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General Terms and Conditions
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The following General Terms and Conditions (hereinafter referred to as "GTC") apply to the relationship between SEP
Logistik AG (hereinafter referred to as "SEP") and its Customers (hereinafter referred to as "Customers") — collectively
referred to as "Parties."
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A. Definitions and terms

The following definitions and terms apply to the terms used in these GTC and in Orders referring to these GTC:

Term Definition

Affiliate Company that is affiliated with a contractual partner within the meaning of Section 15 of the
German Stock Corporation Act (AktG).

Concurrent Users who are logged into the RELAG® System at the same time. If a user is logged into the

User RELAG® System multiple times, each login counts as one concurrent user, regardless of the

Device used to access the system.

Confidential Infor-
mation

Any information, whether in written form or communicated verbally, which (i) is considered con-
fidential or subject to secrecy by its very nature or (ii) must be recognized as confidential or
subject to secrecy by the contractual partner to whom the information is communicated due to
the external circumstances of the communication. Confidential Information includes, in particular,
product descriptions, specifications, documentation, source code, prices, business plans, re-
ports, and sales forecasts.

Cooperation Obliga-
tion

Any action that the Customer performs as part of an Order as a provision.

Defect (of the
RELAG® System)

Reproducible program error or malfunction that causes the RELAG® System to not have the
agreed-upon characteristics as described in the relevant documentation.

Defect (in Imple-
mentation Services)

Deviation from the agreed quality specified in the respective Service description for the Imple-
mentation Services. If no quality has been agreed, deviation from the average execution stand-
ard or state of the art. Point of contention: What is the state of the art?

Device An identifiable computer system (Device) that may be used by multiple end users.

Documentation Online operating instructions for the RELAG® System, which SEP makes available to its Cus-
tomers. The documentation is provided either in electronic, printable form or as a video. Cus-
tomer-specific adaptations are documented, provided this has been agreed in the Order.

End User Employees of the Customer who use the RELAG® System .

Hotfix Early update of the RELAG® System to fix individual defects, which are regularly incorporated
into the next release or patch.

Implementation Introduction and, if necessary, parameterization of the RELAG® System in the Customer's com-

pany.

Implementation Ser-
vice

Any Service provided by SEP as part of an assignment to support the Customer in implementing
the RELAG® System .

Infrastructure The Infrastructure includes operating systems, database and application servers, the structure
of the application environment (e.g., development, test, and production systems), the communi-
cation network with the corresponding security and management systems (e.g., firewalls, proxy
servers), and remote access facilities for Installation and Maintenance.

Installation Actions required to install the RELAG® System on the Customer's IT systems.

License Key A letter or number code that is entered or requested during Installation or when the RELAG®

System is started for the first time in Order to activate it.
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Maintenance Ser-
vices

Services to maintain the usability of the RELAG® System during operation.

Object Code The RELAG® System in binary form, i.e., the expression form of a computer program that is not
readable by humans and therefore does not serve to understand the program logic, but which is
suitable for execution on a computer.

Order Order for SEP to provide specific Services.

Personal Data

Part of the Customer data that is considered personal data under the provisions of the EU Gen-
eral Data Protection Regulation (EU GDPR).

Program Version

Exact designation of a program version of the RELAG® System .

Project

A one-time, time-limited Project of the Customer, e.g., for the Implementation of the RELAG®
System or an update, in which SEP provides Implementation support.

RELAG® System

Standard software developed and distributed by SEP for managing and optimizing inventories
and controlling intralogistics.

Response Time

Period between receipt of a Defect and initial response from SEP.

Service

Any activity that SEP performs for the Customer within the scope of an Order; for the Service
portfolio, see section B.1.2 .

System Require-
ment

Minimum technical requirements for the Customer's Infrastructure that are necessary for the ex-
ecution of the RELAG® System .

Third-Party Product

Software product from a third-Party manufacturer that is required for the use of the RELAG®
System and must be provided by the Customer (e.g., operating systems, database systems,
terminal or web servers, including interfaces).

Third-Party Soft-
ware

Standard software product and the associated documentation for which the Customer acquires
rights of use within the scope of an Order, but which has been developed for or by manufacturers
other than SEP and is made available to the Customer within the scope of an Order.

Workaround Timely-limited Workaround for a Defect (in the RELAG® System ) and/or a malfunction.
Workflow Structured sequence of business processes.
Working Day Monday to Friday from 8:00 a.m. to 4:30 p.m. German time, with the exception of public holidays

at the Weyarn location.

Working Hour

A Working Hour is defined as a sixty-minute unit of time within a Working Day.

Work Result

Any deliverable created by SEP within the scope of an Order for Implementation Services.

Version

Update of the RELAG® System that differs from the previous version in terms of functionality.
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B. General Provisions

Orders and Reference to these General Terms
and Conditions

1. Orders. The Parties agree on the specific provision of
Services through Orders. Orders include the details of
the provision of Services. They include a specific de-
scription of Services and, if applicable, the period of time
during which the Services are to be provided. Orders
consist of SEP’ offer and the acceptance or Order from
the Customer. Offers, acceptances, and Orders are usu-
ally exchanged by email or via a purchasing platform.

All Orders must be made in writing to be valid and must
refer to these General Terms and Conditions. An Order
placed by the Customer that contains additions, re-
strictions, or other changes to SEP's offer shall only be-
come legally effective after SEP has sent an Order con-
firmation to the Customer. The mandatory execution of
technical or organizational processes by the Customer
for the conclusion of the contract (e.g., the Ordering pro-
cesses of an electronic purchasing platform) shall not be
considered an Order confirmation in this sense. The ex-
ecution of such processes shall only be deemed an Or-
der confirmation if SEP was given sufficient opportunity
to negotiate the extensions, restrictions, or changes prior
to the execution of these technical or organizational pro-
cesses.

2. Possible Service Portfolio of the Orders. The follow-
ing Services in particular may be the subject of Orders:

e Perpetual or timely-limited provision of the
RELAG® System (sections C and E );
e Maintenance and Services in connection with the
use of the RELAG® System (section D);
e Consulting and Implementation Services at the
Customer's premises (section F);
e Hardware deliveries (e.g., for a forklift guidance
system)
e Training of the Customer in the use and applica-
tion of the RELAG® System (section F);
e  Other consulting Services (Section F).
The specific Services agreed upon are determined by the
specific Order and any documents attached to the re-
spective Order.

