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1.2.

1.3.

1.4.

2.1.

Scope of Application

These General Terms and Condi-
tions (hereinafter referred to as
"GTC") shall apply to all contracts
concluded by COSMO CONSULT AG
or its affiliated companies or com-
panies of the COSMO CONSULT
group of companies (hereinafter
collectively referred to as "COSMO
CONSULT") with companies (here-
inafter referred to as "CUSTOMER?")
regarding deliveries and services
of COSMO CONSULT. In addition,
the Special Terms and Conditions
for Subscription, License Purchase,
Support, Cloud Services and Ser-
vices shall apply.

These General Terms and Condi-
tions shall also apply to all future
orders placed by the CUSTOMER,
unless expressly agreed otherwise.

The CUSTOMER's GTC or terms and
conditions of purchase shall not
apply, even if COSMO CONSULT
does not explicitly object to them.
This shall also apply if the CUS-
TOMER refers to its own GTC or
purchasing conditions in a confir-
mation letter.

Deviating agreements shall only
be binding if they have been con-
firmed by COSMO CONSULT at
least in text form (e.g. by e-mail,
DevOps, Customer Portal, Teams).

Definitions

Special Terms
terms and conditions that apply to
specific areas in addition to these

means general

2.2.

2.3.

2.4.

2.5.

2.6.

GTC. These include Special Terms
and Conditions for Subscription, Li-
cense Purchase, Support, Cloud
Services and Services.

Trade secrets means information,

e which is not generally known or
readily accessible, either as a
whole or in the precise ar-
rangement and composition of
its component parts, to persons
in the circles which normally
handle that type of infor-
mation and is therefore of eco-
nomic value, and

e which is the subject of confi-
dentiality measures appropri-
ate in the circumstances by its
rightful holder and for which
there is a legitimate interest in
maintaining confidentiality.

Individualization means software
created individually for the CUS-
TOMER as well as configurations,
modifications, extensions and ad-
aptations of software.

Licensing refers to the granting of
rights to use standard software.
This can alternatively involve li-
censes for a limited period of time
(subscription) or licenses for an un-
limited period of time (license pur-
chase).

Cloud services refers to services
about providing access to soft-
ware and resources over the Inter-
net.

Standard software refers to a soft-
ware system which, as a prefabri-
cated product, does not include
any individual adaptations.
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2.7.
2.8.

2.9.

3.1.

3.2.

3.3.

Support means Support services.

Working days means all calendar
days, unless they fall on a Satur-
day, Sunday or public holiday at
COSMO CONSULT's place of per-
formance.

Contractual services means all
agreed deliveries and services that
fall within the scope of these GTC.

Scope of Services

The scope of the contractual ser-
vices results from these General
Terms and Conditions, the respec-
tive Special Terms and Conditions
as well as the associated order
form(s) and, if applicable, its an-
nexes.

As far as only functionalities or
tasks are described therein, the
concrete realization and|or imple-
mentation is at the discretion of
COSMO CONSULT, taking into ac-
count the state of the art.

Services that go beyond the con-
tractually agreed scope of services
(hereinafter referred to as "addi-
tional services") may be ordered by
the CUSTOMER and shall be remu-
nerated additionally in any case.
Unless otherwise agreed, this re-
muneration shall be calculated on
a time and material basis in ac-
cordance with COSMO CONSULT's
current price list. If the CUSTOMER
requests that additional services
be carried out outside of normal
working hours, a surcharge shall be
levied for these, which shall also be
based on COSMO CONSULT's cur-
rent price list.

3.4.

3.5.

41.

4.2.

The CUSTOMER shall remain solely
responsible for all business deci-
sions made by the CUSTOMER on
the basis of the data or infor-
mation provided by COSMO CON-
SULT within the framework of the
provision of services.

In the event of any inconsistence in
the contractual documents, the
following order of precedence shall

apply:

e the relevant license terms
(COSMO CONSULT EULA, Mi-
crosoft, third-party providers)

e this GTC
e therelevant Specific Conditions
e The other related annexes

The only exception shall be if an
express deviation is agreed in a
subordinate provision according to
the above order and the provision
from which the deviation is to be
made is cited.

