Between
Schneider Electric GmbH or another German company of the Schneider Electric Group
in the following named as “principal”

and the contractor shall apply the following

Contract for Technical Services
1

Subject Matter

3.4

Subject matter hereof shall be the
performance of technical services
(hereinafter the „Services“) on the
basis of orders placed by Principal
with reference to this Contract.
2

Principal’s Liaison Consultant
For each order placed under this
Contract, Principal will designate one
of his employees to supervise
performance of the Services and to
liaise with Contractor with respect to
all issues and queries relating to the
handling of such order.

3

Contractor’s Employees

3.1

Contractor shall be responsible for
the supervision and instruction of his
employees. Prior to commencing
execution of any order placed
hereunder. Contractor shall
communicate to Principal the name
of Contractor’s duly authorized
representative responsible for such
order.

3.2

3.3

Contractor shall only assign duly
qualified employees to, so as to
ensure due and timely performance
of, any of the Services hereunder. In
the event that any of Contractor’s
employees so assigned will have to
be replaced for personal reasons,
Contractor will not have the right to
claim damages or exceed the
agreed time-limit.
To the extent that the Services
contracted will not be rendered on
Contractor’s premises Contractor
agrees to take all reasonable care
that his employees will duly comply
with, and abide by, all applicable
site, house, safety, and security
regulations and obey and orders
issued and current on Principal’s
premises.
Any violation and infringement
hereof shall entitle Principal to
remove Contractor’s offending
employees from Principal’s premises
and to require Contractor to assign
other employees.
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3.5

Contractor undertakes and engages
to duly instruct his employees to the
effect that they shall submit to the
customary checks when entering
upon and leaving Principal’s
premises.
Contractor’s employees shall enter
upon Principal’s premises only for
the purposes of the performance
hereunder. Individuals not assigned
by Contractor for the performance of
any duties hereunder will be denied
admittance and are not allowed to
enter.

3.6

Each use by Contractor’s employees
of any of Principal’s operating
facilities shall require Principal’s prior
consent.

3.7

The parties hereto agree not to
mutually entice away or pirate
employees.

5

Liability and Insurance

5.1

Contractor’s liability will be governed
by the law. Any damage caused by
Contractor shall forthwith be
reported to Principal.

5.2

Contractor will be liable for any loss
or damage caused by his employees
to Principal albeit Contractor may
have carefully selected and
instructed them.

5.3

Contractor agrees to sign, and
maintain during the life hereof and
not less than 6 months thereafter, a
third-party liability insurance policy.

5.4

The third-party liability insurance
cover thall include the liability of any
such individuals, agents or servants
as Contractor may elect to engage
for his performance hereunder, to
the extent that any damage may be
caused by such persons as
aforesaid during their performance of
any duties under this Contract. The
amount covered by such liability
insurance policy per event shall not
be less than EURO 500.000,- for any
damage or injury to persons or to
property and EURO 50.000,-for any
financial damage, unless, however,
the order stipulates sums other than
the aforesaid.

5.5

Within the 10 days following the due
execution of this Contract,
Contractor shall submit to, and when
requested by, Principal due and
proper proof substantiating the
aforesaid insurance cover.

5.6

Claims for any loss or damage
suffered by Contractor or caused to
property provided by Contractor,
including in particular claims for
damages arising from negligible or
intentional violation of contract,
damages in tort arising out of any
negligent act or omission, as well as
any consequential damages shall be
expressly excluded unless, however,
liability for intentional acts and
omissions or gross negligence is
peremptory under governing law.

3.8. Contractor’s employees shall not
contact any of Principal’s customers
or clients, whether on business
hereunder or otherwise, unless they
will have obtained Principals’s prior
written consent.
Contractor warrants and represents
to expressly warn his employees to
the effect that, when in contact with
any of Principal’s customers or
clients, Contractor’s employees shall
have to exclusively safeguard
Principal’s interests.
4

Principal’s Right to Information
At Principals’s request, Contractor
shall at any time grant Principal the
right to satisfy himself of the
progress of any work performed
herunder and of the results thereof
and shall furnish all other pertinent
information as well as to permit
Principal’s authorized representative
to enter those of contractor’s
premises during Contractor’s normal
business hours where the Services
ordered hereunder are performed.

7.3

6

Secrecy

6.1

Supplementary to Section 11 of the
General Terms and Conditions of
Purchase quoted in Article 9 hereof,
any and all such data, indications,
statements, documents, etc.
disclosed to, or made vis-à-vis, or
given to, Contractor by Principal
(whether verbally or in writing) as
relate to any previous, current and
future research and development
work and to the business activities or
operations of Principal; the same
shall apply mutatis mutandis to any
results and the outcome of the
Services hereunder rendered by
Contractor provided, however, that
any such information has not already
been published by Principal.

