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Scope

1.1 All contracts concluded between the companies of
the Arvato Systems Group (“Client”) and the Contractor for
“Facility Management Services” like the (i) provision of
construction services, (ii) purchase of movable goods and
merchandise and (iii) procurement of services, which are
concluded by the facility management of the Client shall be
governed exclusively by these General Conditions of Pur-
chase (“GCP”).

1.2 Any terms and conditions of the Contractor that con-
tradict or deviate from the user of these terms and condi-
tions are expressly not recognized. General terms and con-
ditions of the Contractor shall not become part of the con-
tract even if the Client does not expressly object to them.

1.3 These GPC shall only apply to companies within the
meaning of § 14 para. 1 of the German Civil Code (BGB);
they shall also be agreed for all future contracts with the
Contractor.

1.4 Inclusion of the terms and conditions of the Contrac-
tor or third parties through conclusive action is excluded. In
particular, the acceptance of deliveries or services as well
as payment by the Client shall not make the Contractor's
terms and conditions of business the subject of this agree-
ment.

15 The Special Provisions applicable to the individual
types of benefits are set out below under I. to lll. Provisions
that apply across the board to all types of benefit are listed
under IV. In the event of discrepancies or contradictions be-
tween the Special Conditions and the General Conditions,
the Special Conditions shall take precedence over the Gen-
eral Conditions.

. Special provisions for construction works
2 Object of the service

Subject matter of the service is the provision of construction
work and other related services by the Contractor in accord-
ance with the order, which is carried out in particular on the
basis of the relevant award and contract regulations (VOB).

3 Basis of contract
3.1 Contractual bases are in the following order of pri-
ority:

a)  Writing the order
b)  The minutes of the hearing

c)  The Contractor's offers in their most recent authori-
tative version in accordance with the provisions of
the negotiation protocol

d)  This GCP

e) The General Contract Terms for the Execution of
Construction Works (VOB Part B) and the General
Technical Contract Terms for Construction Works
(VOB Part C) in the version applicable at the time of
conclusion of the contract and

f) The regulations of the BGB

3.2 In the event of contradictions between the afore-
mentioned contractual bases, the respective priority shall
apply. In the event of contradictions to the scope of services,
the further-reaching service obligation shall apply, even if
the textual description of services, planning docu-
ments/drawings generally take precedence.

3.3 Supplementary and additional orders are also
based on the contractual components listed in section 3.1,
unless the parties agree otherwise in individual cases.
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3.4 At the time of acceptance, the Contractor's services
must comply with the generally accepted rules of technology
and the manufacturer's guidelines. The Contractor shall ob-
serve the latest state of the art and the relevant public law
provisions and guidelines in the latest version. Furthermore,
he shall inform the Client in good time of his contractual or
legal obligations to cooperate, at least in text form. If diffi-
culties arise or are to be expected during the planning or
execution of his construction work, he shall inform the Client
as early as possible, at least in text form, irrespective of
whether or not he is responsible for these difficulties.

4 Execution documents

4.1 The Contractor shall check the documents provided
to him, which have a constructional connection with the per-
formance owed by him, for discrepancies. This applies in
particular to errors, deviations from the order, infringements
of the generally accepted rules of technology, building reg-
ulations and processing guidelines as well as incomplete-
ness and contradictions in the documents. All dimensions
are to be checked on site. The Contractor shall notify the
Client immediately of any discovered or suspected defects
or incompleteness, at least in writing, in the performance of
its duties.

4.2 The Contractor shall examine the plans, perfor-
mance specifications and other documents, materials, in-
structions and preliminary work of other Contractors made
available to it by the Client to determine whether they are
suitable for providing the contractual services in the contrac-
tually agreed manner free of defects. If the Contractor has
cause for concern, he must notify the Client of this immedi-
ately - if possible before the work begins - at least in text
form (§ 4 para. 3 VOB/B [German Construction Contract
Procedures]).

4.3 Insofar as the Contractor is required under the con-
tract to prepare or procure the execution, construction and
detail plans, static calculations, formwork plans or other
documents necessary for the execution of its services itself,
it must submit them to the Client in good time before the
start of execution so that they can be checked and coordi-
nated with other trades. Contractually agreed plan submis-
sion deadlines must be observed.

4.4 Plans handed over to the Contractor may only be
used for the execution of the contractual services. Publica-
tion or disclosure to third parties who are not involved in the
performance of the services is prohibited.