General Cooperation Obliga-
tions of the CUSTOMER (at its
own Expenses)

The parties are jointly responsible
for the successful cooperation. All
persons on the part of the CUS-
TOMER to whom a responsibility is
assigned shall fulfil the tasks in-
cumbent upon them.

The CUSTOMER shall cooperate
closely with COSMO CONSULT in
the performance of the contrac-
tual services and shall provide
COSMO CONSULT with all infor-
for the

mation necessary
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43.

4.4,

performance of the contractual
services upon request.

The CUSTOMER undertakes vis-a-
vis COSMO CONSULT to provide its
own personnel who are familiar
with its requirements for the con-
tractual services and who are
qualified to enable COSMO CON-
SULT to provide the contractual
services. In particular, the CUS-
TOMER shall provide the afore-
mentioned personnel in sufficient
form for meetings, workshops and
for participation in  training
courses as well as for the perfor-
mance of tests.

The CUSTOMER shall perform all
acts of cooperation required for
the performance of the contrac-
tual services in a timely manner
upon request and shall create all
necessary organisational prerequi-
sites in its business; this includes in
particular the following obliga-
tions of the CUSTOMER to cooper-
ate:

e Provision of all work equip-
ment, hardware and software
and premises in
quantity required for the per-
formance of the agreed ser-

sufficient

vices on site;

e Provision of high-performance
remote access for COSMO
CONSULT to the CUSTOMER's
systems according to COSMO
CONSULT's specifications, in-
cluding the corresponding au-
thorizations;

4.5.

4.6.

4.7.

4.8.

e Provision of competent em-
ployees of the CUSTOMER to
the extent required;

e Demand-driven management
and control of the CUSTOMER's
staff and capacities.

The CUSTOMER shall inspect all
contractual services immediately
after they have been provided and
notify any defects in text form
without delay. It shall describe the
defects as precisely as possible.

The CUSTOMER shall inform
COSMO CONSULT in text form in
good time of technical changes at
the CUSTOMER, changes in the
CUSTOMER's work processes and
new acquisitions by the CUS-
TOMER which necessitate changes
to the contractual services.

If COSMO CONSULT does not pro-
vide cloud services for the CUS-
TOMER, the CUSTOMER is respon-
sible for performing backups. In
this case, the CUSTOMER is obliged
to properly back up all data and
programs on a regular basis (at
least daily). COSMO CONSULT shall
therefore not be liable for the loss
of data or programs or for the
costs of restoring data or pro-
grams if the CUSTOMER fails to
meet this obligation, fails to meet
it completely or fails to meet it
properly.

The CUSTOMER shall grant COSMO
CONSULT the access to buildings,
systems, networks and facilities
necessary for the performance of
the contractual services.
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4.9.

4.10.

411

4.12.

4.13.

The CUSTOMER shall use the soft-
ware, if it is operated on its prem-
ises, only in properly functioning
environments.

The CUSTOMER shall comply with
its legal obligations in connection
with the contractual services, in-
cluding those arising from laws on
the import and export of software
and related technical data.

The CUSTOMER shall bear sole re-
sponsibility for checking tax-rele-
vant data for completeness and
correctness and for providing the
required information and declara-
tions to the tax office responsible
for the CUSTOMER in a timely man-
ner. COSMO CONSULT shall not be
subject to any obligations to coop-
erate or provide information in this
respect.

The CUSTOMER shall be liable for
third parties who work or provide
cooperation services in the field of
activity of COSMO CONSULT at the
instigation of or with the toleration
of the CUSTOMER, as if they were
vicarious agents. COSMO CONSULT
shall not be responsible to the
CUSTOMER if itis unable to fulfil its
obligations to the CUSTOMER in
full or in part or in good time due
to the conduct of one of the afore-
mentioned third parties.

Further obligations to cooperate
on the part of the CUSTOMER re-
sult from the relevant Special Con-
ditions.

6.1.

6.2.

6.3.

6.4.

Registered Partner

The CUSTOMER agrees to desig-
nate COSMO CONSULT as a regis-
tered partner with respect to Mi-
crosoft license products and li-
cense products of other manufac-
turers and to make the necessary
settings for this purpose.

