General terms and conditions for development
and consultancy services

Corscience GmbH & Co. KG, Erlangen
As at 5/16/2023
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Scope of application
These Terms and Conditions shall apply exclusively to
development services provided by Corscience GmbH & Co. KG,
hereinafter referred to as CORSCIENCE.
Deviating, conflicting or supplementary terms and conditions
of the client shall not become part of the contract unless
CORSCIENCE has expressly agreed to these terms and
conditions in writing.
Insofar as no other provisions have been made in these Terms
and Conditions, the provisions of German Service Contract Law
(section 611 et seq. of the German Civil Code [BGB]) shall apply
exclusively to the contractual development services.

Contract conclusion
Offers made by CORSCIENCE are subject to change and non-
binding unless the offer is designated in writing as binding.
A legally binding contract shall only be concluded through a
written order confirmation from CORSCIENCE or by
CORSCIENCE commencing the contractual performance of
services after the order has been placed.

Subject of the contract

The subject of the development services shall be the works specified
in the offer or in CORSCIENCE’s written order confirmation.
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Processing time

Insofar as the offer contains a processing time or deadlines,
these shall only be deemed binding after a corresponding
written confirmation. Otherwise, such processing times are
only approximate, but are not to be considered binding.

If CORSCIENCE recognizes that the agreed processing time or
deadline cannot be met, CORSCIENCE shall inform the client of
the reasons for the delay and agree on a reasonable
adjustment with the client.

If the contracting parties subsequently agree on other or
additional services that have an impact on the processing time
or deadline, these deadlines shall be extended by a reasonable
period of time.

CORSCIENCE is entitled to provide partial services insofar as
these can reasonably be used by the client.

Cooperation obligations of the client

The client shall be obliged to provide reasonable and appropriate
cooperation during the term of the contract. This includes the
surrender of all items, data and information from the client’s sphere
which are required for the performance of the services by the
contractor. Delays due to one or more missing or delayed act(s) of
cooperation by the client shall not be at the contractor’s expense.
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Service result

The service result shall be made available to the client after
completion of the services in accordance with the offer. Software shall
be provided in object code unless otherwise agreed.
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Rights of use to the service
The client shall receive a non-exclusive right of use against
payment to the service results for the purpose and field of
application on which its order is based.
If Corscience’s existing know-how is used in the performance
of the contract and if the client requires this know-how for the
exploitation of the service result, the client shall receive a non-
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exclusive, right of use against payment for the purpose and
field of application on which its order is based, to be agreed
separately.

The client shall receive a temporally unlimited, non-exclusive
right of use, which is not to be remunerated separately and is
only transferable with Corscience’s consent, to inventions
created in the course of the performance of the service and to
the industrial property rights applied for and granted thereon
for the purpose and field of application on which its order is
based. Inventor's fees based on use by the client shall be borne
by the client.

If the client wishes to have an exclusive right of use to the
aforementioned rights, with the exception of the know-how,
arising in the course of the performance of the service for the
purpose and field of application on which its order is based, a
separate fee shall be agreed, with Corscience in each case
retaining a non-exclusive right of use thereto against payment.
If Corscience makes use of existing industrial property rights in
the performance of the contract which are required for the
exploitation of the service result, the client shall receive a non-
exclusive, right of use against payment for the purpose and
field of application on which its order is based, to be agreed
separately, unless other obligations of Corscience preclude it.

Third-party industrial property rights
Corscience gives an assurance that it will try to ensure that the
service results achieved do not infringe any third-party
industrial property rights, but cannot give any guarantee or
assume any liability for this. As part of such efforts,
CORSCIENCE shall do research into potentially conflicting
German industrial property rights with its own customary due
diligence. CORSCIENCE shall inform the client about the result
of this research.
The costs incurred by the investigation are not covered by the
remuneration and will be invoiced separately to the client.
CORSCIENCE does not accept any liability beyond the
obligation in sub-section 8.1.
Sub-sections 8.1 and 8.2 also apply to industrial property rights
as defined in sub-section 7. of this clause.
Corscience shall inform the client without delay if it becomes
aware during the implementation of the contract that third-
party industrial property rights preclude the agreed use. The
client and Corscience shall then decide by mutual agreement
how to make allowance for these industrial property rights in
the further performance of the contract.

