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Nexus France -Terms and conditions for Software licensing 

 

1. Definitions 

Active User An individual or an object 
entitled to use the Software in 
accordance with this Agreement. 
 

Agreement The Order Form, these Terms 
and Conditions for Software, any 
other terms or schedules 
attached hereto and any 
additional order(s) made in 
writing by the Customer and 
approved by Nexus in writing. 
The Order Form shall prevail in 
case of conflict with any other 
part of the Agreement. 
 

Customer The party with whom Nexus has 
entered into the Agreement. 
 

Customer Data 
 

The Customer’s own data which 
is input to the Software and any 
output derived or produced from 
that data by the Software.  

  
Documentation Any documentation provided by 

Nexus relating to the Software, 
being available at 
https://doc.nexusgroup.com. 
 

One-time 
Model 
 

Nexus’ licensing model for the 
Software, under which the 
Customer is entitled to use the 
Software for an unlimited time 
against a one-time fee, subject 
to the terms of the Agreement. 
 

Order Form The order form to which this 
Terms for Software is attached. 
In case the Customer has 
placed its order without signing 
an order form , “Order Form” 
shall mean Nexus confirmation 
of the order. 
 

Software The software licensed under this 
Agreement, specified in the 
Order Form. 
 

Subscription 
Model 
 

Nexus’ licensing model for the 
Software, under which the 
Customer is entitled to use the 
Software for a limited time 
against a periodic fee, subject to 
the terms of the Agreement. 
  

 
 
 
 

 

2. Grant of license  

2.1. Nexus licenses the Software to the Customer 

under either the Subscription Model or the 

One-time Model.  

2.2. If the Customer licenses the Software under 

the Subscription Model, Nexus grants to the 

Customer a non-exclusive, non-transferable, 

non-sublicensable, worldwide and limited 

license to create the number of Active Users 

set out in the Order Form and use the Software 

and the Documentation for their intended 

purpose in accordance with the terms of the 

Agreement as long as the Agreement remains 

in effect.  

2.3. If the Customer licenses the Software under 

the One-time Model, Nexus grants to the 

Customer a non-exclusive, transferable, non-

sublicensable, worldwide and limited license to 

create the number of Active Users set out in 

the Order Form and use the Software and the 

Documentation for their intended purpose in 

accordance with the terms of the Agreement on 

a perpetual basis (unless the Agreement is 

terminated in accordance with section 17.2 

below). 

2.4. The Customer is only entitled to create the 

number of Active Users that the Customer has 

ordered. Active Users may be within or outside 

the Customer’s organization. The Customer 

may at any time increase its number of Active 

Users, subject to the fees set out in Nexus’ 

price list, as amended from time to time.  

2.5. Unless stated otherwise in the Order Form, 

invoicing shall be carried out at the date of the 

order. If the invoice is not paid on its due date, 

Nexus reserves the right to take any action, 

and may suspend the performance of its 

obligations upon written notification to the 

Customer, until full payment of all outstanding 

payments relating to the services actually 

performed and not yet paid. Nexus may also 

suspend all deliveries until the amounts due 

have been paid in full, whatever terms are set 

forth in the order, and/or cancel any remittance 

set forth in the invoice, and/or send an invoice 

for late-payment interest in the event of late 

payment by the Customer at a rate equal to the 

refinancing rate applied by the European 

Central Bank on the first day of the semester of 

the calendar year in which the late-payment 

interest begins to apply (1 January or 1 July), 
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plus ten (10) points, or at the minimum rate set 

forth in Article L.441-6 of the French 

Commercial Code, whichever is the higher. 

Said penalties shall be increased by a lump-

sum compensation payment for debt recovery 

costs equal to forty (40) Euros for each unpaid 

invoice. However, if the amounts incurred by 

Nexus for recovery of the debt, as duly 

documented, are greater than this lump-sum 

amount, Nexus may request additional 

compensation from the Customer. Nexus may 

issue the invoice in Euros (EUR) or U.S. 

Dollars (USD), in conformity with the terms set 

forth in the Order Form.  

3. The Customer’s use of the Software 

3.1. The Customer undertakes to use the Software 

in accordance with this Agreement, the 

Documentation and any reasonable written 

instructions regarding the use of the Software 

provided by Nexus. 

