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1. Scope and Validity of Contract

Al orders and agreenents are only then legally binding, when
t hey have been signed by an authorized representative of the
seller and they obligate only to the extent set forth in the
order confirmation. The terns and conditions of the buyer are
invalid for the legal transaction which is the subject of this
contract, as well as for the entirety of our business
relations. Al offers are subject to change w thout notice.

2. Performance and Inspection
2.1. The subject of an order can be:
e Devel opnment of an organi zational plan
Macro- and mi cro-anal yses
Creation of custom designed prograns
Delivery of library (standard) prograns
Acquisition of rights to use software products
Acqui sition of exclusive rights to use and to exploit software
product s
Support at systemstart-up / support during system changeover
Tel ephone advi sory service
Program mai nt enance
Creation of programcarriers
O her services

2. 2. Individual organizational plans and prograns shall be
el aborated in line with the type and scope of the
i nformati on, docunments and accessory ai ds which have been
made available in toto by the buyer. Included are
customary test data as well as the opportunity to test to
t he necessary extent, which the buyer shall make avail abl e
on a tinmely basis, during normal business hours, and at
his expense. |If the buyer has already been working in real
time in an operating systemthat is being nade avail abl e
for testing, the responsibility for securing the real data
lies with the buyer.

2.3. The basis for creating custom desi gned prograns shall be
the witten performance specifications that either are
provi ded by the buyer or that the seller wites up, at
charge to the buyer, on the basis of docunentation and
i nformati on provided to himby the buyer. This perfornmance
catal ogue is to be inspected by the buyer for correctness
and conpl eteness and is to be initialed by himas a sign
of his assent. Requests for nodifications which are nade
thereafter can result in separate deadline and price
agr eenent s.
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2.4. For individually created software or program adaptati ons,

2.

2.

5.

6.

LT

it is required that each program be accepted by the buyer
at the latest four weeks after delivery by the seller.
This acceptance will be confirmed in a record of the
transaction by the buyer (inspection for correctness and
conpl eteness in line with the perfornmance specifications
accepted by the seller on the basis of the test data nade
available to him as described in 2.2). Should the buyer
al l ow four weeks to pass w thout accepting the program

t he delivered software shall be deened to have been
accepted as at the last day of the stated tine period. If
t he buyer uses the software in real-tine operations, the
software i s thereby deened to have been accepted by the
buyer. Possible defects — deviations fromthe witten
performance specifications — are to be reported to the
seller with sufficient supporting docunentation. The
seller shall nmake efforts to correct the defects as

qui ckly as possible. If there are serious defects that
have been reported in witing, i.e., if real-tine
operations have not comenced or cannot be continued, a
renewed acceptance of the work follow ng correction of the
deficiency is required.

When library (standard) prograns have been ordered, the
buyer confirns by virtue of the order his know edge of the
scope of performance of the ordered program

Should it prove in the course of the work to be

i npossi ble, actually or legally, to conplete the order in
line with the performance specifications, it is the
responsibility of the seller immediately to informthe
buyer thereof. If the buyer does not change the
performance specifications accordingly or create the
conditions to nake conpletion of the order possible, the
seller can reject performance of the order. If the

I mpossibility of carrying out the order is due to an

om ssion on the part of the buyer or to a | ater change by
the buyer in the performance specifications, the seller is
entitled to withdraw fromthe order. The buyer is to

rei mburse the seller’s costs and fees that have conme due
for the work as well as any dismantling costs.

The shi pnent of programcarriers, docunentation, and
performance specifications shall be at the expense and
risk of the buyer. Should the buyer wi sh further training
and elucidation, these will be billed separately.

I nsurance will be taken out only at the request of the
buyer.

3. Prices, Taxes and Fees
3.1. Al prices are in Austrian schillings and do not include

sales tax. They are valid only for the present order. The
guoted prices are ex business domcile or branch office of
the seller. The costs of programcarriers (e.g., magnetic
t apes, magnetic disks, floppy disks, streaner tapes,
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magneti c tape cassettes, etc.) as well as any contract
fees shall be billed separately.

