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1. Contract Documents

1.1 An order, including these GOC and all ap-
pendices for the products and services sub-
ject to the order, constitutes the primary
agreement between CRAID GmbH (hereinafter
"Principal") and the supplier. The supplier's of-
fer is part of an order, provided the Principal
has given written consent (text form is also
acceptable). The Principal's order and the sup-
plier's offer, together with these GOC, are her-
einafter referred to as the "Contract.”

1.2 Subsequently altered conditions in a res-
ponse from the supplier to the order, which are
additional to the conditions contained herein
(i.e, a counteroffer by the supplier), are expli-
citly rejected by the Principal. The Principal's
order cannot be altered by the supplier's
counteroffers.

1.3 If the order, including these GOC, does not
correctly reflect the agreement between the
Principal and the supplier regarding the sub-
ject of the order, the supplier must immediate-
ly and before providing services, object to the
Principal (email is sufficient).

2. Prices

2.1 The supplier's remuneration for its services
is stipulated in the respective contract. The
agreed remuneration covers all services to be
provided by the supplier, including the transfer
of rights and ancillary costs.

2.2 Unless otherwise agreed in writing with the
Principal, the supplier will not be reimbursed
for costs incurred in connection with fulfilling
this order. The currency for price determinati-
ons is the ,Euro.”
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3. Taxes

All applicable taxes, costs, fees, duties, or other
levies imposed or collected by any govern-
mental or tax authority (including local autho-
rities) worldwide in connection with the sale of
products or services, other applicable taxes, as
well as VAT and other charges or fees related
to payments by the Principal to the supplier
for products and/or services provided to the
Principal in connection with this order, are the
supplier's responsibility and must be paid by
the supplier. The Principal will withhold taxes
on payments to the supplier hereunder in ac-
cordance with applicable law and will only pay
the supplier the net proceeds. If the Principal
provides a certificate for the direct payment of
a tax, an exemption certificate, or a reduced
tax rate certificate from a competent authority,
the supplier agrees not to invoice or pay such
tax until such time as the competent authority
imposes such tax.

4. Payment Terms

4.1 Unless otherwise legally regulated, pay-
ments by the Principal are to be made within
30 days of receipt of a valid invoice or receipt
of the supplier's products or services, whiche-
ver occurs later. In the event of payment by
the Principal within 14 days, a 3% discount is
agreed upon.

4.2 Invoices must include the legally required
content and the following information to be
processed. If invoices do not meet these re-
quirements, the Principal is entitled to reject
them:

Invoices in email attachments are only accep-
ted in PDF format, optionally PDF/A.
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The invoice must include the PO number and
the contact person of the Principal.

Performance evidence must be attached to
the invoice.

The invoice may only refer to one order.

The value and unit price of an invoice item
must not exceed the value/unit price of the
respective order item (for price discrepancies,
please contact the responsible buyer before
invoicing).

Invoices and credit notes must be issued se-
parately.

The invoice must be issued in the order cur-
rency.

Each invoice item must refer to the corre-
sponding order item.

Invoices must be sent to the email address
specified by the Principal.

4.3 Please note that our payment terms relate
to the receipt date of acceptable invoices.

4.4 Before the first order, the supplier will fill
out the supplier questionnaire and provide the
Principal with its master data, particularly its
full company name, address, VAT identification
number, and bank details. The supplier will
promptly inform the Principal of any changes
to the master data.

5. Service Provision

5.1 The supplier is obliged to provide the
agreed products and services ("Contractual
Services") in such a way that they have the
properties described in the contract and are
free from defects that would nullify or reduce
their value or suitability for ordinary or
contractual use. The Contractual Services
must be provided based on the current state
of technology at the time of service provision.
Relevant legal and regulatory provisions must
be observed in service provision.

5.2 Dates and deadlines for the provision of
Contractual Services in the contract are bin-
ding. Exceeding them leads to default without
further reminder. The supplier must inform the
Principal immediately if they are unable to
meet a delivery date or deadline. In the event
of a late delivery, the Principal is entitled to
procure a replacement at any time without
prior notice and to claim the additional costs
from the supplier.

5.3 The use of subcontractors by the supplier
requires the explicit consent of the Principal, at
least in text form.
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6. Acceptance

6.1 The supplier must notify the Principal of the
completion of their Contractual Services in
text form and provide them to the Principal for
inspection. Partial delivery and acceptance are
only permissible if explicitly agreed in the
contract. Otherwise, a joint determination of
the condition of parts of the Contractual Ser-
vices by the parties during project progress
does not constitute acceptance in the legal
sense.