4.5 The Contractor shall clarify in good time at the be-
ginning of its performance which documentation, ac-
ceptances and proofs it must submit to the Client or its Cli-
ents for the completion of its performance. The Contractor
shall then submit to the Client in good time, if technically
possible, 4 weeks before completion of his performance, un-
solicited as-built plans, maintenance and operating docu-
ments, sample certificates, official approvals, TUV and su-
pervisory acceptance tests, etc.

4.6 The Contractor is obliged to ascertain the location
and course of underground supply lines.

4.7 Prior to the fulfilment of the order, the Contractor
shall name the contact person who is responsible and au-
thorised for all measures on the construction site. Amend-
ments or supplements to the contract, in particular supple-
mentary agreements or the ordering of hourly wage work,
shall only be binding on the Client if they are declared or
approved by the project manager or the persons authorised
by law to represent the Client in legal transactions at least
in text form.

5 Design
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5.1 The Contractor must perform the service with its
own company (§ 4 Para. 8 VOB/B). Insofar as he is permit-
ted by the Client to transfer services to a subContractor in
individual cases, he must notify the name and address of
the subContractor in good time in advance at least in text
form. The intended subContractor can only be commis-
sioned and used on the construction site if the Client has
given his consent at least in writing. The Contractor must
obligate the subContractor in writing to perform his con-
struction services himself and not to transfer them to third
parties. If the Contractor does not perform services in his
own company without at least the written consent of the Cli-
ent, although his company is geared towards doing so, the
Client may set a reasonable deadline for the Contractor to
start performing the services in his own company and de-
clare that he will withdraw the contract from the Contractor
if the deadline expires without result (§§ 4 Para. 8, 8 Para.
3 VOB/B). After unsuccessful expiry of the deadline, the
Contractor may be withdrawn from the contract.

5.2 As a matter of principle, the Contractor must keep a
construction diary in accordance with the Client's formal re-
quirements and submit it to the Client daily without special
request.

5.3 The construction site equipment, in particular the
setting up of work and storage areas, must be agreed with
the Client before work commences.

54 The Contractor must keep the building components
in a tidy and clean condition at all times and remove all im-
purities, in particular waste and building rubble resulting
from his work, by the weekend at the latest. If the Contractor
fails to comply with this obligation, although the Client has
set a deadline and promised to carry out a replacement, the
Client may have the cleaning work carried out by a third
company at the expense of the Contractor.

6 Execution deadlines

6.1 The Contractor shall ensure that the interim and fi-
nal deadlines agreed by the parties are met before com-
mencement and also during the performance of its contrac-
tual services. Weather influences, which are to be expected
due to seasonal influences, are to be taken into account
when adhering to the contractual deadlines. In the perfor-
mance of his duties, the Contractor is obliged to request
from the Client in good time before the start of work the doc-
uments which he requires for the inspection and subsequent
execution of his construction work.

6.2 The individual deadlines specified in the contract of
the parties, in particular those specified in a binding con-
struction schedule of the Client or the Contractor, shall be
deemed to be contractual deadlines (§ 5 (1) sentence 1, 2
VOB/B). Upon request, the Contractor shall inform the Cli-
ent of the planned work schedule, in particular dates for in-
dividual partial services or service sections. This shall apply
in particular if agreed deadlines or deadlines unilaterally as-
sured by the Contractor have been exceeded or if it is ap-
parent from the circumstances of contract performance, in
particular from the Contractor's conduct, that the contractual
deadlines cannot be met, or if the Client requires the infor-
mation for the purposes of construction progress planning.

7 Hourly wage work

71 The Contractor shall submit hourly wage slips in du-
plicate for hourly wage work on each working day. These
must contain the following information in addition to the in-
formation according to § 15 VOB/B (German Construction
Contract Procedures):

=  The date

= The name of the construction site

= The nature of the service
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. the names of the workers and their occupation, wage
and/or salary group

. the hours worked per worker, broken down, where ap-
propriate, into overtime, night work, Sunday and pub-
lic holiday work, and into difficulties not included in the
rate, and - the equipment characteristics

7.2 Hourly wage calculations must be broken down ac-
cording to the hourly wage slips.

8 Employee Posting of Workers Act, termination
without notice

8.1 The Contractor undertakes to comply expressly
with all provisions of the German Employee Secondment
Act (AENtG). He expressly affirms to comply with the provi-
sions, which applies in particular to the payment of the min-
imum wage rates, including overtime rates, laid down in a
collective agreement declared to be generally binding, the
duration of holiday leave, the payment of holiday pay and
additional holiday pay to employees who are employed on
the construction site or are otherwise deployed within the
territorial scope of the collective agreement to perform the
contractual services, and the payment of contributions to the
Urlaubs- und Lohnausgleichskasse der Bauwirtschaft
(ULAK) (holiday and wage compensation fund of the con-
struction industry). If the Contractor has its registered office
in Germany, the above obligations shall also be fulfilled if
the collective agreement is only applicable by virtue of col-
lective bargaining pursuant to § 3 of the German Collective
Bargaining Act.

