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Parties to the agreement

The agreement is concluded between T-Systems International
GmbH, a company of Deutsche Telekom AG (hereinafter referred
to as Telekom), Hahnstrale 43d, 60528 Frankfurt am Main, Ger-
many (registered with Frankfurt am Main District Court HRB 55933)
and the customer.

Subject matter of the agreement

The subject matter of the agreement is specified in these General
Terms and Conditions and the relevant Service Specifications and
Price Lists. They set forth the Work and Services of Telekom.
Diverging provisions shall be made in writing. The furnishing of a
guarantee forspecific characteristics (nature)shall also require writ-
ten confirmation by Telekom in order to be valid.

The customer’s general terms and conditions shall not become part
of the agreement, even if they are attached to requests for pro-
posals, orders, acceptance declarations, etc. and no objection is
made.

Agreements and proposals

Unless otherwise stipulated by a separate arrangement, the agree-
ment shall be deemed established upon receipt of the order confir-
mation, or at the latest upon provision of the service by Telekom.
Dates or deadlines for the delivery of goods and the performance of
services stipulated in agreements shall be binding only if they were
designated as such in writing by Telekom

All offers by Telekom are subject to change, unless explicitly stated
otherwise in the offer.

Shipping and transfer of risk

For any shipment in conjunction with the provision of services, the
risk shall be transferred to the customer as soon as Telekom has
delivered the itemsto the person responsible for shipping.

The customer shall inspect the external condition of the delivery
and the service immediately upon receipt and report any transport
damage to the person responsible for shipping, secure the evi-
dence, and immediately inform Telekom and the sender by tele-
phone and in writing.

Work and services provided by Telekom
Work

1.1 By agreement and subject totechnical and operational feasibility,

Telekom shall in perform software development and other work.
The basis of the services is state-of-the-art technology.

5.1.2 If the agreed work involves software development, the scope of ser-
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vices shall include a copy of the software in the object code and
operating instructions (user documentation or online help).
Services

5.2.1 Telekom shall provide consulting and support services forthe cus-

tomer. The basis of the services is state-of-the-art technology.

5.2.2 Telekom services shall be performed exclusively to support the cus-

53

tomer in a project that the customer is solely responsible forimple-
menting. In connection with the performance of its services, Tele-
kom shall assume no responsibility for any specific result.

Telekom shall be entitled to provide the services by subcontracting
work to third parties (subcontractors). Telekom shall be liable for
any services provided by subcontractors to the same extent that it
is liable for its own actions.

Acceptance of work

Regarding work, Telekom may provide partial deliveries or partial
services for acceptance (partial acceptance). This includes self-
contained phases for the delivery of specified phases or perfor-
mance of specified services, self-contained and thereby operational
portions, self-contained documents or parts of documents.
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The customer shall accept each service provided by Telekom (par-
tial acceptance), and declare his acceptance thereof, without un-
due delay. Telekom is entitled to participate in each acceptance
test.

Software shall be accepted by carrying out a function test. This shall
be declared to have been successful if the testing agreed for this
purpose does not show any significant defects.

If no substantial defects are reported within thirty (30) calendar
days, or within any other agreed acceptance period, after submis-
sion for acceptance, or if the customer incorporates the service re-
sults into his productive operations, the work results shall be
deemed to have been accepted.

The customer’s duties and obligations

The customer shall ensure that all items and services they are re-

quired to contribute are provided to the full extent necessary in

good time, in the required scope, and free of charge for Telekom.

The customer shall give Telekom’ s employees all support they re-

quire fortheir work at the customer's location. As part of this sup-

port, the customer shall

- ensure that a qualified employee is available for support at the
place of performance;

- ensure that the employees assigned by Telekom are granted
free access to the relevant computer and software at the agreed
time;

- ensure that, for the benefit of the Telekom employees, all mate-
rials supplied by it meet health and safety regulations,

- provide Telekom employees with the information they need for
their work in due time,

- provide Telekom employees with sufficient and appropriate
work space, and resources where they are required towork at
the customer’ s premises to fulfill the agreement.

Data media provided by the customer must be flawless both techni-

cally and in terms of content. If this is not the case, the customer

shall compensate Telekom for any and all damage incurred from
the use of such data media and shall indemnify Telekom and hold
it harmless from any claims by third parties.

