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Terms and Conditions for Delivery Services 

1. Scope  

1.1 These Terms and Conditions apply to all de-
livery services (“Delivery Services”) ordered 
by the Customer from Nexus by way of indi-
vidual agreements (“Individual Contracts”). 
These General Terms and Conditions govern 
the business relationship between the Cus-
tomer and Nexus (the “Parties”), even if not 
explicitly agreed upon in the individual case.   

1.2 To the extent an Individual Contract does not 
contain any explicit deviating stipulations, the 
stipulations of these Terms and Conditions 
shall apply to all Delivery Services rendered 
by Nexus to the Customer. For the avoidance 
of doubt, any deviating stipulations in an Indi-
vidual Contract shall prevail over these Gen-
eral Terms and Conditions. 

1.3 Any general terms and conditions of the Cus-
tomer that deviate from or supplement the 
provisions of these Terms and Conditions 
shall not become part of any Individual Con-
tract unless agreed by both Nexus and the 
Customer in writing.  

1.4 Nexus’s offers are non-binding, unless explic-
itly stated otherwise in the respective offer; 
therefore, the respective Individual Contract is 
concluded if the Customer accepts Nexus’ of-
fer and Nexus has confirmed the order by 
way of an order confirmation (as a rule in writ-
ing).  

1.5 Specific performance obligations shall only 
arise in connection with Individual Contracts. 

1.6 The Delivery Services include, e.g., all con-
sultancy services provided by Nexus, such as 
implementation, configuration services and 
upgrade assistance services. 

1.7 The Delivery Services shall be performed in a 
professional and workmanlike manner.  

1.8 Nexus shall provide the Delivery Services on 
its own premises, from Monday to Friday (with 
the exceptions of public holidays) between 
09.00 and 17.00 local time. 

1.9 Nexus will not be responsible for achieving 
any specific result, unless a contract for Pro-
ject Works has been concluded (Section 6) 
has been concluded. The Customer shall be 
responsible for providing Nexus with the nec-
essary resources, permits and information or 
other required support. 

2. General Rules for Delivery Services 

2.1 Unless explicitly agreed otherwise, Nexus will 
not render services on the premises of the 
Customer. Any services rendered on the Cus-
tomer’s premises as well as any other ser-
vices beyond the scope of these Terms and 
Conditions and any Individual Contract shall 
be rendered by Nexus against separate pay-
ment of actuals according to the agreed daily 
rates.  

2.2 Nexus shall only deploy adequately qualified 
personnel for the performance of its obliga-
tions under Individual Contracts governed by 
these Terms and Conditions.  

2.3 The Delivery Services under any Individual 
Contract shall generally be rendered in the 
English language. If the Delivery Services are 
to be rendered in German, this has to be spe-
cifically agreed between the Parties.  

3. Obligations of the Customer 

3.1 The Customer shall fulfil all of its cooperation 
obligations required or helpful for the perfor-
mance of Delivery Services by Nexus, irre-
spective whether such cooperation obliga-
tions are explicitly or implicitly agreed or oth-
erwise required or helpful for the performance 
of Delivery Services by Nexus. 

3.2 In particular, the Customer shall, in accord-
ance with the provisions of these Terms and 
Conditions and any Individual Contract, grant 
to Nexus all rights of access to premises and 
buildings at which Nexus is to perform its ser-
vices and provide Nexus proactively with all 
required or helpful information.  

3.3 If the Customer fails to fulfil its cooperation 
obligations, Nexus shall be released from its 
performance obligations to the extent the re-
spective performance requires the Cus-
tomer’s cooperation.  
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3.4 Where the Customer commissions third par-
ties in connection with the fulfilment of its co-
operation obligations, it shall be liable for own 
faults as well as for the fault of such third par-
ties. In the event the Customer (or such third 
party) culpably violates its duty to cooperate, 
it shall compensate Nexus for all resulting 
damages, e.g. costs of idleness. 

3.5 The Customer is responsible to procure any 
required authorizations and licenses for the 
operation of its hardware and software as well 
as for any approvals or authorizations re-
quired to receive the Delivery Services, e.g. 
export control permits. In particular, this also 
applies to any and all software licenses which 
are necessary for the intended use of the ser-
vices provided by Nexus.   

4. Rights of Use  

4.1 To the extent any result of the Delivery Ser-
vices is protected by intellectual property 
rights (e.g. in the case of software), Nexus 
shall grant to the Customer the permanent, 
non-exclusive right to use the result of the De-
livery Services for its own purposes. Nexus 
reserves its rights with respect to any change, 
copy, distribution, and publishing of the result 
of the Delivery Services.  

