SPIRIT/21

IT that works.

Terms and Conditions (T&C)

for IT Services and Contract Work

1. Scope

1.1 These General Terms and Conditions
(“GTC”) of the SPIRIT/21 Group form the basis for
the provision of specified works and services by
each company within the Group. Specifically, they
govern the contractual relationships between
SPIRIT/21GmbH and SPIRIT/211T Services & Solu-
tions GmbH (hereinafter collectively referredto as
“SPIRIT/21”) and their business customers.

1.2 These Terms and Conditions apply unless
otherwise expressly agreed in writing in the con-
tract. In the event of any conflict between anindi-
vidual contract and these Terms and Conditions,
the relevant provision of the individual contract
shall prevail.

13 The customer’s general terms and condi-
tions or terms of purchase shall not apply. Thisap-
plies even if the customer refers to them in their
order and SPIRIT/21 does not object.

2. Types of Contracts / Quotation

Preparation
2.1 Services provided by SPIRIT/21 are agreed
upon in the offer as work within the meaning of §
631 of the German Civil Code (BGB), or services
within the meaning of § 611 of the BGB,.
2.2 In the case of work within the meaning of
§ 631 of the German Civil Code (BGB), SPIRIT/21is
responsible for supervising, managing, and mon-
itoring the provision of services as well as the ser-
vicesrendered. The customer is solely responsible
for integrating SPIRIT/21’s services into its own
operational processes.
2.3 Services are provided to advise and assist
the customer. SPIRIT/21 provides these services
under its own responsibility.
2.4 The customer is solely responsible for the
purposes for which they use the work or services
provided by SPIRIT/21.
2.5 A contract is formed when the parties
sign the offer. The date on which the contract is
formed is the day on which SPIRIT/21 receives the
offer signed by the customer. The customer may
place subsequent orders for services up to an
amount of €50,000 informally, in writing, or ver-
bally. In such cases, a contract is concluded upon
receipt of the order confirmation.

3. Scope of Deliverables

3.1 The scope of deliverables is set forth in
the individual quote, project contract, or perfor-
mance description.

3.2 Any changes to the scope of deliverables
must be agreed upon in writing.
33 The contractual scope of deliverables is

exhaustive. SPIRIT/21 is obligated to provide only
the deliverables specified in the contract.

4. The Customer’s Obligations to Co-

operate and Provide Materials
4.1 SPIRIT/21 relies on the Customer’s coop-
eration to ensure the proper performance of the
contractual services owed by SPIRIT/21. The acts
of cooperation specified in more detail herein and
in the individual contract thus constitute perfor-
mance obligations of the customer, which must
be fulfilled in full and on time. To the extent that
the customer’s acts of cooperation are necessary
to enable the contractor to perform its delivera-
bles, these acts of cooperation also constitute in-
dependent contractual obligations.
4.2 The customer shall designate at least one
contact person for SPIRIT/21 who will be available
to SPIRIT/21 employees during the agreed service
period and who is authorized to make decisions
necessary for the continuation of the service.
4.3 The customer shall provide all necessary
information, access, and resources in a timely
mannerand for as long as they are required for the
provision of services.
44 If services are provided on the customer’s
premises, the customer must inform SPIRIT/21 of
any potential occupational safety risks. If such
risks exist, the customer is responsible for imple-
menting appropriate safety measures.
4.5 Delays caused by a lack of cooperation
shall release SPIRIT/21 from its obligation to per-
form to the extent applicable. In the event of in-
correct, untimely, or incomplete cooperation,
SPIRIT/21 shall notify the customer of the breach
of duty and, in such a case, shall be entitled to bill
the customer for any additional costsincurred as a
result of the breach.
4.6 The customer is responsible for backing
up theirdata, unless otherwise agreed.
4.7 If, during the provision of services, the
need arises for further cooperation on the part of
the Customer thatis not specified either hereorin
the individual contract, the Customer is obligated
to provide such cooperation, provided that:
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4.7.1  the specific need for cooperation could
not have been identified by SPIRIT/21 at the time
the contract was concluded, and

4.7.2 both contracting parties would have
agreedtosuchanobligation of cooperationonthe
part of the customer had they been aware of itin a
timely manner.