8.2 Special reference is made to the prohibition on em-
ploying foreign workers without prior approval from the em-
ployment office, insofar as § 284, Subsection 1, Social Code
11l (SGB IIl) does not permit any exceptions, as well as to
the obligation to provide information to the authorities (§ 2,
Subsection 2, AEntG, 304 - 307 SGB lI). If the subContrac-
tor has its registered office abroad, it must also make the
necessary registration with the State Employment Office (§
3 AEntG) and - on request also on the construction site -
keep the documents required for inspection available (§ 2
para. 3 AEntG).

The Contractor is obliged to provide the Client on request
without delay with all information that provides information
on compliance with the provisions of the German Employee
Secondment Act and Sections 284 to 286 of the German
Social Security Code lll, and to provide evidence of compli-
ance by means of documents. These documents shall in-
clude, in particular, the original upon request:

= statements of contributions to health insurance funds,
salary, registration and similar documents
. Social security card

. List of the workers deployed, with full names and ad-
dresses

. Employees' passports
= Work permits or visa visas
= Proof of payment of holiday fund contributions

= Approval of the building contract by the employment
office

=  Employment contracts

. records of the beginning, end and duration of the daily
working time of each worker

If the Contractor does not or not completely fulfil his obliga-
tion to provide information, the Client may withhold an ap-
propriate part of the remuneration.

8.3 If the Contractor subcontracts services to a subCon-
tractor, he shall be responsible for compliance with the ob-
ligations of this subContractor under the Employee Second-
ment Act and the provisions of Social Security Code Ill on

Page 2 of 8



General Conditions of Purchase (GCP) of the

Arvato Systems Group

ARVATO
SYSTEMS

the employment of foreigners. He must also submit the in-
formation and documents requested here, insofar as they
relate to the circumstances of the subContractor or subCon-
tractors employed by the subContractor.

8.4 If the Contractor breaches its obligations under sec-
tions 8.1 to 8.3, the Client shall be entitled to terminate the
contract without notice. In the event of a breach of the obli-
gation under section 8.2 this shall only apply if the Contrac-
tor has been granted a period of grace with the announce-
ment that an extraordinary termination will be pronounced
after the unsuccessful expiry of this period.

8.5 In the event of culpable breach of the obligations
arising from clauses 8.1 to 8.3 the Contractor shall also be
obliged to compensate the Client for the damage caused
thereby.

9 Approval

Acceptance of the Contractor's contractual services shall
take place after completion of the work to be performed
without major defects on a date to be agreed between the
contracting parties. Acceptance can only be demanded by
the Contractor if the necessary official acceptances have
been carried out without defects. The acceptance shall be
formally carried out.

10 Warranty

The warranty is based on § 13 VOB/B. In deviation from §
13 (4) No. 1 VOB/B, the warranty period is 5 years. For the
tightness of flat roofs, groundwater-threatened components
and swimming pools, the warranty period is 10 years.

1 Remuneration, Payments

11.1  The contract prices are fixed prices. Wage and ma-
terial price increases after conclusion of the contract will not
be compensated. Insofar as statutory or contractual regula-
tions, in particular § 2 Para. 3 to 7 VOB/B [German Con-
struction Contract Procedures], provide otherwise, these
regulations shall remain unaffected.

11.2  In the event of justified supplements as a result of
deviations in quantity, changes to the construction design or
other instructions of the Client and services not provided for
in the contract (§ 2 Para. 3, 5, 6 VOB/B), the Client shall be
granted access to the Contractor's price calculation docu-
ments. The Client may demand that the Contractor deposits
the price calculation documents in a sealed envelope with
an office or person to be agreed upon jointly.

11.3  The Contractor may demand payments on account
with corresponding proof of performance in accordance with
the payment schedule agreed between the parties. If no
payment plan has been agreed upon, the Contractor may
claim partial payments in accordance with § 16 (1) 1 VOB/B
[German Construction Contract Procedures].

11.4  If determinations on the construction site are nec-
essary for the advance invoices or the final invoice, they
shall be made jointly by the contracting parties. They shall
be requested by the Contractor in good time.

11.5  All measurements required for checking the invoice
must be immediately visible from settlement drawings or
other measurement documents.