Dates, Delay

Specified dates are generally non-
binding, unless they are expressly
marked as binding in writing.

Events of force majeure entitle
COSMO CONSULT TO postpone the
fulfilment of its obligations for the
duration of the hindrance.

COSMO CONSULT can only meet
dates if the CUSTOMER fulfils its
obligations to cooperate fully and
in good time. COSMO CONSULT
shall not be responsible for delays
in delivery and service provision
caused by the CUSTOMER, in par-
ticular due to incorrect, incomplete
or subsequently changed details,
information and documents, as
well as other delays within the
CUSTOMER's sphere of influence,
and these shall not lead to a delay
on the part of COSMO CONSULT.
Additional effort caused by such
delays may be invoiced by COSMO
CONSULT at the service rates ac-
cording to the offers.

If the CUSTOMER wishes to inter-
rupt the provision of services, it
must notify COSMO CONSULT of
this at least six weeks in advance

in text form, whereby the
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7.1

7.2.

7.3.

notification must also contain in-
formation on the desired duration
of the interruption. The parties
shall then agree on a new schedule
and an appropriate postponement
of agreed deadlines. If the afore-
mentioned notification is not made
or is made late, COSMO CONSULT
may invoice the scheduled time for
the assigned employees as com-
pensation for the provision of
manpower for the period by which
the notification is delayed, but at
the latest until the resumption of
the service provision, at the service
rates according to the offers. This
does not apply if COSMO CON-
SULT is able to use the assigned
employees in a billable way else-
where. If, as a result of the inter-
ruption, new COSMQO CONSULT em-
ployees have to be trained, the ad-
ditional effort required for this
may be invoiced by COSMO CON-
SULT at the service rates according
to the offers.

Warranty Rights

The CUSTOMER's warranty rights
are set out in detail in the relevant
Special Terms and Conditions.

The CUSTOMER shall only be enti-
tled to claim damages under the
conditions and within the limits set
out in No. 8.

The CUSTOMER's warranty rights
shall expire one year after the pro-
vision of the respective contractual
service or, if applicable, after ac-
ceptance.

7.4.

7.5.

7.6.

7.7.

A prerequisite for the CUSTOMER's
warranty rights is the reproducibil-
ity of the defect complained of.

Insofar as COSMO CONSULT has
provided specifications for hard-
ware and software for the use of
the contractual services, itis a pre-
requisite for warranty rights that
the contractual services are used
exclusively with hardware and
software components that comply
with the specifications. Functional
impairments resulting from the
hardware and soft-ware environ-
ment used by the CUSTOMER, in-
correct operation, external defec-
tive data, disruptions of computer
networks or other reasons origi-
nating from the CUSTOMER's
sphere of risk shall not be consid-
ered defects.

If the CUSTOMER itself carries out
a change of the contractual ser-
vices, in particular a change of the
source code or a complete or par-
tial deactivation or has it carried
out by a third party, the warranty
rights are excluded, unless the
CUSTOMER proves that the defect
is not due to the action carried out
or caused by it.

If COSMO CONSULT provides ser-
vices in the search for or elimina-
tion of defects without being obli-
gated to do so, COSMO CONSULT
may demand the reasonably nec-
essary and appropriate remunera-
tion for this in accordance with
COSMO CONSULT's price list, inso-
far as the expense was caused by
the CUSTOMER. This shall apply in
particular if a defect cannot be
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8.1.

8.2.

8.3.

8.4.

proven or reproduced and in the
case of other unjustified notices of
defect. Expenditure caused by un-
justified notices of defects shall be
remunerated according to COSMO
CONSULT's current hourly rates.

Limitation of Liability

COSMO CONSULT shall be liable

without limitation damages
caused intentionally or by gross

negligence.

In the event of simple or slight neg-
ligence on the part of a legal rep-
resentative or vicarious agent,
COSMO CONSULT's liability shall be
limited to the typically foreseeable
damage in the event of a breach
of material contractual obligations
(such obligations whose fulfilment
is essential for the proper perfor-
mance of the contract and on
whose fulfilment the CUSTOMER
regularly relies and may rely). In all
other respects, any further liability
on the part of COSMO CONSULT is
excluded in the case of simple or
slight negligence.