3. Order of Precedence. The provisions in the Order
take precedence over the provisions of these GTC.

II.  Conflicting Terms and Conditions

In the event that the Customer's general terms and con-
ditions contain provisions that conflict with the terms and
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conditions of SEP, the terms and conditions of SEP shall
take precedence.

Ill.  Cooperation and Responsibilities of the Customer

1. Individual Cooperation Obligations.

1.1 General Cooperation Obligations. Subject to further
specifications in the Order, the Customer shall provide
the following Cooperation Obligations:

e Appointment of a contact person who can be
reached to the extent necessary. The contact per-
son to be appointed by the Customer is responsi-
ble for the provision of the Customer's Coopera-
tion Obligations.

¢ Notification of Defects and defects of title,

e Testing (e.g., through appropriate tests) the suit-
ability of the RELAG® System for the purposes
intended by the Customer and in the Infrastruc-
ture intended by the Customer for the use of the
RELAG® System ,

¢ Notification of the Customer's sales tax identifica-
tion number immediately after the Order takes ef-
fect.

1.2 Data Security. In particular, the Customer must en-
sure that all data processed by the RELAG® System is
protected and secured to an appropriate extent, that re-
dundant and suitable data backup and data processing
systems are set up, that the RELAG® System is used
properly, and that the results generated with the
RELAG® System are checked and monitored.

1.3 Responsibility for Infrastructure. The functionality of
the Infrastructure in which the Customer uses the
RELAG® System is the sole responsibility of the Cus-
tomer.

1.4 Further Cooperation Obligations. Further Coopera-
tion Obligations arise from the respective Order placed
with SEP (in particular from SEP's offers) and, if applica-
ble, from the further provisions of these GTC.

2. Significance of Cooperation Obligations. Coopera-
tion Obligations provided by the Customer are main con-
tractual obligations. The contact person to be named by
the Customer is responsible for the provision and coor-
dination of the Customer's Cooperation Obligations.

3. Consequences of insufficient Cooperation. SEP is
not responsible for delays in its own performance and
any resulting damage incurred by the Customer due to
delayed or non-performance of the Customer's
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cooperation. The consequences of insufficient coopera-
tion do not constitute a defect in performance.

If the Customer fails to provide the agreed Cooperation
Obligations or does not provide them on time, the dates
and timelines set for SEP's performance of its Services
(see also section Fehler! Verweisquelle konnte nicht
gefunden werden. ) shall be extended accordingly; the
Parties shall adjust the schedule by mutual agreement.
SEP shall inform the Customer of any adjustments and
extensions, referring to the specific Cooperation Obliga-
tions that have not been provided. In all other respects,
the statutory provisions shall apply.

4. Granting of Rights. Unless otherwise specified in the
Order, the Customer grants SEP non-exclusive, transfer-
able, irrevocable, and perpetual rights of use and exploi-
tation to all protectable results that arise within the scope
of the cooperation, including within the scope of the Co-
operation Obligations, and that have been entered into
the RELAG® System at the moment the respective pro-
tectable results are created. This granting of rights in-
cludes, in particular, processing and distribution rights.
The granting of rights covers all known and unknown
types of use.

IV. Remuneration and Payment Terms

1. Remuneration, Taxes. SEP shall receive the remu-
neration specified in the respective Order for the Ser-
vices provided within the scope of an Order. The remu-
neration agreed in the Order is subject to any taxes that
may be applicable in accordance with statutory provi-
sions (sales tax or comparable taxes).

For Services within the European Union, the Customer
must provide their VAT identification number in good
time before the agreed delivery date as proof of their ex-
emption from sales tax. If this information is not provided
in a timely and complete manner, SEP reserves the right
to charge the applicable sales tax. For Services outside
the European Union, SEP is entitled to charge the sales
tax agreed upon by the third country in accordance with
applicable law, provided that SEP is held liable for tax by
the competent authorities of the third country.

2. Currency. All prices quoted in Orders are exclusively
in Euros.

3. Payment Terms. The Parties shall also specify the
payment in the respective Order. Unless the Order con-
tains deviating provisions, invoices from SEP are due for
payment within ten (10) calendar days of the invoice
date. Invoices may also be issued electronically.

4. Default. In the event of default, the statutory provi-
sions shall apply.

5. Reservation of rights. The granting of rights of use to
copyright-protected Services provided by SEP shall only
become effective once the Customer has paid SEP the
remuneration agreed in an Order for the Service. SEP
also reserves ownership of the tangible property pro-
vided, in particular data carriers, until payment of the re-
muneration, insofar as ownership is to be transferred
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within the framework of the provisions set forth in an Or-
der. The right of use and retention of title shall expire
when all claims of SEP against the Customer arising
from an ongoing business relationship have been settled
in full.

6. Offsetting. The Customer may only offset claims
against SEP with undisputed claims or claims estab-
lished by a court arising from the same contractual rela-
tionship (Order).

V. Infringement of Third-Party rights (Defects of Title)

1. Notification of defects. The Customer shall immedi-
ately inform SEP of any alleged defects of title or infringe-
ments of intellectual property rights in connection with
the provision of Services within the scope of an Order
and shall otherwise provide reasonable assistance in de-
fending against such claims.

2. Indemnification. SEP shall indemnify the Customer
against all justified claims by third Parties relating to pa-
tent or copyright infringement or infringement of other in-
tellectual property rights and based on the contractual
use of the Service provided under an Order. The indem-
nification covers all justified claims by third Parties aris-
ing from the use of a Service and asserted against the
Customer, for which SEP is responsible. The indemnifi-
cation claim requires that

e SEP s informed immediately of the alleged claim;

e SEP is given comprehensive control over the de-
fense or any settlement negotiations to the extent
permissible and possible; and

e the Customer provides SEP with reasonable as-
sistance and information.

SEP shall bear the costs of reasonable assistance. The
liability provisions set forth in Section B.VII of these GTC
shall apply to this indemnification obligation on the part
of SEP.

