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Subject matter of the Agreement
These General Terms and Conditions ("Terms") for the provision of services shall apply to any and all services that
Schneider Electric GmbH as well as the other German companies of the Schneider Electric Group ("SE") provide in their
contracts with the other contractual party ("Client"). The details of the scope of services are set forth in these General Terms
and Conditions as well as in the specification of services ("Specification") enclosed to these Terms as Schedule 1.
These Terms shall apply exclusively. Deviating, supplemental or conflicting terms of the Client shall not apply even if SE fails
to object to them in a specific case. Conflicting terms of the Client shall particularly not apply if SE provides the services ordered without objection to the terms of the Client or if SE refers to correspondence which contains, provides for or makes
reference to conflicting terms of the Client.
These Terms shall also apply to all future contracts with the Client or services provided to the Client even if SE does not refer
to them later on.
These Terms shall only apply vis-à-vis companies as well as legal entities under public law and special funds under public
law within the meaning of Sec. 310 German Civil Code (Bürgerliches Gesetzbuch, BGB).
Individual agreements made with the Client in the individual case (including side agreements, supplements and changes)
shall always take precedence over these Terms. A written contract and/or our written confirmation shall be decisive for the
contents of such agreements. The acceptance of a guarantee ("Garantie") for specific properties (quality) shall require SE's
confirmation in writing in order to be effective.
Conclusion of contract
Without prejudice of an individual agreement, the Agreement shall be concluded upon two corresponding declarations of
intent, at the latest however with the provision of service by SE.
The dates or periods of delivery and performance set forth in the contracts will only be binding if SE has confirmed such as
binding in writing.
All offers of SE shall be non-binding, unless expressly stipulated otherwise in the offer.
Amendments to the scope of service
SE can amend the services if such amendments
are required due to pertinent legal or official provisions or safety regulations; or
do not or not materially affect the quality of the services; and
are acceptable to the Client.
Client's duty to cooperate
The Client undertakes to fully support SE in the provision of services, particularly to provide information, data and materials
which SE needs for the provision of services in the formats and timeframe as agreed between the parties.
The Client shall nominate to SE at least one employee employed at the installation location of the provision of services as its
contact. SE shall be notified of any changes to the contact. The contact must have experience regarding the subject matter
of the rendered services. Only the contact is entitled to register errors.
It is the Client's obligation to regularly backup its data with the due care of a prudent businessman. The Client shall, in particular prior to any installation and/or access by SE, take a complete data security backup of all system and application data.
The data backup is to be stored in such a way that the recovery of the secured data is possible at any time.
Period of delivery and performance, delay
To the extent that partial delivery is reasonable to the Client, SE shall be entitled to partial delivery.
Delivery periods shall only be binding if SE explicitly confirmed them in writing. A period of delivery begins only after the
clarification of all necessary technical issues relevant for the provision of service.
SE shall be entitled to withhold deliveries and services if the Client fails to fulfil its contractual duties and obligations in due
time and properly, which especially concerns the failure to make advance payments agreed upon with SE in due time or to
comply with its duty to cooperate, which is required to completely and timely provide the services of SE.
SE shall be entitled in any case of force majeure to postpone the provision of its services by the duration of the obstruction.
This also applies if SE is in default of its services. Events of force majeure are all events which are not attributable to SE and
which temporarily prevent or unreasonably impede the provision of services, in particular legal strikes or legal lock-outs, late
delivery to SE for which SE itself is not responsible, official measures, import and export bans, shortage of energy and of raw
materials, as well as war;
If an obstruction pursuant to clause 5.4. lasts longer than two months, the Client will have the right to rescind the Agreement
after the stipulation of an adequate grace period vis-à-vis SE which has expired if it is no longer interested in the further fulfilment of the Agreement because of the delay.
The Client’s claims for damages for delay are subject to clause 12.
Acceptance
As far as the parties have agreed on an acceptance procedure for the services, the acceptance shall be conducted in accordance with this procedure. Unless otherwise specifically agreed in the Specification and acceptance of services is required,
the following provisions shall apply:
SE shall notify the Client that the services are ready for acceptance.
The acceptance shall be recorded in a formal minute signed by both parties. Minor defects shall not prevent the acceptance
of the services but shall be remedied as part of the warranty. Such defects shall be recorded as defects in the minute.
If the Client legitimately refuses acceptance because of defects, SE shall remedy the defects which inhibit acceptance without undue delay and present the relevant services for acceptance again.