4.2 The Customer shall instruct its employees to 
comply with the provisions of these General 
Terms and Conditions. 

5. Remuneration and Payment 

5.1 The remuneration for the Delivery Services to 
be rendered is set forth in the Individual Con-
tract. To the extent the Individual Contract 
does not provide the applicable rates for such 
Delivery Services in whole or in part, Nexus’ 
price lists applicable at the time of the conclu-
sion of the Individual Contract shall apply.    

5.2 The Delivery Services rendered will be remu-
nerated and invoiced to the Customer accord-
ing to the time spent. 

5.3 Travelling time and costs will be remunerated 
and invoiced to the Customer separately. 

5.4 The Delivery Services will be invoiced to the 
Customer on a monthly basis.  

5.5 The remuneration for the Project for Works to 
be performed is defined in the Individual Con-
tract. To the extent the Individual Contract 
does not define the remuneration in whole or 
in part, Nexus’s price lists applicable at the 
time of the conclusion of the Individual Con-
tract shall apply and Nexus’s services shall be 
remunerated on a time and material basis.    

5.5.1 Unless explicitly agreed otherwise, travelling 
time and costs will be remunerated and in-
voiced to the Customer separately. 

5.5.2 Unless explicitly agreed otherwise, the remu-
neration for Project for Works will be invoiced 
as follows:  

(i) 20% after conclusion of the Individual 
Contract, and 

(ii) 60% according to progress made 
(e.g. milestones defined in the SOW), and 

(iii) 20% after acceptance of the Deliver-
ables. 

In case of partial acceptances, Nexus shall be 
entitled to invoice the part of the remuneration 
which corresponds to the respective Delivera-
ble accepted.  

5.6 Nexus shall charge the remuneration for De-
livery Services as well as for Project for 
Works as agreed in the respective Individual 
Contract plus VAT as applicable. For the 
avoidance of doubt, any taxes applicable to 
the Customer which apply in connection with 
the business relationship between the Cus-
tomer and Nexus (e.g. sales taxes or source 
taxes) are to be borne by the Customer. 

5.7 The Customer shall pay the due remuneration 
in full within thirty (30) calendar days from re-
ceipt of the respective invoice. 

6. Project for Works 

If Nexus shall provide Delivery Services as a 
project for works, i.e. where a specific result is 
to be achieved by Nexus which has been 
jointly defined in detail (“Project for Works”), 
Sections 8 and 9 apply in addition to the other 
Sections of these Terms and Conditions and 
take precedence in case of conflict.  

6.1 As part of the Individual Contract for Project 
for Works, the Parties shall sign a written 
statement of work (“SOW”) detailing the spe-
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cific results to be achieved by Nexus (“Deliv-
erables”), including the applicable ac-
ceptance procedure.  

6.2 The project specifics, such as implementation 
plan or time schedules shall be specified in 
the SOW.  

6.3 Nexus may freely determine the methods and 
tools necessary for providing the Project for 
Works. 

7. Rights of Use with Regard to Project for 
Works  

7.1 To the extent the Deliverables are protected 
by intellectual property rights (e.g. in the case 
of software), Nexus shall grant to the Cus-
tomer the permanent, non-exclusive right to 
use the Deliverable for its own purposes. 
Nexus reserves its rights with respect to any 
change, copy, distribution, and publishing of 
the Deliverables.  

7.2 Nexus warrants that the Deliverable is free of 
any third-party rights that would restrict or ex-
clude its contractually agreed use. Should the 
contractual use of the Deliverable be affected 
by third-party industrial property rights, Nexus 
shall be entitled to reasonably modify the De-
liverable in such a way that it no longer falls 
under the protection of such rights while at 
the same time preserving its essential usage 
functions, or to obtain authorisation that the 
Deliverable may be used without restrictions 
without additional costs.  

7.3 The Customer shall instruct its employees to 
comply with the provisions of these General 
Terms and Conditions. 

8. Acceptance  

8.1 Nexus shall inform the Customer about the 
date as of which the Deliverables will be 
ready for acceptance testing (“Acceptance 
Readiness Date”). The Customer shall then 
promptly commence to carry out the agreed 
acceptance testing procedures, exclusively to 
verify compliance of the Deliverables with the 
SOW. To the extent not explicitly agreed oth-
erwise, the acceptance procedure shall be 
carried out as described in this Section 21. 