6.2

Unless required strictly for the
fulfillment of the duties hereunder,
neither Contractor nor any of his
employees shall be allowed, while
on the Principal’s premises, to
inspect any documents, files,
drawings and other written material
or to open and search any cabinet,
desk or other repository. Upon
offense by any of his employees
against the provisions of this
paragraph, Contractor shall forthwith
replace such employee(s).

7

Property Rights, Title

7.1

Any and all such documents, papers,
plans, drawings, drafts,
specifications, notes, programming
materials, storage media, data
carriers and the like as will have
been prepared or made by
Contractor and delivered in Principal
shall become Principal’s property
upon delivery. Concurrently
therewith and to the extent permitted
by law, Contractor shall assign and
transfer to Principal all of his rights to
which Contractor may be entitled
from or in connection with the
performance of the Services and
their results, products and outcome.

7.2

Principal’s rights of use of the
Services shall survive the life hereof
and not be subject to any limitations
whatsoever, Contractor agrees to
the Services rendered hereunder
being used and utilized without
reference to the author.

Contractor shall promptly notify
Principal in writing of the full details
of any and all such inventions and
improvements (hereinafter
collectivels referred to as the
Inventions), whether patentable or
not, as Contractor or his employees
may have made, developed or
practically implemented for the first
time during the performance of any
Services ordered hereunder.
For all such Inventions, Contractor
shall highlight in his notification all
such points as he believes constitute
novelties or differ from the state of
the art.

7.4

7.5

At Principal’s request, Contractor
shall transfer and assign the
Inventions to Principal or Principal’s
successors, assigns, agents or
representatives. Title to, and
ownership in, the Inventions shall
pass to Principal, whether or not any
patent will be applied for.
Principal shall have the right at his
cost and expense and through any
patent attorneys retained by him to
apply for the grant of patents in
countries of his choice. Contractor
undertakes to reasonably assist
Principal and Principal’s patent
attorneys in preparing and filing the
patent applications and to have all
such assignment deeds, transfer
instruments and any other
documents made and executed as
Principal will deem expedient,
appropriate or required for the
implementation of any measures
according to this Article 7.

7.6

By concluding appropriate contracts
with his employees, Contractor shall
commit them to, and thus ensure,
compliance with the provisions of
Articles 6 and 7 hereof.

8

Conflicting commitments
Contractor shall warrant that no
other commitments or obligations
whatsoever will prevent him from
performing the subject Contract and
from assigning/transferring the rights
pursuant to the provisions of Article
7 hereof.

9

General, terms and conditions of
purchase
Save as otherwise provided herein,
all purchase orders hereunder shall
be governed by Principal’s General
Terms & Conditions of Purchase,
which form an integral,
supplementary part hereof.

10

Term of contract

10.1 This Contract shall continue in full
force and effect for an indefinite
period of time unless terminated by
either party hereto at three month’s
notice prior to the end of a month.
10.2 Principal may terminate this Contract
without notice when a bankruptcy
petition is filed against Contractor or
when Contractor compounds with his
creditors.
10.3 Notice of termination shall be given
by registered or certified first-class
mail, the period of notice being
deemed to have been complied with
if said letter has been deposited with
any post office prior to such period’s
commencement.
10.4 The term of any purchase orders
issued with reference to this
Contract shall be independent of the
liefe hereof. Any orders uncompleted
at the time of termination of the
Contract shall not be affected by
such termination but continue to be
in force and effect as stipulated
therein.
11

Changes and amendments
Any changes and amendments with
respect to this Contract shall require
to be made in writing.

12

Serverability
The invalidity or ineffectiveness of
individual provisions hereof shall not
affect the validity of this Contract as
a whole. If any clause hereof proves
invalid or ineffective, whether wholly
or in part, the parties hereto shall
promptly us their best efforts to
achieve the economic purpose of
any invalid or ineffective provision in
another manner consistent with the
law.

13

Place of jurisdiction, applicable
law
If Contractor is a merchant or entity
entered in the Commercial Register
(a so called “Vollkaufmann” under
German law), a body corporate or
Special Fund under public law,
exclusive place of jurisdiction shall
be the seat of the principal.
The privity of contract and all
contractual relations hereunder shall
be governed by the law of the
Federal Republic of Germany.

Place, date

Place, date

Principals seal and signature

Contractors seal and signature

This contract has been translated, and in the event of any conflict, the original German Text shall prevail.
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