3.2. The Customer shall (unless otherwise is 

explicitly set out in this Agreement) be 

responsible for acquiring any and all equipment 

and systems necessary in order to use the 

Software such as, but not limited to, IT-

system(s) and facilities necessary for the 

Customer to receive and use the Software at 

and from the Customer’s premises, including all 

relevant computer systems and locations and 

any other equipment, software, hardware, 

internet-, telecoms- or VPN-connections, 

firmware, or database files required to receive 

and use the Software (“Customer 

Equipment”). The Customer is responsible to 

ensure that the Customer Equipment meets the 

standards required to use the Software, if 

specified by Nexus.  

3.3. The Customer shall upon Nexus’ request 

provide Nexus with any data or other 

information necessary for Nexus to fulfil its 

obligations under the Agreement. Nexus 

reserves the right to request a written report 

from the Customer on the current usage and 

number of installed licenses which the 

Customer has to provide within seven (7) 

calendar days upon written request. 

3.4. In case the Software requires access to and/or 

installation of third party software products, the 

applicable third party license and other relevant 

terms shall apply to those products. Nexus 

shall not be responsible for third party software. 

3.5. The Customer may not use any third party 

materials in connection with the Software 

without having secured the necessary rights 

from the owners or license holders of such 

materials. The Customer may further not use 

illegal materials or violate applicable laws in 

connection with the use of the Software or use 

the Software in moral or ethical gray zones, 

such as the fields of gambling, pornography, 

guns, alcohol or microloans (e.g. by text 

messaging). 

3.6. The Customer may not use or otherwise export 

or re-export the Software except as authorized 

by applicable law. The Customer represents 

and warrants that it is not located and will not 

use the Software in any country to which export 

or re-export is prohibited under applicable law 

(such as a country subject to U.S. Government 

embargo) and that the Customer is not listed 

on any U.S. Government, EU, UN or any other 

relevant government list of prohibited or 

restricted parties and will not export or resell 

the Software to any such targeted person or 

entity, or without any required export licenses 

and approvals.  

3.7. The Customer is at all times responsible for 

any use of the Software and the 

Documentation by its Active Users as for itself, 

and undertakes, to the extent the Active User is 

an individual, to inform its Active Users of the 

Customer’s obligations under this Agreement. 

4. Intellectual property rights 

4.1. Nexus and its third party licensors shall be and 

remain the exclusive owners of all intellectual 

property rights, know-how and all other similar 

proprietary and moral rights in the Software, 

the Documentation and/or any derivative work 

developed, generated, or obtained by either 

party in connection with the performance of this 

Agreement. The Customer shall have no right, 

and this Agreement does not constitute any 

transfer or assignment of any rights, in or to the 

Software or Documentation other than the right 

to use them in accordance with the terms of 

this Agreement.  

4.2. The Customer may not reverse engineer, 

decompile, modify, adapt or create a derivative 

work of the whole or any part of the Software or 

Documentation for any purpose, assign, 

transfer, sublicense, sell, lease, rent, charge or 

otherwise deal in or encumber the Software or 

Documentation or use the Software on behalf 

of any third party or make available the same to 

any third party, use the Software or 

Documentation in a service bureau or 

application services provider capacity, or 

remove or alter any copyright or other 

proprietary notice on any part of the Software 

or Documentation. The Customer may only 

copy the Software or the Documentation for 



 
 
 
 

 
 

v. 20220118 

security and back-up purposes, which the 

Customer may do to a reasonable extent. 

4.3. The Customer grants to Nexus a non-exclusive 

license to use and modify Customer Data to the 

extent necessary for Nexus to be able to meet 

its obligations under the Agreement.  

5. Intellectual property rights indemnity 

Nexus undertakes to defend, indemnify and 

hold harmless the Customer from and against 

final damages awarded as a result of any third 

party claim, suit or proceeding brought against 

the Customer claiming that the Software 

infringes the intellectual property rights of such 

third party, provided that (a) the infringement is 

not due to the Customer having (i) used the 

Software in connection with third party 

Software that was not approved in writing by 

Nexus or (ii) used the Software in a manner 

which is contrary to the Agreement or the 

Documentation, and (b), that the Customer (i) 

immediately notifies Nexus in writing of any 

such claim, suit or proceeding and (ii) allows 

Nexus complete control of the defense of and 

potential settlement of such claim, suit or 

proceeding and (iii) provides reasonable 

assistance to Nexus in connection thereto at 

the Customer’s own cost.  

