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Applicability

We deliver exclusively in accordance with the
following General Terms and Conditions of Sale and
Delivery. These apply to all our offers, deliveries, and
services, unless otherwise expressly agreed in
writing. The following terms and conditions apply
only to business entities within the meaning of
Section 14 of the German Civil Code (BGB), a legal
entity under public law, or a special fund under
public law (hereinafter referred to as the “Purchaser”
or “Customer”).

The validity of any deviating or supplementary terms
and conditions of the Purchaser is expressly
rejected, unless we expressly agree to their validity
in individual cases. Deviating terms and conditions
of purchase shall not become part of the contract
even upon acceptance of the order.

Conclusion of Contract

Our offers are always subject to change. We
expressly reserve the right to sell products that we
have previously indicated as being in stock.

If we include documents such as illustrations,
drawings, weight, and dimension specifications with
an offer, these are only approximate unless we
expressly designate them as binding in writing. We
reserve the right to make changes, provided such
changes are not of a fundamental nature and the
contractual purpose of the delivery is not restricted
in a manner unreasonable for the purchaser.
Changes are considered reasonable in particular if
they a) are based on a change in the state of science
and technology, b) are attributable to new findings
regarding material properties, c) do not significantly
alter the subject matter of the contract either in
appearance or in technical design. We reserve the
right of ownership and copyright to cost estimates,
drawings, and other documents of a physical and
non-physical nature—including those in electronic
form—and these documents may not be made
accessible to third parties.

Orders are not considered accepted until we have
confirmed them in writing or by telegram; receipt of
the delivery note by the purchaser or the execution
of the delivery also constitutes confirmation. Unless
otherwise agreed, the information in our offers is
decisive for the intended use.

Verbal side agreements, contract amendments, or
contract supplements require our written
confirmation to be legally effective.

Prices

Prices are net ex works and do not include any
additional taxes that may apply, even if these are not
expressly stated.

Incidental costs such as packaging costs,
transportation costs, insurance fees, customs duties,
postage, and any bank and payment transaction
costs are not included in the prices. They will be
invoiced separately to the buyer.

Unless otherwise agreed, we reserve the right to
adjust the price appropriately in the event of wage
and salary increases, increases in the prices of raw
materials or operating supplies, energy costs, freight
costs, or customs duties.

Terms of Payment

Unless otherwise agreed in writing, our invoices are
due forimmediate payment without deduction. If
the customer is in arrears with any payment due
arising from the entire business relationship, the
aforementioned payment terms shall no longer
apply, and all outstanding claims arising from the
business relationship with the customer shall
become due forimmediate payment without
deduction.

The customer shall be in default of payment no later
than 30 days after receipt of the invoice, unless there
are grounds for an earlier commencement of default
(e.g., a payment reminder, a shorter agreed payment
term, or a calendar-based payment deadline). From
the date of default, interest shall accrue on our claim
at an annual rate of 8 percentage points above the
base rate. We reserve the right to assert further
claims for damages resulting from default and any
other rights to which we are legally entitled.

We reserve the right to accept bills of exchange and
checks. In any case, acceptance is only on account of
payment. Bills of exchange must be presented
immediately upon receipt of the invoice . The costs
of discounting and collection shall be borne by the
customer. We assume no liability for timely
presentation and protest. A cash account is not
granted for payments by bill of exchange.
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Payments are not considered effective until we have
final disposal of the amount.

In the event of payment arrears, we are entitled to
make further deliveries contingent upon the full
settlement of the outstanding amount. Furthermore,
we are entitled to withhold performance if, due to
circumstances that have come to our attention after
the conclusion of the contract, we have reason to
fear that we will not receive the customer’s
consideration in full and on time, unless the
customer provides the consideration or offers
sufficient security. This applies in particular if, after
the conclusion of the contract, our credit insurer has
refused to insure the purchase price for the delivery
item due to the customer’s creditworthiness.

Delivery Time

The delivery time is determined by the
agreements between the contracting parties.
Our compliance with this time requires that all
commercial and technical issues between the
contracting parties have been clarified and that
the customer has fulfilled all obligations
incumbent upon them, such as providing the
necessary official certificates or approvals or
making a down payment. If this is not the case,
the delivery time shall be extended
accordingly. This does not apply if we are
responsible for the delay.

