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Software Licensing under Rental, Purchase
and Cloud Solution Agreements

The following terms and conditions apply to software licensing
agreements concluded between Knowliah B.V., a company in-
corporated under the laws of Belgium with registered address at
Leuvensesteenweg 282c, 3190 Boortmeerbeek, Belgium and with
company number 0465.828.444 (hereinafter “Knowliah”) and B2B
contracting parties (hereinafter “Customer”, excluding any individ-
uals acting for non-professional purposes). They govern the pro-
vision of software, regardless of scope, and shall also apply to all
future individual contracts, even if not expressly agreed upon again.

. These General Terms and Conditions and the respective individual
contract concluded between the parties, including annexes, shall
apply exclusively insofar as the parties have not agreed otherwise
in writing (written form within the meaning of this agreement always
includes electronic signatures or digital signatures via PDF). The
Customer’s terms and conditions shall not apply. Confirmations by
the Customer with reference to its own terms and conditions are
expressly rejected.

The software is preferably made available as rental software for
download on the provider’s servers. The Customer receives a right
of use for the software and the documentation in digital form. The
Customer also receives installation instructions, online help that
allows explanations of the functionalities to be retrieved and print-
ed during operation of the software, and in some cases a digital
authorization certificate with license key or, in the case of SaaS
services, corresponding access data.

. Asacloud solution, it is possible to additionally rent Saa$S solutions
and server storage from Knowliah. The Customer is enabled to store
data entered via the software on Knowliah’s servers or those of a
service provider commissioned by Knowliah and to use and process
it for its own purposes via an internet connection during the term
of the contract.

If a Saa$S solution is contractually agreed, Knowliah shall provide
the Customer with the selected software for use via the Internet.
The transfer of the software takes place in this case by handing
over the access data to the Customer. In this case, software main-
tenance and support as well as updates are included in the scope
of services.

. This agreement is directed exclusively at businesses acting in their

commercial or professional capacity. No consumer withdrawal
rights pursuant to Articles VI.47 to VI.53 of the Code of Economic
Law apply.

. These terms and conditions govern the provision of software for

rental, purchase or via cloud.

. They apply to the use of the software in accordance with the cur-

rent product description, which can be found in the respective of-
fer. The offer and the service description contained therein are an
essential part of the contract.

. The terms and conditions are to be understood as a framework

agreement. The parties agree that subsequent orders shall be reg-
ulated individually via offers and order confirmations and shall be
made under the conditions agreed herein; this also applies to cloud
solutions and license purchases booked after the signing of this
agreement.

. In the case of software rental, software maintenance and support

are also included in the scope of services. However, the service
obligation does not include the installation and implementation of
software updates. This service must be agreed separately between
the parties and remunerated.

In the case of software purchase, no maintenance costs are includ-
ed in the scope of services. The conclusion of a software mainte-
nance contract is recommended. Knowliah provides the Customer
with updates as well as software maintenance and support as a
chargeable service.

. The provision date results in all cases from the individual contrac-

tual agreement.

Compliance with the individually agreed provision date or the provi-
sion of SaaS access by Knowliah requires the proper and timely ful-
fillment of the Customer’s obligations, insofar as such is required.
This includes in particular the transmission of information neces-
sary for the transfer and operation of the software by the Customer.
The delivery date shall be extended without prejudice to Knowliah’s
rights in the event of Customer default by the time the Customer
is in default.
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The Customer has no claim to the transfer of the source code of the
software, not even in the case of a software purchase.

Unless otherwise agreed in the individual contract, Knowliah’s ser-
vice obligation does not include software installation, updates (in
the case of software rental and software purchase), customer-spe-
cific adaptations (customizing), training or other consulting or work
services beyond the provision of the software. Such services must
be agreed and remunerated separately.

In the event that the software is protected by means of a license
key, the Customer shall receive the license key exclusively for the
use of the software as specified in this contract, the license certif-
icate and the user documentation.

Knowliah provides the Customer with the individually contractually
defined Saa$S solution and a defined storage space on a server for
storing its data. The scope of the storage space results from the
individual contractual agreement. The Customer can store content
on this server in accordance with the technical specifications sent
with the order. If the agreed storage space should no longer be suf-
ficient for storing the data, the Customer can order corresponding
contingents subject to availability at Knowliah.

Knowliah shall ensure that the stored data can be retrieved via the
Internet with the exception of the cases regulated in paragraph 14.

The Customer is not entitled to make this storage space available
to an unauthorized third party in whole or in part, for consideration
or free of charge. Third parties are natural or legal persons who are
not involved in the legal relationship. However, the parties agree
that the term “unauthorized third party” in this context does not in-
clude employees within the scope of their employment relationship
or members of office-sharing arrangement in which the Customer
is involved.

In the event that Knowliah’s services for SaaS services are used by
unauthorized third parties using the Customer’s access data, the
Customer shall be liable for the charges incurred within the scope
of civil liability until receipt of the Customer’s order to change the
access data or notification of loss or theft.

The Customer undertakes not to store any content on the storage
space whose provision, publication or use violates applicable law or
agreements with third parties.

Knowliah is entitled to immediately block access if there is reason-
able suspicion that the stored data is illegal and/or infringes the
rights of third parties. A reasonable suspicion of illegality and/or
infringement exists in particular if courts, authorities and/or other
third parties notify Knowliah thereof. Knowliah shall notify the Cus-
tomer of the blocking and the reason for it without delay. The block-
ing shall be lifted as soon as the suspicion is reasonably refuted.

Knowliah is obliged to take suitable precautions against data loss
and to prevent unauthorized access by third parties to the Custom-
er’s data.

The Customer remains the sole authorized party to the data in any
case and can therefore demand the return of individual or all data
at any time.

Upon termination of the contractual relationship, Knowliah will,
upon request, hand over to the Customer all data stored on the
storage space assigned to it. The data shall be handed over at

Knowliah’s representations on its website are non-binding and
without obligation. This also applies to technical descriptions and
other information on the website, in offers or other documents.

With its specific order via the website (the online shop), in writing
by email or fax, or by telephone, the Customer submits a binding
offer to conclude a contract. An offer submitted by the Customer
remains binding for four weeks after receipt by Knowliah. Within
this period, Knowliah can declare acceptance. This is usually done
in the form of an order confirmation by email. An email automati-
cally sent by Knowliah confirming receipt of the order is not an ac-
ceptance. The order confirmation contains details about the usage
rights and the duration of their granting, the price and other con-
ditions agreed by the parties. The Customer is advised to regularly
check the SPAM folder of their email inbox.
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If Knowliah provides the Customer with the software by means of
remote data transmission (download), it will endeavor to ensure the
availability of the software on a server for download by the Custom-
er during its general business hours.

The risk of accidental loss, loss or alteration of the software in the
case of download shall pass to the Customer upon transfer of the
software from Knowliah’s network to the public communications
network.

Partial deliveries and services are permissible, provided that the
provision of partial deliveries is not associated with unreasonable
effort for the Customer. Partial deliveries can be invoiced individu-
ally by Knowliah at the respective time of delivery.

Knowliah’s discretion either by handing over data carriers for a fee
or by transmission via a data network. The Customer has no claim
to receive specific software tools from Knowliah suitable for using
the returned data after termination of the contract.

