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STANDARD TERMS AND CONDITIONS  

1. Definitions  

In these terms and conditions, the following terms have the meaning set out below:  

“Company”: refers to the company itself and all associated legal entities. The company is DECODE 
Marketingberatung GmbH, registered in the commercial register of the Amtsgericht (local court) Lübeck 
under HRB 8517 HL.  

“Client”: The party to whom the company provides the contractually agreed services.  

“Quotation”: The binding, written offer or cost estimate submitted by the company to the client. Where a 
project agreement is available, it shall take precedence over the quotation.  

“Order confirmation”: The written confirmation (which may also be in electronic form, e.g. by email) 
issued by the company, by which it accepts the services specified in the quotation and undertakes to 
provide them.  

“Order”: The document or communication by which the client officially engages the company to provide 
the quoted services.  

“Agreement”: This term refers to the written agreement between the company and the client. It includes 
all relevant documents such as quotations, order confirmations, project agreements (SOW), and purchase 
orders. In the event of any conflict, the following order of precedence shall apply: Project agreement, 
these terms and conditions, quotation, purchase order.  

“Project contract” or “SOW” (statement of work): The individual contractual framework entered into 
between the company and the client based on the quotation or order confirmation.  

“Service description”: The detailed description of the services to be provided as set out in the quotation, 
order confirmation, technical specification or other contractual documents. 

“Services”: All services specified in the agreement, including ad-hoc services, ongoing services and/or 
specific services as defined in the service description.  

“Expenses”: All costs incurred in connection with the provision of services that are not expressly covered 
by the agreed remuneration, such as travel expenses, hotel/ accommodation.  

“Control”: Direct or indirect ability to direct or influence the management, operations, or strategic 
direction of a company. Control may arise, for example, through ownership of voting shares, appointment 
rights, shareholder agreements, or contractual influence. 
This definition is relevant for provisions related to assignment rights, confidentiality, liability, and Change 
of Control (Clause 20). 

“Primary data collection”: The collection of data through direct methods such as surveys, observations, or 
other procedures that may reveal the identity of the respondents. 

“Secondary data collection”: Data based on previously collected information that cannot be traced back to 
individual persons. Such data may be included in the analysis of the primary data collection unless 
otherwise specified in the service description.  
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“Remuneration”: This is the total amount payable to the company for the contractually agreed services. It 
includes all payments specified in the agreement, with any taxes or additional charges (e.g. expenses) 
accounted for separately.  

“Confidential information”: Any project-specific information and materials provided by the disclosing party 
to the receiving party in connection with the project, including but not limited to trade secrets, products, 
know-how, contact lists, financial plans, data, etc., irrespective of the medium or whether marked as 
confidential. Information will not be considered confidential if it  

a. was already known to the other party prior to disclosure under this agreement;  
b. is lawfully disclosed by a third party not subject to a comparable confidentiality obligation;  
c. are otherwise publicly known;  
d. is independently developed without reference to the confidential information;  
e. has been approved for release in writing; or  
f. must be disclosed pursuant to a court or regulatory order, provided that the party affected by the 

disclosure is informed in time to seek legal remedies.  

“Intellectual property rights”: Includes all copyrights, patents, trademark rights, database rights and other 
intellectual property rights, whether registered or unregistered.  

“Codes of conduct”: These are binding rules and standards established by government regulatory 
authorities or recognized industry organizations (e.g. ESOMAR). These codes apply directly to the 
provision of services and serve as ethical guidelines.  

“Data protection laws”: All legal provisions related to the protection of personal data, in particular the 
General Data Protection Regulation (GDPR) and all other relevant European and national data protection 
laws and regulations.  

“Sub-processors”: Third parties who are directly engaged by the company to process personal data related 
to the agreement. 

“Third-party software”: Commercial off-the-shelf software not developed by the company, but potentially 
required to access or use the work results (e.g. Microsoft Excel, SPSS). 

