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1. [bookmark: _Toc186307514]Terms of Sale and Delivery


1.1. Application of the General Terms and Conditions
Unless expressly agreed otherwise, our General Terms and Conditions, as communicated to the contracting party, shall apply.

Our contracting party agrees that, if it also uses general terms and conditions, our terms shall prevail in case of doubt, even if we do not object to the contracting party's terms.

Our acts of contractual performance shall not constitute acceptance of contractual terms that differ from our own. If any uncertainty nevertheless remains when interpreting the contract, it shall be resolved by deeming those provisions to have been agreed which are customary in comparable cases.
 
1.2. Offers
Our offers are subject to change and are non-binding.

1.3. Cost estimates
Cost estimates are prepared to the best of our professional knowledge, but we cannot guarantee their accuracy. If costs increase by more than 15% after an order has been placed, we will notify the contracting party without delay. No separate notification is required for unavoidable cost overruns of up to 15%, and we are entitled to invoice these costs without further notice.

Unless otherwise agreed, we are entitled to invoice changes to orders or additional orders at reasonable prices.

Cost estimates are subject to a fee. Any fee paid for a cost estimate will be credited if an order is placed on the basis of that estimate.

1.4. Protection of plans and documents and confidentiality
Plans, sketches, cost estimates and other documents, including brochures, catalogues, samples, presentations and similar materials, remain our intellectual property. Any use, particularly disclosure, reproduction, publication or making them available, including copying even extracts, requires our express consent.

We may request the return of all the above documents at any time. In any event, they must be returned to us immediately and without being requested if the contract is not concluded.

Our contracting party also undertakes to keep confidential, in relation to third parties, any knowledge acquired through the business relationship.

1.5. Price and remuneration
Unless otherwise agreed, we are entitled to invoice our work according to the work actually performed and the expenses incurred. These invoices must be paid within 7 days of receipt. Each working hour, including travel time, is charged at EUR 290. Each hour commenced, including travel time, is charged as a full hour.

Unless a reasoned written objection is raised against our invoice within 3 weeks, the invoice shall in any event be deemed approved.

We are expressly entitled to issue partial invoices where performance is provided in parts.

Unless expressly stated otherwise, all prices quoted by us exclude VAT. Statutory VAT will be added to these prices when invoiced.

1.6. Indexation clause
It is expressly agreed that the value of the claim, including ancillary claims, shall be maintained. The consumer price index published monthly by the Austrian Central Statistical Office, or any index replacing it, shall be used to calculate the adjustment.

The index figure calculated for the month in which the contract is concluded shall be the reference figure for this contract. Upward or downward fluctuations of less than 0.5% shall be disregarded and shall only be taken into account in full once this threshold is exceeded. The threshold shall be recalculated each time it is exceeded in either direction. The first index figure outside the applicable threshold shall always form the basis both for resetting the amount of the claim and for calculating the new threshold. The resulting amounts shall be commercially rounded to one decimal place.

If labour costs subsequently change as a result of collective bargaining agreements in the industry or company agreements, or if other costs necessary for performance change, such as materials, energy, transport, subcontracted work or financing, we are entitled or obliged, as applicable, to adjust prices upwards or downwards accordingly.

1.7. Payment terms
The purchase price or remuneration for work must be paid within 10 days of receipt of the invoice, without any deduction and free of charges.

1.8. Default interest
Even if the buyer or customer is not at fault for late payment, we are entitled to charge default interest at 10% above the base interest rate per annum. This does not affect claims for reimbursement of higher interest costs that can be demonstrated.

1.9. Reminder and collection costs
In the event of late payment, the contracting party is obliged, irrespective of fault and pursuant to Section 458 UGB, to pay a lump sum of EUR 70 as compensation for our recovery costs. If a collection agency is engaged, the contracting party also undertakes to reimburse the resulting costs, insofar as they do not exceed the maximum collection agency fees specified in the regulation of the Federal Ministry of Economic Affairs and Labour (BMWA).

1.10. Transport and transfer of risk
Unless expressly agreed otherwise, our contracting party shall bear the costs and risks of transport for deliveries.
If the contracting party is in default of acceptance, we are entitled to store the goods on our premises and charge a storage fee of EUR 19 per day and per pallet.

1.11. Retention of title
The goods remain our property until the purchase price and all costs and expenses have been paid in full. Resale is permitted only if we have been informed sufficiently in advance of the buyer's name or company name and exact business address, and have consented to the sale. If we consent, the claim for the purchase price shall be deemed assigned to us, and we are entitled to notify the third-party debtor of this assignment at any time.

Where we have several claims, payments by the debtor shall first be allocated to claims which are not, or are no longer, secured by retention of title or other security.

In the event of default, we are entitled to enforce our rights under the retention of title. It is agreed that enforcing retention of title shall not constitute withdrawal from the contract unless we expressly declare such withdrawal.

1.12. Place of performance
The place of performance for both our obligations and the corresponding obligations of the contracting party is Steingasse 6a, A-4020 Linz.

1.13. Non-performance and delays in delivery or performance
The buyer or customer must in all cases accept minor delays in delivery without being entitled to damages or withdrawal from the contract.

