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Scope

These Purchasing Terms and Conditions (hereinafter referred to
as “EB Consulting”) shall apply to the purchase of consulting
services. The present Purchasing Terms and Conditions shall
apply exclusively. Any conflicting or deviating conditions of the
Supplier shall not apply, even in the event of unconditional ac-
ceptance of the service despite knowledge of such conditions.

Supplier shall offer Ordering Party services in accordance
with the specifications of these Purchasing Terms and Con-
ditions for Consulting Services with reference to the same.
Agreements on the Supplier's services (hereinafter referred
to as "Orders") shall be made by means of a purchase order
with reference to a corresponding offer by Supplier.

The type and content of the contractual services are defined
and described in detail in the respective Order. Both services
(Sections 611 et seq. BGB) and work performances (Sections
631 et seq. BGB) can be ordered under these EBs.

Only orders, calls, contracts, etc. (hereinafter referred to as the
"Order") and other declarations of intent that are made in writ-
ing by a Procurement unit of Deutsche Telekom AG (hereinafter
referred to as "DTAG") or a company in which DTAG is able to,
directly or indirectly, exert more than 20% of the voting rights
(hereinafter referred to as "Group Company"; any Group Com-
pany or DTAG in here referred to as the "Ordering Party" respec-
tively) shall be legally valid. The written form requirement in the
sense stated above shall also be satisfied by communication
methods provided electronically, by fax, e-mail, or electronic
communication methods specially provided by the Ordering
Party for carrying out purchasing transactions, including full in-
tegration, web-based applications, or statements transmitted
via the Order Management Tool. An electronic declaration of in-
tent shall be received on the day on which it is available for re-
trieval by the recipient under his electronic address during nor-
mal business hours; otherwise, it shall be received on the next
business day. In the event that a special electronic communica-
tions method provided by the Ordering Party to carry out pur-
chasing transactions is used, the relevant terms and conditions
of use of the Deutsche Telekom Group shall apply to electronic
communications methods provided by it (NB e-commerce -see
under: www.telekom.com/en/company/global-procurement).

Components of the agreement

The following components shall be part of the agreement in

descending order of priority:

a. The Order

b. Other components included in the Order

c. These EB Consulting

d. The “DTAG Supplier Code of Conduct” in its most current
version (hereinafter referred to as “Code of Conduct” or
“SCoC”  see under  www.telekom.com/en/com-
pany/global-procurement).

Supplier's Terms and Conditions shall not apply even if they
are referred to in the proposal or other documents of Sup-
plier and Ordering Party does not explicitly object to them.
There are and shall be no oral supplements to this Agree-
ment or any Order.

For the avoidance of doubt, the Order and any other com-
ponents of the Agreement shall only define the details of
the contractual performance of the Supplier and set out the
respective commercial terms. If the parties want to deviate
from the legal provisions set out in this Agreement the par-
ties shall expressly refer to the Section which they want to
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change or replace in the respective document. An explicit
reference is not required if the change is due to mandatory
local law.

If the aforementioned formalities are not met, any deviating
provisions shall be deemed invalid and the provisions of this
Agreement shall remain unchanged, unless otherwise expressly
agreed upon in writing between the parties to the Documents
within five (5) Business Days of the detection of such incon-
sistency.

General Rights and obligations of the parties

The Supplier guarantees that at the delivery date respec-
tively during their provision the Contractual Deliverables
comply with all applicable laws, regulations, decrees, direc-
tives, ordinances (“the Laws”) and are in accordance with
best approved standards in the industry applicable to the
Contractual Deliverables and guarantees further to provide
the Ordering Party with all necessary information and doc-
uments to enable the Ordering Party to fulfil the obligation
that are connected to its respective role under the Laws.
Any claims based on a non-compliance with such guaran-
ties shall become time-barred two years after the Ordering
Party got positive knowledge of such non-compliance how-
ever the statutory provisions for suspension shall apply. In
case of necessary changes to the Contractual Deliverables
to reflect developments and changes in the Laws, the Sup-
plier shall advise the Ordering Party and prepare a change
offer. Changes, if accepted by the Ordering Party by issuing
a corresponding confirmation, shall be carried out at the
Supplier’s costs.

The Supplier shall comply and shall oblige its sub-suppliers,
sub-contractors and any person under its control to comply
with the SCoC. In case of any non-compliance with the prin-
ciples and obligations as set out in the SCoC, the Ordering
Party (or DTAG on behalf of the Ordering Party) is entitled
to request a remedy of such non-compliance without undue
delay, including but not limited to an alignment on action
plans to remedy the non-compliance and is furthermore en-
titled to suspend the contractual relationship and any deliv-
eries/provisions thereunder until the non-compliance is
remedied. Further contractual and statutory rights of DTAG
and the Ordering Party shall remain unaffected.

The Supplier undertakes to immediately notify the Ordering
Party in writing as soon as it becomes aware of any prob-
lems relating to compliance with the ScoC within its area of
responsibility, and in particular, to avoid anything that may
damage the Deutsche Telekom Group’s brand image or en-
danger the reliable provision.

The Supplier shall be obligated to comply with the security
provisions of the Deutsche Telekom Group that apply to it
and its vicarious agents, (see under: www.tele-
kom.com/en/company/global-procurement).) and to obli-
gate the persons and/or sub-suppliers deployed to provide
the service to comply with the security provisions accord-
ingly.