The parties agree that in the case
of No. 8.2 the typically foreseeable
damage is limited to the amount of
the remuneration agreed in the re-
spective order form. In the event of
remuneration to be paid pro rata
temporis, the aforementioned limi-
tation per calendar year shall be
understood to mean the annual re-
muneration.

In deviation from No. 8.2 and 8.3,
COSMO CONSULT shall be liable
without limitation for damages

8.5.

8.6.

8.7.

arising from injury to life, body or
health that are based on an inten-
tional or negligent breach of duty
or on an intentional or negligent
breach of duty by a legal repre-
sentative or a vicarious agent of
COSMO CONSULT.

Insofar as COSMO CONSULT's lia-
bility is limited in accordance with
the above provisions, this shall also
apply to any liability of its execu-
tive bodies, employees, freelanc-
ers, staff, representatives and vi-
carious agents.

All claims for damages, with the
exception of those named in No. 8.1
and 8.4, are subject to a limitation
period of two years. The limitation
period begins at the end of the
year in which the claim arose. The
statutory limitation period shall
apply to the claims specified in No.
8.1 and 8.4.

In the event of data loss, COSMO
CONSULT shall only be liable for
reimbursement of expenses for re-
storing the data up to the last data
backup.

Force Majeure

Neither party shall be liable for
events constituting force majeure,
including, but not limited to, war,
pandemics, epidemics, riots, insur-
rections, general strikes, fires, nat-
ural disasters, exchange controls,
embargoes, failure of telecommu-
nications, electricity or the Inter-
net, power failure, serious com-
puter viruses and force majeure at
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10.

10.1.

10.2.

10.3.

suppliers not caused by the obli-
gated party.

In the event of force majeure, the
affected party shall immediately
inform the other party of its occur-
rence. Both parties may request a
negotiation on an adjustment of
the dates of the contract affected
by the force majeure.

Rights of Use

Standard Software: The CUSTOM-
ER's rights to use the standard
software provided under these GTC
shall be governed by the Special
Terms and Conditions for Subscrip-
tion or License Purchase and its
annexes.

Individualizations: Upon payment
in full, COSMO CONSULT shall
grant the CUSTOMER the non-ex-
clusive, non-transferable right of
use for internal company use in the
object code for individualizations
created within the scope of these
GTC, including documentation and
training documents, as well as for
other work results created under
these GTC.

The CUSTOMER is not entitled to
pass on individualizations in whole
or in part to third parties in any
way, whether in return for pay-
ment or free of charge. In particu-
lar, the CUSTOMER is not entitled
to grant sublicenses to the individ-
ualizations or parts thereof, to dis-
tribute, rent or lease them. The
CUSTOMER is not permitted to fur-
ther develop, translate, arrange or

10.4.

10.5.

otherwise process the individuali-
zations.

The CUSTOMER shall only have the
right to make a backup copy if itis
necessary for securing future use.

The CUSTOMER shall have the
right to decompile only to obtain
the information necessary to make
a computer program created inde-
pendently under these GTC in-
teroperable with other programs,
provided that the following condi-
tions are met:

e The CUSTOMER has requested
COSMO CONSULT twice in writ-
ing, setting a deadline, without
success, to establish interoper-
ability;

e the actions are performed by
the CUSTOMER or on behalf of
the CUSTOMER by a third party
authorized to do so;

e the information necessary to
achieve interoperability has
not yet been made available to
the CUSTOMER or to the third
party authorized to do so on
behalf of the CUSTOMER;

e the actions are limited to the
parts of the program necessary
to achieve interoperability.

e The information obtained in
this way must not:

e used for purposes other than to
achieve interoperability of the
independently created pro-
gram,

e be disclosed to third parties,
unless this is necessary for the
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10.6.

10.7.

10.8.

1.

1.

1n.2.

1n.3.

interoperability of the inde-
pendently created program,

e used for the development, pro-
duction or marketing of a pro-
gram substantially similar in
expression or for other acts in-
fringing copyright.

Nos. 10.2 to 10.5 shall apply mutatis
mutandis to applications of artifi-
cial intelligence, in particular to al-
gorithms, to the extent that they
are legally protectable.