If the customer does not contribute to the servicesto the extent nec-

essary or not in good time or in the agreed manner, the customer

shall bear any consequences resulting therefrom (such as delays,
added cost).

Telekom and its agents shall be indemnified against all claims by

third parties that are based on the illegal use of copyright-protected

services by the customer or with his consent, in conjunction with the
use of the service. The customer shall notify Telekom in writing with-
out undue delay if third parties claimthat he has violated theirrights.

The customer shall not recognize any violation of rights claimed by

third parties and either have any and all disputes handled by Tele-

kom or exclusively handle such disputes in agreement with Tele-
kom.

The customer must report defects in writing with a reproducible de-

scription of symptoms, and as far as possible should include written

records, hard copies, or other documents illustrating the defects.

Right of use

In the case of all services provided by Telekom which are copyright
protected, the customer shall obtain a non-exclusive, unlimited, and
not-to-be-sublicensed right of use only for his own internal.

If the customer is granted an exclusive right of use under the agree-
ment, and the agreement is terminatedby the customer prior tofinal
completion of the work due to reasons for which Telekom is not re-
sponsible, the customer shall receive only non-exclusive rights to
the work results provided.

Copyright notices, serial numbers and any other features that serve
to identify the program may under no circumstances be removed or
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modified. The same applies to features like calling line identifica-
tion restriction.

Reservation of ownership

Telekom shall retain ownership and rights to be granted until the
amount owed has been paid in full. Until this time, rights shall al-
ways be preliminary rights and may be withdrawn by Telekom at its
discretion.

Compensation and due date

Remuneration and ancillary costs are, in principle, net charges plus

any applicable statutory taxes and duties.

Starting on the day on which the service has been provided ready

for operation, monthly charges shall be payable for the rest of the

month on a pro rata basis. These charges shall thereafter by paya-

ble monthly in advance. If the charge isto be calculated for parts of

a calendar month, it shall be calculated on a pro rata basis for each

day. The full monthly price shall be charged if the customer termi-

nates the agreement within less than one month after the effective

date of the agreement; this shall not apply to any termination for

good cause.

If the compensation is calculated according to costs, the Telekom

prices generally in effect at the time the agreement is concluded

shall be taken as basis unless otherwise agreed. In this case, Tele-

kom shall document the type and duration of the activity and attach

this to the bill as annex.

If compensation is agreed at a fixed price, Telekom shall have the

right to receive installment payments for self-contained parts of the

work. The installment payments for the services provided shall be

due after completion of the following project phases:

- Commencement of the agreement

- First partial delivery

- Provision foracceptance

- Acceptance

In addition to the compensation, Telekom shall charge incurred

travel costs retroactively on a monthly basis. Travel time shall be

billed according to the agreed hourly rate If the working hours or

travel time are outside normal working hours, the following sur-

charges on the compensation are charged for each hour of work:

a) 50 percent on weekdays (Monday through Friday) midnight to
6.00 a.m. and from 8.00 p.m. to midnight)

b) 100 percent on Saturdays, Sundays, and holidays.

The amount due shall be paid to the account indicated on the bill.

It shall be credited tothe account within thirty days after receipt of

the bill. In the event that the customer furnishes a SEPA direct debit

mandate, Telekom shall not debit the agreed account with the

billed amount until the seventh day following receipt of the invoice

and the SEPA Pre-notification.

For any direct debit not honored or returned, the customer shall re-

imburse Telekom for the costs incurred to the extent that the cus-

tomer was responsible forthe event giving rise to the costs.

The customer may only offset undisputed or legally enforceable

claims. The customer shall be entitled to assert a right of retention

only for counterclaims arising from this agreement.

Objections

Any objections to the prices charged by Telekom must be lodged
in writing with Telekom immediately after receipt of the bill. Tele-
kom must receive objections within eight weeks of receipt of the
bill. If the Customer fails to raise the objections in time, the bill shall
be deemed accepted; Telekom shall make specific reference in the
bills tothe consequences of failing toraise an objection in time. This
stipulation shall be without prejudice to any legal claims the cus-
tomer may have in the event of objections filed after the deadline.