If work is to be performed at the Ordering Party’s security-
relevant sites, the Supplier shall ensure that only staff who
have passed the security check are employed in accordance
with the Security Clearance Check Act (Sicherheitsiiber-
priifungsgesetz) in Germany or a comparable security
clearance check elsewhere.
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The Supplier shall ensure that both it and its subcontractors
comply with the statutory provisions of the German Mini-
mum Wage Act (Mindestlohngesetz). In this context, it shall
be obligated, for example, to provide proof that the mini-
mum wage is being paid by it and its subcontractors if re-
quested to do so by the Ordering Party in writing. The Sup-
plier shall indemnify the Ordering Party against any and all
claims in connection with minimum wage payments; this
shall also apply to any fines incurred. It shall also immedi-
ately inform the Ordering Party if there are reasons to sus-
pect that it or one of its subcontractors are violating statu-
tory minimum wage requirements.

The Supplier shall adhere to the Ordering Party’s require-
ments for quality management, environmental protection,
and information security. To the extent that this is re-
quested in the specification, the Supplier (i) shall provide
evidence of quality management in accordance with DIN EN
ISO 9001, TL 9000, or an equivalent quality management
system and provide data on the metrics described in the TL
9000 Quality Management System Measurements Hand-
book or agreed otherwise, (ii) shall provide evidence of an
environmental management system in accordance with
DIN EN ISO 14001 or the EC Eco Audit Regulation, and (iii)
shall provide evidence of an information security manage-
ment system in accordance with ISO/IEC 27001 or equiva-
lent.

Supplier shall maintain accurate records of all matters that
relate to Supplier’s obligations hereunder in accordance
with generally accepted accounting principles and prac-
tices, uniformly and consistently applied in a format that
shall permit uncomplicated audit. Supplier shall retain such
records for a period of ten (10) years from the date of final
payment under the Order to which such records relate. To
the extent that such records may be relevant in determining
whether the Supplier is complying with its obligations under
the applicable Order, DTAG, the Ordering Party and their
authorized representatives shall have reasonable access to
such records for inspection and audit during normal busi-
ness hours and the Supplier shall provide all reasonable as-
sistance.

The Ordering Party may reasonably request the Supplier to
provide a report according to the requirements of the "In-
ternational Standard on Assurance Engagements" (ISAE)
No. 3402, Type 2 as developed by the "International Audit-
ing and Assurance Standards Board" (IAASB) or another
equivalent auditing standard. The Supplier shall provide
such report at its own costs upon receipt of such written
request.

Ordering Party and Supplier shall appoint contacts with de-
cision-making authority to ensure the professional and
timely performance of Orders.

Supplier shall be obligated to immediately notify Ordering
Party's Procurement units, without being asked to do so, if
Supplier or any staff it deploys for the provision of the con-
tractual services (employees or any subcontractors) are
simultaneously employed in other parallel projects within
the Deutsche Telekom Group during the period of assign-
ment, or if such deployment is being planned. Should Sup-
plier not meet this obligation to provide information, the Or-
dering Party expressly reserves the right to arrange for an
audit of all payments made by units at the Deutsche Tele-
kom Group for such parallel-running projects and to reclaim
payments made in this respect.

Performance

Supplier shall only assign suitably qualified staff to perform the
contractual obligations. Where requested in the relevant re-
quest for quotations, Supplier shall submit to Ordering Party a
description of the training and work profiles of the employees
deployed or to be deployed, showing their qualification for the
consulting service to be provided.
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Supplier shall ensure that its consulting services are provided
with customary professional diligence, that they are provided
on the basis of the state of the art in science and technology,
and that they comply with all relevant statutory provisions and
any agreed guidelines.

Slight defects shall be rectified without delay, provided no new
service is required.

The Ordering Party is explicitly entitled to claim re-performance
of the Supplier’s obligations within a reasonable grace period
determined by the Ordering Party and reduce the remuneration
payable for the provision of such consulting service accordingly
if such re-performance is delayed or fails after the given grace
period.

Any other rights of the Ordering Party as accrued by law or con-
tract shall remain unaffected.

Unless longer periods are provided by law, Ordering Party's
claims due to defects of title shall be subject to a limitation pe-
riod of two years from the time a third party asserts a claim for
infringement of industrial property rights or any other rights, or
Ordering Party becomes aware of the defect of title through
other means.

The unconditional payment of the invoiced amount by the Or-
dering Party shall not constitute recognition of the Contractor's
service as being in accordance with the requirements. Acknowl-
edgment of the services or any partial services shall only be
given by the Ordering Party when the Supplier has provided its
services according to the Order or any other specification
agreed between the Parties.

Independent service provision/residence permit/work permit

The Supplier shall provide the contractual services inde-
pendently and on its own responsibility.

In principle, the Supplier shall be free to choose the place of per-
formance for providing the contractual services. However, if the
project requires the services to be partially performed on the
premises of the Ordering Party, the Supplier shall also be pre-
pared to provide the services on the respective premises to the
extent required; the parties shall agree on the respective place
of performance, taking the project’s requirements into account.

The Supplier shall be solely responsible for issuing instructions
to its employees and any subcontractors it deploys. The Sup-
plier shall be free to organize the service provision and the allo-
cation of time for its activities. However, to the extent required
by the project, the Supplier shall coordinate with others in-
volved in the project for the purpose of meeting agreed dead-
lines.

If employees, vicarious agents, and subcontractors are de-
ployed, the Supplier shall ensure that all of the necessary offi-
cial approvals (e.g., work permit/residence permit) have been
obtained. The Supplier shall indemnify the Ordering Party from
any legal consequences resulting from failure to comply with
this requirement.

Supplier undertakes to align any software tools to be used by
him for the provision of services in advance with Ordering Party.

If Supplier realizes that it cannot meet the agreed completion
dates, it shall immediately notify the Ordering Party in writing
of the reasons for and duration of the anticipated delay. There
shall be no entitlement to any extension of the completion
deadlines. The statutory and contractual consequences of a de-
lay shall remain unaffected.