3.2. For library (standard) prograns the valid prices are the
list prices in effect on the day of delivery. Al other
services (organi zational consultancy, progranm ng,
trai ning, support during changeover, telephone advisory
services) will be charged at the rates in effect on the
day the services are perforned. Deviations fromthe anount
of time calculated as being required for the work (which
serves as the basis for the price calculation) and for
which the seller is not responsible, shall be charged
according to the actual tinme spent.

3.3. The costs for travel, per diem and overnight
acconmmodati on costs shall be invoiced separately to the
buyer according to the valid respective rates. Transit
time is to be considered as work tine.

4. Delivery Dates
4.1. The seller is to endeavor to keep as closely as possible
to the agreed dates for conpletion of the order.

4.2. The targeted conpletion dates can only then be net if 1)
t he buyer nmkes available to the seller in full, on the
dates established by the seller, all the necessary
prelimnary work and docunents, especially the perfornance
specifications accepted by himin accordance with 82, Item
3, and if 2) the buyer fulfills his obligation to
cooperate to the extent required. Delays in delivery and
cost increases that result fromincorrect, inconplete, or
subsequent |y changed data and informati on or docunentation
provi ded, are not the responsibility of the seller and
cannot result in the seller’s being in default of
delivery. Additional costs so arising are to be borne by
t he buyer.

4.3. In the case of orders that enconpass a nunber of units or
prograns, the seller is entitled to make parti al
deliveries and to subnit partial invoices.
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5. Payment

5.1. The invoices submtted by the seller, inclusive of sales
tax, are payable at the latest 14 days fromrecei pt of the
I nvoi ce Wi thout any deductions and free of charges. For
partial invoices, the terns of paynent for the entire
order obtain anal ogously.

5.2. \Were orders enconpass a nunber of units (e.g., conputer
prograns and/or training sessions, conpletion in stages),
the seller is entitled to submt an invoice after the
delivery of each unit or service.

5.3 Paynent on the agreed-upon dates is an essential condition
for delivery and for fulfillnment of the contract by the
seller. Failure on the part of the buyer to conply with
the agreed paynent schedule entitles the seller to
di scontinue current work and to withdraw fromthe
contract. All costs connected therewwth as well as |oss of
profit are to be borne by the buyer. In case of del ayed
paynent, interest on paynent in arrears will be charged at
customary bank rates. In case two consecutive installnents
are not paid on time, the seller has the right to enforce
non-conpliance and to call accepted drafts.

5.4 The buyer is not entitled to wthhold paynent because of
I nconpl ete total delivery, guarantee or warranty cl ai ns,
or conpl aints.

6. Copyright and Use

6.1. The seller or his licensors are entitled to all copyrights
on the agreed services (prograns, docunentation, etc.).
The buyer obtains only the right to use the software after
paynent of the agreed remuneration strictly for his own
purposes, only with the hardware as specified in the
contract, and, in accordance with the nunber of |icenses
acquired, sinultaneously at different workplaces. By this
contract the buyer acquires nerely the authorization to
use the software. Further distribution of the product by
the buyer is not permtted, as per the copyright |law. The
buyer does not by virtue of participating in the
production of the software acquire any rights beyond its
use as set forth in this contract. Any infringenent of the
copyrights of the seller will result in the right to claim
damages, in which case the seller is entitled to ful
sati sfaction.
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6.2. The buyer is permtted to nmake copies for archival and
dat a backup purposes only on condition that the software
does not contain an express prohibition on the part of the
licensor or a third party and that all notices of
copyright and ownership are transferred unchanged into
t hese copi es.

6.3. Should the disclosure of the interfaces be necessary to
produce the interoperability of the software covered by
this contract, the seller is to request this of the buyer
Wi th remuneration of costs. If the seller does not conply
with this stipulation and deconpilation follows in
accordance wth copyright law, the results are to be used
exclusively for the production of interoperability. M suse
will result in clains for damages.