11.6  Allinvoices must be submitted in triplicate.

11.7  If, after the final payment has been made, errors are
found in the Contractor's accounting documents, the Con-
tractor shall be obliged to reimburse the Client immediately
for any payments made in excess. The Contractor is not en-
titled to invoke a possible discontinuation of enrichment (§
818 para. 3 BGB).
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12 Penalty for delay

121 If the Contractor is in default with the completion of
his services, he shall pay a contractual penalty. Unless oth-
erwise agreed in individual cases, this penalty shall amount
to 0.15% of the invoiced amount for each working day of
delay, but not more than 5% of the invoiced amount. If in-
terim deadlines are exceeded, the contractual penalty shall
apply if this has been expressly agreed between the parties.
The assertion of a concrete damage by the Client exceeding
the forfeited contractual penalty remains unaffected.

12.2  If the Contractor culpably violates the provisions of
the German Employee Secondment Act (Arbeitnehmer-
Entsendegesetz) by not paying one or more employees the
minimum wages, holiday pay or additional holiday pay
within the meaning of Section8.1 or by not paying the con-
tributions within the meaning of Section 8.1 to the Holiday
and Wage Compensation Fund (Urlaubs- und Lohnaus-
gleichskasse), he shall pay a contractual penalty of €
1,000.00 per affected employee and month in which the ser-
vices are not fully rendered. The assertion of a concrete
damage by the Client that exceeds the forfeited contractual
penalty remains unaffected.

12.3 A forfeited contractual penalty may be claimed until
the final payment, at the latest within two months after re-
ceipt of the verifiable final invoice.

13 Security deposit

13.1  Unless otherwise agreed, the Contractor shall pro-
vide the Client with a security for the performance of all his
obligations under the Agreement, including the reimburse-
ment of overpayments, except for warranty obligations after
acceptance, in the form of a performance guarantee
amounting to 10% of the net order value within 18 working
days of the conclusion of the Agreement. If the Contractor's
claim to remuneration increases by more than 10 % of the
net order value as a result of amendments or additions to
the contract, the performance guarantee shall be increased
accordingly.

If and as long as the Contractor does not fulfil this obligation,
the Client is entitled to withhold payments on account by the
Contractor until the amount guaranteed by the guarantee is
reached.

13.2  In order to secure the Contractor's warranty obliga-
tion after acceptance, the Client may withhold 5% of the
Contractor's net final invoice claim for the duration of the 5
or 10-year warranty, which the Contractor may replace with
a warranty guarantee of the same amount.

13.3 The contract performance bonds and warranty
bonds as well as other guarantees agreed in individual
cases, such as for advance payments, are to be provided
as written, unconditional, irrevocable, unlimited and directly
enforceable guarantees of a credit institution or credit in-
surer licensed and domiciled in Germany, for which German
law applies and the domicile of the Client is the place of ju-
risdiction.

14 Building sign

If the Contractor wishes his involvement in the building pro-
ject to be indicated by Bauschild, he must inform the Client
of this when submitting his tender. If the Client intends to
erect a common construction sign for all those involved in
the building project, the Contractor will be named on this
sign. The erection of a separate construction sign by the
Contractor is excluded. Unless otherwise agreed, the sub-
Contractor shall contribute to the costs of the joint construc-
tion sign with an amount which corresponds to the ratio of
his invoiced sum to the ratio of the invoiced sums of the
other Contractors listed on the construction sign. This
amount will be retained from the final payment.
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Il Special provisions for the purchase of
movable property and goods

1 Object of the service

The object of performance is the purchase of movable
goods and merchandise including the associated materials,
in particular the documentation (user manuals etc.), as well
as the provision of other services by the Contractor in con-
nection with the purchase in accordance with the order. The
intended use of the movable goods and commodities results
from the functional and product description.

2 Delivery

21 The Contractor shall deliver to the Client the mova-
ble goods or merchandise designated in the order, together
with the associated documentation. Furthermore, the Con-
tractor grants the Client all rights of use necessary for the
purpose of the contract.

2.2 The movable goods or merchandise shall be deliv-
ered free of charge (including freight and customs duty) in
customary packaging to the delivery address specified in
the order. If no delivery address is specified, delivery shall
be made to the registered office of the Client.

23 The movable goods or merchandise are bindingly
to be delivered within the delivery time and on the delivery
date stated in the order. Deliveries are made without reser-
vation of title.

2.4 The transfer of risk takes place when the movable
goods or merchandise are handed over free of defects at
the place of delivery according to section 2.2.

25 The packaging is to be taken back by the Contractor
free of charge. The Contractor is obliged to take out at his
own expense any insurance required for transport to the
contractually agreed place of delivery. The risk of transport
damage shall be borne by the Contractor.