Knowliah has neither a right of retention nor a statutory privilege
(such as a pledge) with regard to the Customer’s data.

Knowliah is permitted to involve subcontractors in the provision of
SaaS services and the provision of storage space. The use of sub-
contractors does not release Knowliah from its sole obligation to
the Customer for complete contract fulfillment.

Knowliah complies with statutory data protection regulations.
For the purposes of contract performance, the Customer grants
Knowliah the right to duplicate the data to be stored by Knowliah
for the Customer insofar as this is necessary to provide the service
owed under this contract. Knowliah is also entitled to keep the data
in a backup system or separate backup data center. To eliminate
disruptions, Knowliah is also entitled to make changes to the struc-
ture of the data or the data format.

A data processing agreement (DPA) must be concluded.

The availability of the respectively agreed services is 99.5% on an
annual average. Announced maintenance work is excluded from
this. Knowliah will endeavor to inform the Customer three days in
advance about planned maintenance work and its effects. Also ex-
cluded are failures caused by events that are outside the sphere of
influence of Knowliah or its subcontractors, including force majeure
or disruptions or failures of the Customer’s systems, the Internet or
other technologies or devices necessary for access to the service.

Knowliah undertakes to credit the Customer with so-called Service
Credits on the usage fee for the respective month if availability falls
below 99.5%. Beyond these Service Credits, the Customer has no
claims against Knowliah. Details are regulated in the individual
contractual agreement or an annex to the individual contractual
agreement.

If the Customer does not assert the availability deviating from par-
agraph 15 in writing within a period of 1 month after the end of the
corresponding year, its claim to the Service Credits shall lapse with-
out compensation.

Further or deviating matters regarding the availability of the SaaS
service and Service Credits are governed by the Service Level
Agreements (SLA) applicable to the respective contractual relation-
ship as an annex to the individual contract, the content of which
always takes precedence over these General Terms and Conditions.

. Knowliah reserves the right not to accept the respective offer, in

particular in the event that the price list, online shop or an individu-
alized price proposal contains typographical, printing or calculation
errors that have become the basis of the Customer’s offer.

. If Knowliah provides the licenses or the software for download

before sending the order confirmation, this constitutes implied
acceptance.

The term of a rental contract and the term of a SaaS contract result
from the respective individual contractual agreement. It is automat-
ically extended by the respective term if it is not terminated in writ-
ing with a notice period of 3 months before the expiry of the original
or the respectively extended term. The termination of fixed-term
contracts requires written form (written in the context of this agree-
ment always means electronically signed or with a digital signature
via PDF) to be effective.
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. The term of the framework agreement depends on the individual
contracts for software transfer concluded between the parties. The
same applies to additionally booked modules and user licenses.

A change of legal form/name change or dissolution of the Customer
does not lead to a special right of termination. However, Knowliah
may, in such cases, decide at its own discretion on early termina-
tion of the contract at the Customer’s request, provided that the
Customer pays an early termination fee to be agreed on a case-by-
case basis.

. In addition, each contracting party has the right to terminate the
software rental contract or cloud contract extraordinarily for good
cause, with immediate effect and without prior court intervention,
if the continuation of the contractual relationship is no longer

The fee to be paid by the Customer is bindingly recorded in the in-
dividual contract according to the software and software modules
selected by the Customer. It is determined according to the price
list valid on the day the offer was submitted. The respective prices
can be requested from Knowliah at any time.

. All prices are net, i.e. exclusive of any applicable value added tax.

. On-site services by Knowliah are invoiced separately according to
the fee agreement, unless it is an agreed special service or commis-
sioning service according to a concluded individual contract.

. Unless otherwise agreed in writing, the purchase price is due from
invoicing and must be paid within 7 calendar days to the account
specified by Knowliah. Unless the Customer has notified Knowli-
ah in writing within 7 calendar days of receipt of the respective in-
voice, stating the respective reasons, that in its opinion the invoice
is incorrect or part of the invoice amount is not due, the invoice is
deemed approved by the Customer.

. The monthly rent or the monthly fee for the SaaS service is due
on the 1st of each month, unless otherwise agreed, beginning with
the 1st day of the month following the time of transmission of the
license information for the rental software or the transmission of
the access data for the SaaS services.

Payment for fixed-term contracts is primarily made by SEPA di-
rect debit. When selecting this payment method, the Customer is
obliged to issue a SEPA direct debit mandate to Knowliah when
concluding the contract. After issuing the mandate, the monthly fee
is due for payment, but not before the expiry of the pre-notification
period. Pre-notification is any communication from Knowliah to the
Customer have addeannouncing a debit by SEPA direct debit. This
is usually done in the form of an invoice. The Customer receives the
invoices by email according to the debit period. The pre-notification
period is reduced to one working day. The Customer warrants to

The Customer is obliged to support Knowliah in the performance of
the contract to the best of its knowledge and belief and to create all
conditions necessary for the proper performance of the contract.
The Customer will provide Knowliah with all information necessary
for the fulfillment of the contract. This includes in particular infor-
mation that is necessary for the delivery of the software. This also
includes the Customer informing employees in good time about up-
coming services to be provided by Knowliah.

. The Customer is obliged to secure the software against access by
unauthorized third parties by means of suitable measures, in par-
ticular to keep the downloads and the data carriers with the copies
made by it in accordance with the contract in a protected place.

It will also duly inform its employees, staff and vicarious agents who
use the software in accordance with the provisions of the contract,
about the requirements for compliance with the individual contrac-
tual agreements and these GTC and compliance with the provisions
of copyright (and other intellectual property) laws.

. The Customer must inform itself about the essential functional

features of the software and bears the risk of whether these meet
its wishes and needs. In case of doubt, it should seek advice from
Knowliah’s employees or competent third parties before concluding
the contract.

. The establishment of a functional hardware and software environ-

ment is the sole responsibility of the Customer. The contractual use
of the software requires that the hardware and software used by
the Customer (workstations, data communication equipment, etc.)

10.

reasonable. Termination by the Customer due to non-granting of
contractual use is only permissible if Knowliah has been given suf-
ficient opportunity to remedy defects and this is to be regarded as
failed. Knowliah may terminate without notice and extraordinarily,
without prior court intervention, in particular if the Customer makes
unauthorized copies of the software, passes it on without authori-
zation, does not prevent unauthorized access, decompiles the soft-
ware without authorization, is more than two months in arrears with
monthly payment or continues to use the software contrary to the
contract despite a warning. In these cases, the continuation of the
contractual relation is automatically deemed no longer reasonable.

Partial terminations of individual licenses and modules are possible
in accordance with the termination conditions.

ensure that the account is covered. Costs arising from non-pay-
ment or chargeback of the direct debit are borne by the Customer.

In the event of non-compliance with payment deadlines, the Cus-
tomer is automatically in default. A separate payment reminder is
therefore not required.

. Default interest amounts to the statutory interest rate applicable

to commercial transactions set out in the Law of 2 August 2002 on
combating late payment in commercial transactions, as updated by
the Federal Public Service Finance from time to time. The obligation
to pay default interest does not exclude the assertion of further
default damages by Knowliah. In particular, the Customer in default
must reimburse Knowliah for all reasonable dunning, collection and
information costs, including at least the EUR 40 lump-sum com-
pensation provided under the Law of 2 August 2002 on combating
late payment in commercial transactions.