The Supplier shall be fully responsible for the deployment and
performance of its staff in connection with the provision of ser-
vices. When working at the Ordering Party’s facilities, the Sup-
plier shall be obligated to ensure that its staff handle the Order-
ing Party’s property with care.
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The Supplier shall be obligated to notify the Ordering Party at
any time of the status of the work.

The staff entrusted with the provision of the consulting services
concerned must have the qualifications stipulated in connec-
tion with the relevant Order. A new employee of Supplier shall
have, as a rule, at least the same qualifications as the previous
(substituted) employee. Higher costs associated with any
change of assignment of employees (e.g., induction / project -
specific transfer of know-how) shall be borne by Supplier.

The deployment of Supplier’s staff in projects with competitors
of the Deutsche Telekom group shall require written approval
by Ordering Party, should these employees be simultaneously
involved in projects for Ordering Party or have been deployed in
such projects within the past 6 months.

If Contractor's services are provided for end Ordering Party pro-
jects of DTAG or a Group Company, Supplier undertakes not to
work for the relevant end Ordering Partys in a comparable way
during the duration of the relevant Order and for one year after
the relevant Order has ended, unless Ordering Party provides
written consent for such work to be carried out. Such consent
shall not be unreasonably withheld. The above obligation of
Supplier shall only apply if and to the extent that the relevant
end Ordering Partys are already specified in the Order for the
relevant service.

Pricing

Payment shall be made on a time and material basis with a max-
imum price (total net) or on a fixed price basis. The respective
type and rate of remuneration will be determined in the Order.

The agreed upon remuneration shall cover all expenses incurred
in connection with the provision of the services, in particular the
services of any subcontractors, all incidental expenses, travel
expenses, and travel and waiting times, unless specified other-
wise in the relevant Order.

Supplier shall ensure that the prices offered to DTAG, and the
Affiliates regarding the Services do not exceed the prices that
are granted to comparable third parties within Europe (or the
respective region as the case may be). If the Ordering Party has
justified doubts concerning Supplier’s compliance with this ob-
ligation, the Ordering Party shall be entitled to have an inde-
pendent third party - bound by professional secrecy - review the
compliance therewith. Supplier shall support the third party
during the review and grant access to all necessary information
and records. Should the review determine that Supplier does
not comply with their obligation hereunder, Supplier shall as-
sume the costs of such review and shall reimburse the Ordering
Party with the amount paid in excess up to the time of the price
adjustment without delay and adjust the prices accordingly
with immediate effect.

Additional Services that become necessary during the term of
an agreement and have cost implications shall be agreed upon
by the parties in writing before they are provided, even if they
are essential for the performance of the Agreement.

Invoicing and terms of payment

Invoicing shall be carried out after the service has been
provided in full unless the parties have agreed otherwise
in writing.

If remuneration on a time and materials basis has been
agreed upon, invoicing shall generally be carried out
monthly in accordance with a service logging process
specified by Ordering Party. If no electronic service log-
ging system is available, proof of performance signed in
the original shall be attached to the invoice, unless agreed
otherwise by the parties. The invoice can be rejected with-
out being processed if this proof of performance is not en-
closed. The same shall apply in the case of price variances,
incorrect information regarding order items, or absence of
the order number (SAP number). In the case of invoicing
on a time and materials basis, the invoice month must be
stated on the invoice.
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Invoices shall be sent exclusively to the invoice address
specified in the Order.

The invoice shall not be paid before the service has been
provided. Unless otherwise agreed in the Order, the pay-
ment term shall be 30 days net. The payment term shall
commence on the first day after receipt of a verifiable in-
voice which meets the requirements of this Section 7, but
not before provision of the service. A 3% discount shall be
applied if payment is made within 14 calendar days from
the commencement of the payment period.

Theinvoice shall be in accordance with § 14 of the German
Value Added Tax Act (Umsatzsteuergesetz). If the invoice
does not comply with the requirements, Ordering Party
reserves the right to return the outstanding invoice in or-
der for Supplier to complete or correct it. In such a case,
the payment term shall begin only after a completed or
corrected invoice has been received. Even if Ordering
Party does not make use of the aforementioned proviso, it
shall not be responsible for any delay in payment resulting
from such errors. The invoice shall be issued at the earliest
on the day on which the service is rendered in accordance
with the Agreement.

Amendments and supplements to the Order shall be
clearly indicated on the invoice and shall only be paid for
if agreed upon in writing before being carried out.

If a credit note procedure (“Gutschriftverfahren”) has
been agreed, the following provisions shall apply in devia-
tion from or in addition to the provisions of this Section 7:

Ordering Party shall make payments without Supplier hav-
ing to submit invoices. The payment term shall commence
upon completion of data input, but not before perfor-
mance/acceptance of the service. The service shall be in-
voiced based on a proof of performance. Supplier shall re-
ceive a credit note report from Ordering Party as proof of
the services recorded electronically each month, on the
3rd working day of the following month in each case. The
credit note report shall list the services by type and quan-
tity, as well as the net price, the value added tax and the
value added tax rate, for each proof of performance.

In all other respects, the provisions specified in this Section 7
shall apply.

Taxes

Supplier undertakes to independently and properly tax the
remuneration received from Ordering Party in compliance
with all relevant tax laws.

All taxes, customs duty, charges and other fiscal charges
due in connection with entering into and implementing
this Agreement shall be borne by Supplier, except for
value-added taxes and consumption taxes directly com-
parable therewith such as goods and sales taxes or use
and sales taxes.

All prices are net prices excluding value-added taxes and
consumption taxes directly comparable therewith. Any
value-added taxes or comparable consumption taxes
such as goods and sales taxes or use and sales taxes, shall
be borne by the Ordering Party. Should such taxes be pay-
able, Supplier shall invoice them to Ordering Party and al-
ways comply with the tax laws respectively applying to
itemizing the taxes in the invoice. Insofar as the tax debt
for the aforementioned taxes should transfer to the Order-
ing Party as recipient of the Contractual Deliverables by
virtue of a statutory provision, Supplier may not charge
any taxes in his invoice nor itemize any taxes in his invoice.

