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General Terms and Conditions for the processing of orders of Bayern Innovativ
GmbH

Preamble

The business goal of Bayern Innovativ is to lead Bavarian companies to more competitiveness
by means of innovation. This includes not only the identification and filling of technological
gaps in research and development, but also the capability to professionally manage the
complete innovation process.

The innovation-supporting measures range from the targeted facilitation of partners and the
bundling of knowhow to the merging of development collaborations within the industry and
active networking.

The following general terms and conditions for the processing of orders take account of special
characteristics of projects in this context.

1. Scope of Application

The present general terms and conditions apply to all contracts with operators (§ 14 BGB /
German civil code), legal entities under public law and separate funds under public law, which
involve the provision of services by Bayern Innovativ.

Deviating, conflicting or additional general terms and conditions will not become part of the
contract, even if they are known, unless their validity is explicitly agreed upon in writing. In
addition to the contractual agreements of the parties involved the legal requirements of the
Federal Republic of Germany exclusively apply.

2. Scope, Implementation

The scope of services is described in the proposal or the contract. In addition, a proposal
submitted by Bayern Innovativ generally contains information on the following points:

Intended objective of the order

Concrete procedure

Organisation

Time and period of service provision

Estimated expenses and remuneration

Agreement for limitation of liability

Object of agreement is basically the provision of services. Bayern Innovativ GmbH carries out
orders with professional diligence according to best knowledge and conscience as well as on

the basis of the current status of science and technology. Information and data provided by the
customer or third parties will only be checked for plausibility. Corresponding content, especially
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their correctness and completeness, are to be justified by the editing party. Bayern Innovativ
does not accept liability for advice given or for the exploitation of knowledge acquired. In
particular it will not guarantee success in the legal sense or as an economic result.

As for the contributions in kind rendered by Bayern Innovativ, exclusively the product
specifications that are included in the project offer are considered as agreed upon. Public
statements, promotion or advertisements do not claim to be a contractual condition.
Guarantees in the legal sense will not be given by Bayern Innovativ. If the order contains
deviations from the underlying offer, it is only considered agreed upon after the explicit and
written confirmation of Bayern Innovativ.

3. Contribution of the Customer

The customer supports the contractor in the agreed framework necessary for a successful
completion of the order. He provides all necessary conditions within his company and always
immediately fulfills his information and cooperative obligations depending on the
corresponding order. In this case an employee of the customer responsible for the project will
be the dedicated contact to Bayern Innovativ as required.

4. Period of Implementation

The start of the project depends on the contractual agreement, provided that the order
reached the company within the time significant for the validity of the offer.

The compliance with scheduled dates requires the timely receipt of all documents to be
delivered by the customer as well as the compliance with the agreed conditions of payment
and other obligations of the customer. Should these conditions not be fulfilled, the dates will be
postponed accordingly. Should it emerge, in the course of the project implementation, that the
estimated period does not suffice or a fixed date cannot be met, Bayern Innovativ will present
the customer — while stating reasons — with new proposals for a mutual prolongation of the
processing period or a shift of date. Compensation claims due to delay in performance can be
applied for according to paragraph 12.

5. Long-term projects/termination

Long-term projects are those that exceed the estimated processing and implementation period
with more than 12 months.

In case the project implementation of long-term projects is interrupted due to reasons the
customer is liable for, Bayern Innovativ is — after the customer has again been requested to
determine an adequate deadline to continue the order (max. 3 weeks) - permitted to cancel the
order with immediate effect. This is without prejudice to the right of Bayern Innovativ to claim
compensation for the damage and/or additional expenses that arose as a result of the
interruption.
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In case of termination of the contract by Bayern Innovativ the customer has to compensate the
services already delivered as well as those to be delivered before the termination of the project
implementation, minus the saved expenses.

Otherwise, a proper termination before the project aim has been reached or the contract has
been fully implemented is excluded. This shall not affect the right of the parties to terminate
the contract for important reasons.

6. Confidentiality and non-disclosure

The partners of the contract do not make confidential technical or business information that
has been mutually communicated available to third parties, except if this information has
explicitly been marked as not subject to confidentiality.

The dissemination of appropriate information to a third party dealing with the processing of the
order is unaffected. However, the contractual partner transferring the information will ensure
the third party’s compliance with the confidentiality provisions.

The aforesaid obligation shall persist even after termination of implementation of the project.
Paragraph 1 shall not apply to information, which is generally accessible or where confidential
treatment has been waived in writing by the protected contractual party. Only with the consent
of the customer Bayern Innovativ GmbH passes on reports, expert opinions and other written
statements about client specific results of its activities to third parties. Besides this, Bayern
Innovativ is entitled within the scope of the purpose of the mandate to process the personal
data entrusted to it within the data protection regulations or have it processed by third parties.

