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General Terms and Conditions of Business
of MODUS Consult GmbH

§ 1 Definitions

MODUS Consult GmbH is the user of these General Terms and Conditions of Business and
shall be referred to hereinafter as MODUS. The contractual partner shall hereinafter be
referred to as the “Customer”; together, the contractual partners shall be referred to as the
“Parties”. Hardware and software shall be referred to as “merchandise”.

§ 2 Scope of application these Terms and Conditions

1. These General Terms and Conditions of Business (the “Terms and Conditions”) of
MODUS shall apply exclusively to deliveries and services (e.g. delivery of hardware,
set-up, installation of software, adaptation of software, software maintenance and
training, sale of standard software, other services) and to pre-contractual obligations in
business transactions, unless otherwise agreed. These Terms and Conditions may be
supplemented by written product or service specific terms and conditions of MODUS or
the manufacturers of the products or software. The licence terms and conditions of the
manufacturer, which are enclosed with the software products, shall be the subject of
the terms and conditions of contract. Other terms and conditions of contract shall not
form part of the contract, even if MODUS does not expressly contradict them,
unless the Parties agree otherwise in writing.

§ 3 Offers, conclusion of contract, cost estimates

1. MODUS’s offers are subject to change. Verbal agreements and agreements over the
telephone shall require written confirmation by MODUS to be valid.

2. Alegal commitment shall come about when the contract is signed by both Parties or
MODUS has issued a written order confirmation.

3.  The documents pertaining to MODUS’s offers, such as illustrations and drawings as
well as weight and dimension specifications and statements in brochures, shall only be
authoritative if agreed in writing as binding between the Parties. Performance data and
other characteristics shall only be binding if expressly agreed in writing between the
Parties.

4, MODUS reserves the right of ownership and copyrights to cost estimates, drawings
and other documents or rights resulting from them. Such documents may not be made
available to third parties without the consent of MODUS. Documents which were
ordered and paid by the customer are not affected.

5.  Cost estimates by MODUS are to be compensated by the Customer in an appropriate
manner on a time and materials basis. If no separate agreement has been made
regarding the amount of the compensation owed for this purpose, the prices according
to MODUS's current price list (according to the hours worked) shall apply.
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§ 4 Scope, type, delivery, delivery period, quality of deliveries and services

1. The scope, type, delivery period and quality of the deliveries and services
specified in MODUS'’s order confirmations or otherwise agreed with the
Customer shall be decisive.

2. Deliveries shall be made from MODUS's registered office in Guetersloh, unless
agreed otherwise.

3. Deadlines and dates for deliveries and services promised by MODUS shall
always be only approximations, unless a fixed deadline or date has been
expressly promised or agreed.

4. An agreed delivery period shall be deemed to have been met if the ready
shipment is dispatched or collected from MODUS or another agreed location
within this period. If delivery is delayed due to reasons for which the Customer
is responsible, the deadline on the part of MODUS shall be deemed to have
been met.

5. The observance of these deadlines presupposes the timely receipt of all
documents to be supplied by the Customer and the observance of the agreed
terms of payment and other obligations. If these conditions are not fulfilled in
due time, the delivery period shall be extended by the duration of the delay.

6. Subsequent changes to the scope of performance shall require written
agreement with or written confirmation by MODUS.

7. Product descriptions and representations in test programmes shall constitute
performance descriptions, but not guarantees. A guarantee shall require a
written declaration by the management of MODUS.

8. When software is provided, the Customer shall receive the software consisting
of the computer programme and the manual together with other documentation
(hereinafter, the "user documentation"). The technique for the delivery of the
software shall be based on the agreements; in the absence of any other
agreement, the programme and user documentation shall be delivered online.
The Customer shall have no claim to the transfer of the source programme. In
case of agreement of cloud, Saa$S, hosting services or comparable services,
MODUS shall only be liable for the provision of the agreed software application
without the provision of the computer programme. The user documentation
shall enable the Customer to use the software properly. The user
documentation refers to the standard software. If the Customer requests user
documentation specifically for any Customer-specific adaptations, this shall
require an express order and shall only be carried out in return for additional
compensation.