The assertion of a right of retention by the Customer is excluded.
The Customer may only offset against legally established claims.
Except where assignment is mandatorily permitted by applicable
law, the Customer may only assign contractual claims against
Knowliah to third parties with Knowliah’s prior written consent.

Knowliah is entitled to change its prices once a year at its reasona-
ble discretion to reflect the impact of changes in the total costs as-
sociated with its service. Examples of cost elements that influence
prices include production and licensing costs, costs for technical
provision and distribution of its service, customer service and other
costs (e.g. billing and payment, marketing), general administrative
and other overhead costs (e.g. rent, interest and other financing
costs, costs for personnel, service providers and services, IT sys-
tems, energy) as well as government-imposed fees, contributions,
taxes and duties. All price changes apply at the earliest 30 days
after notification to the Customer.

meet the technical requirements for the use of the currently offered
software and that the users authorized by the Customer to use the
software are familiar with its operation. The requirements are reg-
ulated in the documentation provided to the Customer from time
to time. In particular, the operability of the software requires that
the Customer use one of the last three main versions of products
(e.g. Microsoft SQL Server, Microsoft Windows, Microsoft Office)
and that these are in “mainstream support” or at least in “extended
support”.

. The Customer must test all functions under the Customer’s hard-

ware and software environment before commissioning the soft-
ware. Likewise, the Customer must examine the freedom from
defects of the downloads, user manuals and other documentation
upon handover. If defects are detected by the Customer, they must
be reported to Knowliah immediately. The Customer will forward all
information available to it that is necessary for the elimination of
the fault to Knowliah.

The Customer is obliged to check its data and information for virus-
es or other harmful components before entering them and to use
state-of-the-art virus protection programs for this purpose.

. For troubleshooting and debugging purposes as well as for evalu-

ation purposes, the Customer grants Knowliah access to the soft-
ware, directly and/or by means of data transmission.

Upon Knowliah’s request, the Customer will enable it to verify the
proper use of the software, in particular whether the Customer is
using the software qualitatively and quantitatively within the scope
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of the licenses it has acquired. If Knowliah has indications of over-
use, the Customer is obliged to provide Knowliah with information,
to grant access to relevant documents and records, and to enable
an inspection of the hardware and software environment used. The
Customer is always obliged to support Knowliah in inspections, in
particular it is obliged to connect its server to the Internet for auto-
matic license verification by the software.

. If automatic license verification is not possible, Knowliah may carry

out the verification on the Customer’s premises during its regular
business hours or have it carried out by third parties bound to se-
crecy. Knowliah will announce the inspection 30 days in advance
and will ensure that the Customer’s business operations are dis-
rupted as little as possible by its on-site activities. If the inspection
reveals that the number of licenses acquired has been exceeded by
more than 5% (five percent) or other non-contractual use, the Cus-
tomer shall bear the costs of the inspection, otherwise Knowliah
shall bear the costs. All other rights of Knowliah remain reserved.

The Customer shall designate a contact person for each location
where the software is used who is available for all necessary in-
formation and can make or promptly bring about decisions neces-
sary for the cooperation of the parties. The contact persons must
be familiar with the functionality of the software according to the
technical description and the manual as well as with the technical
conditions of the IT systems available at the Customer.

The Customer is obliged to carry out an appropriate, regular system
backup of the data, which also includes the program and database
files of the software, in the event that the software does not work

All Knowliah software including all documentation is both mate-
rial and intellectual property of Knowliah. It remains the owner of
all copyrights, patents, trademarks and other intellectual property
rights. The ownership rights to the software remain unaffected; the
Customer only receives a license to use the software.

For rental contracts and SaaS services, Knowliah grants the Cus-
tomer the right to use the software and documentation in accord-
ance with the provisions of this agreement and in accordance with
the respective individual contract for its own purposes and for the
purposes of affiliated companies (within the meaning of applicable
corporate law; together the “Customer Group”) insofar as this has
been contractually agreed between the parties on an individual ba-
sis. This right is limited in time to the term of the respective individ-
ual contract, is non-exclusive and non-transferable.

In the case of software purchase, the purchaser receives, upon full
payment of the purchase price, a temporally unlimited and non-ex-
clusive right to use the software and documentation in accordance
with the provisions of this agreement and in accordance with the
respective individual contract for its own purposes and for the pur-
poses of affiliated companies (within the meaning of applicable cor-
porate law; together the “Customer Group”) insofar as this has been
individually agreed between the parties.

In the event of such an agreement, the Customer is obliged to no-
tify Knowliah immediately in writing of the departure of an affiliat-
ed company from the Customer Group. In this case, the Customer
warrants that the further use of the software will cease after the
company leaves the Customer Group. If the Customer fails to pro-
vide immediate notification, it is liable to the company for damages.

All data carriers and documentation are subject to retention of title
until full payment of the purchase price.

Knowliah grants the Customer a simple right of use to the licensed
software. In the case of rental and SaaS contracts, the right of use
only exists for the period specified in the individual contract.

The right of use exists in all cases in accordance with the respective
individual contract either for the number of actual users specified
therein or is tied to a professional who can make the software avail-
able to a number of employees freely determined by him within the
scope of their employment relationship. If the number of users is
defined in the individual contract, either the named user license
model or the current user license model can be agreed between the
parties in the individual contract.

If, according to the individual contract, the right of use is tied to
the number of actual users and/or professionals, the Customer is
obliged to immediately notify Knowliah in writing of the number of
users and/or professionals in the event of a change, at the latest in
the month following the change, without a separate request from
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properly in whole or in part, so that data can be restored with rea-
sonable effort in the event of possible data loss.

Should the Customer breach an agreed cooperation obligation
and thereby prevent Knowliah from providing contractual servic-
es, those deadlines and dates that may have been bindingly agreed
shall be postponed by the duration of the hindrance.

The Customer is prohibited from any kind of abusive use and ma-
nipulation of Knowliah’s system or network. In particular, it is pro-
hibited from violating or otherwise circumventing security or au-
thentication measures, for example by introducing viruses. In the
event of misuse or willful violation of the integrity of the system or
network, Knowliah is entitled to extraordinarily terminate the fixed-
term contract with the Customer (without prior court intervention)
and to claim damages.

After termination of the software rental agreement, the Custom-
er is obliged to return the software on the original data carrier, if
available, including the user manual and other documentation to
Knowliah. This return must be made free of charge for Knowliah.
Any copies of the software created must also be handed over or
deleted if handover is not possible. In the case of downloads, these
and all copies thereof must be completely deleted after termination
of the contract. The Customer will confirm the deletions to Knowli-
ah in writing after they have been carried out.

The Customer may not continue to use the software in any way after
termination of the software rental agreement.

Knowliah, and if necessary to request or generate separate access
data for new users. If the contact information of the users or other
information relating to the users’ accounts changes, the Customer
must inform Knowliah immediately. The user’s information must al-
ways be kept up to date.

Knowliah may have the number of users and the scope of the mod-
ules used verified by a third party bound to secrecy if it has justified
doubts about the notification of the scope of use by the Customer.