2.6 The Contractor owes the delivery of a printed or at
least printable, detailed user documentation as well as other
manuals in German or, if not available, in English. The Con-
tractor shall provide a replacement free of charge in the
event that the Client no longer has an up-to-date version of
the aforementioned documents due to loss, accidental de-
letion or similar events.

2.7 For a period of 5 years from the transfer of risk, the
Contractor is obliged to supply spare parts for the movable
goods or merchandise in return for remuneration at market
rates.

2.8 The Contractor shall transfer any claims arising
from a manufacturer's warranty - insofar as the Contractor
offers this generally - to the Client free of charge. Insofar as
the Contractor himself is the manufacturer of the movable
goods or merchandise, the Contractor shall offer the Princi-
pal a manufacturer's guarantee customary in the industry
free of charge.

3 Partial service

3.1 In the case of partial performance, the Client is en-
titted to compensation instead of the entire performance,
provided that the Client is not interested in the partial per-
formance. Sections 280 ff. BGB shall apply.

3.2 Partial services are not accepted as contractual ser-
vices. The return shipment is at the expense of the Contrac-
tor. Until the return the goods shall be stored at the risk and
expense of the Contractor.

4 Defects (notification of defects) / Warranty

41 § Section 377 of the German Commercial Code
(HGB) shall apply in such a way that the Client is obliged to
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give notice of defects within one week of acceptance, inso-
far as a defect was identifiable in the course of random
checks of reasonable scope. Visible transport damage shall
be reported immediately, at the latest within one week. Pay-
ment of the remuneration does not constitute approval of
the service.

4.2 The Client is entitled to the full statutory warranty
claims.

4.3 The warranty period shall begin to run again if the
defect is rectified.

4.4 During the warranty period, the Contractor shall
remedy defects without delay.

il Specific provisions for the procurement of
services

1 Object of the service

The object of the service is the provision of services includ-
ing the associated materials such as documentation (user
manuals etc.), concepts, drafts and the provision of other
services related to the service by the Contractor in accord-
ance with the order.

2 Change of service

2.1 After conclusion of the contract, the Client may de-
mand changes to the scope of services within the
scope of the Contractor's performance, unless this
is unreasonable or impracticable for the Contractor.
The request for changes shall be documented in
text form.

2.2 The Contractor shall examine the Client's request
for modification and notify the Client in writing within 10
working days (Monday to Friday) whether the modification
is unreasonable or not feasible for the Client. If the request
for change is reasonable and feasible, the Contractor shall
either submit an offer stating the period of performance,
planned dates and effects on the remuneration or agree with
the Client - in each case in text form - on the implementation
of the requested changes. If a comprehensive examination
of the request for changes is necessary, the Contractor may
request an extension of the deadline from the Client.

2.3 The Client shall accept or reject the Contractor's of-
fer within the offer acceptance period. Agreed changes to
services are to be documented in a binding manner by
means of a corresponding adaptation of the contract.

2.4 Client and Contractor may agree that the services
affected by the change request shall be interrupted until the
necessary adjustment of the contractual agreements.

25 If the necessary adjustment of the contractual
agreements is not achieved within the binding period of the
offer, the work will be continued on the basis of the contract.
The performance periods shall be extended by the number
of working days on which the work was interrupted as a re-
sult of the request for modification or the examination of the
request for modification. For the duration of the interruption,
the Contractor may demand the agreed expense allowance
or a reasonable increase in the agreed fixed price, unless
the Contractor has otherwise deployed or maliciously re-
frained from deploying his employees affected by the inter-
ruption.

3 Rights of use, Exploitation rights

3.1 The Contractor shall grant the Client the right to use
the equipment defined in §§ 15 ff. KGaA and Bertelsmann
SE & Co. KGaA itself irrevocably all necessary, exclusive,
transferable, sublicensable, geographically (worldwide) and
temporally unlimited rights of use and exploitation of the
work results and the associated materials, in particular
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documentation and manuals, concepts and drafts, required
for the purpose of the contract.

3.2 All work results are to be transferred free of third-
party rights.

4 Other performance obligations

4.1 Documentation: In addition to the preparation and
handing over of the work results, the Contractor
owes the handing over of a service description or
sufficient documentation on the performance of the
service, at the discretion of the Client.

4.2 Data carriers: The work results are to be provided
by the Contractor in sufficient number on suitable
data carriers or by download/upload in a suitable
data format, in each case together with documenta-
tion, at the choice of the Client. The transfer of risk
shall take place upon delivery of the data carrier or
upon defect-free storage of the work results on a
data carrier of the Client.