3. Customer rights. If a Service becomes the subject of
an infringement action or measure, SEP shall, at its dis-
cretion and considering the interests of the Customer

e obtain for the Customer, at no additional cost, the
right to continue using this Service, or

e replace or modify this Service so that the infringe-
ment of property rights or the legal defect is elim-
inated.

If none of the above alternatives is economically reason-
able, the Customer shall be entitled to withdraw of the
Order in question. SEP shall refund the remuneration
paid under the Order in question on a pro rata basis, if
applicable. If the subject matter of the Order is a contin-
uing obligation, the right of withdrawal shall be replaced
by the right of termination for good cause.

In addition, the Customer is entitled to assert legal claims
in the event of defects of title if the prerequisites for this
are met.
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VI. Timelines

1. Milestones. Milestones for the provision of Services
may arise from the Order or in the course of its execution.
If milestones are to be binding, SEP shall expressly mark
these milestones as binding.

2. Changes to Milestones

2.1 Delays. If SEP becomes aware of circumstances that
could lead to a delay in the provision of Services, SEP
shall inform the Customer thereof. The Parties shall im-
mediately negotiate in good faith how this issue can be
resolved amicably in the interests of both Parties.

2.2 No Delay in the event of delayed or failed Coopera-
tion. SEP shall not be responsible for any delays in its
own performance resulting from delayed or non-perfor-
mance of the Customer's cooperation.

3. Setting a Grace Period. If SEP is in default with
agreed upon Services, the Customer shall set SEP a rea-
sonable grace period for the provision of Services, un-
less the setting of a grace period is unreasonable for the
Customer. Such a grace period shall be deemed to have
expired if the Customer accepts Services within the
grace period and/or the Parties agree on further activities
and Services. If, in exceptional cases, it is unreasonable
for the Customer to set a grace period or if a reasonable
grace period has expired without success, the Customer
shall be entitled to termination for good cause and com-
pensation claims under the statutory conditions.

4. Postponements by the Customer. If the Customer
wishes to postpone the provision of Services less than
five (5) Working Days before the agreed date of perfor-
mance, SEP shall be entitled to invoice the full amount
of the agreed remuneration. The Customer is free to
prove that SEP suffered less damage.

VII. Limitation of Liability

SEP shall be liable, regardless of the legal cause (delay,
Defects, defects of title, infringement of intellectual prop-
erty rights, mal-performance), within the scope of each
Order exclusively as follows, unless an Order expressly
stipulates otherwise:

1. Unlimited Liability. SEP shall be liable without limita-
tion in the following cases:

Intent and gross negligence;

Injury to life or limb, regardless of the form of fault;
undertaken guarantees;

Fraud.

2. Limitation of Liability in cases of Slight Negligence. If
none of the cases listed in Section B.VII.1 apply, but SEP
breaches an essential contractual obligation through
slight negligence, SEP shall be obligated to compensate
for the foreseeable damage typical for the respective
type of contract. An essential contractual obligation is a
contractual obligation that enables the execution of an
Order in the first place and on whose fulfillment the Cus-
tomer regularly relies.

LOGISTIK AG
3. Product Liability Act. SEP's liability under the provi-

sions of the Product Liability Act remains unaffected by
the above provisions.

4. Exclusion of Liability. Any further liability is excluded.
This applies in particular to damage attributable to force
majeure (e.g., natural disasters, wars, terrorist attacks,
uprisings, government measures), the sole fault of the
Customer (e.g., misuse of access data, failure to comply
with reasonable security precautions), or third Parties.

5. Contributory Negligence. If damage was caused by
both Parties, the contributory negligence of the Cus-
tomer shall be taken into account.

VIIl. Use of Subcontractors

SEP is entitled to use subcontractors when carrying out
an Order if SEP informs the Customer in the Order about
the intended use of a subcontractor. The Customer is
only entitled to object to the use of a subcontractor if
there is a good cause.

IX. Non-Disclosure/Confidentiality/Data Protection

1. Confidentiality. Neither Party is entitled to disclose
Confidential Information belonging to the other Party to
third Parties without written consent. Both Parties under-
take to use Confidential Information only as provided for
in the provisions of these General Terms and Conditions
or the Orders. Both Parties shall take at least the same
precautions as they take with regard to their own Confi-
dential Information. Such precautions must at least be
reasonable in Order to prevent disclosure to unauthor-
ized third Parties. Both Parties are also obligated to pro-
hibit the unauthorized disclosure or use of Confidential
Information by their Customers, employees, subcontrac-
tors, or legal representatives. The Parties shall inform
each other in writing in the event of any misuse of Confi-
dential Information.

Information shall not be considered confidential if

e was already known to the other Party prior to
transmission under a commission and without an
existing confidentiality agreement;

e is lawfully transmitted by a third party without any
restrictions on confidentiality;

e s otherwise publicly known;

e is developed independently and without the use
of Confidential Information;

e has been released for publication in writing;
or

e mustbe transmitted due to a court order, provided
that the party affected by the transmission is in-
formed in good time so that it can still take legal
action.

2. Data Protection.

If required by the subject matter of the Order, the Parties
shall conclude an agreement on data processing within
the meaning of Art. 28 GDPR in addition to the Order.
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X. Applicable Law

German law applies to these GTC and to all Orders
placed with SEP. The provisions of the UN Convention
on Contracts for the International Sale of Goods (CISG)
do not apply.

Xl.  Conciliation and Jurisdiction

1. Conciliation. In the event of any disputes in connec-
tion with these General Terms and Conditions and/or Or-
ders placed, the German Society for Law and Information
Technology (DGRI e. V.) shall be called upon as concili-
ator before recourse is had to the competent courts. This
shall also apply in the event of disputes concerning the
enforceability of these General Terms and Conditions
and/or Orders and/or individual provisions. Conciliation
shall be conducted in accordance with the DGRI's con-
ciliation rules in force at the time. The conduct of a con-
ciliation is not a prerequisite for admissibility in proceed-
ings before the competent courts.