The delivery date is agreed as a fixed date to the extent that, if the contracting party is in default, we may withdraw by a simple declaration without granting an additional period. This declaration must be made within … days. We are entitled to claim all losses arising from the default.

1.14. Default of acceptance
If the contracting party is in default of acceptance, we may either store the goods on our premises, charging EUR 19 per day and per pallet, and insist on performance of the contract, or withdraw from the contract after granting a reasonable additional period and dispose of the goods elsewhere. In the latter case, a contractual penalty of 10% of the invoice amount shall also be deemed agreed.

1.15. Unilateral changes to performance
Objectively justified and reasonable changes to our obligations to perform or deliver, particularly reasonable extensions of delivery periods or brief overruns of payment deadlines on our part, shall be deemed approved in advance.

1.16. Warranty
Except where the law provides a right to terminate the contract, we reserve the right to satisfy warranty claims, at our discretion, by remedying the defect, replacing the goods or reducing the price.

The recipient must always prove that the defect already existed at the time of delivery.

The goods must be inspected immediately after delivery. Any defects identified must likewise be reported to the seller immediately, and no later than 5 days after delivery, specifying the nature and extent of the defect.

Hidden defects must be reported immediately upon discovery. If defects are not reported, or are reported late, the goods shall be deemed approved. In such cases, warranty claims, claims for damages and the right to challenge the contract on grounds of mistake arising from defects are excluded.

The statutory warranty provisions apply.

1.17. Damages
Except in cases of personal injury, we are liable only if the injured party proves gross negligence on our part.

1.18. Product liability
Any recourse claims brought against us by contracting parties or third parties on grounds of product liability within the meaning of the Product Liability Act (PHG) are excluded, unless the party entitled to recourse proves that the defect originated within our sphere of responsibility and was caused by at least gross negligence.

1.19. Set-off
Set-off against our claims using counterclaims of any kind is excluded.

1.20. Restrictions on withholding performance and retention
Justified complaints do not entitle the contracting party to withhold the entire invoice amount, but only an amount equivalent to three times the expected cost of having the defect remedied by a third party.

1.21. Formal requirements
All agreements, subsequent amendments, additions, ancillary agreements and similar arrangements must be in writing to be valid, including an original signature or a secure electronic signature.

1.22. Governing law
This contract is governed by Austrian substantive law. The United Nations Convention on Contracts for the International Sale of Goods is excluded.

1.23. Jurisdiction
The court with subject-matter jurisdiction at our company's registered office shall have territorial jurisdiction over all disputes arising from this contract. However, we are also entitled to bring proceedings at the contracting party's general place of jurisdiction.

1.24. Arbitration agreement and arbitration

Domestic arbitration
All disputes or claims arising out of or in connection with this contract, including disputes concerning its validity, breach, termination or nullity, shall be finally settled under the Rules of Arbitration (Vienna Rules) of the Vienna International Arbitral Centre of the Austrian Federal Economic Chamber (VIAC) by one or three arbitrators appointed in accordance with those Rules.

International arbitration at the Austrian Federal Economic Chamber
All disputes or claims arising out of or in connection with this contract, including disputes concerning its validity, breach, termination or nullity, shall be finally settled under the Rules of Arbitration (Vienna Rules) of the Vienna International Arbitral Centre of the Austrian Federal Economic Chamber (VIAC) by one or three arbitrators appointed in accordance with those Rules.

Arbitration at the International Chamber of Commerce in Paris
All disputes arising out of or in connection with this contract shall be finally settled under the Rules of Arbitration of the International Chamber of Commerce (ICC) by one or more arbitrators appointed in accordance with those Rules.

The emergency arbitration provisions shall not apply.

1.25. Electronic invoicing
Our customer agrees that invoices may also be issued and transmitted electronically.

1.26. Acceleration of payment
If the customer is required to pay in instalments, it is agreed that failure to pay even one instalment on time shall make all outstanding instalments immediately due, without any further grace period.

For consumer transactions, the above rule applies accordingly if we have completed our performance, at least one overdue payment has been due for at least six weeks, and we have sent the customer a reminder granting an additional period of at least two weeks and warning that the outstanding balance will become immediately due.




2. [bookmark: _Toc186307515]Terms of Purchase

2.1. Application of the General Terms and Conditions
Unless expressly agreed otherwise, our General Terms and Conditions, as communicated to the contracting party, shall apply.
Our contracting party agrees that, if it also uses general terms and conditions, our terms shall prevail in case of doubt, even if we do not object to the contracting party's terms.
Our acts of contractual performance shall not constitute acceptance of contractual terms that differ from our own. If any uncertainty nevertheless remains when interpreting the contract, it shall be resolved by deeming those provisions to have been agreed which are customary in comparable cases.