Permitted use includes the installation of the software on any type
of hardware that meets the hardware requirements and is owned,
leased or rented by the Customer. If it changes the hardware, it
must delete the software from the hardware previously used. Simul-
taneous storage, stockpiling or use on any hardware is not permit-
ted. The use of the software within a network or other multi-station
computer system is permitted, provided that this does not create
the possibility of simultaneous multiple use of the software.

The Customer may only reproduce the software to the extent that
the respective reproduction is necessary for the use of the soft-
ware. This includes installing the software on the mass storage de-
vice of the hardware used and loading it into the working memory.

No further reproductions may be made. This includes reproductions
by outputting the program code. Only one printout or copy may be
made of the user manual, if available, or other documentation. Any
further reproduction of the software or of the user manual, if availa-
ble, or other documentation by the Customer is only permitted with
the express permission of Knowliah.

Under no circumstances does the Customer have the right to rent
out the software or its access data or to sublicense it in any other
way, to publicly reproduce or make the software accessible, or to
make the software or its access data available to unauthorized third
parties for a fee or free of charge, e.g. by way of application service
providing or as “Software as a Service”. Third parties are natural or
legal persons who are not involved in the legal relationship. Howev-
er, the parties agree that the term unauthorized third party in this
context does not include employees within the scope of their em-
ployment relationship or members of office-sharing arrangement in
which the Customer is involved.
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In the case of a software purchase agreement, the purchaser is only
entitled to permanently transfer the acquired software to a third
party by handing over the documentation if usage restrictions iden-
tical to those agreed with Knowliah have been agreed with this third
party. In this case, the purchaser will completely abandon the use
of the software, remove all installed copies of the software from its
devices and delete all copies on other data carriers or hand them
over to Knowliah. It must confirm this and the complete implemen-
tation of the measures mentioned to Knowliah immediately in writ-
ing. The purchaser is obliged to inform Knowliah of the name of the
third party.

Splitting of acquired volume packages is not permitted.

The Customer is prohibited from analyzing, reassembling or editing
or modifying the software in any way. The Customer is only entitled
to edit the software beyond the contractual use if this is absolutely
necessary for the purpose of eliminating errors and Knowliah is in
default with the elimination of the error. In this case, the Customer
may only commission a third party who is not in competition with
Knowliah to eliminate the error if there is a risk of disclosure of im-
portant program functions and working methods through the elim-
ination of the error. Changes made by the Customer in the context
of error elimination must be documented and reported to Knowliah.

Knowliah warrants that at the time of conclusion of this agreement
it is not aware of any prior rights of third parties to the software to
be provided by Knowliah or that it has acquired the corresponding
rights from the rights holder.

The Customer will inform Knowliah immediately in writing about
claims asserted by third parties.

The Customer authorizes Knowliah to conduct the dispute with the
third party itself. The Customer is not entitled to acknowledge the
claims asserted by the third party without the prior written consent
of Knowliah.

Knowliah is not liable for the infringement of third party rights
caused by unauthorised use of the licensed software, use outside

The individual contract, the documentation, in particular the func-
tional description valid at the time of delivery and made available
to the Customer before conclusion of the contract, as well as the
following provisions are decisive for the quality of the software sup-
plied by Knowliah.

The functional description is stored online and can be viewed on
Knowliah’s website.

Knowliah does not owe any quality or functionality of the software
beyond this. Technical data, specifications and performance infor-
mation in public statements, especially in advertising materials, are
not quality specifications.

Technically incorrect programming of the software does not con-
stitute a material defect if it has no effect on the functionality or
contractual use of the software. The Customer is aware that any
software has a technical risk of errors.

The Customer is obliged to immediately notify Knowliah in writ-
ing of any errors that occur, by reaching out to the service contact
announced at the time of contract conclusion and to immediately
transmit all information useful for error detection and analysis in a
comprehensible and detailed manner. It will support Knowliah in
determining and remedying defects.

For the software rental contract, the statutory provisions on war-
ranty in rental contracts apply in principle. The provisions regarding
the tenant’s knowledge of the defect at the time of contract conclu-
sion or acceptance and defects occurring during the rental period,
notification of defects by the tenant, apply. The application of the
tenant’s right to remedy defects itself is excluded. The application
of liability provisions for initial material defects is also excluded
insofar as the standard provides for liability independent of fault.

In the case of software purchase, the Customer must examine the
freedom from defects of the downloads, user manuals and other
documentation immediately upon handover. Commercial law prin-
ciples regarding the duty to inspect and give notice of defects apply
with the proviso that the Customer’s duty to inspect is limited to
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Any use of the software beyond the contractually agreed extent,
e.g. in the case of simultaneous multiple use by several users not
agreed upon, constitutes a material breach of contract.

The Customer undertakes to immediately pay the rent for the soft-
ware in accordance with Knowliah’s currently valid price list after
corresponding invoicing for the non-agreed overuse, depending on
the type of contract, either the rent for the software or the cor-
responding purchase price in accordance with the currently valid
price list. If the Customer conceals the overuse and Knowliah deter-
mines this otherwise, the Customer must pay liquidated damages
for the unauthorized overuse in the amount of three times the rent
for the respective period or double the purchase price according to
the currently valid price list. The Customer remains free to prove
that Knowliah has only suffered lesser damage.

The license key serves to facilitate proof of the purchaser’s author-
ization. Its possession or use alone does not grant any right to use
the software. Such a right only follows from a license agreement
with Knowliah.

20.Copyright notices, serial numbers and other features serving to

identify the program may not be removed from the software or
changed.

the intended area of application or use in combination with compo-
nents not expressly recommended by Knowliah (e.g. hardware and
software) by the Customer.

In the event of intellectual property rights infringements, Knowliah
may - without prejudice to any claims for damages by the Custom-
er - at its own discretion and at its own expense with regard to the
affected service:

« after prior consultation with the Customer, make changes to the
software, in particular replace it with a newer version, so that,
while safeguarding the Customer’s interests, there is no longer
any infringement of intellectual property rights, or

« acquire the necessary usage rights for the Customer.

The Customer must therefore ensure that complete data backup,
which is carried out regularly, enables simple reconstruction of any
data that may have been lost.

. Insofar as the individual contract and the referenced annexes does

not mention and also does not restrict or exclude a functionality,
the software is suitable for the ordinary use that is customary for
software of the same type and that the Customer can expect ac-
cording to the type of software.

Knowliah reserves the right to make changes to the software
through any updates that lead to a deviation from the agreed qual-
ity, insofar as they are based on an improvement in technology or
changes in appearance (especially form and color) and are insignif-
icant changes that are reasonable for the Customer.

defects that are obvious. Notwithstanding the duty to inspect, the
notice of defects shall in any case be deemed timely and proper if
it is sent to the service contact announced at the time of contract
conclusion within two weeks of receipt or first detection in the case
of obvious defects. If the notice is not given in time, the purchased
software is deemed to have been approved with regard to this de-
fect. The assertion of warranty claims is excluded in this respect.

. Warranty claims of the purchaser expire within one year. Excepted

from this are claims for damages arising from injury to life, body or
health.

Knowliah will remedy the defect properly reported by the Customer
by way of subsequent performance, i.e. by repair or replacement
delivery. The choice of how to remedy a defect by way of subse-
quent performance is initially up to Knowliah. The Customer’s right
to refuse the chosen type of subsequent performance under appli-
cable mandatory laws remains unaffected.
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10.