4.3 Security: The Contractor shall ensure that the work
results do not contain any functionalities which
make it possible to attenuate, circumvent or elimi-
nate security functions and which have not been
made known to the Client prior to delivery, at least
in text form. Furthermore, he shall ensure that the
work results do not enable unauthorised third par-
ties to gain access to the Client's systems or data
without the Client's consent.

5 Installation and configuration / Quality control /
Training

5.1 Unless otherwise expressly stipulated in the order,
the obligation to provide the work results also in-
cludes the installation and configuration of the work
results.

5.2 For installation and configuration, the Contractor
shall provide a sufficient number of employees to
ensure fast and effective installation and configura-
tion that does not interfere with the Client's business
operations.

5.3 When the work results are used for the first time, the
Client is entitled to carry out a quality inspection of
30 working days from completion of the installation.
Within these 30 working days, the Client is entitled
to cancel the work results at any time if the contrac-
tually agreed functions of the work results are not
fulfilled.

5.4 The Contractor shall support and train the Client's
personnel to the required extent so that the Client is
able to use the work results competently (instruc-
tion).

5.5 The Client can demand further training from the
Contractor against payment of a fee customary in

the market.
6 Qualitative performance disorders
6.1 If the service is not provided, not provided in accord-

ance with the contract or provided in a defective manner and
if the Contractor is responsible for this, he is obliged to pro-
vide the service in accordance with the contract within a rea-
sonable period of time without additional costs for the Client.
A prerequisite for this is a complaint by the Client, which
must be made within 2 weeks of becoming aware of it. If the
contractual performance of the service is not successful in
essential parts within the reasonable period of grace to be
set by the Client for reasons for which the Contractor is re-
sponsible, the Client shall be entitled to remedy the defect
itself at the expense of the Contractor, to have it remedied
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by third parties or to terminate the contract without notice.
In this case, the Contractor shall be entitled to remuneration
for the services rendered on the basis of the contract until
the termination becomes effective. The remuneration shall
only be waived for those services for which the Client proves
within 4 weeks after the declaration of the termination that
they are not usable and of no interest to him.

6.2 The statute of limitations for claims arising from
qualitative deficiencies in performance is suspended if the
parties negotiate the existence or scope of such deficiencies
or if the Contractor himself checks the existence of a defi-
ciency. The suspension of the statute of limitations shall be
terminated if the Contractor notifies the Client in text form
that the negotiations have ended or the result of the exami-
nation is sent by the Client or the Contractor refuses to con-
tinue the rectification of the defect in text form. The resump-
tion of the negotiation, examination or removal of defects
shall again lead to the suspension of the limitation period.

6.3 The right to extraordinary termination for good
cause remains unaffected.

IV. General provisions

The following provisions apply generally to all types of ser-
vices to be provided by the Contractor.

1 Principles of service provision

1.1 The Contractor shall provide the contractually owed
services in accordance with the state of the art at the time
of conclusion of the contract and by personnel qualified to
provide the agreed services.

1.2 Contact persons of the contracting parties are ex-
clusively the responsible contact persons named in the con-
tract. Furthermore, the Client shall be entitled to effectively
make declarations with regard to the services to be ren-
dered by the Contractor not only to the responsible contact
person named by the Contractor but also to his representa-
tive.

1.3 The Client may demand the replacement of a per-
son employed by the Contractor for the performance of the
contract if this person has breached contractual obligations
or does not possess the necessary expertise. The costs
arising from the replacement shall be borne by the Contrac-
tor.

1.4 The involvement of third parties as subContractors
of the Contractor requires the prior consent of the Client in
text form.

1.5 All dates specified by the Client are always binding.
2 Placing of orders

21 Only the content of the order is decisive for the per-
formance of the service. Oral subsidiary agreements have
not been made and only become effective upon confirma-
tion by the Client.

2.2 The Contractor is obliged to accept the order within
a period of 14 days. The period begins with receipt of the
order signed in text form. An acceptance declared after the
expiry of the period shall be deemed to be a new offer. This
can only become legally effective if the Client does not ob-
ject within 14 days.

2.3 Cost estimates, the preparation of quotations, the
preparation of specifications, project planning documents,
plans, drawings and models or other related elaborations or
similar are only subject to a separate agreement.

3 Principles of personnel deployment
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3.1 The Contractor shall provide its services inde-
pendently or with its own or third-party personnel (hereinaf-
ter referred to as "Personnel").

3.2 The Client is entitled to demand the replacement of
the personnel employed by the Contractor, with justification,
which may be provided in writing, if the Contractor has re-
peatedly breached contractual obligations or if there is any
other important reason in the personnel employed which
prevents cooperation between the Client and the Contrac-
tor.