9. MODUS shall be entitled to make partial deliveries if:

- the partial delivery can be used by the Customer within the scope of the
contractual purpose;

- the delivery of the remaining merchandise/services is assured; and

- the Customer does not incur any significant additional expenses or costs as a
result of this (unless MODUS declares itself willing to assume such costs).
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MODUS shall not be liable for the impossibility of delivery or for delivery delays
insofar as these are caused by force majeure or other events that were not
foreseeable at the time of conclusion of the contract (e.g. operational
disruptions of all kinds, difficulties in the procurement of materials or energy,
transport delays, strikes, lawful lockouts, lack of labour, shortage of energy or
raw materials, difficulties in the procurement of necessary administrative
permits, administrative measures or omitted, incorrect or untimely delivery by
suppliers) for which MODUS is not responsible. If such events significantly
impede MODUS in the delivery or performance or make such impossible and
the hindrance is not merely temporary, MODUS shall be entitled to rescind the
contract.

In the event of obstacles of a temporary duration, the delivery or performance
deadlines shall be extended or the delivery or performance dates shall be
postponed by the period of the obstacle plus a reasonable start-up period.

If the Customer cannot reasonably be expected to accept the delivery or
performance as a result of the delay, which shall generally be the case in the
event of a delivery delay of more than one month, the Customer may rescind
the contract by means of an immediate written declaration to MODUS.

If MODUS is in default with a delivery or performance or if a delivery or
performance becomes impossible for MODUS for any reason whatsoever,
MODUS's liability for damages shall be limited in accordance with § 10 of these
General Terms and Conditions.

Prices and terms of payment
The prices shall be applicable to the scope of delivery and performance listed
in the order documents. Additional or special performances shall be charged
separately according to the current price list of MODUS, unless conditions for
additional or special performances have been agreed individually. Prices are in
euro and do not include the applicable value added tax.
Unless agreed otherwise, prices shall not include any delivery, travel and other
transport costs.
The compensation for the provision of software shall be due after delivery. In
the absence of any other agreement, services shall be invoiced on a time and
materials basis. The daily rate shall be based on a duration of 8 hours,
whereby the compensation is to be adjusted on a pro rata temporis basis in the
event of over- or under-utilisation. Services that are contingent on time and
material expenditure shall always be settled weekly for the services provided
during such period. When agreeing on fixed prices for services, MODUS shall
be entitled to request reasonable instalment payments.
Insofar as the agreed prices are based on MODUS's current price list and
delivery is not to take place until more than four months after conclusion of the
contract, MODUS's price list current at the time of delivery shall apply.
Individually agreed discounts shall be taken into account accordingly in
percentage terms.
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5. Unless agreed otherwise in writing, payments shall be due by the Customer upon
delivery/performance of the services in accordance with § 5(3) without any deductions
and shall be payable within 14 days of the invoice date. If the Customer is in default,
the outstanding amounts shall bear interest at a rate of 9 percentage points above the
respective base interest rate; the right to claim further damage in the event of default
shall not be prejudiced hereby.

6. In the case of deliveries to foreign countries, all duties, fees, taxes, costs for
technical testing, etc. that arise outside the Federal Republic of Germany shall
be borne by the Customer. This shall also apply to the costs of any necessary
legalisation of certificates of origin, consular invoices, etc.

7. Claims may only be set off with counterclaims or rights of retention may only
be asserted if the Customer's claims are undisputed or have been declared by
non-appealable judgement. Except in the cases of Sentence 1, the Customer
may only assert a retention right if such right is based on MODUS having
breached contractual obligations through due to negligence. Furthermore, the
Customer may only base a retention right on claims arising from the contract
concerned. These regulation applies for both parties.

