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Terms and Conditions of Services

1 Scope

1.1. The following Terms and Conditions of ASP and Services of Inxmail GmbH (hereinafter referred to:
“Inxmail”, “contractor” or “supplier”) apply to all business relationships with companies (Section 14
of the German Civil Code (Blrgerliches Gesetzbuch — BGB), legal entities under public law, or special
funds under public law (hereinafter referred to: “contracting party”)

The Terms and Conditions of Services also apply in their respective version as a framework
agreement for future contracts for services (e.g., repeat orders), without the contractor having to
refer to them again in each individual case.

1.2.  Divergent or supplementary terms and conditions of the contracting party shall only become part of
the agreement if and to the extent that the contractor has expressly agreed to their validity in
writing.

1.3.  Any deviating agreements entered into between the contractor and the contracting party (in
particular by way of quotations and orders) shall have precedence over the following provisions in
the event of contradictions.

2 Duties and Order Processing

2.1 The parties may subsequently agree by mutual consent on further or additional services. The
additional costs incurred as a result shall be paid by the contracting party.

2.2 Corporate design templates, texts, raw images, links, and any content shall be provided free of charge
by the contracting party with the corresponding copyright licenses, if they are necessary for the
fulfillment of the service. The contracting party shall supply the graphics and image files in the
formats required to create the mailing; otherwise, the graphics will be adapted at the current rates
charged by Inxmail on a time and material basis.

2.3 Delivery of services will be scheduled by the supplier at the earliest possible date once it has received
the signed order, all data relevant for implementation, and other relevant preliminary questions
(technical requirements, etc.) have been clarified in consultation with the contracting party based on
the current level of orders. Correction rounds or additional change requests may result in delays to
the expected delivery date. Agreed delivery deadlines shall no longer apply if the contracting party
fails to send data and required information to Inxmail in good time (with adequate advance notice).

2.4 For on-site appointments at the contracting party's premises, expenses (travel and hotel expenses,
additional expenses for meals) shall be charged based on actual expenditure or the applicable tax-
free limits. If the contracting party cancels an appointment on short notice, the non-cancellable costs
plus a processing fee of €50 (net) will also be charged.

2.5  Final and interim results submitted by the contractor must be accepted by the contracting party
within fourteen (14) calendar days or — by individual agreement — rejected in writing, stating the
reasons. Acceptance cannot be refused on the grounds of minor defects. If the contracting party fails
to respond within the aforementioned period, the respective final or interim result shall be deemed



InxmaiL $

S.2/4 Individual Terms and Conditions of Services

to have been accepted and the relevant service will be invoiced. Approval to dispatch mailings or
publish websites (including contest sites) must also be given in writing.

2.6 Aconfirmation containing corrections is regarded as one round of corrections. In the event of several
confirmations, these are regarded as multiple rounds of corrections. Complaints and corrections
must be submitted in writing and with adequate notice in advance of the expected delivery date.

2.7  For the duration of the business relationship between the contracting party and the supplier, the
contracting party obtains the non-exclusive right to use all copyrighted works created for it by
Inxmail — for example, design and layout — for its own email marketing, including specific websites
that serve to support its email marketing. Any use in other media and/or for other purposes (e.g., for
a website, social media, or for print media) requires prior written agreement between the contractor
and the contracting party.

2.8 Unless otherwise agreed in writing, Inxmail shall not transfer any source files, such as source code
(in the case of software such as templates) and source files such as Photoshop, Illustrator, or similar
files (in the case of graphics files).

2.9  The supplier does not provide legal advice. Information and recommendations from the contractor
are therefore always subject to a legal review of the information by the contracting party.

2.10  Each email client constitutes third-party software that interprets the source code in its own way and
is subject to an independent technical development process. As a result, it is possible to guarantee
that the newsletter templates programmed by Inxmail will be displayed in the identical way across
all clients only for the standard clients of the operating system listed by Inxmail and the listed
client/device combinations (see
https://help.inxmail.com/en/content/xpro/xpro_advanced template/optimierte_darstellung.htm

3 Fees

3.1 Fees for the contractor’s services are calculated based on the terms agreed in each case. Services
for which no express agreement has been reached, as well as additional expenses attributable to the
contracting party, will be invoiced in accordance with the contractor’s currently valid price list/rates.

3.2 All prices are net prices and do not include the corresponding statutory VAT, if applicable in the
relevant country.

3.3 The contracting party shall have no right of retention, unless this is based on the same contractual
relationship. The contracting party shall not be entitled to set-off, unless their counterclaims have
been legally established or are undisputed.