7. Publication of project results

Bayern Innovativ may publicly name the order and the contractual partner as a reference. All
publications in excess of a naming of a reference require consultation with the customer. The
customer is - after prior agreement with Bayern Innovativ GmbH — entitled to publish the
results of work with denomination of the author. Bayern Innovativ is obliged to report public
funding bodies about the activity of Bayern Innovativ, especially when services to third parties
are provided with regard to funding programmes. In doing so, Bayern Innovativ will respect
interests of third parties for non-disclosure or anonymization. The contractor is obliged to
support Bayern Innovativ in this reporting, e.g. by own reports about the results and
consequences of the projects.

8. Inventions and rights of use

Client specific results achieved during the implementation of a project pass to the power
respectively property of the customer company with the right to use and exploit the results
created individually. This does not apply to inventions and works, which are subject to
protection of the patent, registered pattern or copy right; in this case the customer receives a
non-exclusive right of use (licence).
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Should general project and consulting methodologies be developed or improved within a
project, these may be used by the customer internally, but may not be commercialised
externally.

9. Transferred documents

Documents and software transferred or made available by Bayern Innovativ GmbH are
protected by copyright laws. Without written permission of Bayern Innovativ GmbH, these
documents and software may not be reproduced, nor processed, copied, or spread using
electronic equipment, nor published in the public domain.

In case of infringements the customer can be made liable for disclosure, omission and
compensation. Further supplier's rights are reserved.

10. Material Defects

For projects that involve the delivery of items or the performance of services the following rule
applies:

10.1 Bayern Innovativ has the right to choose either to repair the defect or to deliver a
replacement if the material defects already existed at the time of risk transfer. For this purpose
Bayern Innovativ is to be granted adequate time and opportunity; if this is refused Bayern
Innovativ shall be freed from any guarantee obligation in this respect.

10.2 If the remedy is unsuccessful, economically unreasonable or if it is refused by Bayern
Innovativ for other reasons, the client - irrespective of any right to assert claims - has the right
to withdraw from the contract or reduce compensation. If there are only minor faults, the client
shall, however, not have the right to cancel the contract. The customer cannot claim
compensation for wasted efforts.

10.3 There will be no claims for defects in the case of only slight variation from the agreed
quality, in the case of only slight impairment of serviceability, for normal wear and tear or for
damages occurring after the transfer of the risk as a result of incorrect or careless treatment,
excessive use, use of unsuitable equipment and facilities or as a result of special exterior
influences which had not been taken into consideration under the agreement, as well as for not
reproducible software defects. If any improper changes or maintenance works are undertaken
by the customer or any third party, the Bayern Innovativ GmbH shall be free of guarantee
obligations.

10.4 The customer shall examine the delivered objects immediately and shall report evident
defects in written form to Bayern Innovativ GmbH within a period of 14 days after delivery. If a
hidden defect becomes apparent at a later date, this is to be reported in writing to Bayern
Innovativ within two weeks after its discovery.
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If this report does not happen, the contribution in kind is considered to be accepted in view of
this defect. If the notification of defect was unjustified, Bayern Innovativ shall be entitled to
demand reimbursement of costs from the customer.

10.5 Claims on account of material defects have a limitation period of one year after the
transfer of risk. This shall not apply insofar as the law as in § 438 Para.1 No. 2 and 479 Para.1,
634a BGB stipulates longer deadlines.

10.6 For any further claims of compensation for damages paragraph 12 shall apply.

10.7 Further rights or rights other than those customer rights regulated in paragraph 10
concerning material defects against the Bayern Innovativ GmbH, business partners, free co-
workers for the Bayern Innovativ GmbH and other vicarious agents are excluded.

11. Defects in title

Regardless of any agreements to the contrary, Bayern Innovativ GmbH is only obliged to ensure
that services provided shall not infringe any third party's copyright or intellectual property
rights in the country of performance. Insofar as any third party asserts any justified claim
against the client for any breach of copyright or intellectual property rights occasioned by the
proper contractual use of services provided by Bayern Innovativ GmbH, Bayern Innovativ GmbH
shall be liable as follows within the period specified in paragraph 10.5:

11.1 Bayern Innovativ GmbH shall acquire usage rights for the services concerned, or shall alter
them in such a way that the third-party right concerned is not infringed, or shall replace the
services concerned, the choice to be at its own discretion, and for which purpose Bayern
Innovativ GmbH is to be afforded appropriate time and opportunity, the denial of which shall
exempt Bayern Innovativ GmbH from this guarantee. If the defect in title cannot be rectified by
Bayern Innovativ GmbH under suitable terms, the client shall be entitled, regardless of any
claims for compensation, to a decrease in the fee (reduction) or rescission of contract
(withdrawal). Compensation for expenses incurred by the client in vain is hereby excluded.