6.2 Acceptance takes place within four weeks
of receipt of the completion notice and provi-
sion of the Contractual Service, unless a diffe-
rent date is agreed. Acceptance must be ex-
pressly declared in writing by the Principal.
Implied acceptance (e.g., through payment,
productive use, or handover to customers) is
excluded.

6.3 The Principal may, at its discretion, either
return the Contractual Services that do not
meet the acceptance criteria with a refund of
any payments made or request the supplier to
promptly and free of charge repair and replace
the relevant Contractual Services or re-per-
form the Contractual Services.

7. Revocation

The Principal can revoke this order within 14
calendar days without stating reasons. If the
Principal revokes the order without stating rea-
sons, the Principal will pay the supplier for the
actual and reasonable costs for work satisfac-
torily completed and usable by the Principal
up to the day of revocation, but no more than
the agreed remuneration.

8. Import and Export

The supplier is the responsible importer and
exporter in connection with this order. They
commit to complying with all import and ex-
port laws and administrative requirements,
including paying all applicable duties, taxes,
and fees, as well as all applicable laws, regulati-
ons, certifications, and registrations related to
the import or export of the supplier's products,
including but not limited to product safety,
electromagnetic compatibility, telecommuni-
cations, product return/recycling, and envi-
ronmental protection. At the Principal's re-
quest, the supplier will promptly provide all
information necessary for the export and im-
port of products, including export control clas-
sification numbers (ECCN) and subtitles or
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certifications and/or test results related to the
products or services, and notify the Principal in
writing of changes to the information provided
by the supplier for the export and import of
products.

9. Risk and Delivery

The ownership and risk remain with the supp-
lier until the Contractual Services acquired
under this contract are delivered to the locati-
on specified in the order and accepted by the
Principal.

10. Inspection and Notification of Non-
Compliance

In the case of a commercial transaction (§ 377
HGB), obvious defects are considered timely
notified to the supplier if the Principal com-
plains within 14 days of receiving the product.
Hidden defects must be complained about by
the Principal within 14 days of discovering the
defect. The period is met if the Principal makes
the complaint in time.

11. Warranties
The supplier warrants the following:

i. The supplier and its agents have the ne-
cessary knowledge of all laws, regulations, and
requirements applicable to the provision of
Contractual Services hereunder and comply
with these provisions (at their own expense).

ii. The Contractual Services do not infringe on
third-party personal rights, publicity rights,
reputation, or intellectual property rights.

iii. The Contractual Services are free from de-
fects in design, material, and workmanship.

iv. The Contractual Services are suitable and
safe for use in connection with the warranties,
specifications, and requirements according to
the offer and comply with the same.

v. The supplier will not use, disclose, or transfer
across borders any information processed for
the Principal that could identify an individual
("personal data") unless necessary to fulfill this
order.

vi. The supplier will disclose, export, or re-ex-
port the Principal's information, processes, or
products manufactured in connection with this
order only with prior notification and compli-
ance with all applicable laws, regulations, and
directives of federal, state, and local govern-
ments, and only with the prior written consent
of the Principal.
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12. Intellectual Property and Usage Rights

12.1 The supplier grants the Principal ownership
and all rights and licenses to all results and
intermediate results developed for the Princi-
pal within the scope of the Contractual Ser-
vices ("Work Results"), particularly those ne-
cessary for the use, transfer, dissemination,
and distribution of the Contractual Services
and the exercise of the rights granted under
this contract by the Principal and its affiliated
companies pursuant to §§ 15 ff. AktG as well as
the customers of the Principal and the affilia-
ted companies.

12.2 In particular, the Principal receives the
exclusive, fully paid, irrevocable, unlimited in
time, place, and subject matter, transferable,
and sublicensable usage right to the Work Re-
sults upon their creation, at the latest upon
their handover. This usage right includes all
types of use, especially storing, loading, execu-
ting, processing data, editing by third parties,
including the permanent connection with the
services of the contractual partner, the right of
reproduction and distribution, the right of per-
formance and presentation, including in public,
the right of further marketing, and the right to
make changes, adaptations, translations, addi-
tions, and further developments without using
a copyright designation.

12.3 Unless otherwise agreed, Contractual Ser-
vices in software programming also include the
provision of the source code, including the
above-mentioned rights to Work Results.