8.2 Within ten (10) calendar days as of the Ac-
ceptance Readiness Date or as of the receipt 

of the respective notice indicating the Ac-
ceptance Readiness Date, whichever is later, 
(“Acceptance Deadline”), the Customer shall 
declare in writing acceptance, acceptance 
with reservation or its refusal to accept. The 
Deliverables are deemed to be accepted if 
the Customer does not declare in writing its 
refusal to accept within the Acceptance Dead-
line. Any such refusal or acceptance with res-
ervation shall include the detailed description 
of the material defects which prevent the ac-
ceptance (without reservation). 

8.3 In any event, the Deliverables shall be 
deemed to be accepted if the Customer actu-
ally makes use of the Deliverables (other than 
for mere purposes of the acceptance testing). 

8.4 The Customer shall accept the Deliverables in 
case there are no material defects; in case of 
non-material defects, the Customer is not en-
titled to refuse acceptance but shall instead 
accept the Deliverables with reservation. 

8.5 In case of defects, Nexus will rectify the de-
fect within a reasonable time not shorter than 
thirty (30) calendar days as of receipt the 
Customer’s refusal to accept or acceptance 
with reservation. Upon completion of the recti-
fication, the Parties shall proceed as provided 
for in Sections 21.1 et seq. above. 

8.6 If a Deliverable is materially defective after 
the second rectification and the Customer 
therefore refuses to accept, the Customer can 
declare acceptance with reservation and re-
duce Nexus’ remuneration claims adequately 
in view of the remaining defects or – provided 
that the Deliverable Works is of no reasona-
ble use for the Customer – rescind the under-
lying Individual Contract. Nexus can refuse 
the Customer’s demand to further rectifica-
tions.  

8.7 If Nexus fails to have the Deliverable ready 
for acceptance testing in due time, the Parties 
shall agree on a reasonable additional time 
period (not to be shorter than thirty (30) calen-
dar days) for Nexus to deliver the Project for 
Works. If after such additional time period the 
Deliverable is still not ready for acceptance 
testing, the Customer may set a final deadline 
by written notice (not to be shorter than 
twenty (20) calendar days after Nexus re-
ceived the Customer’s notification). Such writ-
ten notice shall provide a warning that the 
Customer may rescind the Individual Contract 
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if the final deadline expires. In the event the 
Deliverable is still not ready for acceptance 
testing at such final deadline, the Customer 
shall be entitled to rescind the respective Indi-
vidual Contract.    

8.8 If the Customer causes a delay, Nexus shall 
be entitled to adjust the delivery dates for the 
Project for Works accordingly and to be com-
pensated for any damage incurred by Nexus 
due to such delay. 

9. Defects with regard to Project for Work 

9.1 Nexus shall assume warranty obligations in 
case of defects of the Deliverable pursuant to 
the provisions of this Section 9. 

9.2 The nature and quality of the Deliverables are 
conclusively described in the SOW. Nexus 
does not assume any guarantee with respect 
to the nature and quality and/or durability of 
the Project for Works nor any other guaran-
tee, unless it has explicitly assumed a speci-
fied guarantee under an Individual Contract. 

9.3 Nexus shall not be liable for any defects re-
sulting from the use of a hardware and/or 
software environment that does not meet the 
system requirements described in the Individ-
ual Contract. The Customer may not assert 
any claims for defects resulting from a modifi-
cation of the Deliverables which was not car-
ried out, arranged for or approved by Nexus.  

9.4 In case of a defect, Nexus may, at its own dis-
cretion, remedy the defect either by rectifica-
tion or delivery of a new item (right to subse-
quent performance) within a reasonable pe-
riod of at least four (4) weeks. In case the De-
liverable relates to software code,  

(i) Nexus shall be entitled to remedy de-
fects by delivery of new program 
packages (patches, updates) that are 
free of the reported defect;  

(ii) where reasonable, such program 
packages shall be installed by the 
Customer. Otherwise, Nexus shall in-
stall the package via remote access. 
In the latter case, the Customer shall 
grant to Nexus the required remote 
access to the installation environ-
ment of the Nexus Software. If rea-
sonable for the Customer, Nexus 
may, as a means of rectification, pro-
vide a workaround solution for the 

period until final remedy of the de-
fect; 

(iii) in the event of a new delivery, Nexus 
shall be entitled to deliver a new pro-
gram version with an equivalent 
range of functions, unless this is un-
acceptable for the Customer, e.g. be-
cause it would require another oper-
ating system or substantially more 
powerful hardware. An initial training 
or user instruction for a modified pro-
gram shall, in principle, not be 
deemed unacceptable for the Cus-
tomer. 

9.5 If subsequent performance fails, the Cus-
tomer will be entitled to request an adequate 
decrease of the agreed remuneration. The 
Customer shall not be entitled to rescind the 
respective Individual Contract or to exercise a 
step-in right (rectification by the Customer in-
cluding reimbursement of resulting costs).  