4.8 The customer’s participation is provided
free of charge.

5. Service Provision

5.1 The provider shall perform the services in
accordance with generally accepted technical
standards.

5.2 Dates are binding only if they have been
expressly agreed upon as binding.

53 SPIRIT/21 s entitled to engage third par-
ties to perform the services.

6. Payment

6.1 Payment is made either on a time-and-
materials basis or as a fixed fee. If billed on a time-
and-materials basis, SPIRIT/21 will provide the
corresponding time sheets along with the invoice.

6.2 Unless otherwise agreed, invoices are is-
sued monthly at the end of each calendar month.
6.3 All prices are subject to applicable sales
tax.

6.4 Invoices are payable within 14 days with-
out deduction.

7. Acceptance (within the meaning
of § 640 of the German Civil Code
(BGB))

7.1 The customer shall conduct the ac-
ceptance testing immediately upon delivery of
the work results. The acceptance specifications
are set forth in the contract. The customer is re-
sponsible for providing the necessary test data
andfor conducting the acceptance testing. Anac-
ceptance report shall be prepared for the ac-
ceptance, which must be signed by both parties.
Thisreport may include a description of which mi-
nor defects are to be corrected and which major
defects require a repeat acceptance.

7.2 Defects that do not significantly impair
the use of the agreed-upon project services do not
preclude acceptance. However, the customer may
make acceptance contingent upon rectification
within the warranty period. If SPIRIT/21 fails to
remedy the defects in question despite two rea-
sonable grace periods having been granted, the
customer is entitled to deduct a reasonable re-
duction from the remuneration or to exercise
statutory warranty rights.

7.3 If the customer fails to accept the work
within a reasonable period set by SPIRIT/21, the

work results shall be deemed accepted. The same
applies if the customer puts the work results into
productive use, in whole or in part, without first
having carried out the relevant acceptance. Minor
defects do not entitle the customer to refuse ac-
ceptance.

8. Legal defects

8.1 SPIRIT/21 warrants that the transfer of
agreed-upon rights of use to the customer does
notinfringe upon the rights of any third parties.
8.2 If any third party asserts intellectual
property rights against the Customer in connec-
tion with such a transfer, the Customer is obli-
gated to notify SPIRIT/21 immediately in writing.
8.3 SPIRIT/21 is entitled to defend the cus-
tomer against claims by third parties. The cus-
tomershallassist SPIRIT/21to areasonable extent
and shall refrain from any actions that could hin-
der the defense (e.g., admission of liability).
SPIRIT/21 shall indemnify the customer against
the disadvantages and risks of the dispute.
SPIRIT/21 shall retain the right described herein
even after the expiration of the statute of limita-
tions for liability for defects.

8.4 In the event of subsequent performance,
SPIRIT/21 shall, at its discretion, carry this out by
means of

8.4.1 replacing the deliverables with an appro-
priate equivalent substitute,

8.4.2 modifying the deliverables, or

8.4.3 settling the third party’s intellectual
property claims.

8.5 SPIRIT/21 shall indemnify the customer
against any actual damages resulting from
SPIRIT/21’s infringement of third-party intellec-
tual property rights.

8.6 The statute of limitations for claims aris-
ing from defects in title is twelve (12) months and
begins upon acceptance of the work.

9. Material defects in contracts for
work and services (§ 631 of the

German Civil Code (BGB))

9.1 SPIRIT/21 warrants that the work com-
plies with the terms of the contract.

9.2 The customer shall immediately report
any identified defects in writing. The report must
include all information necessary for SPIRIT/21 to
conduct its own investigation of the reported de-
fect.