3.3 If the Contractor uses external personnel (such as
freelancers or temporary workers), the Client may also de-
mand the replacement of the external personnel with justifi-
cation, if a further deployment is not reasonable for the Cli-
ent. As the main contractual obligation, the Contractor shall
ensure and control on its own responsibility that any exter-
nal specialists or subContractors it employs are deployed
and controlled in accordance with the statutory regulations.
At the request of the Client, the Contractor shall provide the
Client with documentation of the controls carried out and
confirm the correctness of the controls in text form. Incon-
sistencies or missing confirmation proofs entitle the Client
to an immediate extraordinary termination of the contractual
relationship. The additional expenditure resulting from per-
sonnel expansion or personnel change is to be borne by the
Contractor.

3.4 In the individual contract, the Contractor designates
its own project manager as central contact person. This per-
son controls the entire project work on the Contractor's side.
On the other hand, the Client provides its own project man-
ager as the central contact person for the entire project
management. The project manager controls the entire pro-
ject work on the part of the Client.

3.5 Under no circumstances will the Contractor's per-
sonnel be integrated into the Client's business. The Con-
tractor shall remain solely responsible for such personnel to
the full extent. There shall be no division of labour between
the staff of the contracting authority and the staff of the sup-
plier. The personnel employed by the Contractor shall not
be included in the internal holiday planning and representa-
tion arrangements of the Client. Periods of deployment or
service times are agreed exclusively with the project man-
ager contractually appointed by the Contractor. The Con-
tractor's personnel do not take part in internal meetings and
events of the Client with company-specific content and
events (for example, presentation round, company party).
The only possible participation is in project and technical
meetings which are directly connected with the concretiza-
tion of the contractual service, the provision of services or
the acceptance of services. The Contractor as well as the
personnel employed by him use his own operating re-
sources, unless an objective reason makes the use of the
Client's operating resources necessary (e.g. IT security,
data protection).

3.6 Without the participation of the responsible project
managers, no project-related coordination, instructions or
comparable communication takes place between the Con-
tractor's personnel on duty and the Client's personnel. The
Contractor shall involve the Client's project manager for
binding information and for all questions arising from the
performance of the contract. He shall provide information
and make decisions or communicate them without delay.
Decisions and information of other persons shall only be
binding on the Contractor and his personnel if they have
been made or confirmed by the Client's project manager in
text form.

3.7 In the event of any complaints about defects in the
performance of the Contractor, the Contractor's project
manager shall be the sole contact person for the Client's
project manager. No complaints about the performance of
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the Contractor shall be made to the Contractor's other per-
sonnel.

3.8 The Contractor shall ensure that all personnel de-
ployed by it has taken note of the regulations regarding con-
fidentiality, data protection, plant security, the information
sheet on the Federal Data Protection Act, the flyer for emer-
gencies as well as the Client's information security guide-
lines and complies with the regulations accordingly.

3.9 Upon request, the Contractor shall inform the Client
at a reasonable distance about the status of the project and
compliance with the contractual requirements and shall pro-
vide interim results. In addition, the Client may request to
inspect the relevant documents and extracts thereof.

4 Personnel deployment for end Clients

41 If the Contractor provides services to an end Client
of the Client within the scope of this Agreement, the Con-
tractor and the Client shall each remain solely responsible
for their personnel. This means that neither the Client's per-
sonnel nor the Contractor's personnel will be integrated into
the operation of the end Client. Furthermore, there is also
no cooperation based on the division of labour and no direct
communication between the personnel of the Contractor,
the Client and the end Client.

4.2 Every project-related coordination, instruction or
comparable communication with the end Client is carried
out solely by the responsible project manager of the Client.
This person is the exclusive contact person for the end Cli-
ent as well as for the Contractor's project manager with re-
gard to the services provided at the Client's end Client within
the scope of this Agreement. In all other respects, the above
provisions of Sections 3.4 to 3.7 apply mutatis mutandis.

5 Minimum wage

5.1 The Contractor is obliged to pay his employees the
statutory minimum wage. At the request of the Client, the
Contractor shall prove to the Client that this obligation has
been fulfilled by submitting suitable documents (in particular
documents in accordance with Section 17 (1) MiLoG, clear-
ance certificate from the competent social security or holi-
day fund, etc.) within 14 days for the entire duration of the
contract up to six months after termination of the present
contractual relationship.

5.2 The Contractor shall indemnify the Client from all
claims of third parties (in particular employees of the Con-
tractor, Client's Clients, Federal Employment Agency) in
connection with the breach of the obligation to pay the stat-
utory minimum wage on first demand.