To the extent reasonable for the Customer, Knowliah is entitled
to provide the Customer with a new version of the software (e.g.
update, maintenance release/patch) to remedy defects, which no
longer contains the complained defect or eliminates it. It is also
entitled to carry out subsequent performance through remote
services.

Subsequent performance only includes the elimination of the de-
fect and no extension of functionality.

The Customer will support Knowliah in determining and remedying
defects and immediately provide access to documents showing the
detailed circumstances of the occurrence of the defect.

Before asserting claims for subsequent performance, the Customer
will check with due commercial care whether a defect subject to
subsequent performance exists. If an alleged defect is not subject
to the obligation of subsequent performance (apparent defect),
Knowliah may charge the Customer for the services provided for
verification and troubleshooting at the respectively valid remuner-
ation rates of Knowliah plus the necessary expenses, unless the
Customer could not have recognized the apparent defect even
when exercising due commercial care.

Knowliah is not obliged to provide warranty if errors in the soft-
ware occur after changes in the operating and operating conditions,
after installation and operating errors, unless these are based on
defects in the user manual, after interventions in the software, such

Knowliah can remedy defects through updates if the Customer cre-
ates the technical prerequisites for this. The Customer will enable
Knowliah remote access to its IT systems to the extent necessary.

The parties will agree on a transfer point up to which the Customer
must ensure communication for the updates within the company.

Knowliah is only liable for intent and gross negligence. For slight
negligence, it is only liable for breach of an essential contractual
obligation (cardinal obligation), the fulfillment of which is essential
for the proper performance of the contract and on whose compli-
ance the Customer may regularly rely, as well as for damages result-
ing from injury to life, body or health.

Liability in the case of slight negligence is limited in amount to the
amount of foreseeable damage that must typically be expected to
occur. However, liability is limited to a maximum of EUR 500,000
per claim and EUR 1,000,000 in total.

The parties undertake to treat all confidential or personal infor-
mation received in connection with the contractual relationship
as confidential and, if necessary, to protect it through appropriate
technical and organizational precautions. The information is stored,
processed, used and made accessible to third parties exclusively
within the scope of the agreed purposes.

The confidentiality obligation for both contracting parties also ex-
tends to all business and trade secrets, procedures or other busi-
ness or operational facts that have become known. It extends to
employees, staff, representatives and vicarious agents and also
applies after termination of the contractual relationship.

Further details on data protection can be found in the privacy
policy.

Knowliah appoints a data protection officer who can be contacted
directly by the Customer.

“Confidential information” means all information and documents
of a party that are marked as confidential or are to be regarded
as confidential from the circumstances, in particular information
about the respective party’s products, including object codes, doc-
umentation and other documents, operational processes, business
relationships and know-how.

Knowliah shall only process the contractual relationship with-
in the scope of the applicable law while complying with the data
protection provisions applicable in the respective legal sys-
tem. This does not affect Knowliah’s obligation to maintain the

1.

12.

13.

14.

15

as changes, adaptations, connections with other programs and/or
after use contrary to the contract, unless the Customer proves that
the errors already existed when the software was handed over or
are not causally related to the above-mentioned events.

If the subsequent performance is not successful twice within a rea-
sonable period, the purchaser has the right to reduce the purchase
price or - at its option - to withdraw from the purchase contract.

In the event of withdrawal, the Customer must return all items re-
ceived from Knowliah for the fulfillment of this purchase contract.
In addition, the software must be uninstalled immediately and per-
manently. The uninstallation obligation covers all software provid-
ed on the basis of this contract (including software provided in the
context of subsequent performance, for example through updates
or another version).

The Customer must confirm in writing that it has fulfilled its obliga-
tion to uninstall the software.

The Customer may not enforce a rent reduction by deducting from
the agreed rent unless the right to reduction is undisputed or has
been established by a court. The right to reduction extends only to
the respectively defective functionality of the software.

. The place of performance for subsequent performance is Knowli-

ah’s registered office.

Beyond this transfer point, neither party is responsible for the suc-
cessful transmission of data.

. If defect elimination via update is not possible because a connec-

tion was not established by the Customer contrary to its consent,
and as a result an on-site visit is carried out, the Customer must
bear the necessary additional expenses.

. Knowliah shall in no event be liable for indirect, consequential or

punitive damages, including — without limitation - loss of profit, loss
of business or clientele, business interruption, pure financial losses
or third-party claims.

. Knowliah is not liable for the loss of data insofar as the damage is

due to the fact that the Customer failed to carry out data backups
and thus contribute to ensuring that lost data can be restored with
reasonable effort.

The above provisions cover both liability in contract and in tort, and
also apply in favor of Knowliah’s organs and vicarious agents (as
well as other auxiliaries engaged by Knowliah).

confidentiality of business and trade secrets already resulting from
statutory provisions.

The obligation to maintain confidentiality does not apply to confi-
dential information that:

a. was demonstrably already known to the recipient at the time of
conclusion of the contract or becomes known thereafter from a
third party without breach of a confidentiality agreement, stat-
utory provisions or official orders;

b. is publicly known at the time of conclusion of the contract or
is made publicly known thereafter, unless this is based on a
breach of this contract;

c. must be disclosed on the basis of statutory obligations or by
order of a court or authority. To the extent permissible and pos-
sible, the recipient obliged to disclose will inform the other party
in advance and give it the opportunity to take action against the
disclosure.

. The parties will only grant advisors access to confidential informa-

tion who are subject to professional secrecy or who have previously
been subject to confidentiality obligations corresponding to the
confidentiality obligations of this contract. Furthermore, the parties
will only disclose the confidential information to those employees
who need to know it for the implementation of this contract, and
will also oblige these employees to maintain confidentiality for the
period after their departure to the extent permissible under labor
law.
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9. Any culpable breach of these regulations will result in a contractual
penalty of EUR 50,000. Further claims of the injured party remain
unaffected.

1.

10. The contracting parties will, if necessary, separately conclude a
data processing agreement, which in particular defines the subject
and duration of processing, the type and purpose of processing,
the type of personal data, the categories of data subjects and the

1. Side agreements, amendments and additions require written form
to be legally effective. This formal requirement cannot be waived
by oral agreement.

2. Should individual provisions of this agreement and other agree-
ments between the contracting parties be or become wholly or par-
tially invalid or ineffective, or should the party agreements contain
aformal error or a gap, the legal effectiveness of the remaining pro-
visions shall remain unaffected. The parties undertake to replace 4.
the ineffective or invalid provision with another effective provision
that comes closest to the intended economic purpose. The same
applies in the case of a gap.

3. In the event of a dispute arising from these terms and condi-
tions, the individual contract or an annex, the contracting parties
may initiate conciliation proceedings before conducting court

1. Knowliah is entitled to amend the GTC in whole or in part at any
time for the following reasons, provided this does not lead to un-
reasonable disadvantage to the Customer: For legal or regulatory
reasons; for security reasons; to further develop or optimize exist-
ing features of the Services or to add additional features; to take
account of technical progress and make technical adjustments
and to ensure the future functionality of the Services. If Knowliah

Special Provisions for Data

If, in addition to the provision of software, the provision of data within
the framework of the software covered by the contract has been indi-
vidually agreed between the parties, the following special provisions
shall apply.