2.2. Offers and orders
Our offers are subject to change and are non-binding.

2.3. Protection of plans and documents and confidentiality
Plans, sketches and other documents provided by us, including brochures, catalogues, samples, presentations and similar materials, remain our intellectual property. Any use, particularly disclosure, reproduction, publication or making them available, including copying even extracts, requires our express consent.
We may request the return of all the above documents at any time. In any event, they must be returned to us immediately and without being requested if the contract is not concluded.
Our contracting party also undertakes to keep confidential, in relation to third parties, any knowledge acquired through the business relationship.
If our contracting party creates and provides us with documents or services that enjoy legal protection, including copyright protection, then, upon conclusion of a contract and unless expressly agreed otherwise, it grants us an unrestricted but non-exclusive right to use those works, or such a right shall be deemed agreed.

2.4. Price and remuneration
Unless expressly agreed otherwise, prices quoted to us include all taxes, charges and ancillary costs, including transport costs. Prices agreed or forming the basis of the contract are fixed prices. We do not accept price escalation clauses or similar provisions unless they have been specifically negotiated.

2.5. Payment terms and cash discounts
Unless expressly agreed otherwise, our payment term is 30 days from receipt of the invoice. We are entitled to a 3% cash discount for payment within 14 days of receipt. If invoicing in instalments has been agreed, we shall retain the cash discount for instalments paid on time even if other instalments are not paid within the discount period or by their due date.

2.6. Transport and transfer of risk
Unless expressly agreed otherwise, our contracting party shall bear the costs and risks of transport for deliveries.

2.7. Place of performance
The place of performance for both our obligations and the corresponding obligations of the contracting party is Steingasse 6a, A-4020 Linz.
 
2.8. Non-performance and delays in delivery or performance
The delivery date is agreed as a fixed date to the extent that, if the contracting party is in default, we may withdraw by a simple declaration without granting an additional period. This declaration must be made within 7 days. We are entitled to claim all losses arising from the default.

2.9. Contractual penalty
A contractual penalty is agreed for delay, irrespective of fault, and shall not be regarded as a payment entitling the party to withdraw. It amounts to 5% of the total order value for each calendar day commenced. Losses exceeding the contractual penalty must also be compensated.

2.10. Cancellation fee
We are entitled to withdraw from the contract without giving reasons upon payment of a cancellation fee of 10% of the purchase price or remuneration for work (Section 909 ABGB). However, if the loss actually incurred is lower, only that amount shall be payable.

2.11. Unilateral changes to performance
The contracting party must accept objectively justified and reasonable changes to our requirements or order and may not charge additional costs for them. This does not apply if the contracting party proves that the changes increase costs by more than 10% of the order value.

2.12. Warranty and damages
We do not accept exclusions of liability by our contracting parties, particularly for warranty or damages, unless expressly negotiated with us individually and recorded in writing. This also applies, for example, to changes in the statutory burden of proof to our detriment or reductions in time limits.
If defects arise, we may choose between replacement, repair or a price reduction, unless we are entitled to terminate the contract and exercise that right.
If we insist on repair or replacement, we are entitled to withhold the entire payment until the performance or delivery owed has been completed in full.
The duty to inspect defective deliveries under Section 377 UGB is expressly excluded. If defects are discovered, we shall in all cases have six weeks to give notice of them.
We do not accept exclusion of the right of recourse under Section 933b ABGB.

2.13. Product liability
We do not accept exclusion of any right of recourse available to us under Section 12 PHG.

2.14. Set-off
We do not recognise any prohibition on set-off. We are in all cases entitled, where appropriate, to set off any claims we have against the contracting party.

2.15. Restrictions on withholding performance and retention
In the event of justified complaints, we are entitled to withhold the entire outstanding payment.

2.16. Formal requirements
All agreements, subsequent amendments, additions, ancillary agreements and similar arrangements must be in writing to be valid, including an original signature or a secure electronic signature.
Declarations, notices and similar communications addressed to us must be in writing to be legally effective, including an original signature or a secure electronic signature.

2.17. Governing law
This contract is governed by Austrian substantive law. The United Nations Convention on Contracts for the International Sale of Goods is excluded.

2.18. Jurisdiction
The court with subject-matter jurisdiction at our company's registered office shall have territorial jurisdiction over all disputes arising from this contract. However, we are also entitled to bring proceedings at the contracting party's general place of jurisdiction.

2.19. Arbitration agreement and arbitration
If arbitration rather than proceedings before the statutory court is desired, the following arbitration agreement must be concluded:

Domestic arbitration
All disputes or claims arising out of or in connection with this contract, including disputes concerning its validity, breach, termination or nullity, shall be finally settled under the Rules of Arbitration (Vienna Rules) of the Vienna International Arbitral Centre of the Austrian Federal Economic Chamber (VIAC) by one or three arbitrators appointed in accordance with those Rules.

International arbitration at the Austrian Federal Economic Chamber
All disputes or claims arising out of or in connection with this contract, including disputes concerning its validity, breach, termination or nullity, shall be finally settled under the Rules of Arbitration (Vienna Rules) of the Vienna International Arbitral Centre of the Austrian Federal Economic Chamber (VIAC) by one or three arbitrators appointed in accordance with those Rules.

Arbitration at the International Chamber of Commerce in Paris
All disputes arising out of or in connection with this contract shall be finally settled under the Rules of Arbitration of the International Chamber of Commerce (ICC) by one or more arbitrators appointed in accordance with those Rules.
If the parties intend the emergency arbitrator provisions not to apply, they must expressly opt out by adding the following provision to the above clause:
The emergency arbitration provisions shall not apply.



