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General Terms and Conditions (CTG) for Value Added Services

Subject of the contract

The user of these General Terms and Conditions
(GTC) is Proalpha GmbH, registered in the Com-
mercial Register of Kaiserslautern Local Court
under HRB 31613, and its affiliated companies
within the meaning of §§ 15 et seq. AktG (Ak-
tiengesetz) (Proalpha’).

The subject matter of these GTC is the provision
of services that are provided in addition to the
Proalpha Support and Maintenance Services
(hereinafter referred to as ‘Value Added Ser-
vices'). The specific content of the services is set
out in the applicable service description, which
can be accessed in the Proalpha Trust Centre.
Proalpha is authorized to change the service de-
scription, provided that the essential character of
the Value-Added Services remains unchanged

The contract for the Value-Added Services is
generally concluded through an online order in
the Proalpha service portal. By completing the
order, the customer agrees to these GTC. A sep-
arate declaration of acceptance by Proalpha is
not required. Alternatively, the contract can also
be concluded by countersigning an offer from
Proalpha or another declaration of acceptance
by the customer.

The contract conclusively regulates the content
of the contract, to the exclusion of other contrac-
tual provisions, such as written or verbal side
agreements or general terms and conditions or
terms and conditions of purchase of the cus-
tomer. Proalpha expressly objects to such con-
tractual conditions of the customer.

Scope of service

Proalpha shall provide the Value-Added Services
in accordance with the generally recognized
rules of technology at the time of performance.
The Value-Added Services can be booked indi-
vidually or in combination. An overview of the
Value-Added Services currently available can be
found in the respective service description.

Proalpha is authorized to use third parties for the
provision of services.

As part of the Value-Added Services, Proalpha
only owes services in accordance with the service
description. A concrete success is not owed.

Proalpha does not guarantee a specific availabil-
ity of the Value-Added Services and does not
guarantee the success of the services provided.

The place of performance for the provision of
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support and maintenance services is the regis-
tered office of Proalpha.

If necessary, the customer undertakes to fulfil the
obligations to cooperate incumbent upon him
(in particular remote access).

Remuneration

The remuneration for the Value-Added Services
is calculated separately and on a monthly basis.
The amount of the remuneration is determined
by the order in the service portal. Depending on
the service, billing is either:

a. As a lump sum on the basis of a fixed
contract term, or

b. Time-based, e.g. by the hour for indi-
vidual services.

The remuneration is due irrespective of whether
the Value Added Services are actually utilized by
the customer.

The customer is obliged to settle services in-
voiced by Proalpha within 14 days of receipt of
the invoice.

If the labor cost index published by the Federal
Statistical Office in the area of ‘provision of infor-
mation technology services J62' for Germany has
increased since the conclusion of the contract,
Proalpha may increase its remuneration based
on the index change. Proalpha may implement a
price increase at the earliest one year after con-
clusion of the contract. This must be announced
three months before it takes effect. If the index
rises again, this rule applies accordingly once per
contract year. If the index is replaced by another
index, the current index shall apply to any future
price increases.

Material costs, travelling expenses and waiting
times for which the customer is responsible shall
be remunerated separately.

Term and Termination

A minimum contract term of 12 months applies
to the Value-Added Services, beginning on the
first calendar day of the month following the dis-
patch of the order by the customer.

The temination period is three months to the
end of the minimum contract term or an exten-
sion period. If the contract is not terminated in
due time, it shall be automatically extended by a
further 12 months in each case.

In the event that the customer has an existing
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support and maintenance contract with Proal-
pha, the term of the Value-Added Services shall
end at the latest upon termination of the under-
lying support and maintenance contract.

The right to extraordinary cancellation for good
cause remains unaffected.

Liability

Proalpha shall be liable without limitation for
a. injury to life, limb or health of a person,
b. intent and gross negligence,
c. assumption of a quality guarantee or
d. liability under the Product Liability Act.

Proalpha shall be liable for simple negligent
breaches of duty if an essential contractual obli-
gation is breached, the fulfilment of which is es-
sential for the proper execution of the contract
and on the fulfilment of which the customer may
regularly rely. In these cases, Proalpha's liability
is limited to the foreseeable, typically occurring
damage at the time the offer is made.

The amount of liability for typical and foreseea-
ble damage shall be limited to 100 % of the re-
muneration paid by the customer under this
contract in the last 12 months prior to the dam-
age event.

Liability for indirect damage (loss of profit, dam-
age to reputation, loss of business) is excluded in
the event of simple negligence.

Compensation for the restoration of destroyed
or lost data shall be limited to the expenditure
that would have been necessary to restore the
data if the customer had properly backed up the
data. In no case, however, shall the compensa-
tion for damages exceed the limitations of liabil-
ity pursuant to this Section 7.