9.6 The Customer’s claims for defects shall be-
come time-barred one (1) year from the date 
of (partial) acceptance. In case of wilful con-
cealment of defects, statutory warranty provi-
sions shall apply. 

9.7 The Customer shall reimburse Nexus for all 
expenses incurred by Nexus due to the Cus-
tomer’s request to rectify a defect if it turns 
out after inspection that no defect of the 
Nexus’ services exists and the Customer 
could have realized that no defect exists after 
reasonable verification. 

10.  Withholding of Performance and Set-off 

10.1 The Customer shall be entitled to withhold or 
refuse performance with regard to claims that 
are undisputed or have been acknowledged 
by a final court decision or which are counter-
claims from the same contractual relationship 
with Nexus. Other withholding rights are ex-
cluded. 

10.2 The Customer shall only be entitled to set-off 
claims against those claims of Nexus if the 
Customer’s claims are undisputed or have 
been acknowledged by a final court decision 
or are counterclaims from the same contrac-
tual relationship with Nexus. Other set-off 
rights are excluded. 
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11. Force Majeure 

11.1 Malperformance shall not constitute a breach 
of contract to the extent it is caused by unpre-
ventable occurrences, in particular epidemics 
and pandemics, earthquake, deluge, flooding, 
fire, explosion, blackout, embargos, govern-
mental 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 at-
tributable to the affected Party (“Force 
Majeure”). The obligations of the affected 
Party shall be suspended for the duration of 
Force Majeure. 

11.2 The performance period shall be extended by 
the delay caused by the occurrence of Force 
Majeure plus an adequate restarting period.  

11.3 In the event concrete indications exist that the 
impediment of performance due to Force 
Majeure will continue for more than one hun-
dred and twenty (120) calendar days, either 
Party shall be entitled to terminate in writing 
any Individual Contract. If a one-off Individual 
Contract has not yet been performed, each of 
the Parties shall be entitled to rescind from 
the contract. All further rights shall be ex-
cluded in case of Force Majeure. 

12. Liability  

12.1 All rights of the Customer to claim damages 
or compensation for wasted expenditure 
shall, regardless of their legal nature, be sub-
ject to this Section 12. 

12.2 Except as otherwise set out in this section 12, 
in no event will Nexus be liable to Customer 
for any special, incidental, indirect or conse-
quential damages (including loss of data, 
profits or revenue, cost of capital or downtime 
costs), or for any exemplary or punitive dam-
ages arising out of any performance of this 
Agreement or any purchase order, regardless 
of whether such damages are based in tort, 
warranty, contract or any other legal theory, 
even if advised of the possibility of such dam-
ages. 

12.3 Nexus shall be fully liable for direct damages 
caused by an intentional violation of its obli-
gations. 

12.4 Nexus shall also be fully liable for direct dam-
ages caused by a grossly negligent violation 

of its obligations, with the following exception: 
If the violation has been committed by a sim-
ple vicarious agent and has caused other 
damage than damage to life, body or health, 
Nexus’ liability shall be limited to the foresee-
able typical damage (as provided for in Sec-
tion 12.5). 

12.5 In case of simple negligence (i.e. not gross 
negligence), Nexus shall be liable as follows:  

12.5.1 Nexus shall be fully liable for direct 
damages (i) to life, body or health, (ii) 
caused by a violation of a contractual 
guarantee or (iii) in case of claims 
under the Product Liability Act.  

12.5.2 In all other cases than those ad-
dressed in Section 12.4.1, Nexus 
shall only be liable for direct dam-
ages resulting from the violation of 
such obligations that are material for 
the proper implementation of the In-
dividual Contract and on the fulfil-
ment of which the Customer relies 
and regularly may rely (essential du-
ties). In such cases, liability shall be 
limited to the foreseeable typical 
damage as provided for in Section 
12.6.  

12.5.3 Nexus liability for simple negligence 
in all other cases not addressed in 
Sections 12.4.1 and 12.4.2 is ex-
cluded. 

12.6 The Parties agree that the foreseeable typical 
damage shall not exceed the annual remu-
neration in case of an Individual Contract for 
Professional Services with a term exceeding 
one year or the overall contract value in case 
of shorter ongoing Individual Contracts for 
Professional Services, as the case may be.   

