1. GENERAL PROVISIONS

1.1 The following General Terms and Conditions apply to all
offers and services of MATTER & LOUT GmbH & Co. KG
(hereinafter referred to as "Agency"). Conflicting terms and
conditions of the client are not recognized unless the Agency
has expressly agreed to their applicability in writing.

1.2 These terms and conditions also apply to all future
transactions with the client, even if they are not expressly
agreed upon again.

2. OFFER, SCOPE OF SERVICES,

EXECUTION OF ORDERS

2.1 Offers made by the Agency are non-binding and subject to
change unless otherwise explicitly stated.

2.2 A contract with the client is concluded only when the
Agency accepts the order in writing by issuing an order
confirmation or by executing the delivery or service.

2.3 The scope of services is determined by the product/service
description current at the time of the contract conclusion. Any
additional and/or subsequent changes to the product/service
descriptions must be made in writing.

2.4 A review of the work results for compliance with legal
regulations will only take place upon express written
agreement.

2.5 Templates and drafts provided by the Agency are only
binding in terms of color, image, line, or sound design if their
realization has been confirmed in writing by the Agency.

3. COMMISSIONING THIRD PARTIES

3.1 The Agency is entitled to perform the work itself or to
engage third parties. Legal reviews are conducted exclusively
by individuals authorized to provide legal services under the
Legal Services Act (RDG).

3.2 Orders for the production of advertising materials in which
the Agency has participated in accordance with the contract
will be placed in the name and on the account of the client.
The Agency is free to place orders with third parties in its own
name and at its own expense.

3.3 The Agency is not liable for defective services provided by
third parties. However, in the event of defective services by
third parties engaged in the Agency's own name, the Agency
agrees to assign its warranty claims against the third party to
the client as compensation for the exclusion of liability.

4. CLIENT’S OBLIGATIONS

4.1 The client must provide the Agency with all necessary
information and materials required for the provision of services
and must grant approvals.

4.2 The client guarantees that samples, models, drawings, and
other information provided by them are suitable, accurate, and
do not infringe on third-party rights. If this is not the case, the
client must reimburse the Agency for any additional costs
incurred as a result. The Agency accepts no liability for
damages or defects resulting from incorrect or incomplete
information provided by the client.

4.3 The client indemnifies the Agency against all third-party
claims for damages resulting from infringements of rights by
samples, models, drawings, and other information provided by
the client.

5. DELIVERY, DELIVERY TIMES, TRANSFER

OF RISK

5.1 The delivery times specified by the Agency are non-binding
unless otherwise expressly agreed in writing. Delivery periods
begin on the date of the order confirmation, but not before the
client has fulfilled their obligations under clause 4.1 and any
agreed pre-delivery payments have been received and the
dates have been confirmed in writing by the Agency.

5.2 The Agency's delivery obligations are fulfilled as soon as
the Agency informs the client that the work and services are
ready for dispatch.

5.3 If the Agency exceeds the delivery period, it is only in
default if the client requests delivery in writing after the delivery
period has expired and sets a deadline of at least three weeks.
5.4 Withdrawal from the contract is only possible after a
reasonable grace period of at least four weeks has been set.
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Setting a deadline is unnecessary under the conditions of
Section 323(2) of the German Civil Code (BGB).

5.5 Deliveries are made ex works. Packaging, freight, postage,
insurance, and other shipping costs are not included and will
be invoiced separately to the client. 11

5.6 The risk of loss and, in particular, the risk of transmission
(e.g., damage, loss, delay), regardless of the medium used for
transmission, is borne by the client.

6. DEFAULT OF ACCEPTANCE

6.1 If the client refuses acceptance after a reasonable grace
period of at least four weeks or explicitly declares beforehand
that they do not wish to accept, the Agency may withdraw from
the contract and claim damages instead of performance.

6.2 In the event of a default of acceptance exceeding two
weeks, the Agency is entitled to charge a flat-rate default
compensation of €2,500.00 for each completed week of delay.
The client has the right to prove a lower damage amount, and
the Agency has the right to prove a higher damage amount.