3. [bookmark: _Toc186307516]Terms and Conditions for Management Consulting

3.1. General provisions and scope

3.1.1. These General Terms and Conditions exclusively govern all legal transactions between the client and the contractor (management consultant), referred to below as the Contractor. The version in force when the contract is concluded shall apply.

3.1.2. These General Terms and Conditions also apply to all future contractual relationships, even if supplementary agreements do not expressly refer to them.

3.1.3. Conflicting general terms and conditions of the Client are invalid unless the Contractor expressly accepts them in writing.

3.1.4. If any provision of these General Terms and Conditions is or becomes invalid, this shall not affect the validity of the remaining provisions or of contracts concluded on their basis. The invalid provision shall be replaced by a valid provision that most closely reflects its meaning and economic purpose.

3.2. Scope of the consulting assignment and use of third parties

3.2.1. The scope of each consulting assignment shall be agreed by contract in the individual case.

3.2.2. The Contractor is entitled to have all or part of its duties performed by third parties. Such third parties shall be paid exclusively by the Contractor. No direct contractual relationship of any kind shall arise between the third party and the Client.

3.2.3. During this contractual relationship and for three years after its termination, the Client undertakes not to enter into any business relationship with persons or companies used by the Contractor to fulfil its contractual obligations. In particular, the Client shall not commission those persons or companies to provide the same or similar consulting services as those offered by the Contractor.
 
3.3. The Client's duty to provide information and complete disclosure

3.3.1. The Client shall ensure that the organisational conditions at its business premises allow the consulting assignment to be carried out with as little disruption as possible and facilitate rapid progress in the consulting process.

3.3.2. The Client shall also provide the Contractor with comprehensive information on previous and ongoing consulting assignments, including those in other specialist areas.

3.3.3. The Client shall ensure that all documents necessary to fulfil and carry out the consulting assignment are provided to the Contractor in good time, even without a specific request, and that the Contractor is informed of all events and circumstances relevant to the assignment. This also applies to documents, events and circumstances that become known only during the consultant's work.

3.3.4. The Client shall ensure that its employees and any legally required employee representative body that has been established, such as a works council, are informed before the Contractor begins its work.

3.4. Safeguarding independence

3.4.1. The contracting parties undertake to act loyally towards one another.

3.4.2. The contracting parties mutually undertake to take all appropriate precautions to prevent the independence of the Contractor's employees and commissioned third parties from being compromised. This applies particularly to offers by the Client of employment or of assignments to be undertaken on their own account.

3.5. Reporting obligations

3.5.1. The Contractor undertakes to report to the Client on its own work, that of its employees and, where applicable, commissioned third parties, in line with the progress of the assignment.

3.5.2. The Client shall receive the final report within a reasonable period after completion of the assignment, namely two to four weeks depending on the nature and scope of the consulting assignment.

3.5.3. In producing the agreed work, the Contractor is not subject to instructions and acts at its own discretion and on its own responsibility. It is not bound to a particular place of work or particular working hours.

3.6. Protection of intellectual property

3.6.1. Copyright in works created by the Contractor, its employees and commissioned third parties, particularly offers, reports, analyses, expert opinions, organisational plans, programs, specifications, designs, calculations, drawings and data media, remains with the Contractor. During and after the contractual relationship, the Client may use them only for purposes covered by the contract. The Client is therefore not entitled to reproduce or distribute the works without the Contractor's express consent. Unauthorised reproduction or distribution shall in no circumstances give rise to liability on the Contractor's part towards third parties, particularly for the accuracy of the work.

3.6.2. A breach of these provisions by the Client entitles the Contractor to terminate the contractual relationship immediately and to assert other statutory claims, particularly for injunctive relief or damages.

3.7. Warranty

3.7.1. Irrespective of fault, the Contractor is entitled and obliged to remedy any inaccuracies or defects in its services that become known, within the scope of the statutory warranty. It shall notify the Client without delay.

3.7.2. This right of the Client expires six months after the relevant service has been provided.

3.8. Liability and damages

3.8.1. Except for personal injury, the Contractor is liable to the Client for losses only in cases of serious fault, namely intent or gross negligence. This applies accordingly to losses attributable to third parties engaged by the Contractor.

3.8.2. The Client may bring claims for damages before a court only within six months of becoming aware of the loss and the party responsible, and in any event no later than three years after the event giving rise to the claim.

3.8.3. The Client must in each case prove that the loss is attributable to fault on the Contractor's part.

3.8.4. If the Contractor uses third parties to perform the work and warranty or liability claims against those third parties arise in that connection, the Contractor shall assign those claims to the Client. In this case, the Client shall primarily pursue those third parties.

3.9. Confidentiality and data protection

3.9.1. The Contractor undertakes to maintain absolute confidentiality concerning all business matters that come to its knowledge, particularly trade and business secrets and any information received about the nature, scope and practical activities of the Client's business.