12.7 Unless explicitly agreed otherwise, the Cus-
tomer shall be responsible to back-up its data 
in accordance with current technical stand-
ards. If any data is destroyed or lost, Nexus’ 
liability shall be limited to such amount that 
would have been required for the recovery or 
replacement of such data if the Customer had 
made proper backups. Recovery expenses 
shall extend to the actually incurred additional 
costs for recovery and/or replacement of the 
data. 
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12.8 All other liability of Nexus shall be excluded. 
The limitations of liability and exclusions of li-
ability pursuant to this Section 12 shall not af-
fect the liability of Nexus pursuant to the man-
datory statutory provisions of the Product Lia-
bility Act, due to the fraudulent concealment 
of a defect or the assumption of a contractual 
guarantee for the quality of an item. 

12.9 The provisions of this Section 12 shall also 
apply in favour of Nexus’ vicarious agents in 
case the Customer raises claims directly 
against any of them. 

13. Marketing 

Each Party shall be entitled to reference the 
name and trademark and/or the logo of the 
respective other Party on its website and in 
presentations for the term of the contractual 
relationship, unless the other Party objects in 
writing. 

14. Confidentiality 

14.1 The Parties undertake not to disclose to any 
third party confidential information of the re-
spective other Party of which they gain 
knowledge within the scope of negotiating 
and implementing any Individual Contract, 
and to likewise bind their respective employ-
ees within the scope of the applicable em-
ployment law to secrecy.  

14.2 Confidential information within the meaning of 
these Terms and Conditions is all information 
(whether in writing, electronically, orally, digi-
tally embodied or in any other form) which is 
transferred from the holder to the recipient or 
to a person associated with the recipient 
within the meaning of Sects. 15 ff. AktG (Ger-
man Stock Corporation Act) within the afore-
mentioned scope. Confidential information in-
cludes, in particular, trade secrets, products, 
manufacturing processes, know-how, inven-
tions, business relationships, business strate-
gies, personnel matters, digitally embodied in-
formation (data), as well as any documents 
and information of the holder which are sub-
ject to technical and organizational secrecy 
measures and which are marked as confiden-
tial or are to be considered confidential due to 
the nature of the information or the circum-
stances of the transmission. 

14.3 This obligation does not apply to such confi-
dential information: 

14.3.1 which were demonstrably already 
known to the other Party when the 
Individual Contract was concluded or 
which subsequently become known 
to the other Party by third parties, 
without this infringing any confidenti-
ality agreement, statutory provisions 
or official orders. 

14.3.2 which are publicly known at the time 
of the conclusion of the Individual 
Contract or are made publicly known 
thereafter, unless this is based on a 
breach of the Individual Contract. 

14.3.3 which must be disclosed by virtue of 
statutory obligations or by order of a 
court or authority. To the extent per-
missible and possible, the Party sub-
ject to the disclosure obligation shall 
give prior notice to the other party 
and the opportunity to take action 
against the disclosure. 

15. Enticement of Employees 

15.1 If the Customer hires an employee of Nexus, 
which is or has been assigned to provide ser-
vices to the Customer, Nexus is entitled to 
charge a commission as follows:  

15.1.1 In case an employee is hired during 
the first three (3) months of the term 
of this contract 120,000.00 plus VAT; 

15.1.2 In case an employee is hired during 
the second three (3) months of the 
term of this contract 40,000.00 plus 
VAT; 

15.1.3 In case an employee is hired thereaf-
ter but within six (6) months after the 
term of this contract 30,000.00 plus 
VAT; 

In case the Customer hires an employee of Nexus, the 
Customer has to pay the above commission, unless 
the Customer proves that it did not actively entice 
away the respective employee.  
 

16. Term and Termination 

16.1 The Delivery Services shall be provided from 
and to the date agreed between the Parties in 
the respective Individual Contract. 
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16.2 The Customer shall be entitled to terminate 
the respective Individual Contract for the De-
livery Services for convenience with thirty (30) 
calendar days’ prior written notice.    

16.3 Each Party shall be entitled to terminate any 
ongoing Individual Contract for the Delivery 
Services for good cause in case of a compel-
ling reason if the terminating Party, taking into 
account all the circumstances of the specific 
case and weighing the interests of both Par-
ties, cannot reasonably be expected to con-
tinue the contractual relationship until the 
agreed end or until the expiry of a notice pe-
riod. If the compelling reason consists in the 
breach of a duty under the contract, as a rule, 
the contract may be terminated only after the 
expiry without result of a period specified for 
relief or after a warning notice without result. 
Any statutory termination rights shall remain 
unaffected. 

16.4 The Customer may terminate the Individual 
Contract for a Project for Works at any time 
for convenience. In such case, the Customer 
shall pay to Nexus the agreed remuneration 
for the Project for Works less any costs saved 
due to the termination. Nexus shall apply best 
efforts to re-allocate resources to other client 
assignments in order to save costs. 