Any further liability of Proalpha is excluded.

The liability agreed here also applies in favor of
the legal representatives, organs, subcontractors
and vicarious agents of Proalpha, insofar as they
are independently liable to the customer.

Confidentiality

Both parties mutually undertake to keep secret
all information from the area of the other party
which is not generally public knowledge and
which becomes known to them on the basis of
the offer (hereinafter referred to as ‘confidential
information’) and to use it only for the execution
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of the contractual relationship. However, the ob-
ligation of confidential treatment shall not apply
to such information for which the receiving party
proves that: (a) was known to it prior to the time
of disclosure by the disclosing party without an
obligation of confidentiality; or (b) is made avail-
able to it after the time of disclosure by the dis-
closing party by an authorized third party for the
purpose of free use and without breach of con-
tractual or statutory confidentiality obligations;
or (c) is known or subsequently becomes known
to the public at the time of disclosure by the dis-
closing party without breach of any contractual
or legal duty of confidentiality; or (d) has been
independently developed by the receiving party
prior to disclosure by the disclosing party.

By way of exception, the receiving party shall be
authorized to disclose the confidential infor-
mation made available to it by the disclosing
party to the following persons to the extent nec-
essary or to make it available to the following
persons to the extent necessary (a) to employees
of the receiving party's own company or of com-
panies affiliated with the receiving party within
the meaning of Section 15 of the German Stock
Corporation Act or Section 271 (2) of the German
Commercial Code and (b) to lawyers, tax consult-
ants and auditors engaged by the receiving
party. Furthermore, Proalpha is authorized to
pass on or make accessible confidential infor-
mation of the customer to the necessary extent
also to employees of companies which Proalpha
uses as subcontractors in accordance with the
provisions of this contract.

Insofar as the receiving party is entitled to pass
on or make accessible confidential information
of the disclosing party to third parties, this right
is subject to the condition precedent that the re-
ceiving party has previously informed the third
party of the confidential nature of the infor-
mation in question and has obligated the third
party in writing to treat it confidentially in a man-
ner that is appropriate to the present confiden-
tiality regulations, unless such a written confi-
dentiality obligation of the third party already
exists on the basis of another legal or contractual
basis (e.g. by law or on the basis of an employ-
ment contract).

Unless a longer confidentiality obligation applies
by contract or by law, confidential information of
the disclosing party shall be kept secret by the
receiving party for a period of 3 years after ter-
mination of this contract.
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7. Data privacy

If Proalpha processes personal data for the customer
that is subject to the General Data Protection Regu-
lation (GDPR), the parties shall conclude an order
processing agreement in accordance with Art. 28
GDPR based on a template provided by Proalpha. The
order processing contract can be accessed by the
customer in the Trust Centre and is an annex to the
contract.

8. Force majeure

(1) Proalpha is not responsible for delays in perfor-
mance due to force majeure or equivalent situa-
tions. In such cases, Proalpha is entitled to post-
pone the provision of the service affected by the
force majeure for the duration of the hindrance
plus an appropriate start-up time.

(2) Force majeure is an external, unforeseeable
event that cannot be averted or averted in time
even if reasonable care and technically and eco-
nomically reasonable means are applied, includ-
ing the associated official or sovereign measures.
Force majeure may include the following events
in particular: war, insurrection, unrest, embargo,
explosion, fire, flooding, storms, terrorist attacks,
sabotage, nuclear and reactor accidents, pan-
demics or large-scale failure of power or com-
munication networks/internet.

9. Assignment

The customer is not authorized to assign contractual
claims arising from this contract, in whole or in part,
to third parties without the prior written consent of
Proalpha. Excluded from this are any monetary claims
of the customer.

10. Written form

Amendments or additions to the GTC are only effec-
tive if they are agreed in writing. This also applies to
any change to the written form requirement.

11. Choice of law, jurisdiction

(1) This contract is subject to the law of the Federal
Republic of Germany to the exclusion of the rules
on further reference to another legal system and
to the exclusion of the UN Convention on Con-
tracts for the International Sale of Goods (CISG).

(2) The exclusive place of jurisdiction for all disputes
arising from and in connection with the contract
shall be Kaiserslautern.
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12. Severability clause

(1) Should a provision of this contract or its annexes
be or become ineffective or contain a loophole,
the validity of the remaining provisions shall re-
main unaffected by this in case of doubt. In place
of the invalid provision, a valid provision shall be
deemed to have been agreed, which comes as
close as possible to the economic intentions of
the parties. The same applies to the filling of a
loophole.

(2) Inthe event of a legally inadmissible deadline, an
effective deadline shall be deemed to have been
agreed.
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