3.9.2. The Contractor also undertakes to keep confidential towards third parties the entire content of the work and all information and circumstances disclosed to it in connection with preparing the work, particularly data concerning the Client's customers.

3.9.3. The Contractor is released from its duty of confidentiality towards assistants and representatives whom it uses. However, it must impose the full duty of confidentiality on them and is liable for their breaches as if they were its own.

3.9.4. The duty of confidentiality continues indefinitely after the end of this contractual relationship. Exceptions apply where disclosure is required by law.

3.9.5. The Contractor is entitled to process personal data entrusted to it for the purposes of the contractual relationship. The Client warrants to the Contractor that all necessary measures, particularly those required under data protection law, such as consent declarations from data subjects, have been taken.
 
3.10. Fees

3.10.1. On completion of the agreed work, the Contractor shall receive the fee agreed between the Client and the Contractor. The Contractor may issue interim invoices and request payments on account in line with the progress of the work. Each fee becomes due when the Contractor issues the invoice.

3.10.2. The Contractor shall issue an invoice containing all legally required particulars and entitling the recipient to deduct input VAT.

3.10.3. The Client must additionally reimburse disbursements, expenses, travel costs and similar expenditure incurred, upon invoicing by the Contractor.

3.10.4. If the agreed work is not carried out for reasons attributable to the Client, or because the Contractor justifiably terminates the contractual relationship early, the Contractor retains its entitlement to the full agreed fee, less expenses saved. Where an hourly fee has been agreed, the fee shall be payable for the number of hours expected for the entire agreed work, less expenses saved. Expenses saved are agreed as a flat rate of 30% of the fee for services that the Contractor has not yet provided on the date the contractual relationship ends.

3.10.5. If interim invoices are not paid, the Contractor is released from its obligation to provide further services. This does not affect the assertion of any further claims arising from non-payment.

3.11. Electronic invoicing

3.11.1. The Contractor is entitled to send invoices to the Client electronically. The Client expressly agrees to receive electronic invoices from the Contractor.

3.12. Duration of the contract

3.12.1. As a rule, this contract ends on completion of the project and issue of the corresponding invoice.

3.12.2. Notwithstanding this, either party may terminate the contract at any time for good cause without observing a notice period. Good cause includes, in particular:
· where a contracting party breaches material contractual obligations; or
· where a contracting party defaults on payment after insolvency proceedings have been opened; or
· where there are justified concerns about the creditworthiness of a contracting party in respect of which no insolvency proceedings have been opened, and that party neither makes advance payments at the Contractor's request nor provides adequate security before the Contractor performs, and the other party's poor financial position was not known when the contract was concluded.

3.13. Final provisions

3.13.1. The contracting parties confirm that all information given in the contract has been provided conscientiously and truthfully, and undertake to notify each other immediately of any changes.

3.13.2. Amendments to the contract and these General Terms and Conditions must be in writing, as must any waiver of this formal requirement. There are no oral ancillary agreements.

3.13.3. This contract is governed by Austrian substantive law, excluding the conflict-of-law rules of private international law and the United Nations Convention on Contracts for the International Sale of Goods. The place of performance is the Contractor's place of business. The court at the Contractor's place of business shall have jurisdiction over disputes.


3.13.4. For disputes arising from this contract that cannot be resolved amicably, the contracting parties mutually agree to engage registered mediators under the Austrian Civil Law Mediation Act (ZivMediatG), specialising in commercial mediation and listed by the Ministry of Justice, to seek an out-of-court settlement. If agreement cannot be reached on the selection of commercial mediators or on the substance of the dispute, legal proceedings shall not be initiated until at least one month after negotiations have failed.

3.13.5. If mediation does not take place or is discontinued, Austrian law shall apply to any court proceedings subsequently initiated.
It is agreed that all necessary expenses incurred as a result of prior mediation, particularly the costs of legal advisers engaged, may be claimed as pre-litigation costs in court or arbitration proceedings.





4. [bookmark: _Toc186307517]Terms and Conditions for Advertising and Marketing Communications

4.1. Application and formation of the contract

4.1.1. Kundenfokus GmbH, referred to below as the Agency, provides its services exclusively on the basis of these General Terms and Conditions. They apply to all legal relationships between the Agency and the Client, even where they are not expressly referenced. These terms apply exclusively to legal relationships with businesses, namely B2B relationships.

4.1.2. The version in force when the contract is concluded shall apply. Deviations from these terms and other supplementary agreements with the Client are effective only if confirmed in writing by the Agency.

4.1.3. Any terms and conditions of the Client are not accepted, even if known to the Agency, unless expressly agreed otherwise in writing in the individual case. The Agency expressly objects to the Client's general terms and conditions. No further objection by the Agency is required.

4.1.4. Changes to these terms shall be communicated to the Client and shall be deemed agreed unless the Client objects in writing within 14 days. The notice shall expressly draw attention to the consequences of remaining silent and to the specific clauses changed. This deemed consent does not apply to changes in essential service content or fees.

4.1.5. If any provision of these General Terms and Conditions is invalid, this shall not affect the binding effect of the remaining provisions or of contracts concluded on their basis. The invalid provision shall be replaced by a valid provision that most closely reflects its meaning and purpose.