16.5 A partial termination of the Individual Contract 
for a Project for Works is possible only with 
respect to separable parts of the Project for 
Works.  

16.6 Nexus may demand payment for the part of 
the Project for Works rendered until termina-
tion (on the basis of the actual effort provided 
until termination). The possibility to assert 
claims for damages remains unaffected. 

17. Data Protection  

17.1 Nexus regards data protection as a significant 
prerequisite for successfully conducting busi-
ness, and we are committed to take any nec-
essary 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 Regula-
tion 2016/679, more commonly referred to as 
the GDPR). We have for instance imple-
mented 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.nex-
usgroup.com/privacy-policy. 

Nexus processes personal data as a data 
processor for the purposes of providing the 
Delivery Services outlined in the Agreement. 
Further information about the provisions of 
these processing activities can be found in 
the data processing agreement, visible on the 
following webpage: www.nex-
usgroup.com/terms-and-conditions. 

18. Applicable law and Place of Jurisdiction 

18.1 These Terms and Conditions and any Individ-
ual Contract shall exclusively be governed by 
German law. The regulations of the UN Con-
vention on Contracts for the International Sale 
of Goods dated 11 April 1980 (CISG) shall be 
excluded. 

18.2 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 - 
also international - place of jurisdiction for all 
disputes arising directly or indirectly from the 
contractual relationship is Düsseldorf. The 
same applies if the Customer is an entrepre-
neur within the meaning of Sect. 14 BGB. Pri-
ority statutory provisions, in particular those 
relating to exclusive jurisdiction, shall remain 
unaffected. 

19. Miscellaneous 

19.1 All changes, amendments, supplements or 
substantiations to the provisions of these 
Terms and Conditions as well as special 
guarantees and arrangements shall require 
the written form. The aforesaid also applies to 
any amendments of this Section 19.1.  

19.2 Should a provision of these Terms and Condi-
tions or any Individual Contract be or become 
invalid, this shall not affect the validity of the 
remaining provisions.  

19.3 Any oral agreements shall be confirmed in 
writing. 
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	5.1 The remuneration for the Delivery Services to be rendered is set forth in the Individual Contract. To the extent the Individual Contract does not provide the applicable rates for such Delivery Services in whole or in part, Nexus’ price lists appli...
	5.2 The Delivery Services rendered will be remunerated and invoiced to the Customer according to the time spent.
	5.3 Travelling time and costs will be remunerated and invoiced to the Customer separately.
	5.4 The Delivery Services will be invoiced to the Customer on a monthly basis.
	5.5 The remuneration for the Project for Works to be performed is defined in the Individual Contract. To the extent the Individual Contract does not define the remuneration in whole or in part, Nexus’s price lists applicable at the time of the conclus...
	5.5.1 Unless explicitly agreed otherwise, travelling time and costs will be remunerated and invoiced to the Customer separately.
	5.5.2 Unless explicitly agreed otherwise, the remuneration for Project for Works will be invoiced as follows:

	5.6 Nexus shall charge the remuneration for Delivery Services as well as for Project for Works as agreed in the respective Individual Contract plus VAT as applicable. For the avoidance of doubt, any taxes applicable to the Customer which apply in conn...
	5.7 The Customer shall pay the due remuneration in full within thirty (30) calendar days from receipt of the respective invoice.

	6. Project for Works
	6.1 As part of the Individual Contract for Project for Works, the Parties shall sign a written statement of work (“SOW”) detailing the specific results to be achieved by Nexus (“Deliverables”), including the applicable acceptance procedure.
	6.2 The project specifics, such as implementation plan or time schedules shall be specified in the SOW.
	6.3 Nexus may freely determine the methods and tools necessary for providing the Project for Works.

	7. Rights of Use with Regard to Project for Works
	7.1 To the extent the Deliverables are protected by intellectual property rights (e.g. in the case of software), Nexus shall grant to the Customer the permanent, non-exclusive right to use the Deliverable for its own purposes. Nexus reserves its right...
	7.2 Nexus warrants that the Deliverable is free of any third-party rights that would restrict or exclude its contractually agreed use. Should the contractual use of the Deliverable be affected by third-party industrial property rights, Nexus shall be ...
	7.3 The Customer shall instruct its employees to comply with the provisions of these General Terms and Conditions.