The Ordering Party shall not pay any income, corporation
or other comparable taxes of Supplier which are in con-
nection with entering into and implementing this Agree-
ment. Insofar as withholding taxes should be due under
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German or any other income or corporation tax law, the
Ordering Party has the right to withhold the minimum
amount of tax stipulated by statute from the payments
agreed upon. If it is permissible to reduce withholding tax
in such a case in whole or in part under a double taxation
agreement, Supplier shall, if applicable, submit the neces-
sary documentation or official notices to the Ordering
Party, so that the Ordering Party can refrain from deduct-
ing the withholding tax in whole or in part within the
framework of the statutory provisions. The Ordering Party
shall support Supplier to a reasonably acceptable extent
in this connection.

Notwithstanding the foregoing, in case withholding taxes
are not avoidable and in case taxes have been withheld,
the Ordering Party shall provide Supplier with the tax cer-
tificates evidencing the amount of taxes withheld in due
time after the taxes have been paid to the relevant tax au-
thorities.

Foreign trade regulations

The Supplier undertakes to obtain all approvals required in ac-
cordance with export provisions for cross-border provision of
services on its own responsibility and at its own costs, and to
comply with all relevant laws and provisions.

Where the Supplier has obtained services either wholly or par-
tially from third parties, it shall guarantee that they have been
obtained from secure sources, and exported, imported, or pro-
vided observing and complying with the export and other rele-
vant legal provisions of the country of manufacture/dispatch.

In the event of a violation of applicable foreign trade provisions
by the Supplier, the Supplier shall indemnify and hold DTAG or
the Ordering Party harmless from all fines, orders and related
costs.

Default

In the event of default, the statutory provisions shall ap-
ply, unless otherwise specified below.

The Ordering Party shall be in default on payment only if
it fails to make the payment following a reminder from the
Supplier.

If a contractual penalty is agreed, the Ordering Party may
reserve the right to apply the contractual penalty until the
final payment has been made.

Recognition of performance, acceptance

Both services (section 611 BGB) and work services (section 631
BGB) can be ordered within the scope of these EB. The statutory
provisions shall apply to the acceptance (“ Abnahme”) of work
services.

With regard to services that are not considered to be services
within the meaning of section 611 BGB (“Dienstleistungen™),
the Ordering Party shall be expressly entitled, in the event of
poor performance, to demand renewed performance by the
Supplier within a reasonable grace period set by the Ordering
Party and to reduce the remuneration to be paid for these ser-
vices accordingly if the renewed performance is delayed or has
not been performed in accordance with the contract after the
grace period set. Other statutory and contractual rights of the
Ordering Party shall remain unaffected.

Rights of ownership and use

Notwithstanding the registration of protective rights, the Or-
dering Party shall be entitled to all rights to any preliminary and
final Work Results achieved in the fulfillment of the Order, in-
cluding any development stages, if any, as well as to any results,
works and associated documents derived therefrom, whetherin
tangible or intangible form (hereinafter collectively referred to
as “Work Results”), in each case from their creation or, if this is
not possible, from the delivery.
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With regard to copyrights and ancillary copyrights (hereinafter
referred to as “copyrights”), the Supplier shall grant the Order-
ing Party all exclusive, unlimited in time and space, irrevocable
rights, which may be transferred and sub-licensed to third par-
ties, in particular to Group Companies, to use and exploit the
Work Results in all already existing or future types of use and
exploitation and media, in each case from their creation or, if
this is not possible, from the delivery.

This includes the free transfer of documentation (in particular
manuals, operating instructions, training materials, specifica-
tions, programming materials, lists of rights and other docu-
ments in connection with the contractual services).

The Supplier shall inform the Ordering Party without delay of
any pre-existing industrial property rights, if any, or industrial
property rights acquired independently of the Order which are
the sole or joint property of the Supplier (hereinafter collec-
tively referred to as “Own Industrial Property Rights”), if and to
the extent that these are necessary for the creation, use and/or
exploitation of any Work Results, including information on the
group of persons entitled to dispose of these rights (documen-
tation). The Ordering Party shall be granted a non-exclusive, un-
limited in time and space, irrevocable right, which may be trans-
ferred and sub-licensed to third parties, in particular to Group
Companies, to use and exploit such Own Industrial Property
Rights of the Supplier.

The Supplier shall grant the Ordering Party an exclusive right to
use and exploit its own copyrighted works pursuant to section
(1) sentence 2; if this is not possible to the Supplier in whole or
in part (in particular due to previous license grants), the Supplier
shall inform the Ordering Party comprehensively of this circum-
stance and offer the Ordering Party a corresponding non-exclu-
sive license.

The right of use and exploitation under this section 9 includes
the right to store the Work Results for an unlimited period of
time, to reproduce them in whole and/or in part to exploit them,
to communicate them to the public and to disseminate them
physically and/or digitally in all media. This includes in particu-
lar the right to make the Work Results publicly available in the
Internet, including in social networks, to publicly reproduce and
exhibit them at trade fairs, presentations and in business prem-
ises (point of sale), to publish them in print and offline media
(CD, DVD, etc.) as well as to use them in databases, and to use
and exploit them for follow-up contracts with third parties. Fur-
thermore, the Ordering Party has the right to edit, rearrange,
synchronize/subtitle (both in any language), or make screen-
shots and combine the Work Results in whole or in part with
other content.

The Ordering Party’s right to use and exploit the aforemen-
tioned rights shall also continue to exist in the event of termina-
tion of the relevant Order.