Compliance with the delivery deadline is
subject to correct and timely delivery to us. We
will notify the customer of any impending
delays as soon as possible.

The delivery deadline is met if the delivery item
has left our factory by the time it expires or if
we have notified the customer that the item is
ready for shipment.

If failure to meet the delivery deadline is due to
force majeure, labor disputes, or other events
beyond our control, the delivery deadline shall
be extended accordingly. In such cases, we
shall notify the customer of the beginning and
end of such circumstances as soon as possible.
If the delivery period is unreasonably extended
due to such circumstances, the customer is
entitled, after the expiration of a reasonable
grace period to be set by the customer, to
withdraw from the contract or, if the customer
is interested in a partial delivery, from the
unfulfilled part of the contract. If we have
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already performed part of the services
incumbent upon us, the customer may
withdraw from the entire contract only if he
can demonstrate that he has no interest in the
partial services already rendered. Other
statutory or contractually agreed rights of
withdrawal remain unaffected by this.

If unforeseen events within the meaning of the
preceding paragraph (4) significantly alter the
economic significance or content of our
performance or have a significant impact on
our operations, we shall be entitled to
withdraw from the contract. In this case, the
customer shall only be entitled to claims for
restitution; any further claims, in particular
claims for damages, are excluded.

The customer may withdraw from the contract
without setting a deadline if the entire
performance becomes definitively impossible
for us prior to the transfer of risk. Furthermore,
the customer may withdraw from the contract
if, in the case of an order, the execution of a
part of the delivery becomes impossible and
the customer has a legitimate interest in
rejecting the partial delivery. If this is not the
case, the purchaser must pay the portion of the
contract price attributable to the partial
delivery. The same applies in the event of our
inability to perform. In all other respects,
Section VIII.2 applies. If the impossibility or
inability to perform occurs during a delay in
acceptance, or if the purchaser is solely or
predominantly responsible for these
circumstances, the purchaser remains
obligated to provide consideration.

We are entitled to make partial deliveries,
which we may invoice separately in each case
If we are in default and the Customer suffers
damage as a result, the Customer is entitled to
demand lump-sum compensation for delay
from . This amounts to 0.5% for each full week
of delay, but in total no more than 5% of the
value of that part of the total delivery which, as
a result of the delay, cannot be used on time or
in accordance with the contract. The
contracting parties have the right to prove
higher or lower damages resulting from the
delay. If the purchaser sets us—taking into
account the statutory exceptions—a
reasonable deadline for performance after the
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Vil.

due date and this deadline is not met, the
purchaser is entitled to withdraw from the
contract within the framework of the statutory
provisions. If the delay is limited to a partial
performance, the purchaser may withdraw
from the entire contract under the above
conditions only if it has no interest in the
partial performance. Upon our request, the
purchaser mustimmediately declare whether it
intends to withdraw from the contract despite
the delivery delay or to remain bound by the
contract. Further claims arising from a delay in
delivery shall be governed exclusively by
Section VIII of these Terms and Conditions.

Transfer of Risk, Acceptance

Risk shall pass to the purchaser no later than upon
dispatch of the delivery item; this shall also apply in
the event of partial deliveries, if we bear the shipping
costs, or if we assume responsibility for the
transportation of the delivery item. To the extent
that acceptance is mandatory by law, i.e., not merely
in the case of an agreed acceptance, such
acceptance shall be decisive for the transfer of risk.
It must be carried out immediately on the
acceptance date, or alternatively upon our
notification of readiness for acceptance. The buyer
may not refuse acceptance in the event of a non-
material defect.

If shipment or acceptance is delayed or fails to occur
due to circumstances for which we are not
responsible, the risk shall pass to the purchaser as of
the date of notification of readiness for shipment or
acceptance. We undertake to take out, at the
purchaser’s expense, the insurance policies that the
purchaser requires.

Delivered items must be accepted by the purchaser,
even if they exhibit defects, without prejudice to the
rights under Section VILI.

Claims for Defects

We are liable for material defects and defects of title in the
delivered goods that already exist at the time of the transfer of
risk in accordance with the following provisions. Unless
otherwise provided below, the statutory provisions apply.

Material defects

(1)

Certain characteristics are generally considered to
be warranted by us only if we have expressly
confirmed this in writing. A guarantee is considered
to have been assumed by us only if we have
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designated a characteristic as “guaranteed” in
writing.