8. If it becomes apparent to MODUS after conclusion of the contract that its claim
to payment is jeopardised by the Customer's lack of ability to pay, MODUS may
refuse to provide the service incumbent upon it and set the Customer a
deadline for payment concurrently to the delivery or the provision of security.
Should the deadline expire unproductively, MODUS shall be entitled to rescind
the contract and to demand damage compensation. The establishment of a
deadline may be forgone if the Customer seriously and definitively refuses to
pay or if special circumstances exist which, when weighing the interests of
both Parties, justify immediate rescission or extraordinary termination by
MODUS.

§ 6 Place of performance, shipping, packaging, passage of risk, acceptance

1. The place of performance for all obligations based on the contractual relation
shall be Guetersloh, unless stipulated otherwise. If MODUS is also responsible
for installation, the place of performance shall be the place where the
installation is to take place.

2. The mode of shipping and packaging shall be subject to the dutiful discretion of
MODUS.

3. Risk shall pass to the Customer at the latest when the delivery item is handed
over (whereby the start of the loading process shall be decisive) to the
forwarding agent, carrier or other third party designated to carry out the
shipment. This shall also apply if partial deliveries are made or MODUS has
assumed other services (e.g. shipping or installation). If shipping or delivery is
delayed as a result of circumstances for which the Customer is responsible,
the risk shall be passed to the Customer from the day on which the delivery
item is ready for dispatch and MODUS has notified the Customer of this.
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4, Insofar as an acceptance is to take place, the merchandise and services shall
be considered as accepted if:
- the delivery and, if MODUS also owes the installation, the installation have
been completed,;
- MODUS has informed the Customer of this in accordance with this § 6(4),
with reference to the fiction of acceptance, and has requested acceptance;
- 12 working days have passed since delivery or installation or the Customer
has started using the merchandise (e.g. the delivered equipment has been put
into operation) and in this case 6 working days have passed since delivery or
installation; and
- the Customer has failed to accept the merchandise within this period for a
reason other than a defect reported to MODUS which makes the use of the
merchandise impossible or significantly impairs the use thereof.

§ 7 Retention of title to the merchandise

1. Delivered merchandise shall remain the sole property of MODUS until full
payment of the agreed price, including all claims arising from the business
relation and future claims. The merchandise shall be subject a title retention in
favour of MODUS.

2. The Customer shall be permitted to resell the merchandise in the ordinary
course of business. The Customer hereby assigns to MODUS its claims arising
from the resale of the reserved merchandise, in particular the payment claim
against its customers. MODUS hereby accepts this assignment. The Customer
shall be obliged to notify its debtors of the assignment at the request of
MODUS. Claims and names of the Customer's debtors must be communicated
to MODUS.

3. The Customer shall be entitled to collect claims from the resale. In the event of
default in payment or if MODUS becomes aware of circumstances which, at its
commercial discretion, are suitable to reduce the creditworthiness of the
Customer, MODUS shall be entitled to revoke the right to collect.

4.  Any processing of the reserved merchandise shall be carried out for MODUS
as the manufacturer in the terms of § 950 of the Civil Code. The provisions of
§§ 947 to 950 of the Civil Code shall apply analogously to software that lacks
the characteristic of a thing.

5.  Merchandise owned by MODUS may not be transferred by way of security. In
the event of access by third parties to the merchandise subject to retention of
title, in particular attachment, the Customer shall draw attention to MODUS's
ownership or right of possession and inform MODUS immediately by sending a
copy of the attachment record.

6. MODUS shall be entitled to rescind the contract in the event of breach of
contract by the Customer and to demand the return of items supplied by
MODUS.

7. If the value of the securities granted exceeds MODUS's claims by more than
10%, MODUS shall be obliged to assign back or release securities at MODUS's
discretion at the request of the Customer.
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§ 8 Scope of the use rights to the software (license)

1. Insofar as the software sold is software of third party manufacturers (e.g.
Microsoft), the terms and conditions of licencing of such manufacturers
("licensors") shall prevail. MODUS shall hand over the licence conditions of the
licenser to the Customer or provide the Customer with a download link of the
licenser. The Customer shall be obliged to accept such terms and conditions of
licencing vis-a-vis the third software manufacturer.