“Affiliated companies”: This term refers to legally independent entities that are majority-owned by one 
another – typically as defined in Sections 15 et seq. of the German Stock Corporation Act (AktG) – and 
therefore have a close economic connection.  

“Result” or “work results”: All contractually agreed results that are produced and handed over to the 
client as part of the provision of services. This includes, for example, questionnaires, reports, analyses, 
data sets, and digital access to survey results.  

“Ad hoc services”: One-off services that are carried out individually according to the client's specific 
requirements.  

“Continuous services”: Recurring or longer-term services that are provided as opposed to one-off ad hoc 
services.  

“Personal data”: Any data relating to an identified or identifiable natural person, in accordance with the 
provisions of the GDPR.  
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2. Research Standards  
2.1 The company provides all services in compliance with applicable legal regulations and recognized 
industry standards. It ensures adherence to market research norms and ethical guidelines.  

2.2 The client undertakes to provide the company with all the information necessary to implement the 
agreement in a timely manner. The client is responsible for the completeness and accuracy of this 
information.  

3. Scope of application  

3.1 These terms and conditions shall apply to all services contracted by the company, including future 
contractual relationships, without the need for separate references.  

3.2 Any conflicting or deviating terms and conditions of the client shall not apply unless the company has 
expressly agreed to them in writing.  

3.3 The company is under no obligation to commence service delivery prior to receipt of a binding order 
confirmation.  

3.4 Any side agreements, amendments, or additions shall take precedence over these standard terms and 
conditions.  

3.5 While the company offers help with strategic decisions, it does not make them itself and it does not 
accept any responsibility for their consequences.  

4. Remuneration  

4.1 The remuneration referred to herein are net amounts, exclusive of VAT at the applicable rate.  

4.2 Any additional costs such as travel or material costs incurred in connection with the provision of the 
services shall be reimbursed separately, provided they have been agreed with the client in advance.  

4.3 Any subsequent changes to the originally commissioned services may require an adjustment to the 
remuneration.  

5. Terms of payment  

5.1 Unless otherwise agreed in writing, the remuneration and expenses for ad-hoc and continuous 
services shall be invoiced as follows, starting from the date of the order confirmation:  

a. 50% upon completion of the preparation phase (set-up, programming, soft launch/field start)  
b. 50% upon delivery of results  
c. For services with a project duration exceeding six months, invoicing shall be in equal monthly 

installments.  

5.2 Invoices are payable in full within thirty (30) days of the invoice date.  

5.3 Payments must be made in the currency specified on the invoice.  

5.4 If the client defaults on payment, the company is entitled to charge late-payment interest at the 
statutory rate. Pursuant to Section 286 (3) of the German Civil Code (BGB), the client will be deemed to 
be in default with payment without the need for a reminder. 
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6. Changes, delays and cancellations  

6.1 The client may only request changes to the agreed services in consultation with the company. Any 
such request must be communicated in writing.  

6.2 If the client cancels or postpones an already commissioned service before the start of performance, 
they shall bear all costs incurred up to that point that can no longer be avoided. These are staggered 
depending on the project status as follows:  

• before programming = 25% 

• after programming = 40% 

• after field = 60% plus sample costs 

• after analysis = 100% 

6.3 Where the delays are caused by the client, the company will be entitled to adjust the originally agreed 
remuneration accordingly. The company also reserves the right to modify elements of the service, 
including the timeline.  

7. Duration and termination  

7.1 Either party may terminate this agreement for cause if the other party breaches its material 
contractual obligations and fails to remedy the breach within a reasonable period after being requested to 
do so.  