2. Place of jurisdiction. The place of jurisdiction is Mu-
nich (Munich Regional Court I).

XIl.  Amendment of the General Terms and Conditions

SEP reserves the right to amend these General Terms
and Conditions even during an ongoing Order if there are
objective reasons for doing so, unless this is unreasona-
ble for the Customer, considering the interests of both
Parties. An amendment to the General Terms and Con-
ditions may be considered in particular

e if the change is solely advantageous for the Cus-
tomer;

e ifthe change is purely technical or procedural, un-
less it has a significant impact on the Customer;

e if SEP is obligated to bring these General Terms
and Conditions into compliance with applicable

SEP&

LOGISTIK AG

law, in particular if the applicable legal situation
changes;

e if SEP thereby complies with a court ruling or an
official decision directed against SEP; or

e insofar as SEP introduces additional, entirely new
Services or Service elements that require a Ser-
vice description and adjustment in the GTC, un-
less this adversely affects the existing contractual
relationship.

SEP shall inform the Customer of the intended modifica-
tion with reasonable notice of at least six (6) weeks. If the
Customer does not object to the validity of the modified
General Terms and Conditions within six (6) weeks of
notification, the modified General Terms and Conditions
shall be deemed to have been accepted by the Cus-
tomer. In the event of changes to the detriment of the
Customer, the Customer shall have a special right of ter-
mination for Orders that establish a continuing obligation.
SEP shall inform the Customer in the change notification
both of this special right of termination and that the
change shall take effect if the Customer does not exer-
cise the special right of termination.

XIIl. Other provisions

1. Reference Customer. SEP is entitled to name the
Customer as a reference customer on its website and in
its marketing materials and to use the Customer's logo
for this purpose.

2. Transfer/assignment. The Customer is not entitled to
transfer rights and obligations arising from the Orders
within the meaning of these GTC to third parties unless
SEP agrees to such transfer. Consent is at the sole dis-
cretion of SEP. Any transfer without consent is invalid.
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C. Supplement Provisions for the Perpetual Licensing of the RELAG® System

l. Scope of Services

1. Scope of Services. Scope of an Order designated as
software sales is a perpetual license relating to the
RELAG® System . Scope of such an Order may be also
the perpetual license of third-party software. The provi-
sions of this section C apply accordingly to such soft-
ware, unless otherwise specified in the Order.

2. License Models offered. SEP’s license models relat-
ing to the RELAG® System are specified in the respec-
tive Order.

3. Technical Safeguards. The RELAG® System is
equipped with technical protection to monitor proper use
within the scope of the aforementioned license models.
The license server software required for this is part of the
RELAG® System . If gaps are found in a license audit,
the license models agreed upon in the Order shall take
precedence.

IIl.  Functional Description

A functional description of the RELAG® System is pro-
vided in the functional overview made available to the
Customer. Such functional overview becomes an inte-
gral part of the Order.

Ill.  Special Cooperation and Tasks of the Customer

1. Reviews and tests. SEP grants the Customer the op-
portunity to review and evaluate the functions of the
RELAG® System and to test the RELAG® System com-
prehensively before purchasing it. The Customer shall
make appropriate use of this opportunity.

2. Compliance with System Requirements. The Cus-
tomer is solely responsible for ensuring that their Infra-
structure is suitable for use with the RELAG® System
The base System Requirements are listed in the docu-
mentation.

3. Provision of Third-Party Products. The Customer is
also responsible for purchasing the necessary third-party
products and ensuring that they are adequately licensed
(see the System Requirements of the RELAG® System

).
IV. Scope of Delivery and Form of Delivery

1. Scope of Delivery. SEP delivers the RELAG® Sys-
tem in Object Code and the associated online documen-
tation.

2. Form of Delivery. The RELAG® System is generally
delivered by remote transfer of the RELAG® System, but
can also be delivered by sending a data carrier or by
download. If the RELAG® System is made available for
download via remote access, SEP shall provide the Cus-
tomer with the information required to perform the down-
load and commission the RELAG® System, such as a
password or License Key.

V. License Granting

1. Scope of the License Grant. The Customer receives
the non-exclusive and perpetual right to use the
RELAG® System exclusively within the scope of the li-
cense model described in the respective Order (see sec-
tion C.1.2) in the purchased program version for its inter-
nal business purposes. The Customer is not entitled to
offer Services (in particular data center Services, appli-
cation Service providing (ASP), software as a Service
(SaaS)) to third parties on the basis of or with the
RELAG® System.

2. Backup copies. The Customer is entitled to make
backup copies of the RELAG® System to a reasonable
extent.

3. Resale. Sublicensing or leasing the RELAG® System
is not permitted. The Customer is entitled to sell the ac-
quired rights of use of the RELAG® System to a third
party on a one-time basis, provided that the Customer
agrees with the third party with regard to the RELAG®
System that the present terms and conditions for the
granting of rights also apply to the third party, provided
that such third party takes the place of the Customer. In
the event of resale, the Customer is obligated to pass on
all copies of the RELAG® System and the associated
documentation to the third party and to delete the copies
on their systems.

VI. Defects of the RELAG® System

1. Statute of Limitations. Claims for Defects shall be-
come time-barred eighteen (18) months after delivery, at
the latest twelve (12) months after acceptance of the Im-
plementation of the RELAG® System. In the event of
fraud or intent, or for claims for damages, the statutory
provisions shall apply.

2. Obligation to inspect and give notice of Defects. The
Customer is obligated to inspect the RELAG® System
for any Defects immediately upon delivery. If the Cus-
tomer does not inform SEP of any Defects within a rea-
sonable period of time, the RELAG® System shall be
deemed to have been approved within the meaning of
Section 377 (2) of the German Commercial Code (HGB).

3. Notification of Defects. The Customer is obligated to
describe any Defects in a comprehensible and reproduc-
ible manner and to report them to SEP in writing imme-
diately after discovery.