4.1.6. The Agency's offers are subject to change and are non-binding.

4.2. Social media channels
Before an order is placed, the Agency expressly informs the Client that providers of social media channels, such as Facebook, referred to below as Providers, reserve the right in their terms of use to reject or remove advertisements and advertising presences for any reason. Providers are therefore not obliged to distribute content and information to users. There is accordingly a risk, which the Agency cannot calculate, that advertisements and advertising presences may be removed without reason. Although Providers allow a response to complaints by other users, content is removed immediately in such cases as well. Restoring the original lawful situation may take some time. The Agency works on the basis of these Providers' terms of use, over which it has no influence, and also bases the Client's assignment on them. By placing the order, the Client expressly acknowledges that these terms of use help determine the rights and obligations of any contractual relationship. The Agency intends to carry out the Client's assignment to the best of its knowledge and ability and to comply with the guidelines of social media channels. However, given the current terms of use and the ease with which any user can allege an infringement and thereby have content removed, the Agency cannot guarantee that the commissioned campaign will be accessible at all times.

4.3. Protection of concepts and ideas
If the prospective Client has already invited the Agency to develop a concept, and the Agency accepts and acts on that invitation before the main contract is concluded, the following provisions apply:

4.3.1. The invitation and its acceptance by the Agency already establish a contractual relationship between the prospective Client and the Agency, referred to as the Pitch Agreement. These General Terms and Conditions also form the basis of that agreement.

4.3.2. The prospective Client acknowledges that developing the concept involves substantial preliminary expenditure by the Agency, even though the prospective Client has not yet assumed any obligation to perform.

4.3.3. The textual and graphic parts of the concept are protected under copyright law insofar as they meet the required level of originality. Copyright law itself prohibits the prospective Client from using or adapting those parts without the Agency's consent.

4.3.4. The concept also contains advertising ideas that do not meet the required level of originality and therefore do not enjoy copyright protection. These ideas initiate every creative process and may be regarded as the spark for everything subsequently developed, and thus as the origin of a marketing strategy. The distinctive elements of the concept that give the marketing strategy its characteristic identity are therefore protected. Ideas within the meaning of this agreement include, in particular, advertising slogans, copy, graphics, illustrations and advertising materials, even if they do not meet the required level of originality.

4.3.5. The prospective Client undertakes not to exploit, arrange the exploitation of, use or arrange the use of the creative advertising ideas presented by the Agency as part of the concept, except within the framework of a main contract subsequently concluded.

4.3.6. If the prospective Client considers that the Agency has presented ideas which it had already developed before the presentation, it must inform the Agency by email within 14 days of the presentation and provide evidence allowing the timing to be established.

4.3.7. Otherwise, the contracting parties shall assume that the Agency presented an idea that was new to the prospective Client. If the Client uses the idea, the Agency shall be considered to have made a valuable contribution.

4.3.8. The prospective Client may be released from its obligations under this section by paying reasonable compensation, calculated according to the individual circumstances, plus 20% VAT. Release takes effect only once the Agency has received the compensation in full.

4.4. Scope of services and the Client's duty to cooperate

4.4.1. The scope of services is determined by the specification in the agency agreement, any order confirmation issued by the Agency and any briefing record, collectively referred to as the Offer Documents. Subsequent changes to the services require written confirmation by the Agency. Within the framework specified by the Client, the Agency has creative freedom in performing the assignment.

4.4.2. The Client must review all services and materials produced by the Agency, particularly preliminary designs, sketches, finished artwork, proofs, blueprints, copies, colour prints and electronic files, and approve them within three working days of receipt. If this period expires without a response from the Client, they shall be deemed approved.

4.4.3. The Client shall provide the Agency with all information and documents required for performance, in full and in good time. It shall inform the Agency of all circumstances relevant to carrying out the assignment, including those that become known only while it is being performed. The Client shall bear the costs arising if work must be repeated or is delayed because the information it supplied was incorrect, incomplete or subsequently changed.

4.4.4. The Client must also check the documents provided for the assignment, such as photographs and logos, for copyright, trade mark, other distinctive sign rights or other third-party rights, and warrants that the documents are free of third-party rights and can be used for the intended purpose. In cases of merely slight negligence, or after fulfilling its duty to warn, the Agency is not liable, at least as between itself and the Client, for infringement of such rights through the supplied documents. If a third party brings a claim against the Agency for such an infringement, the Client shall indemnify and hold the Agency harmless. The Client must compensate all resulting losses, particularly the costs of reasonable legal representation. The Client undertakes to assist the Agency in defending third-party claims and shall provide all relevant documents without being requested.

4.5. Third-party services and subcontracting

4.5.1. The Agency may, at its discretion, perform services itself, use qualified third parties as subcontractors in providing the contractual services, or arrange for third parties to provide such services instead, referred to as Third-Party Services.

4.5.2. Third parties providing Third-Party Services shall be engaged either in the Agency's own name or in the Client's name, in the latter case after the Client has been informed. The Agency shall select the third party carefully and ensure that it has the necessary professional qualifications.