1. The provision of data is always carried out by a company specializ-
ing in this within the stp.one Group (hereinafter “Information Com-
pany”). This company regularly and fully automatically queries spe-
cific and general Internet sources using IT-technical procedures. It
obtains information available at the time of the query and then pro-
cesses it. The data sources include public registers (e.g. insolvency
announcements, commercial registers), but also company websites 7.
or city and municipal websites.

2. The form, scope, content, quality and timeliness of the data provid-
ed by the Information Company always depend on the data sources
used. There is no verification of the data, in particular with regard
to its factual accuracy, completeness and timeliness, either by the
Information Company or by Knowliah.

3. Knowliah does not provide any warranty that all external data
sources will remain accessible to the Information Company for use
in unchanged form.

4. Neither Knowliah nor the Information Company is obliged to check
the respective data sources for subsequent changes and to update
the data provision.

5. Insofar as the Information Company interprets and structures in-
formation from the respective data source, this is always done fully

1. The Customer is granted a simple (non-exclusive), non-transferable
right to use the data for the purpose of use agreed in the individual
contract and solely for its own internal needs. Any use outside that
purpose is prohibited, in particular advertising use, onward trans-
mission, or the creation of an in-house database.

2. Authorised to use the data are the number of actual users specified
in the individual contract or the relevant professional practitioner

obligations and rights of the Customer existing within the frame-
work of order processing.

In addition, the Customer agrees that Knowliah processes the Cus-
tomer’s usage behavior and depth of use in its own IT for its statis-
tics and for the purpose of continuous improvement. Personal data
is expressly not processed in this context.

proceedings. The conciliation proceedings are intended to settle
the dispute in whole or in part, provisionally or finally. The limitation
period for all claims arising from the subject matter of the concilia-
tion is suspended from the conciliation request until the end of the
conciliation proceedings. The parties clarify that the prior initiation
of conciliation proceedings is not a procedural requirement, regard-
less of whether it is proceedings on the merits or interim relief.

The legal relationships of the parties arising from or in connection
with this contract are subject exclusively to the laws of Belgium, ex-
cluding the UN Convention on Contracts for the International Sale
of Goods. The exclusive place of jurisdiction for all legal disputes
arising from or in connection with this contract is the registered
seat of Knowliah B.V. However, Knowliah is also entitled to sue at
the courts of the Customer’s registered address.

makes changes, it will notify the Customer in writing and inform
them of their rights.

. Changes are deemed approved if the Customer does not object in

writing within four weeks of notification. If the Customer objects to
the changes, each Party has a special right to terminate the con-
tract with immediate effect, without prior court intervention.

Provision

automatically. Knowliah does not owe any manual (re-)checking of
this process.

. Knowliah will remove data that violates applicable laws and regu-

lations. However, this does not mean that Knowliah monitors the
services or checks or filters content.

Neither Knowliah nor the Information Company checks the exist-
ence or identity of natural and legal persons. If the Customer rec-
ognizes that the data provided by the Information Company relates
to a natural or legal person other than the one requested by the
Customer, the Customer may not use the data provided. The iden-
tification of the person and the final assessment of the content of
the data provided by the Information Company is the responsibility
of the Customer.

. The Customer alone is responsible for handling the data in com-

pliance with the law and the contract. stp.one does not examine
whether the Customer’s intended use of the data is lawful, particu-
larly with regard to data-protection requirements.

With regard to the availability of the data, § 3 of these General
Terms and Conditions for the Provision of Software shall apply mu-
tatis mutandis.

together with the employees belonging to that practitioner’s im-
mediate legal organisation in the course of their employment, as
well as any members of a shared office in which the Customer
participates.

. Theright of use is unlimited in time but is tied to the term of the rel-

evant software-licence agreement and ends automatically upon its
termination. Statutory obligations to erase data must be observed.
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. On termination, the Customer must cease any use of the data.
Stored data must be deleted promptly, completely and irreversibly.

. The Customer must, in case of doubt, prove that it is entitled to
use the data.

. The transfer of the right of use is conditional upon receipt of all pay-
ments due under the contractual relationships between Knowliah

Insofar as the Customer processes personal data, the Customer
shall ensure compliance with the EU General Data Protection Reg-
ulation (GDPR) and all other data-protection rules within the Cus-
tomer’s sphere of responsibility.

. The Customer warrants to the Information Company that it pos-
sesses a lawful basis for processing the personal data concerned

Knowliah reserves the right to request information from the Cus-
tomer about the use of the data where this is necessary to demon-
strate compliance with statutory provisions (in particular the
GDPR). This applies especially if authorities require such evidence
from stp.one or the Information Company. The Customer shall, so

and the Customer, in particular under the relevant software-licence
agreement.

Any breach of the right of use constitutes good cause entitling
stp.one to terminate the contractual relationship—especially the
software-licence agreement—with immediate effect. Knowliah ex-
pressly reserves the right to assert claims for damages.

far as possible, provide the requested evidence and keep suitable
records for a period of 18 months.

. The Customer is obliged not to base decisions affecting a data

subject—producing legal effects or similarly significant impacts—
solely on automated processing of personal data (Article 22 GDPR).

Within its statutory duties, the Customer shall inform the data sub-
ject about the data processing carried out by the Customer and
shall clearly distinguish between the respective spheres of respon-
sibility: the Customer as controller of the data and the Information
Company as the processor of the data.

Special Provisions for Software Maintenance,

Support and Services

In addition to software maintenance and support, Knowliah pro-
vides various services related to the software, provided these
specific services have been individually agreed. In particular, the
Customer may commission support and takeover for setting up
the software, installation and implementation of software updates
within the framework of software rental contracts or purchase con-
tracts, or support and takeover of data migration. Any service is to
be remunerated separately.

. The content and scope of the service obligation must be agreed in
the individual contract. Unless anything specific has been agreed,
an activity is owed that corresponds to the principles of proper pro-
fessional practice.

In any case, Knowliah only owes the agreed or customary activity
within the scope of the service, but never a specific success. In
this respect, Knowliah does not provide any guarantee of success.

. Knowliah designs the individual manner of service provision to ful-
fill the service obligation and adapts it if necessary.

. The place of performance for all services is Knowliah’s registered
office, unless the performance must take place at another location
due to the nature of the matter.

Knowliah is entitled to provide any type of service through a sub-
contractor or an affiliated company within the meaning of Articles
1:14 to 1:16 of the Code of Companies and Associations unless this
is legally excluded. Knowliah will, as far as necessary, conclude a
corresponding confidentiality agreement with the subcontractor, as
well as a corresponding data processing agreement if necessary.

The general provisions on contract conclusion for software transfer
apply to the conclusion of service contracts.

Within the framework of the software rental contract and the SaaS
service, Knowliah provides the following services, unless otherwise
regulated in the individual contract:

« Error elimination,

« Further development of the software (version changes, func-
tional enhancements), whereby the implementation and instal-
lation of software updates must always be remunerated sepa-
rately in the case of software rental,

« Provision of a hotline support.

8.

10.

1.

12.

13.

Deviating requests and changes, in particular regarding the scope
of services, are possible in principle. Any resulting additional effort
and costs must be borne by the Customer.