The Ordering Party shall be solely entitled to register industrial
property rights (in particular patents, utility models, trade-
marks, design rights, database rights, semiconductor topogra-
phy rights, know-how, rights to protected information and all
similar protected rights, in each case irrespective of whether
they have been applied for or registered, as well as other pro-
tective rights) to any Work Results worldwide. The Supplier
shall support the Ordering Party in the registration of these in-
dustrial property rights, in particular by providing and perform-
ing all necessary information, powers of attorney, declarations
and signatures.

Any potential remuneration claims of the Supplier and/or the
physical or legal persons engaged by the Supplier (in particular
employees, sub-suppliers and freelancers) arising from the
aforementioned ownership, use and exploitation rights shall be
fully paid-up by the agreed remuneration.

The Supplier shall obligate all physical or legal persons engaged
by him in accordance with the aforementioned provisions.
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If the Supplier uses open source software (hereinafter referred
to as “OSS”) in the performance of the Order, he shall provide to
the Ordering Party in good time before the first delivery or pro-
vision of services (i) the details of the OSS components used in
the Work Results (in particular name and version), (i) the 0SS
documentation (in particular copyright notices and license
texts), and (jii) the complete corresponding machine-readable
source code (in accordance with the applicable OSS license
conditions) in a suitable format and free of charge. This shall ap-
ply accordingly to updates. With the prior written consent of the
Ordering Party, the Supplier may also make the aforementioned
information available online via a URL. The Supplier shall ensure
that the OSS embedded in or used for the Work Results does not
contaminate or infect any other software or industrial property
rights of the Client. For the sake of clarity, the Parties agree that
clause 11 shall apply to OSS. However, any limitations of liabil-
ity shall not apply to this section "Open Source Software".

Third Party Rights, Indemnification

Insofar as industrial property rights and/or copyrighted works
of third parties are necessary for the creation and use or exploi-
tation of the work results (hereinafter referred to as "Third-
Party Industrial Property Rights" or "Third-Party Pre-existing
Works"), the Contractor shall inform the Ordering PartyClient
thereof without undue delay. To the extent and for as long as
the Contractor is permitted or able to do so (e.g., by granting a
sublicense) and provided the Ordering PartyClient agrees, the
Contractor shall grant the Ordering PartyClient a non-exclusive,
perpetual, worldwide, irrevocable, and transferable right of use
to the required Third-Party Industrial Property Rights or Third-
Party Pre-existing Works, including information regarding the
group of persons entitled to dispose of these rights (documen-
tation). If the Ordering PartyClient does not agree and wishes to
obtain an exclusive license, the Contractor is obliged to offer an
alternative in which the Ordering PartyClient receives all corre-
sponding rights on an exclusive basis. Any remuneration claims
arising from the aforementioned rights of use and exploitation
are settled with the agreed remuneration.

The Supplier guarantees that the work results do not infringe
any Third-Party Industrial Property Rights, Third-Party Pre-ex-
isting Works, personal rights (including rights to one’s own im-
age), and/or other rights of third parties (hereinafter collec-
tively referred to as "Third-Party Rights"), and that such Third-
Party Rights do not prevent the contractual use and exploitation
of the work results, and that no additional licenses, permissions,
or consents in connection with Third-Party Rights (including
payments to collecting societies or other rights management
organizations) are required for the contractual use and exploi-
tation of the work results; that, among other things, the holders
of copyrights contained in the work results will not assert any
moral rights (in particular, the right to be named as the author),
to the extent permitted by applicable law; and that, among
other things, the holders of industrial property rights and copy-
rights contained in the work results have received or will receive
appropriate remuneration for their services, also with regard to
exploitation under these Terms and Conditions. In the event of
a breach of this guarantee, the Contractor shall indemnify the
Ordering PartyClient in accordance with Section 13 (3).

In the event that a third party asserts claims against the Order-
ing PartyClient for alleged infringement of rights (in particular,
alleged infringement of rights in or by the work results, indus-
trial property rights, copyrights, personal rights, rights to one’s
own image, alleged unfair competition of the work results, or
other alleged illegality of the work results), the Contractor shall
fully indemnify the Ordering PartyClient. The Ordering Party
Contractor shall comprehensively support the Client in defend-
ing against such claims, in particular by providing all necessary
information, powers of attorney, and declarations without un-
due delay. The indemnification covers all costs Ordering Party
of an appropriate legal defense. The indemnification does not
apply if the Client makes acknowledgments, concessions, or
similar declarations to the third party without the prior written
consent of the Contractor. For the purposes of this clause, third
parties may also include affiliated companies of the Contractor.
With the written consent of the Ordering PartyClient, the
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Contractor may conduct the legal dispute at its own expense.
Should an author or holder of a related right approach the Client
directly and assert claims under Section 32a (2) of the German
Copyright Act (UrhG), the Contractor shall also indemnify the
Ordering PartyClient from such claims in accordance with this
section.

If third parties assert claims or allege infringements against the
Supplier in connection with the work results, the Supplier shall
inform the Client thereof without undue delay.

Any limitations of liability shall not apply to this clause. Any
claims under this clause shall become time-barred at the earli-
est two years after the Ordering Party has become aware of
them.

For the purposes of the indemnification obligations under this
clause, third parties shall, for the avoidance of doubt, also in-
clude companies affiliated with the Ordering Party as well as
sub-suppliers and freelancers.

Subcontractors

The Supplier may use sub-suppliers and subcontractors
at its discretion. The term “subcontractor” shall also
compromise the term “sub-supplier” in the following.

The Supplier will notify DTAG if a subcontractor is used
for the provision of maintenance, hosting, after-sales
service, or is a logistics service provider. Requirements
regarding the naming of subcontractors in accordance
with Section 18 (Data protection) remain unaffected
hereby. In addition, the Parties may specify — subject to
given business needs — within a reasonable time period
after the effective date of this Agreement categories of
subcontractors to which such notification obligation
shall apply additionally. The categories of relevant sub-
contractors are depending on the nature and scope of
the concrete Contractual Deliverables .