7. PAYMENT TERMS, PAYMENT DEFAULT
7.1 Agreed prices are net prices, to which the applicable VAT is
added.

7.2 In the case of advertising placement, the valid list prices of
the advertising media on the publication date are binding.

7.3 Invoices from the Agency are due for payment without any
deductions within the payment terms stated on the invoice.

7.4 For long-term projects, the Agency reserves the right to
issue partial invoices to account for the services provided to
date.

7.5 The Agency reserves the right to adjust prices for ongoing
obligations with reasonable notice.

7.6 Objections to billing must be raised immediately upon
receipt of the invoice but no later than two weeks from the
billing or invoice date, without affecting the due date. Failure to
raise timely objections will be considered approval.

7.7 In the event of payment default on a significant portion of
the invoice amount or if the Agency's payment claim is
endangered due to the client's lack of performance after the
contract has been concluded, the Agency is entitled to demand
immediate payment of all outstanding amounts.

7.8 In the event of payment default, default interest of 8
percentage points above the base rate is payable.

8. RETENTION OF TITLE

The Agency retains ownership of the delivered items until full
payment has been made.

9. CANCELLATION COSTS

If the client unjustifiably withdraws from an order, the Agency
may demand 20% of the agreed fee for the costs incurred by
processing the order and lost profits, without prejudice to the
possibility of claiming higher actual damages. The client is
allowed to prove lower damages.

10. USAGE RIGHTS

10.1 Upon full payment of all invoices related to the order, the
Agency will transfer the contractually agreed usage rights to
the client. In the absence of an explicit agreement, the Agency
fulfills its obligation by granting simple, non-exclusive, and
non-transferable usage rights in the Federal Republic of
Germany for the duration of the advertising medium's usage.
Any further use, particularly modifications and alterations,
requires the Agency's approval.

10.2 Usage rights to work that have not yet been fully paid for
at the time of contract termination remain with the Agency
unless otherwise agreed.

10.3 Raw data and all other open data are not part of the
contract and do not need to be handed over by the Agency.

11. IMPRINT AND REFERENCE OBJECTS

11.1 The Agency may include a reference to its company on
the client's contractual products in an appropriate manner. The
client may only object to this in writing if they have a legitimate
interest.

11.2 The client agrees that all work performed by the Agency



may be used as reference objects for self-promotion and
public relations (in whole or in part).

12. MEDIA PLANNING

The Agency handles commissioned projects in the area of
media planning to the best of its knowledge and based on the
available media data and publicly accessible market research
data. The Agency does not guarantee a specific advertising
success for the client.

13. CLIENT’S RIGHTS IN THE EVENT OF
DEFECTS

13.1 The client’s rights in the event of defects are governed
exclusively by the following provisions. Any further claims by
the client are excluded.

13.2 The client must inspect the work and services delivered
by the Agency immediately upon receipt, but in any case
before further processing, and must notify the Agency of any
defects immediately upon discovery. Failure to carry out the
inspection or to report defects promptly will result in the client
having no claims.

13.3 Minor deviations from the agreed quality, particularly
customary tolerances in quantity and quality, do not constitute
a material defect. The Agency assumes no liability for the
advertising measure achieving the desired effect on the target
audience.

13.4 For justified, properly, and timely reported material
defects that were present at the time of risk transfer, the
Agency will, at its discretion, provide subsequent performance
by remedying the defect or delivering a defect-free item in
exchange for the return of the defective item. The client
explicitly retains the right to demand a reduction in payment or
cancellation of the contract if subsequent performance fails.
Failure is particularly deemed to occur if subsequent
performance is impossible, seriously and finally refused by the
Agency, unreasonably delayed, attempted unsuccessfully, or is
unacceptable to the client due to the accumulation of defects.
13.5 The Agency only ensures that the delivery item is free
from third-party industrial property rights and copyrights
(hereinafter referred to as "intellectual property rights") in the
country of the delivery location; no defect exists if and to the
extent that the client is responsible for the infringement of
intellectual property rights, or the infringement is caused by the
client’s use of the delivery item in a manner unforeseen by the
Agency or by altering or using the delivery item together with
products not supplied by the Agency. If a third party asserts
justified claims against the client due to intellectual property
rights infringements by deliveries made by the Agency and
used by the client in accordance with the contract, the client
must promptly notify the Agency in writing and coordinate their
defense with the Agency. In the case of a justified intellectual
property rights defect, the Agency will, at its discretion, either
obtain a usage right or modify its service so that the intellectual
property rights are not infringed or replace it (subsequent
performance). The same applies to other legal defects.