4. Defect Remedies. If the Customer reports a Defect to
SEP in accordance with section C.VI.3, SEP shall rem-
edy such Defect free of charge. When providing remedy,
SEP shall consider the severity of the Defect and its im-
pact on the Customer. SEP shall choose the type of rem-
edy; as a rule, a remedy shall take place by delivery of
an update (in particular hotfixes or patches).
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5. Instructions and Workarounds. If reasonable for the

Customer, a remedy may take the form of instructions
that the Customer can implement themselves to remedy
a Defect. Such instructions are particularly possible if the
Customer can remedy the Defect with minimal effort or if
noticeable effects of the Defect can be avoided by imme-
diately implementing the instructions. A timely-limited
Workaround shall be deemed a sufficient remedy, pro-
vided that the use of the RELAG® System is not signifi-
cantly restricted as a result and the Workaround is rea-
sonable for the Customer.

6. Grace Period. If the remedy, as provided for in sec-
tions C.VI.4 and C.VI.5, fails within a reasonable period
of time, the Customer shall set SEP a reasonable grace
period. The obligation to set a grace period does not ap-

ply if

e a grace period is unreasonable for the Customer,
or
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e SEP definitively and seriously refuses to provide a
remedy.

7. Customer’s further Rights .If the remedy also fails
within the grace period to be set in accordance with Sec-
tion C.VI.6 , the Customer is entitled to

e withdraw from the respective Order for the
RELAG® System, unless the Defect is insignificant,
or

¢ to reduce the remuneration agreed in the respec-
tive Order for the RELAG® System appropriately.

In addition to withdrawal or reduction, the Customer is
entitled to claim damages in lieu of performance or reim-
bursement of expenses if SEP has culpably breached its
contractual obligations. The restrictions in Section B.VII
apply to the Customer's claims for damages or reim-
bursement of expenses.
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D. Supplement Provisions for Maintenance in the case of Perpetual licensing of the RELAG® Sys-

tem

I.  Scope of Services

1. Maintenance Services. The following Services are
the subject of an Order governing software Maintenance:

e Remedy of defects and Implementation of manda-
tory requirements (base Maintenance)

e Provision of updated versions of the RELAG® Sys-
tem (update Service)

e Hotline, and

e Optional Services relating to Maintenance.

The specific Services for Maintenance to be provided by
SEP are set forth in the service description of the Order.

The provision of Maintenance Services refers to the lat-
est version of the RELAG® System provided by SEP.
SEP's obligation to maintain and support earlier versions
of the RELAG® System only applies to versions that are
no more than 6 months older than the latest version pro-
vided.

2. Maintenance of Documentation. Maintenance also
extends to the documentation accompanying the
RELAG® System and any adjustments that may be nec-
essary as a result of an update.

3. Scope of Services: Update Service. SEP provides an
update Service as described in the respective Order.
SEP is free to change the functional scope of the
RELAG® System at its reasonable discretion as a result
of technical innovations or changed market require-
ments, unless such a change is unreasonable for the
Customer. If the change affects a functional component
that is essential to the Customer and this is no longer
included in the latest program version, the Customer may
terminate the entire Order for good cause provided that
the continuation of the Order is unreasonable for the
Customer.

4. Scope of Services: Base Maintenance. SEP shall
provide base Maintenance for the Customer as de-
scribed in the respective Order.

After SEP has been notified of a Defect by the Customer
by means of a comprehensible and reproducible defect
notification in text form immediately after discovery, SEP
shall either forward this Defect to the affected third-party
software manufacturer in Order to bring about a remedy
of this Defect within reasonable time, or — if it concerns
SEP's own software product — remedy the Defect itself.

Unless otherwise agreed in the Order, a distinction is
made between the following three categories of defects:

¢ A Defect that prevents operation exists if the use
of the RELAG® System is impossible or severely
impaired.

e A Defect that hinders operation exists if the use
of the RELAG® System is significantly restricted.

This is also the case if several minor Defects to-
gether lead to a significant restriction in the use of
the RELAG® system.

e A minor Defect that does not prevent operation
exists if the use of the RELAG® System is pos-
sible without or with insignificant restrictions.

If reasonable for the Customer, the Defect can be reme-
died by means of instructions that the Customer can im-
plement to remedy the Defect. Such instructions are par-
ticularly possible if the Customer can remedy the Defect
with minimal effort or if noticeable effects of the Defect
can be avoided by immediately implementing the instruc-
tions. A timely-limited Workaround shall be deemed to be
a sufficient remedy provided that it does not significantly
restrict the use of the RELAG® System and the Worka-
round is reasonable for the Customer.

5. Scope of Services: Hotline. SEP provides the Cus-
tomer with a hotline as described in the respective Order.

6. Scope of Services Optional Maintenance Services.
Any optional Maintenance Services to be provided by
SEP are specified in the respective Order.

Il.  Special Cooperation and Tasks of the Customer

Subject to further specifications in the Order, the Cus-
tomer shall provide the following additional Cooperation
Obligations:

e Handing over the necessary documents and in-
formation for the performance of the Services
within the scope of an Order for Maintenance Ser-
vices;

e Performing tests on the versions delivered by
SEP;

e Installation of new versions;

e Provision of remote Maintenance access, if nec-
essary;

e Enabling access to the Customer's Infrastructure,
if necessary.

Ill.  License Grant

The Customer receives the same rights to all versions
delivered as part of the Maintenance Services as the
Customer received for the originally provided program
version of the RELAG® System .

IV. Acceptance of Maintenance Services

The Customer is obligated to accept Maintenance Ser-
vices provided in accordance with the Order, provided
that these are accessible for acceptance due to their na-
ture. Acceptance shall be deemed to have taken place if
the Customer does not reject a Service provided in ac-
cordance with the Order within a period of ten (10) days
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of its provision without reporting any operational defects
or more than five operational defects.

V.  Mal-performance

1. Statute of Limitations. All claims arising out of the
mal-performance within the scope of the provision of
Maintenance shall become time-barred within twelve
(12) months after complete performance. In the event of
intent or fraud or in the event of claims for damages, the
statutory provisions shall apply. If the mal-performance
consists of a Defect in a new version of the RELAG®
System, the provisions in Section C.VI shall apply.

2. Notification of Defects. The Customer is obligated to
describe any mal-performance occurring within the
scope of the Maintenance Services in a comprehensible
manner and, if possible, to report it to SEP in writing im-
mediately after discovery.