In case the Client is in delay of declaring its acceptance, SE may set a grace period of two weeks for acceptance in writing,
referring to clause 6.6 below. Upon expiry of such grace period the services shall be deemed accepted.
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Furthermore if the Client makes use of the services for other purposes than testing purposes, this leads to the acceptance of
the services.
SE shall be entitled to withhold its services, in case the Client is in default of the acceptance or payment of the services.
Cooperation and duties of the parties
The parties undertake to cooperate with each other closely and efficiently, whereby the personnel, organisational, expert and
technical responsibility of the Client shall also be important, in particular
to supply proper notes, documentation and information required for the provision of the services, in particular concerning
available facilities, equipment, computer programs and parts of computer programs, which are intended to function with the
services to be provided;
to make available the necessary working offices and materials;
to make available test plans and test data as well as to prepare and make available the test environment;
to make available at its own cost all facilities, equipment and appropriately qualified personnel for the cooperation, to the
extent necessary for the provision of the services;
to fulfil the (cooperation) obligations on time, to carry out the (cooperation) activities on time and to give declarations in due
time.
The Client shall carry out an analysis of the system environment to the extent possible before registering an error, in order to
ensure that the error is not caused by system components which are not the subject of this Agreement.
The Client undertakes to install the updates or carry out other measures to correct the error, provided by SE without undue
delay.
The Client must ensure that SE is given the right to use the systems of third parties, to the extent that this is necessary in
order to provide the services owed hereunder.
If the Client fails to perform the activities for which it is responsible, then the obligations of SE which cannot be rendered
without such activity or only by incurring disproportionate additional expenses, shall be suspended for the duration of such
default. Additional expenses caused thereby shall be reimbursed by the Client to SE in addition to the agreed fees on the
basis of the rates per man working day/hourly rates as applicable from time to time. This shall not affect SE's statutory rights
to terminate this Agreement.
Fees
The fees for the services are set forth in the Specification.
Services outside the agreed extent or subject matter of this Agreement shall be paid for by the Client separately. SE's rates
as applicable from time to time shall apply for this purpose.
SE will invoice the fees to the Client in accordance with the payment schedule set forth in the Specification. Invoices are
payable without deduction within 30 days from the invoice date. If the Client is in default of payment, the outstanding amount
shall bear interest at the rate of eight percent over the then current basic interest rate. The assertion of further rights by SE
shall not be affected hereby.
Unless explicitly stated otherwise, all amounts stated in the Specification are net amounts, i.e. exclusive of any applicable
value added tax. SE shall state the rate and amount of value added tax separately on the invoice.
The Client shall only be entitled to a set-off if its counterclaim is res judicata, respectively set for final determination, uncontested or recognised by SE. The same shall apply to any right of retention or right of refusal of performance by the Client
pursuant to Secs. 273, 320 BGB. The Client shall be entitled to exercise its right of retention or right of refusal of performance only with respect to counterclaims that have their origin in the same contractual relationship. In case of an ongoing
business relationship each single order shall be assumed as a separate contractual relationship.
SE's obligation to provide services shall be suspended while the Client is in delay of payment. SE's rights under Sec. 321
BGB shall remain unaffected.
Warranty for material defects
SE warrants that the Services are in accordance with the Specification. Warranty claims are excluded in the case of minor or
immaterial deviations from the agreed or assumed properties and in the case of just slight impairment of its fitness for use.
Product descriptions shall not be considered as a guarantee (Garantie), unless the Parties have expressly agreed such
guarantee in writing.
If the Client demands a subsequent performance because of a defect, SE has the right to choose between the remedy of the
defect, replacement delivery or replacement of services. If the defect is not remedied within a first time limit and the Client
has set SE a reasonable second time limit which has expired without success or if a reasonable number of attempts to remedy, replacement deliveries or replacement services are unsuccessful, then the Client may at its option, subject to the statutory provisions, terminate this Agreement or reduce the price and claim damages or reimbursement of costs. The defect
may be remedied through the delivery or installation of a new program version or a work-around.
Defects must be notified in writing with a comprehensible description of the error symptoms, as far as possible evidenced by
written recordings, hard copies or other documents demonstrating the defects. The notification of the defect should enable
the reproduction of the error. This shall not affect the statutory obligations of the Client to inspect and notify defects.
The Client shall inspect the delivered clauses without delay for any transport damage or other apparent defects and preserve
the appropriate evidence.