6. Amendments to the Agreement  

6.1. Nexus shall be entitled to amend the terms of 

the Agreement on 30 days’ prior written notice 

(e.g. by email). If the Customer does not accept 

such amendment it may terminate the 

Agreement in writing with immediate effect, no 

later than three days before Nexus’ 

amendment takes effect. If the Customer does 

not terminate the Agreement, the Customer 

shall be deemed to have accepted the 

amendment. 

6.2. Nexus shall, notwithstanding section 6.1 above, 

be entitled to implement insignificant 

amendments or amendments to the 

Customer’s advantage without notice. 

7. Assignment  

Nexus shall be entitled to assign the 

Agreement to another party within the same 

company group as Nexus or to a third party as 

part of an acquisition of all or a substantial part 

of Nexus’ business operations. The Customer 

may not assign the Agreement. 

8. Publishing 

For the purposes of publicly sharing that the 

Customer is using the Software, Nexus is 

entitled to publish the Customer’s trademark 

and/or the Customer’s name on Nexus’ web 

pages or publicly sharing this in any other 

manner, including through publications on a 

third party web page or through another media.  

9. Audit 

9.1. Upon 10 days’ prior written notice, Nexus shall, 

itself or through an appointed third party, be 

entitled to perform audits on the Customer to (i) 

ensure that the Customer complies with this 

Agreement, and (ii) verify the quantity of Active 

Users under the Agreement. Audits may only 

be conducted once per calendar year, unless 

Nexus has reason to believe that the Customer 

is in breach of the Agreement. 

9.2. Each party shall bear its own costs in 

connection with the audit except if the audit 

reveals that the Customer is in material breach 

of the Agreement, in which case the Customer 

shall bear all costs for the audit. 

10. Confidentiality 

Each party undertakes not to disclose 

confidential information which it has received 

from the other party. Confidential information 

shall include technical, commercial and any 

other information, whether documented or not, 

especially relating to the Software or any 

services or hardware provided by Nexus. The 

confidentiality obligations shall, however, not 

include information which (i) is part of the public 

domain, or which comes into the public domain 

through no breach of this Agreement, or (ii) at 

the time of disclosure was already in the 

possession of the receiving party, as evidenced 

by the receiving party. 

11. Information  

The parties undertake to keep each other 

informed of circumstances and events in 

relation to the Software which reasonably can 

be expected to be relevant for the other party. 

12. Force majeure 

12.1. Neither Party may be held liable for the non-

performance of its obligations where said non-

performance is the result of a Force Majeure 

event as defined in French law and case-law, in 

particular epidemics and pandemics, 

earthquake, deluge, flooding, fire, explosion, 

blackout, embargos, governmental restrictions, 

riots, terrorist attacks, war or other military 

action, civil unrest, rebellion, vandalism, 

sabotage, strike at Nexus’s or sub-supplier’s 

plant, or other causes not attributable to the 

affected Party (“Force Majeure”).  
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12.2. A Party suffering a Force Majeure event shall 

inform the other Party of the length of the event 

and its foreseeable consequences by recorded 

mail with receipt of delivery no later than seven 

(7) calendar days after its occurrence. The 

Parties’ obligations shall be suspended for the 

entire term of the Force Majeure event.  

12.3. The performance period shall be extended by 

the delay caused by the occurrence of Force 

Majeure plus an adequate restarting period. 

12.4. In the event that said suspension lasts for more 

than thirty (30) days from the date on which it is 

reported (the date of receipt or first attempted 

delivery of the recorded mail with receipt of 

delivery), the more diligent Party may provide 

notice of the immediate termination of the 

Agreement by recorded mail with receipt of 

delivery, without its giving rise to any 

compensation of any nature. If a one-off 

Individual Agreement has not yet been 

performed, each of the Parties shall be entitled 

to rescind from it. All further rights shall be 

excluded in case of Force Majeure. 

13. Entire agreement 

This Agreement shall constitute the entire 

agreement between the parties with respect to 

the subject matter hereof. Any prior oral or 

written communications, representations or 

agreements relating to the subject matter shall 

be replaced by the Agreement. 

14. Notices 

All notices shall be deemed to have been 

received by the Customer on the earliest of the 

Customer’s confirmation or three days after 

Nexus sent such notice to the e-mail address 

provided by the Customer. 