3. Remedy by Repair or Replacement. If the Customer
reports mal-performance in connection with Mainte-
nance Services to SEP, SEP shall provide a remedy free
of charge. When providing a remedy, SEP shall consider
the severity of the mal-performance and its impact on the
Customer. SEP shall choose the type of remedy.

4. Grace period. If the remedy, as provided for in Sec-
tion D.V.3, fails within a reasonable period of time, the
Customer shall set SEP a reasonable grace period. The
obligation to set a grace period does not apply if

e agrace period is unreasonable for the Customer,
or
e  SEP seriously and definitively refuses remedy.

5. Further rights of the Customer. If the remedy also
fails within the grace period to be set in accordance with
Section D.V.3, the Customer shall be entitled to

e terminate the relevant Maintenance Service set
forth in the Order, or if the entire Order has be-
come unreasonable, terminate the Order as a
whole, unless the mal-performance is insignifi-
cant, or

e toreduce the remuneration agreed in the respec-
tive Order.
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In addition to withdrawal or reduction, the Customer is
entitled to claim damages if SEP has culpably breached
its contractual obligations. The limitations in Section
B.VII of the General Terms and Conditions apply to the
Customer's claims for damages.

VI. Term and Termination

1. Term. Unless otherwise agreed in the Order the term
for Orders for the provision of Maintenance Services by
SEP is twelve (12) months (minimum term).

2. Extension/Termination for Convenience. The term of
an Order shall be extended by a further twelve (12)
months (extension period) unless terminated by one of
the Parties three months before the end of the minimum
term or any further extension period.

3. Termination for Good Cause. The right of both Par-
ties to terminate for good cause in accordance with § 314
BGB remains unaffected. Termination for good cause
may generally only take place if the other Party has been
given a reasonable period of time to remedy the situation
before termination is declared and this period has ex-
pired without success. The period for remedy must be
set immediately after the good cause becomes known.

A period for remedy is only not required if

e the Party seriously and definitively refuses to per-
form the Service agreed upon;

e there are special circumstances which, after
weighing up the interests of both Parties, justify
immediate termination.

If the period for remedial action expires without success
and a Party is entitled to terminate the Order for good
cause, termination can only be declared within a period
of one (1) month after the expiry of the period for reme-
dial action. If a period for remedial action is not required,
termination must be declared no later than three (3)
months after becoming aware of the circumstances jus-
tifying termination. Any claims for damages remain unaf-
fected by the right to terminate for good cause. The limi-
tations in Section B.VII of the General Terms and Condi-
tions apply.
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E. Supplement Provisions for Timely-Limited Licensing of the RELAG® System (Subscription)

I.  Scope of Services

1. Overview of Services for Subscription of the
RELAG® System The following Services are the subject
of an Order:

o Timely-limited licensing of the RELAG® System ,

e Provision of new versions of the RELAG® System
(update Service),

* Remedy of defects and Implementation of mandatory
requirements (base Maintenance), and

o hotline.

2. License Models offered. The license models on the
basis of which SEP provides the RELAG® System are
specified in the respective Order.

3. Technical Safeguards. The RELAG® System is
equipped with technical protection to monitor proper use
within the scope of the aforementioned license models.
The license server software required for this is part of the
RELAG® System . If gaps are found in the license check,
the license models agreed upon in the Order take prec-
edence.

Il Function Descriptions

A functional description of the RELAG® System is pro-
vided in the documentation made available to the Cus-
tomer. The functional description contained in the docu-
mentation forms an integral part of the Order.

Ill.  Special Cooperation and Tasks of the Customer

1. Reviews and Tests. Before obtaining the RELAG®
System , SEP grants the Customer the opportunity to re-
view and evaluate its functions and to test the RELAG®
System comprehensively. The Customer shall make ap-
propriate use of this opportunity.

2. Compliance with System Requirements. The Cus-
tomer is solely responsible for ensuring that their Infra-
structure is suitable for use with the RELAG® System .
The base System Requirements are listed in the docu-
mentation.

3. Provision of Third-Party Products. The Customer is
also responsible for purchasing the necessary third-
Party products and ensuring that they are adequately li-
censed (see the System Requirements of the RELAG®
System ).

4. Further Cooperation. Subject to further specifications
in the Order, the Customer shall provide the following ad-
ditional cooperation:

e Handing over the necessary documents and infor-
mation for the performance of the Services within the
scope of the rental of the RELAG® System ;

e Testing of new versions delivered by SEP;

e |nstallation of new versions;

¢ Provision of remote Maintenance access, if neces-
sary;

¢ Enabling access to the Customer's Infrastructure, if
necessary.

IV. Provision and form of Provision

1. Scope of Delivery. SEP shall provide the RELAG®
System in Object Code and the associated documenta-
tion in the form described in the respective Order during
the term of the respective Order.

2. Form of Delivery. The RELAG® System may be de-
livered by sending a data carrier or by download. If the
RELAG® System is made available by download, SEP
shall provide the Customer with the information neces-
sary to perform the download and operate the RELAG®
System , such as a password or License Key.

V. Services to Maintain Usability

1. Overview. Maintaining usability includes the following
Services:

¢ Remedy of defects and Implementation of manda-
tory requirements (base Maintenance)

e Provision of updates to the RELAG® System (up-
date Service),

e hotline, and

e Optional Maintenance Services, if applicable.

The specific Services to be provided by SEP to maintain
usability are set forth in the service description in the Or-
der. The Services provided relate to the latest version of
the RELAG® System provided by SEP. SEP's obligation
to maintain and support earlier versions of the RELAG®
System only applies to versions that are no more than 6
months older than the latest version provided.

2. Maintenance of Documentation. Maintenance also
extends to the documentation belonging to the RELAG®
System and any adjustments that may be necessary due
to a new version.

3. Scope of Services: Update Service. SEP provides an
update Service as described in the respective Order.
SEP is free to modify the functional scope of the
RELAG® System at its reasonable discretion as a result
of technical innovations or changed market require-
ments, unless such a change is unreasonable for the
Customer. If the modification affects a functional compo-
nent that is essential for the Customer and this is no
longer included in the latest program version, the Cus-
tomer may terminate the entire Order for good cause pro-
vided the continuation of the Order would be unreasona-
ble for the Customer.