Changes to General Terms and Conditions, Service Specifica-
tions and prices

Telekom shall have the right to change the General Terms and Con-
ditions, the Service Specifications or the prices within a suitable no-
tice period, provided that the change is reasonable for the cus-
tomer, taking Telekom’ s interests into account. The customer shall
be notified of the change in writing.

If changes are madeto the customer’s detriment,the customershall
have a special right of termination from the time the change comes
into effect. Inits change notice, Telekom shall bring the customer’
s attention to this special termination right as well as to the fact that
the change will go into effect unless the customer exercises his
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special termination right within the specified period.

Default

If the customer is in arrears in the payment of the charges, or a sig-
nificant part thereof, for two consecutive months, Telekom shall be
entitled to terminate the agreement without notice.

Telekom reserves the right to assert any other claims arising from a
default in payment.

Material defects and defects of title regarding work

If the work performed (ltem 5.1) is defective so as to considerably
impair contractual use thereof, the customer shall have the right to
demand that Telekom either make subsequent improvements or
provide the service again (subsequent performance). If the cus-
tomer has set a reasonable grace period for Telekom after an initial
demand for action, and if Telekom has refused to effect subsequent
performance or if subsequent performance is unsuccessful, the
customer shall - with regard to the elimination of defects - reserve
the right to demand either rescission of the agreement or a reduc-
tion of the compensation. If the service deviates only slightly, with-
out limiting the serviceability, the customer may only demand a re-
duction in the compensation.

If Telekom has provided services to identify a defect after a fault was
reported, and if no material defect is found, and if the customer
could have recognized this, the customer shall carry the costs in-
curred as a result. Telekom’ s rates that are in effect when the ser-
vice is performed shall be used as the basis for calculating the
costs.

The liability for material defects shall not apply to services provided
by Telekom that have been modified or otherwise interfered with by
the customer, unless the customer proves that the intervention did
not cause the defect. The liability for material defects shall also not
apply if the customer fails to report the defect to Telekom in writing
without undue delay after having detected it, or if the customer does
not use the service under the contractually agreed conditions as
stipulated in the documentation.

A defect of title of the contractual service shall exist if the rights re-
quired for use as laid down inthe contract have not been effectively
granted. In the event of defects of title, Telekom shall assume war-
ranty by, at Telekom’s discretion, enabling the customerto use the
contractual service in a legally permissible manner or by taking the
contractual service back at a price minus a reasonable compensa-
tion for usage. The latter shall be permissible only if Telekom can-
not be reasonably expected to provide a different remedy.

Claims of the customer arising from necessary expenses incurred
forthe purpose of subsequent performance -in particular, the cost
of transportation, labor and materials - shall be precluded hereby to
the extent that the expenses are increased by the fact that the ser-
vice was provided at a place of performance other than the one stip-
ulated inthe Agreement.

The customer’ srights under Telekom’ s warranty shall be in effect
for one year after acceptance of the respective service.

This restriction shall not apply to compensation claims that are
based onthe violation by Telekom of claimsto subsequent perfor-
mance in the event of defects. Compensation claims based on re-
fusal to provide subsequent performance may only be asserted
within the statutory period of limitation if the claim to subsequent
performance is asserted by the customer within the reduced period
for material defect claims.

The provisions set forth in ltem 15 shall apply to any claims for dam-
ages.

Liability

Telekom shall be fully liable in cases of intent, gross negligence or
the lack of a guaranteed feature.

In the event of slight negligence, Telekom shall be fully liable inthe
case of injury to life, limb or health. In all other respects, in case of
slight negligence, Telekom shall only be liable insofar as a duty is
neglected which is prerequisite to proper implementation of the
agreement, by the breach of which attainment of the goals of the
agreement is compromised and which the customer may routinely
expect to be honored (hereinafter referred to as “cardinal obliga-
tion”). In the event of breach of a cardinal obligation, liability shall
be limited to the typical damage expected under the agreement.
This shall also apply to lost profit and unachieved savings. Liability for
any less direct consequential damage due to defects shall be pre-
cluded.

This translation is not the authentic text. The German version shall be part of the agreement.
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Telekom shall be liable forthe loss of data in the case of slight neg-
ligence under the conditions and within the scope of ltem 15.2 only
if the customer has performed a daily backup of his data.