4.5.3. The Client must assume obligations towards third parties identified to it where those obligations extend beyond the term of the contract. This expressly also applies where the agency agreement is terminated for good cause.

4.6. Deadlines

4.6.1. Unless expressly agreed as binding, stated delivery or performance periods are approximate and non-binding. Binding deadlines must be recorded in writing or confirmed in writing by the Agency.

4.6.2. If delivery or performance by the Agency is delayed for reasons beyond its responsibility, such as force majeure or other unforeseeable events that cannot be avoided by reasonable means, its performance obligations shall be suspended for the duration and to the extent of the impediment, and the deadlines shall be extended accordingly. If such delays last more than two months, both the Client and the Agency are entitled to withdraw from the contract.

4.6.3. If the Agency is in default, the Client may withdraw only after granting the Agency a reasonable additional period of at least 14 days in writing and that period has expired without performance. Claims by the Client for damages due to non-performance or delay are excluded, except where intent or gross negligence is proven.

4.7. Early termination

4.7.1. The Agency is entitled to terminate the contract with immediate effect for good cause. Good cause exists in particular where:
a) performance becomes impossible for reasons attributable to the Client, or continues to be delayed despite an additional period of 14 days;
b) despite a written warning and an additional period of 14 days, the Client continues to breach material contractual obligations, such as payment of an amount due or duties to cooperate;
c) there are justified concerns about the Client's creditworthiness and, at the Agency's request, the Client neither makes advance payments nor provides adequate security before the Agency performs.

4.7.2. The Client is entitled to terminate the contract for good cause without granting an additional period. Good cause exists in particular if the Agency continues to breach material contractual provisions despite a written warning granting a reasonable additional period of at least 14 days to remedy the breach.

4.8. Fees

4.8.1. Unless otherwise agreed, the Agency's entitlement to a fee for each individual service arises as soon as that service has been provided. The Agency may request advances to cover its expenses. For assignments with an annual budget of EUR 25,000 or more, or those extending over a longer period, the Agency may issue interim or advance invoices or request payments on account.

4.8.2. The fee is a net fee plus VAT at the statutory rate. In the absence of a specific agreement, the Agency is entitled to a fee at the customary market rate for its services and for granting rights of use protected by copyright and distinctive sign rights.

4.8.3. All services of the Agency not expressly covered by the agreed fee shall be remunerated separately. The Client must reimburse all disbursements incurred by the Agency.

4.8.4. The Agency's cost estimates are non-binding. If it becomes apparent that actual costs will exceed the Agency's written estimate by more than 15%, the Agency shall inform the Client of the higher costs. The overrun shall be deemed approved unless the Client objects in writing within three working days of that notice and at the same time identifies less expensive alternatives. No separate notification is required for an overrun of up to 15%. Such an overrun of the estimate shall be deemed approved by the Client in advance.

4.8.5. If the Client unilaterally changes or cancels commissioned work without involving the Agency, irrespective of any other ongoing support provided by the Agency, the Client must remunerate the services already provided in accordance with the fee agreement and reimburse all costs incurred. Unless the cancellation is due to an intentional or grossly negligent breach of duty by the Agency, the Client must also pay the entire fee or commission agreed for the assignment, with the deduction provided for in Section 1168 AGBG excluded. The Client must also indemnify and hold the Agency harmless against any third-party claims, particularly those of the Agency's contractors. Payment does not confer any rights to use work already produced. Unexecuted concepts, designs and other documents must instead be returned to the Agency immediately.

4.9. Payment and retention of title

4.9.1. Unless special payment terms have been agreed in writing in the individual case, the fee is due immediately on receipt of the invoice and without deduction. This also applies to the recharging of all disbursements and other expenses. Goods supplied by the Agency remain its property until the fee, including all ancillary obligations, has been paid in full.

4.9.2. If the Client defaults on payment, statutory default interest at the rate applicable to business transactions shall apply. The Client also undertakes to reimburse reminder and collection costs incurred by the Agency insofar as they are necessary for appropriate legal recovery. This includes, in any event, the costs of two reminder letters of at least EUR 70.00 each and a reminder letter from a lawyer instructed to collect the debt. Further rights and claims remain unaffected.

4.9.3. If the Client defaults on payment, the Agency may make all services and partial services provided under other contracts with the Client immediately payable.

4.9.4. The Agency is also not obliged to provide further services until the outstanding amount has been paid, exercising a right of retention. The obligation to pay the fee remains unaffected.

4.9.5. Where payment by instalments has been agreed, the Agency reserves the right to demand immediate payment of the entire outstanding balance if instalments or ancillary claims are not paid on time.

4.9.6. The Client is not entitled to set off its own claims against the Agency's claims unless the Client's claim has been acknowledged in writing by the Agency or established by a court.

4.10. Ownership and copyright

4.10.1. All services and materials produced by the Agency, including those used in presentations, such as suggestions, ideas, sketches, preliminary designs, rough drawings, finished artwork, concepts, negatives and slides, including individual parts, as well as individual workpieces and original designs, remain the Agency's property and may be reclaimed at any time, particularly when the contractual relationship ends. By paying the fee, the Client acquires the right to use them for the agreed purpose. Unless otherwise agreed, the Client may use the Agency's services and materials exclusively in Austria. Acquisition of rights of use and exploitation always requires full payment of the fees invoiced by the Agency for them. Any use by the Client before that point is based on a loan for use that may be revoked at any time.