7.2 Any notice of termination must be served in writing.  

7.3 If the client terminates the agreement after the commencement of service delivery for reasons not 
attributable to the company, the client shall pay for all services rendered up to the receipt of the notice of 
termination, as well as any non-recoverable third-party costs incurred up to that point. For services not yet 
rendered, the client shall pay 5% of the outstanding portion of the agreed remuneration as liquidated 
damages. The company reserves the right to prove and claim higher damages resulting from the 
termination. Apart from this, the client is not required to pay for any services not yet performed; any 
payments already made will be credited accordingly. The client is entitled to prove that the actual damage 
did not occur at all or it was substantially lower that the liquidated damages.  

8. Use of samples  

8.1 If the client provides the company with test products or samples, the client warrants that these 
comply with local legal requirements.  

8.2 The company does not accept any liability for any loss or damage arising from the use of the client’s 
samples unless such loss or damage is caused by the company’s willful misconduct or gross negligence.  

9. Quality control  

9.1 The company carries out quality controls in accordance with industry standards to ensure a high level 
of reliability of the services provided.  

9.2 The client acknowledges that:  
a. Response rates and participant engagement cannot be reliably predicted and are not guaranteed by 

the company;  
b. Values in the work results are subject to statistical errors or rounding;  
c. Sample-based results may vary by up to +/- five percent (5%) at the total and quota level, unless 

otherwise agreed;  
d. Assumptions and performance forecasts may be affected when transitioning from a test environment 

to the real market.  

9.3 Unless otherwise agreed, the company does not guarantee any particular characteristics or quality of 
the services and/or delivered work results. Any statutory warranty rights remain unaffected. 
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10. Delivery of work results  

10.1 Delivery deadlines are binding if they have been expressly agreed as such. Delays in binding delivery 
deadlines due to force majeure or unforeseeable circumstances beyond the company's control entitle the 
company to a reasonable extension of the delivery deadline. In these cases, the company shall notify the 
client without undue delay.  

11. Approvals and provision of information  

11.1 The client shall ensure that all data necessary for the provision of services is provided in full and in 
good time.  

12. Intellectual property rights to research data  

12.1 The company shall retain all rights to primary data collections unless otherwise agreed in writing.  

12.2 Data will be deleted after a specified period of two (2) years after delivery of the work results or two 
(2) years after completion of the service provision, provided there are no statutory retention obligations.  

12.3 Access to the services provided using a cloud solution, including but not limited to the PBI Portal 
and the Turf Simulator, is included in the agreed remuneration for a period of twelve (12) months from 
the conclusion of the agreement. After this period, access may be extended subject to additional charges. 
The company reserves the right to restrict or revoke access to these services in the event of non-payment 
or violation of the applicable terms of use. The company further reserves the right to make changes to the 
services offered, including their availability or technical specifications.  

13. Confidentiality and use of work results  

13.1 Confidential information must be kept secret during the term of the agreement and for two (2) years 
thereafter.  

13.2 Disclosure to third parties is only permitted if they are affiliated companies or contracted service 
providers or if there is a legal obligation to do so.  

13.3 Work results may only be published or distributed with the written consent of the company.  

13.4 When quoting work results, the company must be credited as the source to avoid misinterpretation.  

14. Intellectual property rights  

14.1 The company shall at all times retain all copyright and other intellectual property rights in all 
materials it creates, including quotations, whether in printed or digital form.  

14.2 The intellectual property rights to any primary or secondary data collections, unless explicitly 
designated as separate deliverables in the agreement, remain with the company at all times.  
Subject to Sections 14.4 and 14.5, the client is granted a simple, irrevocable, and non-transferable right 
to use the final work results from ad-hoc and ongoing services, once the agreed remuneration has been 
paid in full. This right of use is limited to the contractually agreed purpose.  

14.3 Notwithstanding the foregoing, the company reserves the right to use any deliverables and related 
results for internal purposes even after the end of the contractual relationship. This includes, for example, 
the creation and expansion of databases.  

14.4 Likewise, the company shall at all times retain intellectual property rights and usage rights to all 
processes, principles, formats, proprietary materials, software, programs, algorithms, methods, and other 
materials used or developed in the course of providing the services. This includes any additional software 
modules developed by the company.  