12.4 If the supplier uses pre-existing works for
the Contractual Services, rights are granted
according to clause 12.2 with the proviso that
they are simple, non-exclusive usage rights.

12.5 If the subject of the Contractual Services
is standard software, the regulations in the
license terms of the standard software apply
to the usage rights. However, the supplier en-
sures that the usage rights to the standard
software in any case (i) allow the transfer of
usage rights to the Principal's customers and
customers of affiliated companies of the Prin-
cipal and (ii) allow use by the Principal and its
affiliated companies.

12.6 Open source software ("OSS") may only be
used in the Contractual Services if the Princi-
pal has given explicit written consent. The
supplier ensures that (i) the Contractual Ser-
vices do not contain OSS without the Princi-
pal's consent and (ii) OSS used with the Prin-
cipal's consent does not trigger a so-called
copyleft effect for works handed over or adap-

Seite 3 von 6



ted under the Contractual Services by the
supplier or the Principal.

12.7 The supplier waives the right to be named
as the author of the Work Results. The Principal
is permitted to use the supplier's Work Results
together with its own performance results for
self-promotion purposes. The supplier con-
firms that all authors have also agreed not to
assert moral rights in relation to the Contrac-
tual Services, to the extent permitted by law.

12.8 If innovations such as inventions arise du-
ring the provision of the Contractual Services,
the Principal alone is entitled to file corre-
sponding applications for protection rights.

13. Ownership of Products

Except for Contractual Services licensed under
the conditions under "Intellectual Property," all
Work Results developed by the supplier under
the contract become the property of the Prin-
cipal upon provision.

14. Indemnification

14.1 The supplier defends and indemnifies the
Principal and its affiliated companies and holds
them harmless from claims (including general
costs, expenses, and legal fees) made on the
grounds that Contractual Services infringe
intellectual property rights, result from non-
compliance with a warranty, guarantee, or
other obligation contained in this order, result
from a security breach, or result from liability
under § 13 MiLoG or § 14 AEntG.

14.2 If a claim for infringement of intellectual
property rights is made, the supplier agrees to
take the first applicable remedial measure at
its own expense: (i) secure the rights granted
to the Principal under this order; (ii) modify the
product so that it no longer infringes rights
while still complying with the provisions of this
order; (iii) replace the product with one that
does not infringe rights and complies with the
provisions of this order; or (iv) accept the re-
turn or discontinuation of the infringing pro-
duct and refund the amounts already paid for
the affected product.

15. Limitation of Liability

To the extent permitted, the Principal or its
affiliated companies are not liable for lost re-
venue, lost profit, incidental damages, indirect
damages, consequential damages, special da-
mages, or punitive damages. The Principal's
liability to the supplier is limited to the total
remuneration payable by the Principal to the
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supplier under the order. These liability limita-
tions do not apply to losses or damages cau-
sed by breach of a warranty undertaken in
connection with a transaction under this order,
for damages due to non-fulfillment of essential
contractual obligations, for personal injury, and
for damages caused intentionally or through
gross negligence or in connection with the
German Product Liability Act (ProdHaftG). The
supplier's liability is governed by statutory pro-
visions.

16. Assignment

16.1 Without the Principal's written consent, the
supplier is not entitled to assign its rights. Any
unauthorized assignment is ineffective.

16.2 Notwithstanding contrary provisions in
these GOC, the Principal may assign the
contract or individual claims arising from it to
any new legal entity spun off or otherwise es-
tablished by or through the Principal or an affi-
liated company that uses or utilizes all or some
of the Contractual Services agreed upon in
this contract before its establishment.

17. Confidentiality

171 The supplier undertakes to treat all infor-
mation about the Principal's social and other
affairs, its affiliated companies, and its custo-
mers that becomes known during the coope-
ration, especially all information, business, and
trade secrets received in the course of pro-
cessing the order, as strictly confidential and
to protect them from third-party access.

17.2 This obligation does not apply to informa-
tion that is generally known or becomes known
without breaching the confidentiality obligati-
on, was demonstrably developed indepen-
dently, or was lawfully obtained from third par-
ties without a confidentiality obligation or was
already in the supplier's possession at the time
of disclosure.

17.3 "Confidential treatment” means that the
supplier does not disclose, reveal, or transfer
the information, content, or data to third par-
ties, either technically or non-technically, un-
less it is to be made accessible to certain third
parties according to their contractual purpose.