Telekom shall not be liable for any other damage, in particular for
data loss or hardware faults caused by incompatibility between the
components already present in the customer’s PC system and the
new or modified hardware and software, or for system malfunctions
that may result from existing configuration errors or older, interfer-
ing drivers that were not completely removed. Liability in accord-
ance with the German Product Liability Act [Produkthaftung-
sgesetz] shall be unaffected.

Term and termination of service contracts

If the contract provides for no specific term, each party may termi-
nate the contract by giving three months' notice, effective from the
end of a calendar quarter. Notice must be given in writing.

Export

The customer shall observe, on his/her own responsibility, the im-
port and export regulations to be applied to the products or services
provided, in particular the regulations of the United States of Amer-
ica. The customer shall pay any customs duties, fees and other
charges that are incurred for the cross-border delivery of products
and services. The customer shall carry out all legal and administra-
tive procedures in connection with the cross-border delivery of
products and services.

Confidentiality

The parties to the agreement shall be obligated toward each other
foran unlimited period of time to treat as confidential any business
and trade secrets as well as any details specified as being confiden-
tial that become known to them in connection with the performance
of the agreement. Information may be disclosed to third parties not
involved in carrying out the order only with the prior written consent
of the other party. Affiliated companies of the parties tothe agree-
ment as defined by Section 15 et seq. of the German Stock Corpo-
ration Act (AktG) are not third parties. The parties to the agreement
shall also require their employees and any third parties to accept
these obligations. Telekom shall be entitled to disclose confidential
information to subcontractors, provided they have been obligated
to maintain the necessary confidentiality.

Force majeure

Telekom shall not assume liability for occurrences of force majeure
that materially aggravate, temporarily hamper, or render impossible
the due implementation of the agreement by Telekom. Force
majeure shall be deemed to include all circumstances that are in-
dependent of the intention and influence of the parties, such as nat-
ural disasters, governmental measures, decisions by authorities,
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blockades, war and other military conflicts, mobilization, internal
unrest, terrorist attacks, strikes, lockouts, and other work-related un-
rest, confiscation, embargoes, epidemics, pandemics or other cir-
cumstances that are unpredictable, serious, and not attributable to
the parties and that occur following the conclusion of this agree-
ment.

If one of the parties is prevented from fulfilling its contractual obli-
gations due to force majeure, this shall not be considered to be a
violation of the agreement and the periods set out in the agreement
or on the basis of the agreement shall be extended accordingly, de-
pending on the duration of the impediment. The same shall apply if
Telekom depends on the upstream service of a third party, and this
service is delayed as a result of force majeure.

Each party to the agreement shall take all necessary and reasona-
ble action in its power to limit the extent of the damage and conse-
quences of such force majeure. The party affected by force majeure
shall in each case immediately notify the other party of the begin-
ning and end of the impediment in writing.

If an event of force majeure continues for more than 30 days, each
party may terminate this agreement without any liability or cost if the
respective party cannot reasonably be expected to continue to ad-
here to the agreement. Costs already incurred or services already
provided, however, must be paid for by the contracting party.

Miscellaneous

If any conditions of the agreement become invalid or if a lacuna be-
comes evident, this will not affect the validity of the remaining con-
ditions. In place of the invalid provisions, orto remedy the lacuna, a
commensurate provision shall be introduced that comes as close
as possible to what the parties may be presumed to have intended
according to the spirit and purpose of the agreement.

Telekom shall be entitled to provide the services by subcontracting
work to third parties (subcontractors). Telekom shall be liable for
any services provided by subcontractors to the same extent that it
is liable for its own actions.

Frankfurt am Main shall be the place of jurisdiction for all financial
disputes arising from or in connection with this agreement. Any ex-
clusive place of jurisdiction shall have priority.

The customer shall have the right to transfer the rights and obliga-
tions under this agreement to a third party only with the prior written
consent of Telekom.

The We shall send messages to you relating to the agreement at our
discretion in compliance with the legal provisions to the postal ad-
dress or email address that you have provided.

The contractual relations shall be subject to German law to the ex-
clusion of the UN Convention on Contracts for the International Sale
of Goods.

This translation is not the authentic text. The German version shall be part of the agreement.