Our warranty for material defects is limited in
substance to subsequent performance. As part of
our obligation to provide subsequent performance,
we are entitled, at our discretion, to repair the item
or provide a replacement. If we fail to fulfill this
obligation within a reasonable period of time, orif a
repair fails despite repeated attempts, the customer
is entitled to reduce the purchase price or withdraw
from the contract. Claims, in particular claims for
reimbursement of expenses or damages, exist only
within the scope of the provisions of Section VIl
below. Replaced parts become our property or
remain our property and must be returned to us at
our expense upon request.

The purchaser must, after consulting with us, allow
the necessary time and opportunity for us to carry
out any repairs or replacement deliveries that we
deem necessary. Only in urgent cases where
operational safety is at risk or to prevent
disproportionately large damage—in which case we
must be notified immediately—does the customer
have the right to remedy the defect themselves or
have it remedied by third parties and to demand
reimbursement of the necessary expenses from us.
We shall bear all expenses necessary for the purpose
of subsequent performance, in particular transport,
travel, labor, and material costs; however, transport
costs only from the location to which the purchased
goods were delivered in accordance with their
intended use and up to a maximum of the purchase
price.

The purchaser has the right to withdraw from the
contract within the scope of statutory provisions if
we—taking into account the statutory exceptions—
allow a reasonable deadline set for us for repair or
replacement due to a material defect to elapse
without result. Furthermore, provided that we have
made defect-free partial deliveries, rescission of the
entire contract is only permissible if the customer’s
interest in the partial deliveries made has
demonstrably ceased to exist. If only an insignificant
defect exists, the customer is entitled only to a
reduction in the contract price. Further claims are
governed by Section VIII of these Terms and
Conditions.

We assume no liability for defects arising from the
following causes: unsuitable or improper use,
modifications or repair work carried out without our
prior consent, faulty installation or commissioning
by the purchaser or third parties, natural wear and
tear, faulty or negligent handling—in particular
excessive strain—unsuitable operating materials,
substitute materials, chemical, electrochemical,
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electronic, and electrical influences—provided they
are not attributable to us.

If the purchaser or a third party performs improper
repairs, we shall not be liable for the resulting
consequences. The same applies to modifications to
the delivered item made without our prior consent.
Further claims by the customer, in particular for
personal injury, for damage to goods not covered by
the contract, or for loss of profits, consequential
costs, etc., are excluded, unless otherwise specified
in Section VIII below.

Our warranty does not cover the suitability of the
delivered item for any intended use by the customer
that deviates from its customary use, unless such
use has been agreed upon in writing.

In the case of an item that has been used in
accordance with its customary use for a structure
and has caused its defectiveness, claims for defects
shall become time-barred 5 years after delivery of
the delivered item. Otherwise, claims for defects
shall become time-barred 12 months after the
transfer of risk.

Legal Defects

(1)

If the use of the delivered item results in an
infringement of industrial property rights or
copyrights within Germany, we shall, at our expense,
generally secure the right for the purchaser to
continue using the item or modify the delivered item
in @a manner reasonable for the purchaser so that the
infringement no longer exists. If this is not possible
under economically reasonable terms or within a
reasonable time, the purchaser is entitled to
withdraw from the contract. Under the
aforementioned conditions, we are also entitled to
withdraw from the contract. Furthermore, we shall
indemnify the purchaser against uncontested or
legally established claims by the relevant intellectual
property rights holders. The Supplier’s obligations
set forth above are exhaustive, subject to Section VII
of these Terms and Conditions, in the event of an
infringement of intellectual property or copyright.
They shall apply only if

a. the purchaserimmediately notifies us of any
asserted infringements of intellectual property
or copyrights;

b. the purchaser supports us to a reasonable
extent in defending against the asserted claims
or enables us to implement the
aforementioned modification measures;

c. we reserve the right to take all defensive
measures, including out-of-court settlements;

d. thelegal defectis not based on an instruction
from the purchaser; and
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e. theinfringement was not caused by the fact
that the purchaser has modified the delivered
item on its own initiative or used it in a manner
not in accordance with the contract.

vil. Liability

(1) We shall be liable for damages, regardless of the
legal grounds, only to the extent that we, our legal
representatives, or vicarious agents

a. areguilty of intent or gross negligence

b. inthe event of culpable injury to life, limb, or
health

c. intheevent of culpable breach of material
contractual obligations

d. for defects that we have fraudulently
concealed or whose absence we have
guaranteed

e. totheextentthat liability exists under the
Product Liability Act for personal injury or
property damage to items used for private
purposes.