The Customer is always obliged to cooperate within the framework
of service provision. The Customer is aware that the quality of the
service depends heavily on the quality and punctuality of its coop-
eration services. For this purpose, it is of great importance that the
Customer provides the data to be transmitted or created by it, infor-
mation and materials necessary for the performance of Knowliah’s
service obligation in a timely manner as agreed.

Insofar as Knowliah is obliged to provide services for the perfor-
mance of which it must access the Customer’s IT system by means
of remote data transmission, the Customer must enable the corre-
sponding access.

Should the Customer breach an agreed cooperation obligation
and thereby prevent Knowliah from providing contractual servic-
es, those deadlines and dates that may have been bindingly agreed
in individual contracts shall be postponed by the duration of the
hindrance.

In the event of postponements or cancellations by Knowliah or the
Customer, the provisions from the section on Training, Seminars
and Academies of these General Terms and Conditions shall apply
accordingly.

The amount of remuneration for Knowliah’s services is set out in
the individual contract. The general provisions on payment terms
for software transfer apply to payment terms.

. Knowliah provides the maintenance service from the conclusion of

the contract, but not before the time at which the Customer has
reported the operational use of the software.

. The aim of error elimination is to restore the functionality of the

software agreed in the software transfer agreement and continued
by amendments.

. Knowliah will eliminate errors in the software reported by the Cus-

tomer within a reasonable period in accordance with the following
provisions. The period is reasonable within which Knowliah can
analyze and eliminate the reported errors without culpable delay,
taking into account its order situation and the availability of suit-
able employees.
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. The type and manner of error elimination is at Knowliah’s discre-
tion and is regularly done by providing software adaptations that
change and/or supplement the software, including the provision of
documentation of the changed and/or supplemented functions in

10.

Assessment and troubleshooting are carried out during Knowliah’s
core business hours on working days (Monday - Friday excluding
public holidays) from 08:30 to 17:00.

a form to be chosen by Knowliah, which can also be done by way 11. If the repo.rt is ma.de outside co.re bu.siness hours, the respe.ctive
of online help. response time begins at the earliest with the start of core business
hours, unless otherwise agreed in individual contracts. The time of
Knowliah provides error elimination services with due commercial receipt of the report by Knowliah is only relevant if the report con-
care. It does not provide any guarantee for the elimination of errors tains the information necessary for error detection and elimination.
at all or within a certain time.
12. Knowliah is entitled, but not obliged, to remedy errors outside its
Errors must be reported to Knowliah by email/telephone. The error core business hours; however, this is only done if the Customer
message must contain the following information: guarantees its cooperation to a sufficient extent and bears the ad-
o ditional fees incurred for these services. Deviations from this can
« Name and address of the Customer (the organization), be agreed individually by contract.
*  Specific designation of the module in which the error occurs, 13. Taking into account the prioritization made, Knowliah can eliminate
. Specific designation of the work steps in the course of which occurring errors at its own discretion by the following measures:
the error occurs or which cause the error, « «Provision of software adaptations online to be installed by the
. Description of the error using screenshots, logs or similar Customer itself. This regularly includes the provision of soft-
information, ware components (“patches”),
. Day and time of error detection, « «Error elimination via remote access to the Customer’s systems,
through which the software itself can be changed or changed in
« Information on reproducibility (yes/no) and the settings,
*  The priority given in the Customer’s assessment. «  -Advising the Customer on circumventing errors or eliminating
. The final and binding prioritization is always up to Knowliah. errors,
However, if the error reaches a higher priority level according to « «inthe event that the aforementioned measures are not possible
the Customer’s assessment, the Customer must inform Knowliah or not promising, by on-site troubleshooting.
immediately.
14. For errors of the lowest priority level, the elimination can be post-
- The respective requirements of the priority levels and the corre- poned at Knowliah’s discretion by providing a software adaptation
sponding response times result from a separately concluded Ser- to the next suitable time at which Knowliah plans to provide other
vice Level Agreement (SLA). enhancements and/or changes according to its planning.
Knowliah strives to constantly develop the software further. The 2. Depending on the scope of the further development, Knowliah will
further development of the software can lead to an extension and/ make further developments of the software available to the Cus-
or change of the software with the result that new functionalities tomer, some without further payment obligations. More extensive
are available, existing functionalities are optimized in the process further developments are subject to a charge. There is no entitle-
and/or user guidance or data management is adapted to the state ment to a specific further development.
of the art.
Knowliah will support the Customer by telephone or other means of 2. The hotline is available to the Customer on working days (Monday
remote communication in the event of software errors. - Friday excluding public holidays at Knowliah’s registered office)
during Knowliah’s core business hours from 08:30 to 17:00. During
this time, Knowliah will also respond to error messages received
from the Customer by email.
Under a maintenance contract, subject to deviating agreements in « Elimination of errors resulting from adaptations of the software
individual cases, there is no claim to the following services: or parts thereof by the Customer or at its instigation by third
« Adaptation of the software to versions that are in use by other parties.
users or distributed by Knowliah. » Installation of the software supplied under this contract and
software adaptations.
« Adaptation of the software to a changed hardware or soft-
ware environment including adaptation to changed operating « Inthe context of software rental, the implementation and instal-
systems. lation of updates.
« Adaptation of the software to legal or other sovereign « Advice beyond the owed error elimination.
requirements. . . . .
« Instruction and training for software users. This service can be
« Elimination of errors from the Customer’s risk area, in particular requested for a separate fee.
errors caused by contamination of software components with L . L .
computer viruses, use of unsuitable data carriers, abnormal 2. The list is not exhaustive. The mere. omission of a se.rwce from the
operating conditions not corresponding to the contractually list shall not be construed as me.zanlng that such service forms'p.art
agreed conditions, faulty hardware, failure of the power supply of stp.one’s con.tra.c‘tual obhgatnong The Customer’s rights ansm.g
or data-carrying lines, errors due to lack of information security, from stp.one’s I|e.\b|I|ty for defects in performance owed under this
unsuitable environmental conditions at the location of software Agreement remain unaffected.
operation or force majeure. 3. Knowliah is, in principle, willing to perform services that are not

owed under this Agreement on the basis of a separate engagement,
applying these General Terms and Conditions, in return for separate
remuneration

Only the agreed or customary activity is owed in every case; under no
circumstances is any specific success guaranteed.
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The Customer is obliged, if errors occur, to immediately notify
Knowliah in writing of the service contact known at the time of con-
tract conclusion and to immediately provide in a comprehensible
and detailed manner all information necessary for error detection
and analysis. This includes providing all relevant information to
eliminate the fault.

. The Customer will bundle and coordinate reports and inquiries
from the Customer’s side. They will first check reports and inquir-
ies based on their own expertise before passing them on to see how
they can help the affected users. If they cannot solve the problems
that arise, they forward the reports and inquiries to Knowliah. Other
employees of the Customer are not entitled to make reports and
inquiries to Knowliah.

. The contact persons also support Knowliah during the trouble-
shooting work, for example by transmitting test cases and/or test
data, providing error logs and screenshots, etc.

. The Customer ensures that the software is only used by competent,
trained employees. The Customer is advised to take advantage of
training offered by Knowliah. Training must always be agreed sep-
arately between the parties. The use of the software by untrained
employees must always take place under the supervision of the
contact persons.