	8. Acceptance
	8.1 Nexus shall inform the Customer about the date as of which the Deliverables will be ready for acceptance testing (“Acceptance Readiness Date”). The Customer shall then promptly commence to carry out the agreed acceptance testing procedures, exclus...
	8.2 Within ten (10) calendar days as of the Acceptance Readiness Date or as of the receipt of the respective notice indicating the Acceptance Readiness Date, whichever is later, (“Acceptance Deadline”), the Customer shall declare in writing acceptance...
	8.3 In any event, the Deliverables shall be deemed to be accepted if the Customer actually makes use of the Deliverables (other than for mere purposes of the acceptance testing).
	8.4 The Customer shall accept the Deliverables in case there are no material defects; in case of non-material defects, the Customer is not entitled to refuse acceptance but shall instead accept the Deliverables with reservation.
	8.5 In case of defects, Nexus will rectify the defect within a reasonable time not shorter than thirty (30) calendar days as of receipt the Customer’s refusal to accept or acceptance with reservation. Upon completion of the rectification, the Parties ...
	8.6 If a Deliverable is materially defective after the second rectification and the Customer therefore refuses to accept, the Customer can declare acceptance with reservation and reduce Nexus’ remuneration claims adequately in view of the remaining de...
	8.7 If Nexus fails to have the Deliverable ready for acceptance testing in due time, the Parties shall agree on a reasonable additional time period (not to be shorter than thirty (30) calendar days) for Nexus to deliver the Project for Works. If after...
	8.8 If the Customer causes a delay, Nexus shall be entitled to adjust the delivery dates for the Project for Works accordingly and to be compensated for any damage incurred by Nexus due to such delay.

	9. Defects with regard to Project for Work
	9.1 Nexus shall assume warranty obligations in case of defects of the Deliverable pursuant to the provisions of this Section 9.
	9.2 The nature and quality of the Deliverables are conclusively described in the SOW. Nexus does not assume any guarantee with respect to the nature and quality and/or durability of the Project for Works nor any other guarantee, unless it has explicit...
	9.3 Nexus shall not be liable for any defects resulting from the use of a hardware and/or software environment that does not meet the system requirements described in the Individual Contract. The Customer may not assert any claims for defects resultin...
	9.4 In case of a defect, Nexus may, at its own discretion, remedy the defect either by rectification or delivery of a new item (right to subsequent performance) within a reasonable period of at least four (4) weeks. In case the Deliverable relates to ...
	9.5 If subsequent performance fails, the Customer will be entitled to request an adequate decrease of the agreed remuneration. The Customer shall not be entitled to rescind the respective Individual Contract or to exercise a step-in right (rectificati...
	9.6 The Customer’s claims for defects shall become time-barred one (1) year from the date of (partial) acceptance. In case of wilful concealment of defects, statutory warranty provisions shall apply.
	9.7 The Customer shall reimburse Nexus for all expenses incurred by Nexus due to the Customer’s request to rectify a defect if it turns out after inspection that no defect of the Nexus’ services exists and the Customer could have realized that no defe...

	10.  Withholding of Performance and Set-off
	10.1 The Customer shall be entitled to withhold or refuse performance with regard to claims that are undisputed or have been acknowledged by a final court decision or which are counterclaims from the same contractual relationship with Nexus. Other wit...
	10.2 The Customer shall only be entitled to set-off claims against those claims of Nexus if the Customer’s claims are undisputed or have been acknowledged by a final court decision or are counterclaims from the same contractual relationship with Nexus...

	11. Force Majeure
	11.1 Malperformance shall not constitute a breach of contract to the extent it is caused by unpreventable occurrences, in particular epidemics and pandemics, earthquake, deluge, flooding, fire, explosion, blackout, embargos, governmental restrictions,...
	11.2 The performance period shall be extended by the delay caused by the occurrence of Force Majeure plus an adequate restarting period.
	11.3 In the event concrete indications exist that the impediment of performance due to Force Majeure will continue for more than one hundred and twenty (120) calendar days, either Party shall be entitled to terminate in writing any Individual Contract...

	12. Liability
	12.1 All rights of the Customer to claim damages or compensation for wasted expenditure shall, regardless of their legal nature, be subject to this Section 12.
	12.2 Except as otherwise set out in this section 12, in no event will Nexus be liable to Customer for any special, incidental, indirect or consequential damages (including loss of data, profits or revenue, cost of capital or downtime costs), or for an...
	12.3 Nexus shall be fully liable for direct damages caused by an intentional violation of its obligations.
	12.4 Nexus shall also be fully liable for direct damages caused by a grossly negligent violation of its obligations, with the following exception: If the violation has been committed by a simple vicarious agent and has caused other damage than damage ...
	12.5 In case of simple negligence (i.e. not gross negligence), Nexus shall be liable as follows:
	12.5.1 Nexus shall be fully liable for direct damages (i) to life, body or health, (ii) caused by a violation of a contractual guarantee or (iii) in case of claims under the Product Liability Act.
	12.5.2 In all other cases than those addressed in Section 12.4.1, Nexus shall only be liable for direct damages resulting from the violation of such obligations that are material for the proper implementation of the Individual Contract and on the fulf...
	12.5.3 Nexus liability for simple negligence in all other cases not addressed in Sections 12.4.1 and 12.4.2 is excluded.