We are not liable for any further claims for
damages.

(2) Anessential contractual obligation is an obligation
whose fulfillment is essential for the proper
performance of the contract and on whose
compliance the contractual partner regularly relies
and is entitled to rely.

(3) However, in the event of a culpable breach of
material contractual obligations, our liability is
limited to damages that are typical for this type of
contract and reasonably foreseeable.

(4) The foreseeable damage typical for this type of
contract shall be assessed at the contract value of
the service in question.

IX.  Assignability of Rights

The customer may transfer its rights under this contract to
third parties, in whole or in part, only with our written
consent.

X. Set-off, Right of Retention

Set-off against counterclaims is only permitted if the
counterclaim is undisputed or has been legally established.
The purchaser may only assert a right to refuse performance
or a right of retention if the purchaser’s counterclaims
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underlying the right to refuse performance or the right of
retention are based on the contract or are undisputed or have
been legally established.

X1

(1)

Retention of Title

We reserve title to the goods delivered by us until full
payment of all claims arising from the business
relationship with the purchaser, including all
ancillary claims, and until the checks and bills of
exchange provided have been honored. The
retention of title also extends to the products
resulting from processing. In the event of processing,
combining, or mixing our goods with other
materials, we acquire co-ownership of the resulting
product in the ratio of the value of our goods to the
value of the other materials. The transfer of
possession is replaced by the fact that the purchaser
stores the goods for us free of charge with the care of
a prudent businessman.

The purchaser shall, where applicable, assign to us
all claims arising from the sale of goods to which we
hold title, in the amount of our co-ownership share
in the sold goods, including all ancillary rights.

To the extent that the buyer is able to fulfill its
obligations to us and ensures the extended retention
of title, it is entitled to sell the goods subject to
retention of title that are our property in the
ordinary course of business.

The purchaser is authorized to collect the assigned
claims only in the ordinary course of business and
only revocably. Revocation may only occur if the
purchaser fails to properly fulfill its obligations
under this contract, in particular its payment
obligation, is insolvent or over-indebted, or if an
application has been filed for the opening of
insolvency proceedings against its assets. In such
cases, we are entitled, after the unsuccessful
expiration of a reasonable period, to withdraw from
the contract and take possession of the goods
subject to retention of title. The buyer is obligated to
surrender the goods. Any proceeds from the sale of
the reclaimed goods subject to retention of title shall
be applied against the buyer’s liabilities—less
reasonable costs of sale. In the event of revocation,
the buyer is obligated to immediately disclose to us
the name or business name of the debtors of the
assigned claims.

In the cases described in paragraph 4, the buyer
must, at our request, notify the debtor of the
assignment; we are also entitled to disclose the
extended retention of title to the buyer’s debtor.
The Customer must immediately notify us in writing
of any impending or completed access by third
parties to the goods subject to retention of title or to
the assigned claims, and must provide us with the
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documents necessary for our intervention. The costs
of such intervention, including any litigation costs,
shall be borne by the Customer in the internal
relationship between us and the Customer.

We are entitled to insure the goods delivered under
retention of title against theft, fire, water damage,
and other damages at the purchaser’s expense,
unless the purchaser can prove that they have taken
out appropriate insurance themselves.

We undertake to release any security to which we
are entitled, at the purchaser’s request and subject
to our selection, to the extent that the value of the
security exceeds the claims to be secured by more
than 20%.

Installation and Commissioning

To the extent that installation and commissioning are part of
the contract, the prices quoted for these services are based on
the assumption that the installation process will proceed
smoothly. If we incur additional expenses due to the
circumstances listed below, these will be billed to the
customer at the then-current installation rates, unless we are
responsible for these circumstances:

(1)

QL

Overtime;

b. Interruption of installation, resulting in the
need for additional travel to and from the site;

c. Integration with equipment not included in our
scope of delivery;

d. Construction of foundations and work on the
foundation;

e. Airand electrical supply for the equipment;

f.  Waiting times

g.  Workrequired to be performed on-site or by
the customer that is not completed on time or
is performed incorrectly;

h.  Anunprepared or untidy work area;

i.  if components, machines, or equipment of the
system cannot be unloaded at the system’s
installation site on time and in accordance with
the agreement;

j.  if, after the system has been installed and
assembled at the customer’s facility, an
insufficient number of components is available
for commissioning and acceptance of the
system (an “insufficient number” means that
continuous operation under production
conditions cannot be carried out);

k. if defective components, components that do

not conform to dimensions, or components
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that deviate from drawings are provided to us

for testing.