The source code shall remain with
COSMO CONSULT and shall not be
the subject of the granting of
rights under this No. 10 unless ex-
pressly agreed otherwise in writing.

In all other respects, all rights to
the contractual services shall re-
main with COSMO CONSULT.

Remuneration

The remuneration shall be based
on the respective Special Terms
and Conditions and the respective
orders or contracts as well as, in
addition, on the COSMO CONSULT
price list.

The necessity of travel shall be mu-
tually agreed by the parties. The
CUSTOMER shall reimburse ex-
penses, accommodation costs and
travel costs according to expendi-
ture. The reimbursement of travel
time shall be governed by the re-
spective individual contracts.

The remuneration pursuant to this
No. 11 is exclusive of the respective
statutory value added tax and any
other taxes that may be incurred.

1.4.

1.5.

1n.6.

1n.7.

12.

12.1.

12.2.

The remuneration pursuant to this
No. 11 shall be due immediately
upon receipt of the invoice and
shall be paid within 10 (ten) calen-
dar days of receipt of the invoice
without deduction to the account
specified in the invoice.

If the CUSTOMER is in arrears with
advance payments, part payments
or payments on account, COSMO
CONSULT shall have the right to
refuse performance, irrespective of
other claims, provided that COSMO
CONSULT has previously sent at
least two reminders.

In the event of default in payment,
interest on arrears amounting to 9
(nine) percentage points above the
base interest rate shall be payable;
further legal claims by COSMO
CONSULT shall remain unaffected.

COSMO CONSULT shall retain own-
ership and all rights of use of all
contractual services until full pay-
ment of the remuneration to be
paid by the CUSTOMER in each
case. Until then, however, the CUS-
TOMER shall be revocably entitled
to provisional use.

Subcontractors, Employees

COSMO CONSULT may provide the
contractual services through its
own employees, other vicarious
agents or subcontractors. COSMO
CONSULT shall nevertheless re-
main responsible to the CUS-
TOMER for the proper perfor-
mance of the contractual services.

COSMO CONSULT decides whether
contractual services are to be
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12.3.

12.4.

13.

13.1.

CUSTOMER's
premises or at other locations.
Even if COSMO CONSULT employ-
ees are deployed at the CUSTOM-
ER's premises, the right to issue in-

provided on the

structions and directives shall re-
main with COSMO CONSULT with-
out restriction.

COSMO CONSULT IS committed to
employing qualified personnel.

The parties are prohibited from
hiring or employing as freelancers
employees or freelancers of the
other party during the term of a
contract or for a period of twelve
months after the termination of
this contract, unless the employee
or freelancer has applied for an
advertised position of this party.

Confidentiality

Confidential information is all in-
formation and business secrets, as
well as knowledge and results ob-
tained and apparent therefrom
(whether in writing, electronically,
orally, digitally embodied or in any
other form), which are disclosed,
communicated or otherwise made
accessible by one party to the
other party in connection with the
performance of the contractual
services. Confidential information
shall be deemed to include in par-
ticular:

e Business and sales data, tender
documents, organizational in-
formation, processes, know-

how, calculation methods,

company concepts, business

13.2.

13.3.

strategies and business models,
business plans, planning data;

e Software including pre-devel-
opment, source codes, project
methodology, artificial intelli-
gence applications, algorithms;

e Customer data, employee dataq,
supplier data;

e any information of the dis-
closer which is subject to tech-
nical and organizational se-
crecy measures and which is
marked as confidential or is to
be regarded as confidential ac-
cording to the nature of the in-
formation, the circumstances
or on the basis of a reasonable
commercial judgement.

The parties are obliged to main-
tain strict confidentiality of all
confidential information during
and also after termination of the
contract, whereby the confidential
information is to be protected
against unauthorized access by
third parties by means of appropri-
ate confidentiality measures. Nei-
ther party may reproduce or pub-
lish the same, at least in text form,
or otherwise disclose it to third
parties or otherwise use or exploit
it for non-contractual purposes
without the prior consent of the
other party.

Information shall not be consid-
ered to be confidential if it was
known to the public at the time it
came to the knowledge of one
party, or if it comes to the
knowledge of the public after that
time without the intervention of
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13.4.

13.5.