Liability
The contracting parties are aware of the risks associated with
the implementation of development services. No guarantee is
given for the actual achievement of a specific development
result or its usability unless otherwise expressly assured in the
offer or the order confirmation.
CORSCIENCE shall render the services in accordance with the
recognized rules of technology and by staff who are qualified
to provide the agreed service.
The liability of Corscience, its legal representatives and
vicarious agents is limited to intent and gross negligence. This
limitation of liability does not apply to liability for the loss of
life, personal injury or illness or to liability under product
liability law.
In the event of a breach of contractually essential obligations
(essential contractual obligations are obligations whose
fulfillment defines the contract and on which the client may
rely), Corscience, its legal representatives and vicarious agents
shall also be liable in the event of simple negligence; in this
case, however, liability shall be restricted to the foreseeable,
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contractually typical damage. Corscience shall not be liable for
a simply negligent breach of non-essential contractual
obligations.

Any liability for indirect and/or consequential damage, in
particular for lost profit or lost production, is excluded unless
Corscience is guilty of intent or gross negligence.

Invoicing, due date, payment, set-off, default

CORSCIENCE shall settle the remuneration incurred in a
calendar month and determined according to expenditure at
the end of the respective month.

All prices are plus the respective statutory value added tax.
Payments are due according to the agreed payment plan. In
the absence of a payment plan, the due date shall be
determined according to the due date stated in the invoice.
Payments shall be made without deduction, quoting the
invoice number, to the specified CORSCIENCE account. Checks
and bills of exchange shall only be accepted on account of
performance. Transfer fees, tax on notes/drafts and bills of
exchange and discount charges shall be borne by the client.
Offsetting against claims of CORSCIENCE is only permissible if
the counterclaim is undisputed or has been finally established
in law.

The client may only exercise a right of retention if the
counterclaim is based on the same legal relationship.

In the event of payment default, section 286 et seq. BGB
applies.

The cost of materials is billed separately.

Statutes of limitation

The client’s claims shall become statute-barred within 12 months,
irrespective of the legal grounds. This does not apply if CORSCIENCE is
liable due to intent or gross negligence as well as in cases of loss of life,
iliness and for claims under the German Product Liability Law.
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Right of use

The granting of the rights of use referred to in sub-section 7
shall be subject to the suspensory condition of full payment of
the remuneration owed.

In the event of the resale of the development result, the client
shall assign all rights from the resale to CORSCIENCE with
effect in rem until the agreed remuneration has been paid in
full.

Publication and advertising
The client is entitled to publish the service result and name the
author by prior mutual agreement with CORSCIENCE. The
agreement shall take into account the fact that applications for
industrial property rights must not be affected.
Publications by CORSCIENCE which relate to the application
purpose shall be agreed with the client in good time if and to
the extent that the client has been granted exclusive rights
thereto.

14. Termination
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Both parties are entitled to terminate the contract with due
notice by giving three months’ notice effective at the month-
end.

After effective termination, CORSCIENCE shall surrender the
level of the development services reached until expiry of the
notice period. The client is obliged to pay CORSCIENCE the
remuneration incurred until expiry of the notice period. Other
costs shall be reimbursed in the amount in which they were
incurred or can no longer be averted.

Each party is entitled to terminate the contract for good cause
without notice. Good cause for CORSCIENCE is if the
contractual partner fails to provide the necessary cooperation
even after a deadline has been set.
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Secrecy

The parties shall treat as confidential any information of a
technical or commercial nature that is mutually disclosed and
declared confidential during and beyond the end of the
contract. This does not apply to information that was known
or generally accessible to the other contracting party or to the
public prior to the disclosure or was known or generally
accessible to the public prior to the disclosure or became
known or generally accessible to the public after the disclosure
without the involvement or negligence of the other
contracting party or that corresponds to information that was
disclosed or made accessible to the other contracting party by
an authorized third party or was developed independently by
an employee of the contracting party who had no knowledge
of the information disclosed.

Third parties within the meaning of this provision are not sub-
contractors of CORSCIENCE who have been entrusted with
partial services within the scope of the contract and have been
obliged to maintain confidentiality.

Involvement of third parties

If CORSCIENCE uses third parties to perform the service, CORSCIENCE
shall oblige them to maintain confidentiality. The award of sub-
contracts with a volume of more than 20 percent of the order value by
CORSCIENCE to third parties to perform the services under this
contract shall only be permitted with the client's prior written consent.
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Miscellaneous
Collateral agreements, amendments and supplements must
be made in writing.
The place of performance is Erlangen.
The law of the Federal Republic of Germany shall apply with
the exception of the conflict of laws provisions.
The exclusive place of jurisdiction in dealings with merchants,
legal entities under public law or special funds under public law
is Erlangen.
Should individual provisions of these Terms and Conditions be
or become void, invalid and/or unenforceable in whole or in
part, this shall not affect the validity of the remaining
provisions. Void, invalid and/or unenforceable provisions shall
be replaced by valid and enforceable provisions that come as
close as possible to the intended economic purpose. The same
applies if these Terms and Conditions include an omission. The
German version of these Terms and Conditions is
authoritative. Versions in other languages are merely
translations.