15. Limitation of liability 

15.1. Nexus shall not be liable for failure to meet its 

obligations under this Agreement if caused by 

(i) Customer Data, Customer Equipment or a 

product or software not recommended by 

Nexus, or (ii) the Customer’s non-compliance 

with its obligations, Nexus’ instructions or the 

Documentation. 

15.2. Nexus’s liability to the Client is limited to the 

repair of direct damage caused by poor 

performance of its contractual obligations. 

15.3. If the Customer licenses the Software under 

the Subscription Model, each party’s aggregate 

and total liability under this Agreement shall be 

limited to an amount corresponding to the 

license fees paid by the Customer during the 

12 months preceding the event causing the 

damage or loss. If this Agreement has not been 

in force for 12 months, the abovementioned 

amount shall be calculated over a 12-month 

period on the basis of the average fees already 

invoiced to the Customer during the term of this 

Agreement. 

15.4. If the Customer licenses the Software under 

the One-time Model, each party’s aggregate 

and total liability under this Agreement shall be 

limited to the amount paid by the Customer for 

the Software license. 

15.5. Neither party shall in any event be liable to the 

other party for any indirect or consequential 

damages, including but not limited to, loss of 

production, loss of data, loss of business, loss 

of investment, loss of revenue and loss of 

goodwill. 

16. No warranty 

The Software is provided to the Customer as is 

without any warranties of any kind such as, but 

not limited to, that the Software will meet the 

Customer’s requirements, be error-free or that 

the results that may be obtained from the use 

of the Software will be accurate or reliable.  

17. Term and termination 

17.1. If the Customer licenses the Software under 

the Subscription Model, this Agreement shall 

commence on the date set out in the Order 

Form and shall remain in effect for a period of 

12 months. Unless either party terminates the 

Agreement by written notice no less than three 

months prior to the expiry of such 12-month 

period, the Agreement shall remain in force 

until either party terminates the Agreement in 

whole or in part on three months’ prior written 

notice. 

17.2. Each party is furthermore entitled to terminate 

this Agreement with immediate effect in whole 

or in part (i) if the other party commits a 

material breach of this Agreement and fails to 

cure such breach within 30 days following 

receipt of notice of the breach, or (ii) if the other 

party is declared bankrupt or such an 

application is made, goes into liquidation, 

initiates composition proceedings, is subject to 

company restructuring or makes an assignment 

for the benefit of creditors.  

17.3. Upon termination of this Agreement or 

expiration or termination of a license, all license 

rights to the Software and Documentation 

granted to the Customer hereunder shall 

immediately cease and the Customer shall 

immediately cease using the Software and 

Documentation and provide to Nexus a written 
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certification that the Customer has complied 

with the foregoing obligations. 

18. Governing law and dispute resolution  

18.1. The applicable law shall be the laws of France. 

Except where agreed amicably, the 

Commercial Court of Paris shall have exclusive 

jurisdiction over any disputes relating to the 

creation, performance or interpretation of these 

General Terms and Conditions of Sale. 

18.2. This clause shall also apply to emergency 

proceedings, activation of guarantee, incidental 

claims or cases where there is more than one 

defendant, whatever the manner and method of 

payment may be. 

18.3. In the case of export sales, any disputes 

relating to the creation, performance or 

interpretation of these General Terms and 

Conditions of Sale shall be submitted to a 

panel of three (3) arbitrators appointed 

pursuant to the Rules of Conciliation and 

Arbitration of the International Chamber of 

Commerce. The Arbitration panel shall have its 

seat in Paris (France), shall rule in French and 

shall apply French law. The arbitration award 

may be invoked before any court with 

jurisdiction to recognize it and shall be 

enforceable pursuant to the United Nations 

Convention on the Recognition and 

Enforcement of Foreign Arbitral Awards of 10 

June 1958. 

19. Data Protection 

Nexus regards data protection as a significant 

prerequisite for successfully conducting 

business, and we are committed to take any 

necessary measures to assess and safeguard 

the personal data we process. Therefore, we 

continuously review and update our practices in 

accordance with applicable data protection rules 

and regulations (including EU Regulation 

2016/679, more commonly referred to as the 

GDPR). We have for instance implemented 

technical and organizational measures to ensure 

that such data protection related requirements 

are applied both by us as well as by our external 

service providers and other suppliers.  

For more information about how Nexus 

processes personal data, please visit our 

webpage: www.nexusgroup.com/privacy-

policy. 