. The Customer is always obliged to check its data and information
for viruses or other harmful components before entering them and
to use state-of-the-art virus protection programs for this purpose.

. A prerequisite for the provision of maintenance services under this
agreement is that the Customer uses the software at the current
level. The software is at the current level if all software adaptations
delivered under this agreement have been installed or a software
version considered equivalent by Knowliah is used.

A further prerequisite for the provision of maintenance services
is that the Customer does not operate the software in a system

If Knowliah provides the Customer with further developments or
software adaptations within the framework of the error elimination
described above, the Customer has warranty rights for defects with
regard to the software components that lead to a change and ad-
dition to the software previously used, as well as the changed or
supplemented documentation, corresponding to the initial transfer
of the software.

. Accordingly, the duty to inspect and give notice of defects also ap-
plies. The provisions of §10 of the General Terms and Conditions for
Software Transfer apply accordingly to the warranty.

If Knowliah provides the Customer with software adaptations under
this agreement, regardless of whether this is done for a fee or free
of charge, within the framework of subsequent performance or as a
gesture of goodwill, it grants the Customer usage rights to the ex-
tent that they were granted by it under the corresponding transfer
agreement.

10.

1.

12,

environment other than that applicable at the time of conclusion
of the maintenance contract without consultation with Knowliah.

. Insofar as Knowliah is obliged to provide services for the perfor-

mance of which it must access the Customer’s IT system by means
of remote data transmission, the Customer must enable the corre-
sponding access to the software. If troubleshooting by remote data
transmission is not possible because this access was not ensured,
and as a result an on-site visit is required, the Customer must bear
the necessary additional expenses. This includes in particular trav-
el costs and other expenses. The place of performance is always
Knowliah’s registered office.

If it turns out that an error reported by the Customer does not ac-
tually exist or cannot be attributed to the software (apparent error),
Knowliah reserves the right to separately invoice the costs incurred
in the course of error analysis and other processing. It does not
have this right if the Customer could not have recognized the ex-
istence of such an apparent error even when exercising due com-
mercial care.

The Customer is obliged to carry out an appropriate, regular system
backup of the data, which also includes the program and database
files of the software, in the event that the software does not work
properly in whole or in part, so that data can be restored with rea-
sonable effort in the event of possible data loss.

Should the Customer breach an agreed cooperation obligation
and thereby prevent Knowliah from providing contractual servic-
es, those deadlines and dates that may have been bindingly agreed
shall be postponed by the duration of the hindrance.

The Customer is prohibited from any kind of abusive use and ma-
nipulation of Knowliah’s system or network. In particular, it is pro-
hibited from violating or otherwise circumventing security or au-
thentication measures, for example by introducing viruses. In the
event of misuse or willful violation of the integrity of the system or
network, Knowliah is entitled to extraordinarily terminate the fixed-
term contract with the Customer and to claim damages.

. Insofar as the transferred software adaptation is identical to the

software already in use, the previously existing rights and the as-
sociated limitation period remain for the software parts already in
place.

. Claims for subsequent performance expire within 12 months as

from delivery.

Defects reported by the Customer to Knowliah during the term of
this contract shall be remedied by Knowliah free of charge if they
fall under the maintenance flat rate.

. For independently executable software adaptations, the Customer

receives the rights according to paragraph subject to the condition
subsequent to the time of transfer of further software versions.
With the transfer of each further executable software adaptation
within the framework of the maintenance obligation, the rights to
the previously transferred version expire. Until the installation of
the transferred software adaptation, Knowliah tolerates the use of
the previous version to the extent described in paragraph.

Special Provisions for Training, Seminars,
Academies and Commissioned Services

Training, seminars and academies (hereinafter: Training) and ser-
vices commissioned by the Customer such as the implementation
of updates, software installations, etc. (hereinafter Services) pri-
marily take place virtually. In coordination with the Customer, these
can also take place on the Customer’s premises for a separate fee.

If the training takes place virtually, this is done via a video tool. The
access data will be sent to the Customer before the implementa-
tion. For services, the Customer will also be provided with access
data as part of the appointment agreement.

3.

For training on the Customer’s premises, participants must bring a
suitable device. If further equipment is required, the Customer will
be informed of this. On the Customer’s premises, the Customer is
solely responsible for providing the necessary hardware and ade-
quate infrastructure (projector, adequate internet connection and
sufficient power outlets). If the Customer’s infrastructure is unsuit-
able, faulty or not available to a sufficient extent and the training
cannot therefore be carried out or not as planned, this does not
entitle the Customer to cancel or reduce the agreed fee. There is
no entitlement to a repeat of the training. Claims for damages are
excluded.
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4. Knowliah reserves the right to cancel or postpone an agreed ap-

pointment for training and services, particularly in the following
cases:

« Failure of the training management or service provider and im-
possibility of replacement

« Force majeure (also includes pandemic regulations)

If rescheduling is not possible, Knowliah will refund the fee already
paid by the Customer in full. Further claims by the Customer are
excluded. In particular, the Customer has no claim to damages and
reimbursement of expenses.

. The Customer must cancel an agreed appointment at least one
week before the start in text form. Otherwise, it must compensate
Knowliah for the damage caused by the cancellation not made in
time and pay the entire fee as compensation for expenses. Accord-
ingly, there is no entitlement to a refund of fees already paid. The
same applies if the participant discontinues training or is absent
from training without cancellation.

. The Customer can cancel the appointment for training or a service
free of charge up to 30 days (time of receipt of the cancellation by
Knowliah in text form) before the start. For training and services
whose cancellation is received by Knowliah less than 30 days be-
fore the start, the Customer must pay Knowliah compensation for
expenses amounting to 256% of the agreed fee. In the event of a can-
cellation received by Knowliah less than 15 days before the start,
the Customer must pay the company compensation for expenses
amounting to 50% of the agreed fee.

7.

10.

1.

12,

If the parties have to agree on a new date due to a cancellation by
the Customer, Knowliah reserves the right to adjust the fee accord-
ing to the price list valid at the time of rebooking the appointment.

. Rebooking training to other participants is generally possible at any

time.

The spatial rebooking of training from virtual to the Customer’s
premises is generally possible up to 15 days before the start of
training, provided Knowliah agrees to this change. Knowliah will re-
fuse its consent in particular if the change is not reasonable for it
due to the situation in the individual case. The reasonableness de-
pends in particular on Knowliah’s time capacities (addition of travel
to the Customer’s location). There is no entitlement to change the
agreed training location. If Knowliah agrees to the change, it will
separately invoice additional costs incurred, such as travel costs,
expenses and hotel costs, but also any increased trainer fees. The
price list valid at the time of the change applies.

Audiovisual recordings of the training are not permitted.

For some training courses, Knowliah issues accompanying work
documents. The work documents issued and possibly made avail-
able via the Internet are protected by copyright and may not be
reproduced - not even in extracts - without Knowliah’s consent.
Knowliah provides the documents exclusively to its customers.

In any case, only the agreed or customary activity is owed, but never
a specific success. In this respect, Knowliah does not provide any
guarantee of success. The Customer and its employees are primar-
ily responsible for the (learning) success in training.
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