	12.6 The Parties agree that the foreseeable typical damage shall not exceed the annual remuneration in case of an Individual Contract for Professional Services with a term exceeding one year or the overall contract value in case of shorter ongoing Ind...
	12.7 Unless explicitly agreed otherwise, the Customer shall be responsible to back-up its data in accordance with current technical standards. If any data is destroyed or lost, Nexus’ liability shall be limited to such amount that would have been requ...
	12.8 All other liability of Nexus shall be excluded. The limitations of liability and exclusions of liability pursuant to this Section 12 shall not affect the liability of Nexus pursuant to the mandatory statutory provisions of the Product Liability A...
	12.9 The provisions of this Section 12 shall also apply in favour of Nexus’ vicarious agents in case the Customer raises claims directly against any of them.

	13. Marketing
	14. Confidentiality
	14.1 The Parties undertake not to disclose to any third party confidential information of the respective other Party of which they gain knowledge within the scope of negotiating and implementing any Individual Contract, and to likewise bind their resp...
	14.2 Confidential information within the meaning of these Terms and Conditions is all information (whether in writing, electronically, orally, digitally embodied or in any other form) which is transferred from the holder to the recipient or to a perso...
	14.3 This obligation does not apply to such confidential information:
	14.3.1 which were demonstrably already known to the other Party when the Individual Contract was concluded or which subsequently become known to the other Party by third parties, without this infringing any confidentiality agreement, statutory provisi...
	14.3.2 which are publicly known at the time of the conclusion of the Individual Contract or are made publicly known thereafter, unless this is based on a breach of the Individual Contract.
	14.3.3 which must be disclosed by virtue of statutory obligations or by order of a court or authority. To the extent permissible and possible, the Party subject to the disclosure obligation shall give prior notice to the other party and the opportunit...


	15. Enticement of Employees
	15.1 If the Customer hires an employee of Nexus, which is or has been assigned to provide services to the Customer, Nexus is entitled to charge a commission as follows:
	15.1.1 In case an employee is hired during the first three (3) months of the term of this contract 120,000.00 plus VAT;
	15.1.2 In case an employee is hired during the second three (3) months of the term of this contract 40,000.00 plus VAT;
	15.1.3 In case an employee is hired thereafter but within six (6) months after the term of this contract 30,000.00 plus VAT;


	16. Term and Termination
	16.1 The Delivery Services shall be provided from and to the date agreed between the Parties in the respective Individual Contract.
	16.2 The Customer shall be entitled to terminate the respective Individual Contract for the Delivery Services for convenience with thirty (30) calendar days’ prior written notice.
	16.3 Each Party shall be entitled to terminate any ongoing Individual Contract for the Delivery Services for good cause in case of a compelling reason if the terminating Party, taking into account all the circumstances of the specific case and weighin...
	16.4 The Customer may terminate the Individual Contract for a Project for Works at any time for convenience. In such case, the Customer shall pay to Nexus the agreed remuneration for the Project for Works less any costs saved due to the termination. N...
	16.5 A partial termination of the Individual Contract for a Project for Works is possible only with respect to separable parts of the Project for Works.
	16.6 Nexus may demand payment for the part of the Project for Works rendered until termination (on the basis of the actual effort provided until termination). The possibility to assert claims for damages remains unaffected.

	17. Data Protection
	17.1 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 upda...
	Nexus processes personal data as a data processor for the purposes of providing the Delivery Services outlined in the Agreement. Further information about the provisions of these processing activities can be found in the data processing agreement, vis...

	18. Applicable law and Place of Jurisdiction
	18.1 These Terms and Conditions and any Individual Contract shall exclusively be governed by German law. The regulations of the UN Convention on Contracts for the International Sale of Goods dated 11 April 1980 (CISG) shall be excluded.
	18.2 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 - also international - place of jurisdiction for all disputes arising directly...

	19. Miscellaneous
	19.1 All changes, amendments, supplements or substantiations to the provisions of these Terms and Conditions as well as special guarantees and arrangements shall require the written form. The aforesaid also applies to any amendments of this Section 19...
	19.2 Should a provision of these Terms and Conditions or any Individual Contract be or become invalid, this shall not affect the validity of the remaining provisions.
	19.3 Any oral agreements shall be confirmed in writing.