Claims for damages based on defects as well as the limitation of warranty claims of the Client shall be governed by clause
12 of these Terms.
If the defect is caused by the defective products of a supplier and the supplier does not act as a vicarious agent of SE, and
SE is rather merely passing on a third party product to the Client, then SE's warranty shall be limited to the assignment of its
warranty claims against the supplier. This shall not apply, when the defect is caused by an improper handling of the supplier’s product for which SE is responsible. If the Client is unable to assert its warranty claims against the supplier out of court,
the subsidiary warranty by SE shall remain unaffected.
Amendments or additions to the subject matter of the Agreement, which the Client carries out itself or through third parties,
shall cause SE's warranties to be cancelled, unless the Client proves that the amendment or addition did not cause the defect. SE shall also not be responsible for defects, which are caused by improper use or improper operation or the use of unsuitable means of operation by the Client.
SE may refuse to remedy defects or deliver replacements, until the Client has paid the fees due, less an amount which is
appropriate in relation to the defect.
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Warranty for defects in title
SE warrants that the services rendered by it shall be free from third party rights which prevent the use in accordance with the
Agreement. Excepted from this are retentions of title which are customary in the trade.
10.2
If third parties are entitled to such rights and they pursue these, SE shall take all necessary measures in order to defend the
third party rights claimed at its own expense. The Client shall inform SE in writing without delay of the claiming of such rights
by third parties and shall give SE all powers of attorney and authorisations which are necessary in order to defend the third
party rights claimed.
10.3
To the extent that there are defects in title, SE is (a) entitled at its option to either (i) take legitimate measures to remove the
third party rights which impair the contractual use of the subject of the Agreement, or (ii) remove the enforcement of such
claims or (iii) change or replace the subject of the Agreement in such a manner that it no longer infringes the rights of third
parties, provided and to the extent that this does not substantially impair the warranted functionality of the subject of the
Agreement, and (b) under an obligation to reimburse the Client for its necessary refundable costs incurred as part of the enforcement of legal claims.
10.4
If the rectification of a defect pursuant to para. 3 is not possible within a reasonable time limit set by the Client, the Client
may at its option, subject to the statutory provisions, terminate this Agreement or reduce the price and claim damages.
10.5
In all other respects, clause 9 para. 5, 7 and 8 shall apply accordingly.
11.
Maintenance and support
11.1
To the extent this is set forth in the Specification, SE shall render maintenance and support services. The Client's rights
pursuant to clause 9 and 10 of these Terms shall remain unaffected. Unless otherwise explicitly agreed in the Specification,
SE shall render the following services:
11.1.1
advisory and support services in connection with the functions of the subject of the Agreement;
11.1.2 handling of defects which occur during the proper use of the subject of the Agreement or become evident in the respective
documentation;
11.1.3 provision of updates and/or upgrades.
11.2
The scope of services also includes the handling of defects or other malfunctions that SE becomes aware of independent of
the use by the Client.
11.3
The services will be rendered during the operating periods agreed upon in the Specification. Unless otherwise agreed, all
times of support availability shall refer to Central European Time and/or Central European Summer Time.
11.4
The reaction time of SE agreed in the Specification starts upon receipt of a detailed description of the defect, including the
malfunction, affected service components and steps already undertaken for the rectification of defects. Such description shall
be sent by email, fax or other means agreed upon between the parties in the Specification. Reaction time shall mean the period within which SE commences its services. Outside the times of support availability agreed in the Specification the reaction time shall be suspended.
12.
Liability, damages
12.1
SE shall be liable under the terms of this Agreement only in accordance with the following provisions:
SE shall be liable without restriction for damage caused intentionally or with gross negligence by SE, its legal representatives, senior executives or by vicarious agents (Erfüllungsgehilfe) and for death, personal injury or damage to health caused
by the intent or negligence
12.2
SE shall be liable in accordance with the Product Liability Act (Produkthaftungsgesetz, ProdHaftG) in the event of product
liability.
12.3
SE shall be liable for any damage caused by the breach of cardinal duties by SE, its legal representatives or vicarious
agents. Cardinal duties are such material contractual duties which form the basis of the Agreement and which were decisive
for the conclusion of the Agreement and on the performance of which the Client may rely. If SE breaches these cardinal duties through slight negligence, its liability shall be limited to the amount which was foreseeable by SE at the time the respective service was performed.