9.3 SPIRIT/21 shall, at its discretion, remedy
confirmed defects within a reasonable period of
time either by correcting the defect or by produc-
ing a new work. If the attempt to remedy the de-
fect ultimately fails despite at least two attempts
perreported defect, the client may assert the legal
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rights towhich itis entitled. The condition for the
reservation of two attempts at rectification is that
this waiting period is not unreasonable for the
customer.

9.4 If SPIRIT/21 has failed to perform a due
service in accordance with the contract and at-
tempts to remedy the defect are unsuccessful, the
client may not rescind the contract or claim dam-
agesinlieu of the entire service or reimbursement
of futile expenses if the defect falls into the “mi-
nor” or “moderate” defect category. However, in
this case, the client may demand a reasonable re-
duction in the agreed remuneration for the work;
insignificant defects, however, shall not be taken
into account and do not entitle the client to a re-
duction.

9.5 Claims for defects are also excluded if the
customer has interfered with the work results, in
particular by modifying them. This does not apply
if the customer can prove that the interference in
question did not cause the defect.

9.6 SPIRIT/21 may charge the customer for
services related to the investigation or resolution
of reported malfunctions based on the standard
rate, provided that the reported malfunction does
not constitute a defect and the customer could
have identified this through a diligent review. If
SPIRIT/21 determines that the reported malfunc-
tion is not a defect, it shallimmediately notify the
client and shall only proceed with further action
after receiving an order to resolve the malfunc-
tion.

9.7 The statute of limitations for claims aris-
ing from material defects is twelve (12) months
and begins upon acceptance of the work.

10. Liability

10.1 SPIRIT/21 shall be liable without limita-

tion, within the scope of statutory provisions, for

the following damages in the following cases:

= Damages resulting from a breach of duty
caused by willful misconduct or gross negli-
gence

= Damagesresulting frominjurytolife,limb, or
health, to the extent caused by negligent or
intentional acts;

= Damages resulting from a breach of war-
ranty;

= Damages resulting from the absence of a
warranted characteristic;

= Damages resulting from other acts for which
unlimited liability is mandatory under law.

10.2  Furthermore, unless otherwise provided

in Section 10.1, SPIRIT/21 shall be liable for ordi-

nary negligence as follows:

= Intheevent of a breach of material contrac-
tual obligations, liability for such breach is
limited to foreseeable damages typical for

this type of contract. Contractual obligations
are considered material if their fulfillment is
essential for the proper performance of the
contract and the customer may reasonably
rely on their fulfillment.
= Liability for indirect or consequential dam-
ages is excluded. Such damages include lost
profits or the downtime of production facili-
ties.
= Intheeventofdataloss, SPIRIT/21shall beli-
able only to the extent that the damage
would have occurred even if the customer
had performed proper, regular data backups
appropriate to the importance of the data.
Thisshallnotapplyif SPIRIT/21isresponsible
for the fact that data backup was impossible
orimpeded.
= Liability is excluded in the event of a breach
of non-essential contractual obligations.
10.3 SPIRIT/21 shall not be liable in cases of
force majeure. Force majeure is an external, un-
foreseeable, and unavoidable event that cannot
be prevented even with the exercise of due care.
This includes (by way of example, not limited to)
events such as natural disasters, attacks on IT in-
frastructure or the power supply, wars, or pan-
demics.

11. Confidentiality

1.1 The parties shall treat each other’s mate-
rial and non-public information with the care
customary in business dealings. Any additional
protection of particularly confidential infor-
mation and the associated establishment of con-
ditions require the conclusion of a separate writ-
ten agreement (confidentiality agreement) in
each case. Ideas, concepts, know-how, and tech-
niques relating to information processing may be
freely used by the contracting parties, provided
that no intellectual property rights preclude such
use.

1.2 SPIRIT/21 may disclose the essential con-
tent of acustomerinquiry to subcontractorsinthe
event that they are engaged. Otherwise, such in-
quiries are subject to confidentiality.

1n.3 The confidentiality obligation remains in
effect even after the contract has ended.