Xiil. Installation Conditions

If the subject matter of the contract consists of installation

services, the following additional conditions apply:

(1) The customer shall ensure that, in the event of work

being performed, the installation site is made
available to our personnel in a clean condition.

(2) The customer’s maintenance personnel and

machine operators must be available to assist our

personnel.
(3) The customer shall provide, free of charge,

additional labor (assistants), tools, equipment,

lubricants, power supply, water, and the like, to the

extent necessary for the work assignment.

(4) The customer shall provide our personnel with a

lockable room for the storage of our equipment or
the equipment of our personnel. Insurance against

fire and water damage is the responsibility of the

customer.

(5) The customer guarantees that the work on-site will

not be carried out under dangerous or hazardous
conditions and will take all necessary measures to
protect our personnel from any safety or health

risks.

(6) The customer further guarantees that our staff will
be properly informed of the safety regulations at the

location where the work is to be performed.
(7) The specified delivery time is approximate.

(8) During remote maintenance, the customer bears full

responsibility for operating the machine. The

(13)

customer must verify that the operation we request

does not conflict with the current status of the
machine. This also applies during the system’s

warranty period. An exception applies if the

operation at the work site is performed by our

personnel.
(9) The customer must inform us of any legal,

regulatory, or other requirements pertaining to the

performance of the work, operation, and the

prevention of illness and accidents.

(10) The customer must assist our personnel in carrying

out the work at their own expense.

(11) The customer must take the special measures
necessary to protect persons and property at the
work site. The customer must also inform our site
manager of any existing special safety regulations,
insofar as these are relevant to our personnel.

(12) The customer is obligated, at their own expense, to

provide technical assistance, in particular to:

a. Providing the necessary suitable auxiliary

personnel (masons, carpenters, metalworkers,
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and other skilled workers, laborers) in the
numbers required for the work assignment and
for the required duration; the auxiliary
personnel must follow the instructions of our
site manager. We assume no liability for the
customer’s auxiliary personnel.

b. Carrying out all earthwork, construction,
bedding, and scaffolding work, including the
procurement of the necessary building
materials.

c.  Provision of the necessary equipment and
heavy tools (e.g., hoists, compressors) as well
as the necessary supplies and materials (e.g.,
scaffolding timbers, wedges, shims, cement,
plaster and sealing materials, lubricants, fuels,
drive cables, and belts).

d. Provision of heating, lighting, power, and
water, including the necessary connections.

e. Provision of necessary, dry, and lockable
rooms for the storage of our personnel’s tools.

f.  Transportation of service parts to the work site,
protection of the service area and materials
from harmful influences of any kind, and
cleaning of the installation site.

g.  Provision of suitable, theft-proof rest areas and
workrooms (with heating, lighting, washing
facilities, and sanitary facilities) and first aid for
our installation personnel.

h.  Provision of materials and performance of all
other actions necessary for the adjustment of
the item to be installed and for the conduct of
contractually stipulated testing.

The customer’s technical support must ensure that
work can begin immediately upon the arrival of our
personnel and be carried out without delay until
acceptance by the customer.

If the customer fails to fulfill its obligations, we are
entitled, but not obligated, after setting a deadline,
to perform the actions incumbent upon the
customer in its place and at its expense. In all other
respects, our statutory rights and claims remain
unaffected.

The customer is not authorized to engage our staff
for work outside the scope of this contract without
our prior written consent.

The customer is responsible for regularly backing up
their data. In the event of data loss caused by us, our
liability is limited, subject to Section VIl above,
(Liability), to an amount limited to the costs that
would have been incurred had the customer
properly backed up the data, in particular the costs
of duplicating the data from the backup copies to be
created by the customer and for restoring the data
that would have been lost even if the data had been
properly backed up.
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(17) The customer guarantees the proper disposal of the
material (components, lubricants, etc.) that must be
removed upon completion of the work assignment.