11.2 The obligations of Bayern Innovativ GmbH under paragraph 11.1 shall apply only insofar as
the client immediately informs Bayern Innovativ GmbH in writing of the third-party claim(s) in
guestion and does not acknowledge any breach. Bayern Innovativ GmbH's right to take any
defensive measures and to settle the claim is hereby reserved. Should the client in light of any
third-party claims cease to use the services provided by Bayern Innovativ GmbH, it shall inform
the third party that any such cessation of use does not imply any recognition of the
infringement of rights.

11.3 For claims for compensation, paragraph 12 shall apply additionally.For any other defects in
title, paragraph 10 shall apply accordingly.

Any additional or other claims of the client that are different from those provided for in this

paragraph 11 and that are brought by the client against Bayern Innovativ GmbH, its partners,
freelance workers or other agents in respect of defects in title are hereby excluded.
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Claims for compensation brought by the client against Bayern Innovativ GmbH, its partners, and
freelance workers or other agents, regardless of grounds, and especially claims for breach of
obligation and tort, are hereby excluded. This shall not apply where statutory liability applies,
e.g. under the Product Liability Act [Produkthaftungsgesetz — ProdHaftG], or in cases of intent,
gross negligence or physical injury, or where a guarantee is provided, or in cases of malice or
the breach of essential contractual obligations.

For the breach of essential contractual obligations, liability shall however be limited to
compensation for the foreseeable direct average loss typical for this type of contract and
project, unless liability is mandatory on any of the aforementioned grounds.

Bayern Innovativ GmbH shall not under any circumstances be liable for any damage or loss
occurring directly or indirectly as a result of actions, neglect or omission by the client that occur
either during or after the project and that fall within the client's area of responsibility.

The aforementioned provisions shall not affect the burden of proof to the client's disadvantage.
Additional limitations of liability agreed under separate contract, and the agreement of
maximum liability levels, remain unaffected.

13. Remuneration

Remuneration and reimbursement of expenses are contractually provided for.
Invoiced amounts shall incur statutory sales tax at the rate applicable at the due date.

14. Payments

Payments due under paragraph 13 shall be made in full to Bayern Innovativ GmbH's account in
accordance with the agreed payment schedule or within feurteen-days of the invoice date. The
invoice number is to be quoted as a reference.

Until full settlement by the client of all due claims, Bayern Innovativ GmbH reserves the right to
retain any documents, letters and other written records that are still in its possession and that
are directly or indirectly related to the service ordered.

Offsetting against receivables due to Bayern Innovativ GmbH is permitted only where the
counter-claim is uncontested or has been legally upheld.

The client may exercise right of retention only where its counter-claim is based on the same
contractual relationship.

In the event of defects in quality or title, payments may be withheld only where the obligations
under paragraph 10.4 or paragraph 11.2 have been met. The amount of the payments withheld
must be proportionate to the defect(s) concerned.

15. Reservation of title, partial performance, place of performance

The client shall acquire ownership of and rights to project outcomes or material provisions only
on full payment of the agreed remuneration.

Version 1, 08.07.2021 Page 6 of 7


Stefanie.Engelhardt
Durchstreichen
ten days


bayern {)innovativ

Innovation leben.

Bayern Innovativ GmbH reserves the right to provide partial performance where reasonable for

the client.
The place of performance shall be the client's premises as specified at the time of order.

16. Closing provisions

Any ancillary agreements, amendments and addenda to the contract with the client and to
these General Terms and Conditions for the handling of orders must be made in writing. This
shall also apply to any amendment of the aforementioned requirement for the written form.

Should any of the provisions of the contract with the client or of these General Terms and
Conditions for the handling of orders be or become invalid, or should any gap in the provisions
transpire, the validity of the remaining provisions shall remain unaffected. The parties shall in
such cases proceed in such a way that the attainment of the intended purpose is not
jeopardised. In place of any invalid provision, or to remedy any gap in the provisions, an
appropriate provision shall apply that comes as close as possible to the intention of the parties
at the time of contract formation.

The jurisdiction for all disputes arising from the contract shall be Nuremberg. Bayern Innovativ
GmbH nonetheless reserves the right to bring claims against the client at the court that has
jurisdiction over the client's place of business. Responsibility on the grounds of exclusive
jurisdiction shall remain unaffected.
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