4.10.2. Changes or adaptations of the Agency's services and materials, particularly further development by the Client or third parties acting for it, are permitted only with the Agency's express consent and, where protected by copyright, the author's consent. Delivery of so-called open or editable files is expressly not included in the contract. The Agency is not obliged to provide them. Without a contractual assignment of rights of use also covering electronic works, the Client has no legal entitlement to such files.

4.10.3. Use of the Agency's services and materials beyond the originally agreed purpose and scope requires the Agency's consent, regardless of whether the work is protected by copyright. The Agency and the author are entitled to separate reasonable remuneration for such use.

4.10.4. Use of the Agency's services and materials, or advertising materials for which it developed conceptual or design templates, after expiry of the agency agreement also requires the Agency's consent, regardless of whether the work is protected by copyright.

4.10.5. For use under paragraph 4, the Agency is entitled in the first year after the end of the contract to the full agency fee agreed in the expired contract. In the second and third years after expiry, it is entitled to one half and one quarter respectively of the agreed fee. From the fourth year onwards, no agency fee is payable.

4.10.6. For any unlawful use, the Client is liable to the Agency for twice the reasonable fee for that use.

4.11. Attribution and references

4.11.1. The Agency is entitled to identify itself and, where appropriate, the author on all advertising materials and in all advertising activities, without the Client being entitled to payment for this.

4.11.2. Subject to the Client's right to revoke consent in writing at any time, the Agency is entitled to refer to its current or former business relationship with the Client, using the Client's name and company logo, in its own advertising materials and particularly on its website.

4.12. Warranty

4.12.1. The Client must report defects in writing, describing the defect, without delay and in any event within eight days of delivery or performance by the Agency. Hidden defects must be reported within eight days of discovery. Otherwise, any deviation in the service shall be deemed approved. In that case, warranty claims, claims for damages and the right to challenge the contract on grounds of mistake arising from defects are excluded.

4.12.2. If a justified defect is reported in time, the Client is entitled to have the Agency remedy or replace the delivery or service. The Agency shall remedy defects within a reasonable period, and the Client shall enable all measures necessary for inspection and rectification. The Agency may refuse to remedy the service if doing so is impossible or would involve disproportionate expense. In that case, the Client has the statutory rights to rescind the contract or reduce the price. Where rectification is undertaken, the Client is responsible for sending the defective physical item at its own expense.

4.12.3. The Client is also responsible for checking the legal permissibility of the service, particularly under competition, trade mark, copyright and administrative law. The Agency is required only to conduct a general check of legal permissibility. In cases of slight negligence, or after fulfilling any duty to warn the Client, the Agency is not liable for the legal permissibility of content specified or approved by the Client.

4.12.4. The warranty period is six months from delivery or performance. The Client is not entitled to withhold payments on account of complaints. The statutory presumption under Section 924 AGBG is excluded.

4.13. Liability and product liability

4.13.1. In cases of slight negligence, liability of the Agency and its employees, contractors and other persons assisting in performance, referred to as its Personnel, for damage to the Client's property or financial losses is excluded. This applies regardless of whether the loss is direct or indirect, loss of profit, consequential loss caused by defects, or loss arising from delay, impossibility, breach of contractual obligations, fault in concluding the contract, or defective or incomplete performance. The injured party must prove gross negligence. Where the Agency's liability is excluded or limited, this also applies to the personal liability of its Personnel.

4.13.2. Any liability of the Agency for claims brought against the Client as a result of the Agency's services, such as advertising activities, is expressly excluded if the Agency fulfilled its duty to warn or could not recognise that such a duty arose; slight negligence does not alter this exclusion. In particular, the Agency is not liable for court costs, the Client's own legal fees, costs of publishing judgments, claims for damages or other third-party claims. The Client shall indemnify and hold the Agency harmless in this respect.

4.13.3. The Client's claims for damages expire six months after it becomes aware of the loss and in any event three years after the Agency's act giving rise to the loss. Claims for damages are limited to the net order value.

4.14. Governing law
The contract and all mutual rights, obligations and claims arising from it between the Agency and the Client are governed by Austrian substantive law, excluding its conflict-of-law rules and the United Nations Convention on Contracts for the International Sale of Goods.

4.15. Place of performance and jurisdiction

4.15.1. The place of performance is the Agency's registered office. For shipments, risk passes to the Client as soon as the Agency hands the goods over to the carrier it has selected.

4.15.2. The court with subject-matter jurisdiction at the Agency's registered office is agreed as the place of jurisdiction for all disputes between the Agency and the Client in connection with this contractual relationship. Notwithstanding this, the Agency may bring proceedings against the Client at the Client's general place of jurisdiction.

4.15.3. Where terms referring to natural persons are expressed only in the masculine form in this contract, they refer equally to women and men. When referring to a particular natural person, the appropriate gender-specific form shall be used.
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