12.4
SE shall be liable for the loss of data only up to the amount of typical recovery costs which would have arisen if the proper
and regular data backup measures had been taken.
12.5
Any further liability by SE is excluded on the merits. Insofar as SE's liability is excluded or limited, such exclusion or limitation
applies mutatis mutandis to the personal liability of its employees, members of staff, representatives and vicarious agents.
12.6
The Client is liable vis-à-vis SE according to statutory laws.
13.
Limitationd
13.1
The limitation period for any claims of the Client, especially warranty claims for defects or claims for damages, amounts to 12
months starting with the statutory beginning of the limitation period. This shall not apply to claims that are based on intent or
gross negligence, to damages arising from injury to life, body or health or to claims arising from the ProdHaftG.
14.
Term of Agreement and termination
14.1
This Agreement shall take effect as from the date agreed in the Specification pursuant to Schedule 1 and shall remain in
force for the initial term as set forth in the Specification. Upon expiry of the initial term, it shall be renewed for 12 months
each time unless terminated by either party, observing a notice period of three months to the end of the initial term or to the
end of the respective initial term.
14.2
The right of termination without notice for good cause shall remain unaffected.
14.3
In particular SE shall be entitled to terminate the Agreement for cause with immediate effect if the Client is in delay of payment for (i) two consecutive months with a significant amount, or (ii) more than two months with an amount equal to the invoice amount for two months.
14.4
If the Client terminates the Agreement with legal effect for a good cause for which SE is not responsible, the Client shall
remunerate the services provided by SE up until the termination, irrespective of whether partial payments have been agreed
upon for the partial services provided up until this time. In addition, the Client is obliged to pay a termination lump sum in the
amount of 40 percent of the difference between the contractually agreed total payment and the partial payment to be effected pursuant to sentence 1, unless the Client proves that the detriment suffered by SE as a result of the termination
amounts to less. SE reserves the right to evidence that its claim resulting in application of Sec. 649 of the German Civil Code
(BGB) is higher than the aforementioned termination payment as well as to assert this extended claim. If SE commissioned
subcontractors for the provision of services and is obliged to effect termination payments as a result of the Client's termination of the Agreement, the Client shall be obliged to reimburse to SE the termination payments effected to the subcontractors.
14.5
Terminations must be made in writing.
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Duty of confidentiality
The parties agree to keep all confidential information which becomes known to them during the performance of this Agreement strictly confidential and only to use such information for the contractually agreed purposes. Confidential information for
the purpose of this provision shall mean information, documents, details and data, which is/are marked as such or is/are to
be considered as confidential because of its/their nature. SE undertakes to grant only those employees who are entrusted
with the provision of services in the course of this Agreement access to the confidential information of the Client. Both parties
undertake at the request of the other party to require their employees to sign an appropriate confidentiality declaration and to
present this to the other party. The parties shall not seek to register intellectual property rights in respect of confidential information of the other party.
If confidential information within the above definition is requested by a public authority, the other party shall be informed
without delay and before the information is supplied to the public authority.
The rights and obligations pursuant to clause 14.1 and 14.2 shall not be affected by the termination of this Agreement. Both
parties undertake at the option of the other party to return or destroy the confidential information of the other party upon the
termination of this Agreement, to the extent that such information still exists.
Final provisions
SE shall be entitled to engage subcontractors to fulfil its obligations under this Agreement. In such case, SE shall be responsible for the acts and omissions of these sub-contractors.
The Client shall not be entitled to assign or transfer the Agreement or rights under the Agreement to third parties without
SE's prior written authorisation. Sec. 354a of the German Commercial Code (Handelsgesetzbuch, HGB) shall remain unaffected.
This Agreement shall be governed by the laws of the Federal Republic of Germany. The provisions of German international
private law and the UN Convention on Contracts for the International Sale of Goods dated 11 April 1980 (UN-CISG) shall not
apply.
The parties agree that the courts competent for SE's registered office shall have exclusive jurisdiction over all disputes arising out of and in connection with this Agreement, provided that the Client is a businessman within the meaning of the HGB or
if upon the commencement of the legal proceedings, the Client does not have its place of business in the Federal Republic
of Germany.
The invalidity of individual provisions in this Agreement shall not affect the validity of the remaining provisions. In such case,
the Parties undertake to agree on a valid provision coming as close as possible to the economic purpose and intent of the
invalid provision. This shall apply mutatis mutandis to the closing of any gaps in the Agreement.
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