4. Scope of Services: Base Maintenance. SEP shall
provide base Maintenance for the Customer as de-
scribed in the respective Order.
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After SEP has been notified of a Defect by the Customer
by means of a comprehensible and reproducible defect
notification in text form immediately after discovery, SEP
shall either forward this Defect to the affected third-party
software manufacturer in Order to bring about a remedy
of this Defect within reasonable time, or — if it concerns
SEP's own software product — remedy the Defect itself.

Unless otherwise agreed in the Order, a distinction is
made between the following three categories of defects:

o A Defect that prevents operation exists if the use
of the RELAG® System is impossible or severely
impaired.

e A Defect that hinders operation exists if the use
of the RELAG® System is significantly restricted.
This is also the case if several minor defects to-
gether lead to a significant restriction in the use of
the RELAG® System.

e A minor Defect that does not prevent operation
exists if the use of the RELAG® System is pos-
sible without or with insignificant restrictions.

Insofar as this is reasonable for the Customer, the Defect
can be remedied by means of instructions that the Cus-
tomer can implement themselves to remedy the Defect.
Such instructions are particularly possible if the Cus-
tomer can remedy the Defect with minimal effort or if no-
ticeable effects of the Defect can be avoided by immedi-
ately implementing the instructions. A timely-limited
Workaround shall be deemed to be a sufficient remedy
provided that the use of the RELAG® System is not sig-
nificantly restricted as a result and the Workaround is
reasonable for the Customer.

5. Scope of Services: Hotline. SEP provides the Cus-
tomer with a hotline as described in the respectiveOrder.

VI.  Granting of rights

1. Scope of the rights of use granted. The Customer re-
ceives the non-exclusive right to use the RELAG® Sys-
tem for the term of the Order (see sectionE.VIII.1 ), lim-
ited to the license model described in the respective Or-
der (see sectionE.l.2 ) for its internal business purposes.
The Customer is not entitled to offer Services (in partic-
ular data center Services, application Service providing
(ASP), software as a Service (SaaS)) to third Parties with
or on the basis of the RELAG® System .

2. Rights of use for new versions. The Customer shall
receive the same rights to all new versions provided as
part of the rental of the RELAG® System (see sec-
tionFehler! Verweisquelle konnte nicht gefunden
werden. ) as the Customer received for the originally
provided program version of the RELAG® System .

3. Resale. Sublicensing, leasing, or other provision for
purposes other than internal business purposes of the
RELAG® System is not permitted.
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VIl. Defects in the RELAG® System and any new
Versions

1. Remedy of Defects. SEP shall remedy Defects in the
RELAG® System by providing an update or by other
means, e.g., instructions for action.

Insofar as this is reasonable for the Customer, the Defect
can be remedied by means of instructions that the Cus-
tomer can implement themselves to remedy the Defect.
Such instructions are particularly possible if the Cus-
tomer can remedy the Defect with minimal effort or if no-
ticeable effects of the Defect can be avoided by immedi-
ately implementing the instructions. A timely-limited
Workaround shall be deemed to be a sufficient remedy,
provided that the use of the RELAG® System is not sig-
nificantly restricted as a result and the Workaround is
reasonable for the Customer.

2. Grace Period. If the Defect cannot be remedied
within a reasonable period of time, the Customer shall
set SEP a reasonable grace period. The obligation to set
a grace period does not apply if

e agrace period is unreasonable for the Customer,
or

e  SEP definitively and seriously refuses to provide
a remedy.

3. Customer’s further Rights. If the remedy also fails
within the grace period to be set in accordance with Sec-
tion E.VII.2 , the Customer shall be entitled to terminate
the respective Order for good cause (§ 543 (2) sentence
1 no. 1 BGB).

In addition to termination for good cause, the Customer
is entitled to claim damages in lieu of performance or re-
imbursement of expenses if SEP has breached its con-
tractual obligations. The restrictions in Section B.VII ap-
ply to the Customer's claims for damages or reimburse-
ment of expenses. Notwithstanding the above provi-
sions, SEP's strict liability pursuant to Section 536a (1),
1st alternative BGB for Defects that already existed at
the time of conclusion of the Order is excluded.

VIII. Term and Termination

1. Term. The term for the timely-limited license of the
RELAG® System is generally 36 months and is auto-
matically extended by a further 12 months if the contrac-
tual relationship is not terminated in due time (see sec-
tionE.VIII.2 ). The respective Order may contain a devi-
ating provision that takes precedence over this provision.

2. Termination or Convenience. Each Party may termi-
nate the Order with three (3) months' notice to the end of
the respective contract term. The respective Order may
contain a deviating provision that takes precedence over
this provision.

3. Termination for Cause. The right of both Parties to
terminate the contract for good cause in accordance with
§ 543 BGB remains unaffected. Termination for good
cause may generally only take place if the other Party
has been given a reasonable period of time to remedy
the situation before the termination is declared and this
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period has expired without success. The period for rem-
edy must be set immediately after the good cause be-
comes known.

A period for remedy is only not required if

e the Party seriously and definitively refuses to per-
form the Service agreed upon;

e there are special circumstances which, after
weighing up the interests of both Parties, justify
immediate termination.
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If the period for remedial action expires without success
and a Party is entitled to terminate the contract for good
cause, termination can only be declared within a period
of one (1) month after the expiry of the period for reme-
dial action. If a period for remedial action is not required,
termination must be declared no later than three (3)
months after becoming aware of the circumstances jus-
tifying termination. Any claims for damages shall remain
unaffected by the right to terminate for good cause. The
limitations in Section B.VII of the General Terms and
Conditions shall apply.
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F. Supplement Provisions for Consulting and Implementation Services provided by SEP

I.  Scope of Services

The following consulting and Implementation Services
may be the subject of an Order for support in the Cus-
tomer's Project:

e Consulting Services in the course of creating
specifications in the field of intralogistics;

e  Support with the Installation of the RELAG® Sys-
tem;

e  Support with the electronic mapping of Workflows
using the RELAG® System ;

e Support in designing use cases for the RELAG®
System;

e Provision of the RELAG® System and support in
parameterization and, if necessary, adaptation;

e  Support with Project leadership and Project man-
agement;
Training;
Other consulting Services.