13.6.

that party, or if that party has re-
ceived the information from a third
party not subject to an obligation
of confidentiality, or if that party
has acquired the information inde-
pendently and without using the
confidential information of the
other party.

Each party shall be released from
the obligation of confidentiality if
and to the extent that information
about confidential information is
requested from that party by an
authority, a court or another gov-
ernmental body. This party is
obliged to inform the other party
without delay and to inform the
other party of the body from which
information was requested and to
what extent.

The party obliged to provide infor-
mation shall endeavour to keep
the scope of the information to be
disclosed as small as possible and,
if possible, obtain an assurance
that the information disclosed will
be treated confidentially. The
party obliged to provide infor-
mation shall make reasonable ef-
forts to give the other party the
opportunity to defend itself
against this request for infor-
mation.

After termination of the contrac-
tual relationship, the parties shall
be mutually obliged, upon written
request of the respective other
party, to return or destroy existing
documents containing confidential
information.

14.

14.1.

14.2.

14.3.

14.4.

15.

15.1.

Data Protection

The parties shall comply with the
statutory provisions on data pro-
tection, in particular in accordance
with the EU General Data Protec-
tion Regulation (GDPR), and shall
regularly  monitor

therewith.

compliance

The parties will only use employees
who have been committed in writ-
ing to data protection and confi-
dentiality.

The CUSTOMER's data shall be pro-
cessed exclusively in accordance
with the CUSTOMER's instructions
for the performance of this con-
tract or on a legal basis. Insofar as
COSMO CONSULT processes or
uses the CUSTOMER's personal
data in the course of providing the
contractual services, this shall take
the form of commissioned pro-
cessing in accordance with Art. 28
GDPR.

Unless otherwise agreed, the CUS-
TOMER shall also be solely respon-
sible for the technical and organi-
zational measures to protect its
systems.

Changes to the GTC

COSMO CONSULT is entitled to
amend these GTC with effect for
the future. An exception to thisis a
change to the main performance
obligations. Main performance ob-
ligations are those obligations that
enable the proper execution of the
contract in the first place and on
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15.2.

16.

16.1.

16.2.

16.3.

16.4.

whose compliance the contracting
parties may regularly rely.

COSMO CONSULT shall inform the
CUSTOMER in advance of the
changes in text form and give the
CUSTOMER the opportunity to ob-
ject to the changes in text form
within a reasonable period of time
after receipt of the change infor-
mation. In doing so, COSMO CON-
SULT will specifically point out to
the CUSTOMER that in the absence
of an objection the changes will
become effective.

Final Provisions

The place of jurisdiction for all le-
gal disputes between the parties
arising from and in connection
with these GTC and the respective
Special Terms and Conditions shall
be the respective registered office
of COSMO CONSULT.

The contractual relations are sub-
ject to German law to the exclusion
of the Vienna UN Convention on
Contracts for the International
Sale of Goods (CISG).

The CUSTOMER may only assign
rights in connection with these GTC
and the respective Special Condi-
tions with the written consent of
COSMO CONSULT.

The CUSTOMER may not offset
claims arising directly or indirectly
in connection with these General
Terms and Conditions and the re-
spective Special Terms and Condi-
tions against counterclaims if

these have not been legally

16.5.

16.6.

16.7.

16.8.

established or
COSMO CONSULT.

recognized by

All changes or amendments must
be in writing to be effective and
must be signed by both parties.
Terminations and declarations of
withdrawal must also be in writing
in order to be effective. This also
applies to the cancellation of this
written form requirement.

Should any provision of these GTC
or the Special Conditions be inva-
lid, this shall not affect the validity
of the remaining provisions. The
parties shall immediately replace
the invalid provision with a valid
provision that comes as close as
possible to the economic purpose
of the invalid provision.

COSMO CONSULT may carry out
an examination of the CUSTOM-
ER's creditworthiness, exercising
due discretion. To this end, the
CUSTOMER shall instruct and au-
thorize financial institutions and
other third parties in business con-
tact with it to provide COSMO
CONSULT with information.

Should disputes arise from and in
connection with these General
Terms and Conditions or the re-
spective Special Terms and Condi-
tions, the parties undertake to first
make reasonable efforts to find an
amicable solution.
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