2. In addition and subordinate to the licensor's terms and conditions of licencing
and, in the case of MODUS own software, the following provisions for the
rights of use shall apply:

3. The software may contain components of software provided by a Microsoft
Corporation (MS) affiliate that have been licensed to MODUS. These MS-
derived installed software products and software components, as well as
associated data carriers, printed materials and online or electronic
documentation ("MS Software") are protected by international property rights in
favour of MS.

4, No warranty or liability claims shall arise directly against MS through the
software licensed to MODUS and use in connection with the standard software.
MS shall not provide support or maintenance. Support and maintenance shall
exclusively be provided by MODUS if this has been agreed with the Customer.

5.  The following warranty and liability claims of the Customer against MODUS
shall not be prejudiced hereby.

6. In all other respects, the following terms and conditions of licencing shall apply
with regard to the MODUS standard software sold:

7. The MODUS software is protected by law. The copyright, trademark rights and
all other ancillary copyrights to the software and other merchandise which
MODUS provides or makes available to the Customer as part of origination and
implementation of the contract shall exclusively be the property of MODUS in
the relationship between the Parties. Insofar as third parties are entitled to the
rights, MODUS shall have comprehensive rights of use to these rights.

8. THE FOLLOWING SHALL APPLY TO THE PURCHASE OF SOFTWARE: The
Customer shall acquire a non-transferable, non-exclusive and temporally
unlimited right to use the purchased software and accompanying material in its
own business for its own purposes (non-exclusive right of use). The right of
use shall only apply to the number of workstations agreed by contract or listed
in the order confirmation and for the number of users specified therein.

9. THE FOLLOWING SHALL APPLY TO RENTAL SOFTWARE: MODUS shall
grant the Customer the non-exclusive and non-transferable right to use the
software in accordance with the provisions of these Terms and Conditions for a
limited period of time during the term of the programme rental contract. This
right of use shall be subject to the timely and complete payment of the rent.

10. The term of the software rental contract shall be based on the times specified
in the order form. If no notice period is specified there, the rental contract may
be terminated with a notice period of at least three months effective from the
end of any month.

11. The rent shall include the compensation for the provision of the software and
for its maintenance.
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Any termination must be made in writing. The right to terminate the contract
extraordinarily for good cause shall not be prejudiced hereby. MODUS shall
have the right to terminate the contract extraordinarily if the Customer is more
than two months in default with the payment of the rent.

Upon cessastion of the contractual relation, all objects provided as well as
other materials and documents provided within the framework of the rental
relation must be returned to MODUS by the Customer. The costs and transport
risk associated with the return of the contractual items to MODUS shall be
borne by the Customer. The Customer guarantees that the objects provided
shall be in no worse condition than corresponds to the agreed use of the rental
object; this shall apply during the rental period as well as at the time of
cessation of the contract. After cessation of the contract, the Customer must
immediately and completely delete the software from the hardware on which it
is installed or stored.

The Customer has been expressly informed that the Customer may no longer
use the software after cessation of the contract and that, in the case of
unauthorised use, the Customer shall be in violation of the copyright or the
rights of use of MODUS based on the copyright.

THE FOLLOWING SHALL APPLY TO THE PROVIDED SOFTWARE: The
Customer shall be entitled to use the software on other data processing
devices of the same type belonging to it. In such case, the Customer must
delete the software from the hard disk of the previously used device. Software
with the same software serial number may only be stored on one central unit.
Simultaneous use on more than one single central unit shall not be permitted.
Any use beyond the contractually agreed degree, in particular simultaneous
use of the software on more than the number of workstations specified in the
contract or the written order confirmation, shall constitute an act in breach of
contract. In such case, the Customer shall be obliged to inform MODUS
immediately of the overuse. The Parties shall then attempt to reach an
agreement on the extension of the rights of use.

For the time of the overuse, i.e. until such an agreement is concluded or the
overuse is discontinued, the Customer shall be obliged to pay compensation
for the overuse in accordance with the current price list. The compensation
shall be calculated on the basis of four-year straight-line depreciation.