3.4 At the end of twelve (12) months after this contract enters into force, the contractor may adjust the
fees in line with price developments. Fees shall be adjusted to reflect changes in the prices from the
then current price list in relation to the prices in the price list valid at the time this agreement enters
into force. If the fees are increased by more than ten (10) percent, the contracting party may terminate
the contractual relationship either at the time of the planned increase or up to three (3) months after
the increase in the fees takes place, in each case with one (1) month's notice to the end of the month.


https://help.inxmail.com/en/content/xpro/xpro_advanced_template/optimierte_darstellung.htm
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4 Liability

4.1 The contractor shall only be liable for itself and its vicarious agents, on whatever legal grounds, if a
material contractual obligation has been culpably breached in a manner that jeopardizes the purpose
of the agreement or if the damage can be attributed to intentional or gross negligence. A material
contractual obligation is an obligation whose fulfillment is essential for the proper execution of the
agreement and on whose compliance the contracting party may regularly rely. If such a material
contractual obligation is not breached due to gross negligence or willful misconduct, liability shall be
limited to the amount of typical contractual damages that were reasonably foreseeable at the time
the agreement was concluded, but limited in value to the following maximum liability limits per year
and per claim:

€10,000.00 for financial losses, £50,000.00 for damage to property

4.2 The contractor’s liability for fraud and for personal injury (physical harm) and in accordance with the
provisions of the Product Liability Act (Produkthaftungsgesetz) remains unaffected.

4.3 Insofar as the contractor's liability is effectively excluded or limited, this shall also apply to the
personal liability of employees, other members of staff, bodies, representatives, and vicarious agents
of the contractor.

4.4 The contractor shall accept no liability, give no assurances, or provide no guarantees in relation to
third-party systems. In particular, the contractor shall not be liable for damage caused by the use of
an integration provided by a third-party provider or by a third-party system provider. In particular,
Inxmail shall accept no liability whatsoever for deliveries in conjunction with an integration and a
third-party system.

5 Term of Contract, Termination

5.1 The contracting party may cancel orders for one-off services that have already been placed in writing
and signed. In this case, the contracting party must reimburse Inxmail for the agreed fee less the
expenses saved by Inxmail. In addition, the customer must reimburse Inxmail for any additional
expenses already incurred at the time of termination.

5.2 The agreement and/or individual long-term services to be provided under the agreement may be
terminated in writing and signed at the earliest with effect at the end of the relevant minimum term
and, following this, at the end of the relevant contract extension period with effect at the end of a
calendar month, observing the notice period. If the agreement or service to be provided under the
agreement is not terminated, the agreement or service to be provided under the agreement is
extended in each case by the specified contract extension period. The notice period for services with
a minimum term of twelve (12) months or longer shall be two (2) months to the end of the month; the
notice period for services with a minimum term of less than twelve (12) months shall be fourteen (14)
calendar days to the end of the month. The date on which written notice is received is decisive for
compliance with the notice period. Any one-off services already ordered shall remain unaffected by
termination of the agreement.

5.3 30 days after the end of the contract, the data contained in the account and any associated web space
shall be deleted in accordance with data protection regulations, unless the contracting party has
given other directions before the end of the contract.
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5.4  The right of the contracting parties to terminate the agreement for good cause without observing a
notice period remains unaffected. Good cause shall be deemed to exist in particular if the contracting
party is in arrears with payment of fees that reaches the average fees for two (2) months of service.
Good cause shall also be deemed to exist if the contracting party repeatedly breaches legal
requirements regarding the dispatch of emails or the requirements for sending emails listed in the
addendum to these Terms and Conditions of ASP and Services, provided that this breach is
sufficiently serious that it may have a negative impact on Inxmail's classification as a trustworthy
sender within the framework of ISP relations.

6 Other Provisions

6.1 The agreement contains all arrangements concluded between the parties regarding the subject
matter of the agreement. Verbal collateral agreements are only binding for Inxmail if they have been
approved in writing by both contracting parties.

6.2 The place of jurisdiction for all disputes arising from or in connection with this agreement as well as
the place of performance for the services to be provided is Freiburg im Breisgau, Germany. The
contractor is also entitled to assert claims at the contracting party’s place of business. German law
shall apply to the exclusion of the UN Convention on Contracts for the International Sale of Goods
(CISG).