Right of Cancellation

.1. Should the agreed-on date of a delivery be exceeded due
solely to the fault or the unlawful conduct of the seller,
the buyer is entitled to cancel the contract in question
by registered letter if essential parts of the agreed
service are not perfornmed within a reasonabl e grace period
and the buyer is in no way at fault.

~NJ

7.2. Force mpjeure, work conflicts, natural catastrophes, and
transportati on stoppages, as well as other circunstances
t hat cannot be influenced by the seller relieve the seller
of the obligation to deliver or permt himto redeterm ne
t he agreed delivery period.

7.3 Cancellation by the buyer is only possible with the
written agreenent of the seller. If the seller agrees to
the cancellation, he is entitled to charge not only for
services rendered and accrued costs, but also a
cancel l ation fee that represents 30% of the value of the
total order not yet settled.

. Warranty, Maintenance, Alterations

.1. Notices of defects are valid only if they concern defects
that are reproducible and if they are submitted within 4
weeks after delivery of the agreed service or, in the case
of custom designed software, after acceptance of the
programin accordance with 82 Item 4, and docunented in
witing. If the notice of defects is justified, the
defects are to be renmedied within an appropriate period of
time, and the buyer is to nake available to the seller al
measures required by himto investigate the problem and
remedy the defects.

o oo

8.2. Revisions and additions, which, before the agreed work is
handed over, prove to be necessary because of
organi zati onal deficiencies or technical deficiencies in
the program and for which the seller bears
responsibility, are to be carried out free of charge by
the seller.
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8.3. The costs for support provided, diagnosis of errors,
remedyi ng defects and failures that are the responsibility
of the buyer, as well as other corrections, revisions and
additions are to be carried out by the seller and the
costs charged to the buyer. This is also the case for the
remedyi ng of errors when programrevisions, additions or
ot her interventions have been carried out by the seller
hinself or by a third party.

8.4. Furthernore, the seller assunes no warranty for defects,
failures or damages that are due to inproper use, altered
conponents in the operating system interfaces and
paranmeters, the use of inappropriate organizationa
resources and data carriers, insofar as these are
sti pul ated, unusual operating conditions (particularly
deviations fromthe installation and storage provisions)
or damage during shipnent.

8.5. For prograns that are subsequently altered by programers
of the buyer or by third parties, any existing warranty of
the seller’s is no | onger applicable.

8.6. Insofar as the subject of the order is the revision or
suppl ement ati on of existing prograns, the warranty covers
the revision or supplenentation. The warranty for the
ori gi nal program does not thereby again come into effect.

9. Liability

The seller is liable for damages insofar as intent or
gross negligence can be proven, within the framework of
statutory regulations. Liability is excluded in case of
slight negligence.

10. Loyalty

The parties to the contract obligate thenselves to

reci procal loyalty. They will not hire away staff or

enpl oy, including by way of third parties, staff of the

other party to the contract who have worked on the

realization of the projects, during the duration of the contract
or for 12 nonths after the end of the contract. A party to the
contract in violation of this clause is obliged to pay | unp-sum
damages in the anbunt of one annual salary of the enpl oyee.

11. Protection of Data Privacy, Nondisclosure

The seller obligates his enpl oyees to observe the
provi sions of 815 of the Data Privacy Law.

12. Other
Shoul d i ndividual terns of this contract be or becone
i noperative, this will not affect the remaining terns of

this contract. The parties to the contract will work in a
spirit of partnership to find an arrangenent that
approxi mates as nearly as possible the inoperative terns.
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13. Concluding Terms

| nsof ar as not otherw se agreed, the statutory regulations
applicable to registered nerchants are exclusively those
in force under Austrian law. This is the case al so when
the order is carried out outside of Austria. In case of
conflict, it is agreed that only the responsible | ocal
court in the seller’s place of business has jurisdiction.
For sales to consuners within the nmeani ng of the consuner
protection |aw, the above terns are valid only insofar as
t he consuner protection | aw does not insist on other
condi ti ons.
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