12. Rights of Use

121 SPIRIT/21 grants the customer a non-ex-
clusive, perpetual right to use the deliverables to
be produced under this contract solely for the cus-
tomer’s business operations. Any further rights of
use mayonly be granted by express written agree-
ment. In the case of joint creation, the rights of
use belong jointly to both parties in such a way
that each party is entitled to exercise its rights in-
dependently of the other party.
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12.2  All rights to the hardware or software
provided by SPIRIT/21 to the customer as part of
its services, including program descriptions, doc-
umentation, and source code, remain the prop-
erty of SPIRIT/21 or the third party.

12.3 In the case of reseller services, SPIRIT/21
will provide the customer with the third party’s
terms of use. The customer accepts the third
party’s additional terms and conditions and
agrees to comply with them. The third party’s ad-
ditional terms and conditions shall take prece-
dence over any conflicting provisions in these
Terms and Conditions.

12.4  Totheextentthatthe Customer provides
SPIRIT/21 with software products for the purpose
of rendering services, the Customer is responsible
for ensuring that such software is properly li-
censed and that any transfer restrictions pertain-
ing to the software are complied with. In the event
of alleged or proven violations of such license
terms, the customer shall indemnify SPIRIT/21
against any resulting claims. This shall not apply
to the extent that SPIRIT/21 is at least predomi-
nantly at fault for the violations.

13. Term of the Agreement and Termi-
nation
13.1 The term is specified in the respective
contract.
13.2 Service contracts may be terminated with
four weeks’ notice effective at the end of the cal-
endar month, unless otherwise agreed.
13.3 The right to terminate the contract for
cause remains unaffected. In particular, SPIRIT/21
may terminate a contract without notice, not-
withstanding any further statutory right of termi-
nation, if
13.3.1 the customer is in default on two pay-
ments due at the same time and fails to pay after
the expiration of a reasonable grace period, or
13.3.2 the customer’s financial circumstances
deteriorate significantly after the conclusion of
the contract, unless an application for the open-
ing of insolvency proceedings has already been
filed. Irrespective of this, SPIRIT/21 may terminate
this contract without notice if the customer de-
faults on payment after filing for insolvency pro-
ceedings or if the customer violates other provi-
sions of the contract despite a written warning
from SPIRIT/21.

14. Force majeure

To the extent that services are affected by events
of force majeure, SPIRIT/21 shall not be in default.
Agreed dates and deadlines shall be extended ac-
cordingly.

15. Privacy Policy

15.1 The provider processes personal data in
compliance with applicable data protection laws.
15.2 If necessary, the parties shall enterinto a
separate data processing agreement.

16. General Information

16.1 The assignment of rights under a con-
tract, with the exception of SPIRIT/21’s claims for
payment, requires the priorwritten consent of the
other party. Consent may be withheld only for
good cause.

16.2 Before the customer or SPIRIT/21 takes
legal action for breach of a contractual term, the
party in question must be given a reasonable op-
portunity to remedy the breach.

16.3  The customer may set off a claim only if
the counterclaimis undisputed or has been estab-
lished by a final and binding judgment.

16.4  Any amendments or additions to a con-
tract must be made in writing. This also applies to
the requirement for the written form.

16.5  The law of the Federal Republic of Ger-
many shall apply to contracts entered into by
SPIRIT/21 GmbH, and the law of the Republic of
Austria shall apply to contracts entered into by
SPIRIT/21 IT Services & Solutions GmbH, in each
case to the exclusion of the United Nations Con-
vention on Contracts for the International Sale of
Goods.

16.6  The place of jurisdiction is the registered
office of the respective SPIRIT/21 company that
entered into the contract. For SPIRIT/21 GmbH,
this is Boblingen; for SPIRIT/21IT Services & Solu-
tions GmbH, it is Vienna.

16.7  If any provision or part of this agreement
is invalid, the remaining provisions and parts of
this agreement shall remain in full force and ef-
fect.
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