13.6 The warranty period begins with the (partial) acceptance,
and in other cases, as regulated by law. Warranty claims by
the client expire, unless the Agency is liable for intent, within
12 months from the transfer of risk. This limitation period
applies to all claims, especially claims for compensation for
consequential damages related to any defects, unless an
exception under clause 14.2 applies.

14. LIABILITY, DAMAGES

14.1 Unless otherwise provided in these General Terms and
Conditions, the client’s claims for damages and reimbursement
of expenses of any kind, regardless of the legal grounds
(hereinafter referred to as "claims for damages"), are
excluded. The Agency is not liable for lost profits or other
financial losses of the client.

14.2 Exempt from this are the client’s claims for damages
arising from injury to life, body, or health, as well as liability for
other damages based on intentional or grossly negligent
breaches of duty by the Agency, its legal representatives, or
vicarious agents. Liability for breaches of obligations essential
for the performance of the contract is also unaffected; in the
case of slight negligence, the Agency is only liable for

foreseeable damage typical for the contract, unless the claim
for damages arises from injury to life, body, or health. The
provisions of the Product Liability Act and the Federal Data
Protection Act remain unaffected.

14.3 To the extent that the Agency's liability is excluded or
limited, this also applies to the personal liability of employees,
workers, staff, representatives, and vicarious agents of the
Agency.

14.4 Unless other provisions in these terms and conditions
exclude liability, it is limited to €1,000.00 for damages resulting
from the use of Agency services, from the transmission and
storage of data, or from damages that have occurred because
the required storage or transmission of data by the Agency has
not been carried out, unless an exception under clause 14.2
applies.

15. CONFIDENTIALITY

15.1 The Agency retains the copyright and ownership rights to
the work, templates, files, and other work materials, such as
negatives, models, original illustrations, etc., presented or
handed over by the Agency with the aim of concluding the
contract (hereinafter referred to as "confidential information").
The granting of usage rights is governed exclusively by clause
10.

15.2 Any partial or complete disclosure or use of confidential
information, whether protected by copyright or not, requires the
prior consent of the Agency. This applies to use in modified or
edited form as well as the use of the ideas underlying the
confidential information, provided that these have not been
reflected in the client's previous advertising materials. The
acceptance of a presentation fee does not constitute the
Agency's consent to the use of confidential information.

15.3 In the event of a breach of the Agency's copyright, an
NDA penalty in the amount of five times the usage fee is
payable.

15.4 The Agency undertakes to keep all information and
documents it receives in connection with the conclusion of the
contract confidential, provided they are marked as confidential
or are clearly recognizable as trade or business secrets based
on other circumstances, and it will neither record nor disclose
or use them unless this is required to achieve the contract's
purpose.

16. PLACE OF PERFORMANCE AND
JURISDICTION

16.1 The place of performance and jurisdiction for all claims
and legal disputes arising from the contractual relationship is
the Agency's registered office, provided the client is a
merchant or a legal entity under public law.

16.2 German law exclusively applies, even if the client has its
registered office abroad. The UN Sales Convention is
excluded.

17. MISCELLANEOUS

17.1 If any provision is or becomes invalid, the validity of the
remaining provisions will not be affected. The parties also
agree to replace the invalid provision with a valid provision that
comes as close as possible to the economic intent of the
invalid provision.

17.2 Emails are considered delivered once they have been
accepted by the recipient's mail server. Encryption or signature
of messages and data only takes place upon express written
agreement.
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