14.5 If the company provides software in connection with the services, the client hereby acknowledges 
that its use may be subject to separate licensing terms. The client will be solely responsible for obtaining 
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the necessary licenses. The company is generally under no obligation to obtain third-party licenses on 
behalf of the client.  

14.6 Any data and/or materials provided by the Customer shall remain the sole property of the Customer. 
The company will be granted a non-exclusive, non-transferable, perpetual, and worldwide license to use 
such data to the extent necessary to fulfill the purpose of the agreement.  

14.7 The company will retain all rights to the work results until the agreed remuneration has been paid in 
full. The company is entitled to withhold the delivery of any work results not yet provided until full 
payment has been received, A recall of work results already handed over and already paid for by the client 
is excluded, unless the client is in default with a significant part of the remuneration and a reasonable 
grace period has expired to no effect.  

15. Liability  

15.1 The parties shall be liable to each other only in the following cases:  
a. breach of warranty commitments  
b. claims under the Product Liability Act  
c. fraudulent, intentional, or grossly negligent conduct  
d. injury to life, body or health  
e. breach of material contractual obligations, i.e. obligations which are essential for the proper 

performance of the contract and the fulfillment of which the other party routinely relies upon or may 
routinely rely upon.  

15.2 In the event of an ordinary negligence breach of an essential contractual obligation, liability is 
limited to the typical, foreseeable damage.  

15.3 Any recommendations or advice beyond data explanation shall only be part of the contract if 
expressly agreed in writing. The Company shall not be liable for such recommendations unless expressly 
contracted and subject to the liability limits above.  

Except in cases of intent or gross negligence, the company does not accept any liability for any loss or 
damage arising from such recommendations which are not part of the agreement. If any such 
recommendation, conclusion, or advice does form part of the agreement, the liability provisions set out 
above will apply.  

15.4 Any liability beyond the aforementioned provisions is excluded, especially with respect to negligent 
breaches of non-material contractual obligations.  

15.5 The company is not liable for delays in the provision of services or failure to fulfill contractual 
obligations if caused by unforeseeable and serious events beyond the company's control ("force majeure"). 
Events that qualify as force majeure include unforeseeable and serious natural disasters, fire, floods, 
epidemics, pandemics, strikes, lawful lockouts, war, terrorist attacks, official orders, or other 
unforeseeable and serious events. 
If such events last longer than three months, either party will be entitled to withdraw from the agreement 
with regard to the parts of the agreement that have not yet been implemented. Claims for damages are 
excluded in these cases. This exclusion of liability does not apply in cases of intent or gross negligence.  

15.6 The limitations and exclusions of liability also apply mutatis mutandis to the employees, vicarious 
agents, and legal representatives of the parties. They also apply to affiliated companies and their 
employees, to the extent that rights and obligations under this agreement have been assigned to such 
affiliated companies in accordance with Section 16. 
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16. Assignment and subcontracting  

16.1 The company is entitled to assign rights and obligations under this agreement to other affiliated 
companies within the meaning of §§ 15 ff. AktG. Prior consent from the client is required for the 
assignment of material contractual obligations. The Client's consent to the assignment may only be 
refused for good cause. Section 354a HGB applies to monetary claims. Furthermore, neither party is 
permitted to transfer or assign its rights and obligations under this agreement to third parties without the 
written consent of the other party.  

16.2 Provided that the company remains primarily responsible to the client, affiliated companies and 
external service providers (such as agencies or freelancers) may be engaged to provide parts of the agreed 
services. The company shall disclose the external service providers used upon request.  

17. Data protection  

17.1 Both parties undertake to comply with the applicable data protection regulations and the 
professional codes of conduct for market and social research when implementing this agreement.  