If the Customer does not inform MODUS about the overuse, a contractual
penalty amounting to three times the license price shall be due. The right to
terminate the contract extraordinarily shall not be prejudiced hereby.

The user documentation and other documents provided by MODUS may only
be copied for internal business purposes. Any further use of the software and
user documentation (e.g. modifications) shall not be permitted.

The Customer may make backup copies of the programmes necessary for
secure operation. As technically feasible, the backup copies must bear the
copyright notice of the original data carrier.
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21. No processing, reworking or further development of the software by the
Customer itself or by third parties shall be permitted without the prior written
consent of MODUS. This shall also expressly apply to the rectification of errors
in the software. If, however, MODUS is not able to rectify errors for an
appropriate fee despite being requested to do so by the Customer, the
Customer may carry out the correction itself or have such rectification carried
out by third parties. Otherwise, the rights of the Customer in accordance with
§ 69d of the Copyright Act shall not be prejudiced hereby.

22. If, contrary to § 8(22), the Customer undertakes any processing, reworking or
further development of the software without the prior consent of MODUS, the
warranty provided by MODUS shall be void, unless the Customer proves that
this is nevertheless a warranty case.

§ 9 Rights of the Customer in the event of defects

1.  The provisions of law shall apply to the Customer's rights in the event of
defects in the software provided, unless stipulated otherwise below.

2. MODUS guarantees that the software shall correspond to its performance
specifications when used in accordance with the contract and shall not be
encumbered with defects that impair the suitability of the software for the
contractually agreed use more than insignificantly. Insignificant deviations from
the performance specifications shall not be considered to be defects. The
Customer is aware that, according to the current state of the art, it is not
possible to develop software of this complex nature absolutely free of errors.

3 The Customer shall be obliged to notify MODUS without delay of any appearing
defects in writing or by e-mail or on MODUS's Customer portal, stating and
describing the appearance of the defect in each case, its effects and the
circumstances under which it occurs.

4 MODUS shall remedy any defect duly reported by the Customer by way of
supplementary performance, i.e. by subsequent improvement or subsequent
delivery. MODUS shall have the right to choose the manner in which a defect is
remedied by way of subsequent performance.

5. MODUS shall be entitled to perform the warranty work at the premises of the
Customer. MODUS shall also meet its obligation to remedy defects by making
updates by way of an automatic installation routine available for download on
its homepage and by offering the Customer telephone support to solve any
installation problems that may arise.

6. The right of the MODUS to refuse subsequent performance under the
prerequisites prescribed by law shall not be prejudiced hereby. Insofar as this
is reasonable for the Customer, MODUS shall be entitled to develop an
alternative solution or to provide the Customer with a new version of the
software (e.g. update, maintenance release/patch) which no longer contains
the notified defect or which eliminates the defect.
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7. MODUS shall not be obliged to remedy defects if defects in the software occur
after changes to the conditions of use or operating conditions, after changes to
the system environment, after installation and operating errors, unless these
are based on defects in the user manual, after interventions in the software
such as changes, adaptations, connection to other programs and/or after use
in breach of contract, unless the Customer proves that the defect already
existed when the software was delivered or is not causally related to the
above-mentioned events.

§ 439(3) of the Civil Code is hereby rescinded between the Parties.

9. MODUS shall not be liable for the accuracy of the Customer's or third party
data in the software or any resulting defects. Should it transpire that a defect
reported by the Customer does not actually exist or is not based on the
software, the Customer must pay MODUS for the time and materials incurred
through the analysis and other processing after these performances have been
invoiced.

10. Warranty claims of the Customer due to material defects shall be subject to a
limitation period of one year. In the case of a sale using a data carrier, the
limitation period shall commence upon the delivery of the merchandise; in the
case of a sale by means of downloads from the Internet, the limitation period
shall commence after notification and activation of the access data for the
download area. § 10 shall apply to damage compensation claims and claims to
reimbursement of futile expenses.