If within a reasonable time period after the receipt of the
notification DTAG informs the Supplier that it has justi-
fied doubts regarding the involvement of a particular
subcontractor, DTAG and the Supplier shall amicably
discuss such issue and seek for a mutual acceptable so-
lution with regard to such subcontractor. The same shall
apply with regard to a change of a given subcontractor
for which the above-mentioned notification applies or if
problems with a particular subcontractor occur later on
within the business relationship between DTAG and the
Supplier.

Furthermore and upon Ordering Party's reasonable re-
quest (e.g. in relation to an investigation or complaint
under the German Supply Chain Act or a comparable EU
or local regulation) the Supplier shall inform the Order-
ing Party in writing without undue delay, but in any case
within two Business Days whether certain companies
are sub-Suppliers involved in the provision of the Con-
tractual Deliverables and related Services and will pro-
vide reasonable information regarding the role of the
subcontractor in Supplier’s supply chain. This shall not
be limited to tier one sub-suppliers. Section 3.2 shall re-
main unaffected.

In case specific information about the Supplier *s supply
chain or subcontractors is necessary in course of a pub-
lic tender, the Supplier shall provide the requested infor-
mation in due time.

Regardless of the party providing the Contractual Deliv-
erables, the Supplier shall always be the responsible
contractual party towards the Ordering Party and no in-
formation provided to the Ordering Party about a sub-
contractor nor any consent given by the Ordering Party
shall release the Supplier from its obligations towards
the Ordering Party.
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Claims of Ordering Party

The Supplier warrants that the consulting services shall be pro-
vided with due professional care based on the applicable cur-
rent state of science and technology and that they shall comply
with the contractual and applicable statutory requirements or
guidelines.

The Ordering Party is explicitly entitled to claim re-performance
of the Supplier’s obligations within a reasonable grace period
determined by the Ordering Party and reduce the remuneration
payable for the provision of such consulting services accord-
ingly, if such re-performance is delayed or fails after the given
grace period.

Ownership of Telekom data, data access and Telekom IPR

All data and information transferred by the Ordering Party to
the Supplier’s systems or generated by the Supplier as a result
of a data processing operation or otherwise stored in the Sup-
plier’s systems as part of the provision of services (hereinafter
"Telekom “data") are and shall at all times remain the sole prop-
erty of the Ordering Party, the Group Companies or Ordering
Partys and shall be treated as confidential information within
the meaning of these EB Consulting. The Supplier may use the
Telekom Data solely for the purpose of fulfilling its obligations
under these EB Consulting and the associated Orders and may
not assert any ownership claims or other rights to the Telekom
Data. The Supplier undertakes to take appropriate technical and
organizational measures to store all Telekom Data securely and
to protect it against loss and unauthorized modification, disclo-
sure or access by unauthorized persons.

Upon request, the Supplier shall return the Telekom Data to the
Ordering Party free of charge at any time during and at the end
of the contract term in a generally recognized, machine-reada-
ble, unencrypted data format (e.g. XML) including the docu-
mentation of the data format on a secure communication chan-
nel or secure data carrier. After handover at the end of the con-
tract term and written confirmation by the Ordering Party, the
Supplier shall destroy all telecom data securely and perma-
nently. Further details may be agreed between the parties in an
annex or a provision.

Any industrial property rights relating to all materials, tools,
modules, drawings, models, specifications, software and other
information or data supplied or otherwise made available to the
Supplier by DTAG and/or its Group Companies (hereinafter
“Deutsche Telekom Industrial Property Rights”), are and shall
at all times remain the sole property of DTAG and/or its Group
Companies and the associated items shall be handled carefully
by the Supplier at its own risk, kept in good condition and kept
in safe custody until they are returned to DTAG and/or its Group
Companies. The Supplier undertakes to use Deutsche Telekom
Industrial Property Rights only in accordance with the written
instructions of DTAG and/or its Group Companies and to use or
pass them on exclusively in accordance with these instructions.

Any potential Work Results and derivative works of the Supplier
based on Deutsche Telekom Industrial Property Rights are the
property of DTAG and/or its Group Companies. Consequently,
only DTAG and/or its Group Companies are entitled to assert in-
dustrial property rights to these Work Results and derivative
works and to have them protected for themselves. The Supplier
is obliged to support DTAG and/or its Group Companies in these
proceedings.

In the event of a disagreement as to whether any Work Results
and/or derivative works are based on Deutsche Telekom Indus-
trial Property Rights, both parties shall be obliged to grant the
other party an unrestricted right of use in the normal course of
business until the dispute has been finally settled. If the Supplier
is determined to be the owner of such Work Results and/or de-
rivative works after settlement of the dispute, it shall be obliged
to offer DTAG and/or its Group Companies the grant of a non-
exclusive, temporally and geographically unrestricted, irrevo-
cable, transferable and sub-licensable right of use to Group
Companies on fair, reasonable and non-discriminatory terms
(FRAND).
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Notwithstanding the foregoing, any rights granted to the Order-
ing Party under clause 8 shall remain unaffected.

Confidentiality

All information disclosed by either party under these EB, any
project contracts, purchase orders, requests for proposals or
other related discussions/writings, whether written or in any
other tangible form, or whether oral or visual, and whether or
not it is labeled or identified as “confidential”, shall be deemed
confidential and proprietary (hereinafter referred to as “Confi-
dential Information”) unless it is specifically designated as non-
confidential at the time of disclosure or is clearly non-confiden-
tial by its nature, such as, for example B.:

0] Information that was already known to the recipient be-
fore it was communicated by the disclosing party with-
out an obligation of confidentiality;

(i) information that was already known to the public at the
time of its disclosure or that became known to the public
after its disclosure without being the result of a breach of
an obligation of confidentiality by the recipient or a third
party;

(i)  information received in good faith by a party from a third
party who is not itself under an obligation of confidenti-
ality to the disclosing party in connection with the infor-
mation in question.