17.2 The parties acknowledge and agree that, with respect to the processing of personal data provided by 
the client to the company, the client acts as the controller and the company as the processor within the 
meaning of data protection laws and regulations. Details concerning the duration, nature, and purpose of 
the data processing, the categories of data subjects, and the type of data processed will be specified in a 
separate data processing agreement in accordance with Article 28 GDPR.  

17.3 The client hereby warrants that they have all the necessary rights and consents to lawfully transfer 
personal data to the company. As the controller, the client is solely responsible for the lawfulness of the 
data collection and processing, and for complying with all applicable data protection requirements. Where 
the company processes personal data on behalf of the client under this agreement, the client hereby 
warrants that they will have obtained all the necessary consents from the data subjects, or that another 
valid legal basis for the processing exists and agrees to indemnify the company against any related third-
party claims.  

18. Freedom of Information Act  

18.1 The client must notify the company in writing without delay if it is or becomes a public body within 
the meaning of the Freedom of Information Act.  

18.2 If the client receives a request under the Freedom of Information Act that concerns the company, 
the provision of services, or this agreement, the client must inform the company immediately in writing 
and provide a copy of the request. To the extent permissible by law, the company will make reasonable 
efforts to support the client in responding to such requests under the Freedom of Information Act. 

18.3 The client undertakes to return or destroy all confidential information received from the company 
under this agreement in accordance with the company’s instructions upon termination of the agreement. 
The client acknowledges that the information provided by the company is protected by copyright, must be 
treated as confidential, and that disclosure could impair the company’s business interests.  

19. Written form requirement  

Unless stated otherwise, all declarations related to this agreement must be made in writing in accordance 
with Section 126 et seq. BGB. [19] The written form requirement is also considered to be satisfied if 
declarations are made in text form and sent by post, email, or fax.  

20. Change of control  

20.1 A change of control occurs when an acquirer directly or indirectly  
– acquires at least 50% of the voting rights in the company, or  
– otherwise gains effective control over the company's management.  
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20.2 In the event of a change of control, the other party will be entitled to terminate the agreement in 
writing with immediate effect within one month of becoming aware of the change. This right of 
termination only applies if the other party can demonstrate a legitimate interest in ending the agreement 
(e.g. the loss of the trust-based business relationship).  

20.3 Claims for damages due to termination are excluded, unless they are based on intent or gross 
negligence on the part of the company.  

21. Anti-corruption  

21.1 Both the client and the company undertake to comply with all applicable anti-corruption laws, to 
provide the services in accordance with these laws and to avoid any action or omission that may result in 
a violation of such laws.  

21.2 Both the client and the company shall implement appropriate internal controls to prevent corruption 
and ensure that their employees are informed about the applicable anti-corruption laws. The parties shall 
cooperate as appropriate to ensure that no acts of corruption occur in connection with this agreement.  

21.3 The parties shall promptly notify each other if they become aware of any suspected or actual acts of 
corruption in connection with this agreement.  

22. Miscellaneous  

22.1 This agreement constitutes the entire agreement between the parties and supersedes all previous 
agreements and understandings. Any deviating terms and conditions of the client shall not apply. In the 
event of any conflict between the German and an English version of this Agreement, the German version 
shall prevail.  

22.2 Provisions of this agreement which by their nature must remain valid after termination of the 
agreement shall remain effective even after termination of the agreement.  

22.3 If any provision of this agreement is or becomes invalid, the validity of the remaining provisions of 
this agreement will not be affected or impaired thereby.  

22.4 To be effective, any amendments and/or additions to this agreement must be made in writing. 
Individual oral agreements are exempt from this requirement and take precedence. 

23. Applicable law and place of jurisdiction  

This agreement is governed by the laws of the Federal Republic of Germany. The sole place of jurisdiction 
for any disputes arising from or relating to this agreement is the location of the registered office of the 
company. The company is entitled to bring an action before a court at the location of the registered office 
of the client. 

 

As of July 1, 2025 