XIV. Acceptance Procedures for Preliminary
and Final Acceptance

(1) Ifapreliminary acceptance of individual plant
components at our facility has been agreed upon,
this shall take place in consultation with the
customer. The result of the preliminary acceptance
shall be recorded in a preliminary acceptance report.

(2) If a preliminary acceptance cannot take place on
schedule for reasons attributable to the customer,
our internal acceptance report shall serve as the
preliminary acceptance report.

(3) Ifafinal acceptance of the individual plant
components has been agreed upon, this shall take
place at the customer’s facility in consultation with
the customer.

(4) The customer is obligated to accept the work
performed by us as soon as they have been notified
of its completion and any contractually stipulated
testing has taken place.

(5) If, during their inspection, the customer identifies
deviations from the specifications or the
contractually agreed requirements, they shall notify
us of this immediately in writing. The notification
should contain a sufficiently specific description of
the identified deviation to enable us to identify and
rectify it.

(6) The customer may not refuse final acceptance due
to minor defects. We will remedy defects of this
nature under the warranty.

(7) Significant defects shall be rectified by us as soon as
possible and subsequently submitted to the
customer for acceptance; the re-acceptance
inspection shall be limited to verifying that the
deviation has been rectified. Minor deviations shall
be recorded by the customer in writing in the
acceptance declaration as defects and shall be
rectified by us under the warranty.

(8) If, at the time of final acceptance, there are
insufficient parts available for continuous operation,
final acceptance shall be carried out with the parts
that are available.

(9) Ifthe customer refuses acceptance without
justification or without stating reasons, we may set a
14-day deadline in writing for the customer to
declare acceptance. Acceptance shall be deemed to
have taken place if the customer does not accept the
work within this period or does not specify in writing
the material defects identified by them.

(10) In any case, the work result shall be deemed
accepted if the customer uses it productively or
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could use it productively. The warranty period shall
commence from this pointin time, and we shall be
entitled to payment of the outstanding balance.

(11) The customer is not entitled to refuse final
acceptance due to disruptions during final
acceptance for which we are not responsible.

(12) The customer shall provide the trained and qualified
operating personnel required for final acceptancein
a timely manner and free of charge.

(13) Upon final acceptance, our liability for apparent
defects shall cease, unless the customer has
reserved the right to assert a claim for a defect of
which they were aware.

XV. Software Use

To the extent that software is included in the scope of
delivery, the customer is granted a non-exclusive right to use
the delivered software, including its documentation. It is
provided for use on the specific item of delivery for which it is
intended. Use of the software on more than one system is
prohibited. The customer may reproduce, modify, translate,
or convert the software from object code to source code only
to the extent permitted by law (Sections 69a et seq. of the
German Copyright Act (UrhG)). The customer undertakes not
to remove manufacturer’s information—in particular
copyright notices—or to alter such information without our
prior express consent. All other rights to the software and
documentation, including copies, remain with us or the
software supplier. The granting of sublicenses is not
permitted.

XV, XVI. Final Provisions

(1) The place of performance for all deliveries and
services is Memmingen, Germany.

(2) If the Customer is a merchant within the meaning of
the German Commercial Code (HGB), a legal entity
under public law, or a special fund under public law,
the exclusive place of jurisdiction for all legal
disputes arising from the business relationship with
the Customer, including claims arising from bills of
exchange and checks, shall be Memmingen. The
same place of jurisdiction applies if the customer
has no general place of jurisdiction within Germany,
moves their domicile or habitual residence outside
Germany after the conclusion of the contract, or if
their domicile or habitual residence is unknown at
the time the action is filed. We are also entitled to
bring an action at the customer’s place of business.

(3) Thelaw of the Federal Republic of Germany shall
apply exclusively to all disputes arising from
contracts to which these General Terms and
Conditions apply, and to all disputes arising from the
business relationship between us and the customer.
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The application of the UN Convention on Contracts
for the International Sale of Goods (CISG) and of
private international law is excluded.

(4) Should any provision of these Terms of Delivery and
Payment be or become invalid or unenforceable, or
should these Terms of Delivery and Payment contain
a loophole, the validity of the remaining provisions
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shall remain unaffected. In place of an invalid or
unenforceable clause, or to fill a gap, a legally valid
and enforceable provision shall be deemed agreed
upon, which we would have agreed upon with the
customer based on the purpose of the contract had
we recognized the invalidity, unenforceability, or
gap.