The recipient is entitled to use, have used and disclose the non-
confidential information to others without restriction, whereby
the provisions contained in this section shall not be deemed to
grant the recipient a license or other industrial property rights.
If only part of the information falls under at least one of the
above exceptions, the remaining information shall remain sub-
ject to the confidentiality obligations. This confidentiality obli-
gation does not apply within the Deutsche Telekom Group.

If disclosure of Confidential Information is required by any reg-
ulation, court, law, government, agency or political subdivision
having jurisdiction, the receiving Party shall (a) notify the dis-
closing Party to the extent legally possible and as soon as it is
aware that such disclosure is required, and (b) give the disclos-
ing Party an opportunity to consider the need for such disclo-
sure and to consent to it or to take legal action to prevent the
disclosure. However, in no event shall the disclosure of Confi-
dential Information to a requesting authority as described
above constitute a breach of the confidentiality obligation un-
der this Agreement. Furthermore, the disclosing party shall not
be responsible in any way for the use of the confidential infor-
mation by the requesting authority as described above.

The Recipient shall not be permitted to disclose the Confiden-
tial Information to any third party without the prior written con-
sent of the Disclosing Party and shall keep the Confidential In-
formation under conditions no less stringent than those applied
to its own confidential information of similar sensitivity and
shall in any event take reasonable precautions for its safekeep-
ing. The recipient must ensure that third parties cannot gain un-
authorized access to this information. Affiliated companies
within the meaning of Sections 15 et seq. AktG (hereinafter re-
ferred to as “Affiliated Companies”) are not considered third
parties in this respect, but are nevertheless obliged to maintain
confidentiality, as agreed here. The parties are entitled to dis-
close the Confidential Information to their employees, repre-
sentatives, Suppliers, consultants and companies affiliated with
the Supplier to the extent necessary for the fulfillment of the
Order and if the party disclosing the Confidential Information
has concluded a contract with the aforementioned persons
which contains the same confidentiality provisions as those
contained in this contract and if it provides corresponding proof
of this at the request of the other party. Group Companies are
not considered third parties in this respect, but are nevertheless
obliged to maintain confidentiality in accordance with this
Agreement. The party disclosing the Confidential Information
as described above shall be liable to the other party for any
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breach of the confidentiality obligations by the aforementioned
persons, including the Group Companies.

Publications by the Supplier or Affiliated Companies of the Sup-
plier relating to or in connection with the subject matter of the
contract require the written consent of DTAG or the Ordering
Party. Furthermore, neither the Supplier nor the Supplier Affili-
ated Companies shall be entitled to use any Confidential Infor-
mation of DTAG Group to train any Al-Systems or allow a third
party to do so without the prior written consent of DTAG or the
Ordering Party. Any use for improving search indexes or training
models is prohibited unless expressly agreed otherwise in writ-
ing.

The Supplier shall also be responsible for compliance with the
aforementioned obligations to maintain confidentiality if the
Supplier becomes aware of security errors or risks on the busi-
ness premises of DTAG or its Group Companies; in this case, the
Supplier shall be obliged to inform DTAG or its Group Compa-
nies immediately.

The recipient warrants that it will return or destroy or delete any
written or otherwise recorded Confidential Information re-
ceived from the other party, including any copies, to the other
party upon termination of the respective Agreement or earlier
upon written request by the disclosing party. The party request-
ing that all written information be returned, destroyed or de-
leted shall be provided with a certification that all such infor-
mation has been returned, destroyed or deleted. However, the
parties acknowledge that the Confidential Information may be
copied by the recipient as part of its archiving and backup pro-
cedures.

Notwithstanding the foregoing provisions, DTAG and/or its
Group Companies shall be entitled to make the specifications
(including the Confidential Information contained in these EB
Consulting) available to third parties commissioned by DTAG
and/or its Group Companies in order to realize, manufacture or
provide the products and services based on such information or
to use them in connection with the contractual services based
on such information. In addition, DTAG and its Group Compa-
nies are entitled to disclose selected provisions of the contract
to third parties as long as the identity of the Supplier is not dis-
closed.

This obligation shall remain in force for a period of five (5) years
after termination or expiry of the respective contract.

Protection of Professional Secrets

The Supplier undertakes to maintain telecommunications se-
crecy, the provisions of data protection and, in particular, the
protection of personal data. In the event that the Supplier pro-
cesses personal data on behalf of the Ordering Party, the Sup-
plier undertakes to conclude an order processing agreement
with the Ordering Party in accordance with the Ordering Party's
current template.

In the event that the Supplier provides services for the Client
vis-a-vis professional secrecy holders (“Berufsgeheimsnistré-
ger”), the Supplier must comply with the "Obligation to protect
secrets in accordance with Section 203 StGB" (see at: www.tel-
ekom.com/de/konzern/einkauf).

The Supplier shall be responsible for obliging all persons in-
volved in the provision of services accordingly in writing.

The naming of the Ordering Party as a reference and the use of
the Ordering Party's logo shall require the prior express and
written approval of the Ordering Party. Any permission granted
shall be valid until revoked. Revocation by the Ordering Party is
possible at any time without notice and without giving reasons.

The Supplier undertakes to expressly point out to its employees,
vicarious agents and subcontractors that it can collect and pro-
cess their personal address data for the purposes of ensuring
the statutory regulations have been complied with and its legit-
imate commercial interests in accordance with Art. 6 GDPR.

Version August 2026

19.

@

)

©)

20.