17.4 Third parties within the meaning of this
agreement are not the Principal's affiliated
companies. Disclosure is only permitted to
fulfill legal or regulatory obligations with prior
notification of the Principal; otherwise, only
with the Principal's written consent.
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17.5 The supplier is prohibited from making
copies of any documents or information for
purposes other than performing the Contrac-
tual Services without the Principal's written
consent. The supplier will oblige its employees
in writing to maintain confidentiality and pre-
sent this confidentiality agreement to the Prin-
cipal upon request.

17.6 This confidentiality obligation continues
indefinitely beyond the termination of the
contract.

18. Ethical Conduct

18.1 The supplier must be familiar with and
strictly comply with all laws and regulations
related to bribery, corruption, and unfair busi-
ness practices. The supplier and its affiliated
companies undertake not to make, directly or
indirectly, (a) political donations of any kind or
payments to or for the benefit of an elected or
appointed public official, (b) payments for
gifts, meals, travel, or other valuables for a pu-
blic official or their family members, or (c)
payments or gifts (money or valuables) to in-
fluence the decisions of third parties in favor
of the Principal or its affiliated companies or to
induce people to make such influences. The
Principal is prohibited from reimbursing the
supplier for these political donations, pay-
ments, or gifts.

18.2 The supplier's violation of the provisions of
this section "Ethical Conduct" (or the Princi-
pal's reasonable belief that the supplier has
violated or is likely to violate the provisions)
constitutes a material breach of the contract.
In this case, the Principal may terminate the
contract immediately by written notice to the
supplier without the Principal incurring any
liability in this context.

18.3 The Principal's "Code of Conduct" is part
of an order.

19. Applicable Law

This order is governed by the law of the Fe-
deral Republic of Germany. The international
sales law of the "United Nations Convention on
Contracts for the International Sale of Goods"
is excluded. The place of jurisdiction is the
Principal's headquarters.

20. General

20.1 Unless otherwise provided by applicable
law, legal or other actions in connection with
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this order must be initiated no later than two
(2) years after the cause of action arises.

20.2 Modifications, changes, and additions or
waivers in connection with the contract must
be in writing (text form is also acceptable) and
duly signed by both parties with reference to
the order. If the Principal does not exercise its
rights hereunder, this does not constitute a
waiver of these rights.

20.3 Without the Principal's prior written con-
sent, the supplier is not entitled to use the
Principal's name or trademarks, its affiliated
companies, or customers in marketing materi-
als (including endorsements or customer lists)
or press releases or to mention or identify the
Principal, its affiliated companies, or custom-
ers.

21. Data Protection

211 The supplier is obliged to inform the Princi-
pal immediately if the supplier gains access to
personal data of the Principal or the Principal's
customers or processes personal data.

21.2 If a transfer of personal data from one
data controller to another is included as part
of the services to be procured, the supplier
warrants that it has all legal prerequisites to
lawfully transfer the personal data of data sub-
jects to the Principal, particularly, if necessary,
having obtained the data subjects’ consent to
the transfer to the Principal for the specific
purpose, and having provided the data sub-
jects with all necessary information for compli-
ance with transparency requirements under
applicable data protection laws.

21.3 If and to the extent that the supplier pro-
cesses personal data on behalf of the Principal
and the European General Data Protection
Regulation (EU/2016/679) (GDPR) or the Swiss
Federal Data Protection Act (DPA) applies to
the processing of personal data under the
contract, any data processing agreement bet-
ween the parties takes precedence, and if the
parties have not concluded a separate agree-
ment, the Principal's general Privacy and Secu-
rity Terms apply (Link: https://craid.de/daten-
schutz). If the supplier conducts advertising or
market and opinion research for the Principal,
the supplier is obliged to inform the data sub-
ject of their right to object to the use of their
data for advertising and market or opinion re-
search purposes.

21.4 The Principal and its affiliated partner
companies, as well as the respective contrac-
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tors and subcontractors, may store or otherwi-
se process the business-related contact in-
formation of the supplier, its employees, and
authorized users (such as name, business ad-
dress and phone, email, and user ID) as part of
the business relationship between the Princi-
pal and the supplier in all countries where they
conduct business. If notification of the data
subjects or their consent is required for this
processing, the supplier will arrange for this
accordingly.

21.5 The supplier's employees involved in pro-
cessing personal data are obliged to maintain
data secrecy under applicable legal provisions
and, if necessary, telecommunications secrecy
or other confidentiality obligations (e.g, § 35
SGB I). These obligations continue beyond the
contract's expiration.
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