11. THE FOLLOWING ADDITIONALLY APPLIES TO RENTAL SOFTWARE: As
long as the free subsequent improvement or replacement has not failed, the
right of termination of the renter due to failure to grant the use in accordance
with § 543(2)1 of the Civil Code shall be excluded.

©

12. The Customer may not enforce a rent reduction by deduction from the agreed
rent. Enrichment and damage compensation claims shall not be prejudiced
hereby.

§ 10 Limitations of liability, damage compensation

1. The liability of MODUS, its legal representatives and vicarious agents,
regardless of the legal grounds, shall be unlimited to damage which a) is
caused intentionally or by gross negligence or which b) results from culpable
(i.e. at least negligent) injury to life, limb or health, which c) results from the
Product Liability Act or which results from d) assumed guarantees.

2. MODUS, its legal representatives and vicarious agents shall not be liable for
slight negligence. However, this exclusion of liability for slight negligence shall
not apply in the event of a breach of a material contractual duty. Material
contractual duties are those duties of MODUS, the fulfiiment of which makes
the proper execution of the concrete contract at all possible in the first place
and on the observance of which the Customer may regularly rely; i.e. duties,
the breach of which would jeopardise the achievement of the purpose of
contract. Otherwise, liability shall be excluded in cases of slight negligence.
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If and insofar as MODUS, its legal representatives and vicarious agents are
liable for slight negligence, liability for property damage and pecuniary losses
shall be limited to foreseeable damage typical to contracts. Indirect damage or
consequential damage that is the consequence of defects in the performances
shall moreover only be subject to compensation if such damage could typically
have been expected upon the intended use of the delivered object.

Any no-fault liability of MODUS for defects already present on the closing date
of the contract in accordance with § 536(1) of the Civil Code shall be expressly
excluded.

MODUS shall only be liable for damage in the form of a loss of data when
caused by simple negligence which would also have been incurred if the
Customer had made regular proper data backups appropriate to the
significance of the data; this limitation shall not apply if the data backup was
hindered or impossible due to reasons for which MODUS is responsible.

Data protection
MODUS shall be entitled to store, transmit, change and delete personal data of
the Customer for the contractual purposes.
Everything else shall be regulated by a separate job processing contract
pursuant to Article 28 GDPR, if necessary for the cooperation between MODUS
and the Customer.

Maintenance of secrecy
“Confidential Information" shall mean all information and documents that are
marked as in need of confidential treatment or which are to be regarded as in
need of confidential treatment based on the circumstances, in particular
information on operational procedures, business relations and know-how. This
shall include in particular programmes, codes, documentation and concepts.
The Parties hereby agree to treat as confidential all information in need of
confidential treatment which they receive or become aware of from the other
Party before or during the implementation of the contract, even after the
cessation of the contract, unless such information is known to the general
public through no breach of the obligation to maintain secrecy.
The Parties shall store and secure the items so as to rule out access by third
parties.
The Customer shall treat all programmes, codes and documentation as well as
concepts supplied by MODUS as business and trade secrets in the terms of the
Trade Secret Act.
The Customer shall only make the confidential information available to
employees and other third parties who have a need to know it in order to
perform the official duties assigned to them. The Customer shall instruct these
persons about the need to maintain secrecy.
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§ 13 Severability clause

If one or more provisions of these Terms and Conditions or any contract concluded
on the basis hereof contain any gaps, in order to fill such gaps, those legally valid
provisions shall be deemed to have been agreed which the Parties would have
agreed according to the financial objectives of these Terms and Conditions and the
purpose hereof had they been aware of the gap.

§ 14 Place of jurisdiction and applicable law

1.  The place of jurisdiction for all disputes arising from the contractual
relationship shall be Guetersloh if the Customer is a merchant, a legal entity in
public law or a public law special fund.

However, MODUS shall be free to seise the court competent for the
Customer's registered office.

2.  Exclusively German law shall apply, to the exclusion of the UN Convention on
Contracts for the International Sale of Goods.
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