The specific Implementation Services to be provided by
SEP are specified in the respective Order.

II.  Cooperation and Tasks of the Customer

1. Individual Cooperation Obligations. Subject to further
specification in the Order, the Customer shall provide the
following Cooperation Obligations:

e Appointment of a contact person who can be
reached to the extent necessary;

e Provision of the necessary data and information
for the Installation or Implementation of the
RELAG® System ;

e Provision of the Infrastructure necessary for the
use of the RELAG® System;

¢ Notification of Defects;

Carrying out tests.

The design and Implementation of the system is the sole
responsibility of the Customer. The same applies to the
functionality and design of the Infrastructure in which the
Customer uses the RELAG® System.

The contact person to be named by the Customer is re-
sponsible for providing and coordinating the Customer's
Cooperation Obligations.

2. Consequences of insufficient Cooperation. If the
Customer fails to provide the agreed cooperation or does
not provide itin a timely manner, the milestones specified
for the provision of Services by SEP shall be extended
accordingly. SEP shall inform the Customer of any ad-
justments and extensions, referring to the specific coop-
eration that has not been provided. In all other respects,
the statutory provisions (§§ 642, 643 BGB) shall apply.

lll.  License Grant

The Customer shall receive non-exclusive, non-transfer-
able rights to all Work Results of the Implementation

Services arising from an Order concluded hereunder, as
well as to the RELAG® System or its derivatives pro-
vided under an Order and their parameterization and ad-
aptation, for exclusive internal use within the company.
The Customer is not entitled to process and distribute
Work Results and/or the RELAG® System or its deriva-
tives, unless this is expressly stipulated in the Order. If
protectable suggestions and/or feedback from the Cus-
tomer are incorporated into Work Results and/or the
RELAG® System, the provisions on the granting of rights
in Section B.ll1.4 shall apply.

IV. Acceptance

If SEP provides performance-based Services under an
Order, the following provisions shall apply:

1. Partial Services/Partial Acceptance. If SEP is to pro-
vide various partial Services, these shall be accepted in-
dividually (partial acceptance). Dates for partial ac-
ceptance shall be determined by the agreed schedule.
Prior to going live, the Parties shall carry out a prelimi-
nary acceptance. The declaration of preliminary ac-
ceptance (at least in text form) is a prerequisite for going
live. In accordance with the agreed schedule, but no later
than four (4) weeks after going live, the Parties shall
carry out a final acceptance.

2. Provision for Acceptance. After providing the agreed
upon (partial) Services, SEP shall make the respective
Work Results available to the Customer for acceptance.
The Customer shall review the Work Results within the
periods agreed upon in the schedule. If the schedule
does not contain any information on the acceptance pe-
riod, a period of ten (10) Working Days shall apply.

3. Acceptance Protocol. The Customer must communi-
cate the result of an acceptance test in a protocol sent in
text form (e-mail). An acceptance protocol must contain
a statement as to whether acceptance is granted or re-
fused. In the event of refusal of acceptance, the protocol
must contain all reasons preventing acceptance for each
complaint. The Customer must provide appropriate evi-
dence. If SEP has performed the Service essentially free
of defects, the Customer must declare acceptance. This
declaration is equivalent to the Customer putting the
Work Results into productive use and not reporting any
significant defects for a period of eight weeks from the
start of productive use.

Acceptance may not be refused if a detected defect only
insignificantly impairs the use of a work result. SEP shall
remedy these insignificant defects within the scope of its
liability for Defects.

If the Customer has submitted a protocol with a written
list of defects within the specified period, SEP shall rem-
edy the defects within a reasonable period of time and in
accordance with the schedule. SEP shall make the rel-
evant Work Results available again for (partial) ac-
ceptance.
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V. Defects

1. Statute of Limitations. The claims for Defects in the
Implementation Services regulated below shall become
time-barred within twelve (12) months after acceptance,
at the latest eighteen (18) months after complete perfor-
mance of the Service. In the event of intent or fraud or in
the event of claims for damages, the statutory provisions
on the statute of limitations shall apply.

2. Notification of Defects. The Customer is obligated to
describe any Defects that have occurred in a compre-
hensible manner and to report them to SEP in writing im-
mediately after discovery.

3. Remedy by Repair or Replacement. If the Customer
reports a Defect in the Implementation Services to SEP
in accordance with Section F.V.2, SEP shall provide
remedy free of charge. In the event of remedy, SEP
shall consider the severity of the Defect and its effects on
the Customer. SEP shall choose the type of remedy.

4. Grace Period. If the remedy, as provided for in sec-
tions F.V.2 andF.V.3 , fails within a reasonable period of
time, the Customer shall set SEP a reasonable grace pe-
riod. The obligation to set a grace period does not apply
if

e agrace period is unreasonable for the Customer,
or

e SEP seriously and definitively refuses to provide
remedy.

5. Customer’s further Rights. If the remedy also fails
within the grace period to be set in accordance with Sec-
tion F.V.4 | the Customer is entitled to
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e terminate the respective Order for cause, unless
the Defect is insignificant, or
e toreduce the agreed remuneration.

In addition to e termination for cause or a reduction of
remuneration, the Customer is entitled to claim damages
if SEP has culpably infringed its contractual obligations.
The limitations in Section B.VII of the General Terms and
Conditions apply to the Customer's claims for damages.

VI.  Remuneration and Payment Terms

1. Amount of remuneration. The amount and type of re-
muneration are specified in the respective Order.

2. Remuneration based on time and material. The
hourly or daily rates agreed in the Order apply. SEP in-
voices the Implementation Services rendered on a
monthly basis according to time and material on the ba-
sis of a Service record. A Working Day has eight (8)
hours; additional or reduced Services are invoiced on a
pro rata basis. The Customer reimburses travel ex-
penses according to expenditure. Travel expenses are
invoiced as follows:

e Flight: Business class for flights longer than 4
hours, otherwise economy class

e Train: 1st class with Bahncard 50

e Car: 0.75 euros per kilometer

Flat rates for travel expenses can be agreed upon in the
assignment.
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