D

%)

3

21.

&3]

2

)

4)

These will be probably surname, first name, date of birth, ad-
dress and country.

Data Protection

Each party warrants to the other that it shall duly ob-
serve its obligations under all applicable data protection
legislation.

Each party shallinform the other party of any mandatory
requirements under the data protection legislation of its
jurisdiction, if any, and, where necessary, give instruc-
tions to the other party how to comply with the respec-
tive data protection legislation. The Supplier agrees to
enter into any supplementary agreement with the Or-
dering Party and/or the Ordering Party necessary to
comply with mandatory data protection legislation.

Any limitations of liability set out in the Agreement shall
not apply to this Section.

Ban on deployment

Supplier’s attention is expressly drawn to the fact that it
is strictly forbidden for civil servants who left the
Deutsche Telekom Group by taking early retirement to
perform any further work for the Deutsche Telekom
Group, either directly or indirectly. This shall also apply,
in principle, to former employees of the Deutsche Tele-
kom Group for a period of 15 months after leaving the
company, if they have received severance payment in
connection with termination of employment. In addition,
if in the specific instance the Ordering Party’s procure-
ment department has notissued in advance a written ex-
clusion, a general deployment ban shall exist for current
employees of the Deutsche Telekom Group.

Against this background, the Supplier, in turn, shall un-
dertake to ensure that in providing its service to the Or-
dering Party, the retired civil servants stated in clause
20 (1) or personnel as defined by clause 20 (1), sen-
tence 3 shall not be deployed as employees or tempo-
rary workers or as subcontracted work or service provid-
ers or in any other way, and none of the former employ-
ees specified in clause 20 (1) are deployed as subcon-
tracted work or service providers or as temporary work-
ers lent to units of the Deutsche Telekom Group.

If the Supplier violates the provisions of section 17, the
Ordering Party shall be entitled to terminate the agree-
ment for good cause. The Ordering Party also expressly
reserves the right to assert damage claims due to such
violation.

Termination, rescission

The Ordering Party shall have the right to terminate the agree-
ment, in part orin full, at any time without indicating the reasons
by giving 14 calendar days' notice. The agreement shall be ter-
minated, in particular, if the Ordering Party concludes that the
consulting objective cannot be achieved.

The Work Results achieved up until the point of termination
shall be documented and handed over to the Ordering Party
with all documentation.

In the event of termination, the remuneration for the result
achieved up to the termination shall be measured against the
required end result; it shall not exceed, however, the extent of
the useful, proven services actually provided up to the point of
termination.

The right to terminate the agreement for good cause shall re-
main unaffected.

Either party shall be entitled to terminate the agreement for

good cause or to rescind the agreement in particular

a. ifanapplicationtoinitiate insolvency proceedingsin re-
spect of a party's assets has been filed;
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b. if the other party has suspended payments on a perma-
nent basis;

c. if the other party ceases its business operations or the
portion of its business operations that applies to the
contractual services;

d. orifaneventoccurs that corresponds to the aforemen-
tioned situations under the laws in effect at the affected
party's place of business.

The Ordering Party shall also be entitled to terminate the
agreement for good cause if the Supplier (and/or its sub-
suppliers) do not meet the requirements of the German Min-
imum Wage Act.

Artificial Intelligence (Al)

Contractor shall inform Ordering Party free of charge and in
advance about any Al-Systems used for the Contractual De-
liverables, in accordance with applicable law (e.g. Regula-
tion (EU) 2024/1689). Section 3(1) (Compliance with laws)
shall apply accordingly with regard to Al-Systems. In addi-
tion, Contractor shall provide necessary information about
Al-Systems upon request of the Ordering Party and Con-
tractor agrees to enter into any supplementary agreement
with DTAG and/or the Ordering Party necessary to comply
with mandatory legislation related to Al.

Telekom Data, including, but not limited to, chat or prompt
inputs, uploaded files, and generated responses, may only
be used for providing the Contractual Deliverables. Use for
improving search indexes, training models, or other busi-
ness purposes is prohibited.

Ordering Party may audit compliance with fourteen (14)
calendar days’ prior notice. In case of non-compliance, Con-
tractor shall delete Telekom Data upon request; Ordering
Party may terminate the order without notice and receive a
pro rata refund.

Each Party shall immediately notify the other of any (poten-
tial) breach. Contractor shall indemnify Ordering Party for
all damages, costs, third-party claims, and fines resulting
from breaches of this Section Artificial Intelligence (Al).

Any other contractual and statutory rights shall remain un-
affected. The limitation of liability shall not apply to this Sec-
tion Artificial Intelligence (Al).

Miscellaneous

The Supplier may assign the rights and obligations under
this Agreement in whole or in part to a third party only
with the prior written consent of the Ordering Party. The
Ordering Party may, without the consent of the Sup-
plier, assign the rights and obligations under the Agree-
ment in whole or in part to its Affiliates; section 354a
German Commercial Code (“Handelsgesetzbuch™) shall
apply. The same shall apply accordingly with regards to
any Order.

The Supplier shall have no right of retention with regard
to any of its contractual obligations or with regard to any
property, data or rights belonging to the Ordering Party
or its Affiliates.

The place of performance shall be the place of receipt
indicated by the Ordering Party.

The law of the Federal Republic of Germany shall apply,
to the exclusion of the United Nations Convention on
Contracts for the International Sale of Goods and stand-
ards that reference other laws.

The place of jurisdiction shall be the Ordering Party's
principal place of business. The Ordering Party shall,
however, also be entitled to have recourse to the court
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with jurisdiction at the Supplier’s principal place of busi-
ness.

In the event of legal invalidity of individual items of the
agreement, the remaining items shall remain binding.
However, this shall not apply if adherence to the agree-
ment would constitute an unreasonable hardship for one
party.