5.3 The Contractor is obliged to oblige any subContrac-
tor to pay the statutory minimum wage and release the Cli-
ent from work to the same extent as the Contractor itself is
obliged to do under Sections5.1 and 5.2If the subContractor
in turn uses subContractors, the Contractor shall ensure
that all subContractors are also obligated accordingly.

5.4 The Contractor is liable to the Client for all claims of
third parties arising from the breach of the obligation to pay
the statutory minimum wage by subContractors.

6 Compensation

6.1 In principle, the services provided by the Contractor
are remunerated by the contracting authority either on a
time and material basis or at a fixed price. The following pa-
ragraphs shall apply.

6.2 Unless otherwise agreed, the following regulations
apply to remuneration according to expenditure:
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g) A remuneration based on time and effort agreed in
the contract is the remuneration for the time spent
on the services owed under the contract.

h) A remuneration according to expenditure is due
upon receipt of a verifiable invoice, the proof of per-
formance signed by the Contractor and counter-
signed by the Client, and after successful quality
testing.

i) The signature of the performance record by the Cli-
ent does not yet indicate that the work has been
performed in the required quality.

i) The quality inspection shall be carried out after the
requirements specified in c) have been met, at the
latest upon receipt by the Client or his end Clients,
which must be at least in text form and must be free
of objections.

k)  Travel time for business trips from the place of as-
signment will be charged at 50% of the respective
hourly rate. There are no further claims for compen-
sation for travel time.

6.3 Unless otherwise agreed, the following regulations
apply to the remuneration at a fixed price:

a) A fixed price agreed in the contract is the remuner-
ation for all services owed under the contract.

b) A fixed price is due after complete provision of the
service and successful quality inspection.

6.4 All prices are quoted in €, exclusive indirect taxes
and include all incidental expenses, in particular travel ex-
penses, travel times, transport costs and customs duties.

6.5 In case of wrong, bad or partial deliveries, the Client
is entitled to refuse payment until proper fulfilment.

6.6 Unless otherwise agreed, the remuneration is due
for payment 60 days after receipt of a verifiable invoice, but
in principle only after successful quality control of the work
results. The invoice must contain the order number of the
Client and, if no lump-sum remuneration has been agreed,
details of the service provision (including time, place, ser-
vice rendered).

6.7 In the event of payment within 30 days of receipt of
the verifiable invoice, the Contractor shall grant the Client a
discount of 3% on the invoice amount.

6.8 The Contractor is only entitled to withhold payments
or services and work results or to offset them against coun-
terclaims if the claims asserted by the Contractor from the
same legal relationship have either been acknowledged by
the Client at least in text form or a legally binding decision
has been made in legal proceedings. The assignment of
claims of the Contractor against the Client to third parties is
excluded.

6.9 If either party is required by applicable law to with-
hold taxes on the services received, this shall not constitute
a breach of this Agreement and shall not relieve the parties
of their obligations under this Agreement. Both parties shall
each have the right and obligation to withhold and remit
taxes in the amount required by law. The Parties shall pro-
vide each other with reasonable assistance in applying for
an exemption based on the relevant DTA and in accordance
with the regulations of the country.

7 Default

In the event of default, the Client is entitled to the statutory
claims. In addition, in the event of default on the part of the
Contractor, the Client shall be entitled to demand a contrac-
tual penalty of 0.5% of the total order value per day of de-
fault.
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If the Contractor exceeds an agreed delivery date by more
than 7 calendar days, the Client is entitled to withdraw from
the contract immediately.

The contractual penalty can be claimed until the final pay-
ment of the remuneration.

A contractual penalty paid by the Contractor for delay shall
be set off against any further claim for damages.

Further claims of the Client in case of delay remain unaf-
fected.

8 Force majeure

If the Contractor is unable to provide the service on time due
to force majeure (war, riots, strikes, lock-outs, fire and
floods), the Client may choose to withdraw from the contract
instead of unilaterally extending the deadline for providing
the service in accordance with the contract.

9 Liability

9.1 If the Client demands compensation for damages
instead of performance, the claim for performance shall not
lapse until the Contractor has paid the compensation.

9.2 In all other respects the statutory provisions shall
apply.

10 Third-party rights

Insofar as the work results supplied by the Contractor vio-
late the rights of third parties and this at least slightly negli-
gent violation of rights is based on a performance by the
Contractor, the Contractor undertakes to indemnify the Cli-
ent on first demand from all claims of third parties raised
thereupon as well as from all costs associated with the legal
defence including the costs for an adequate licence acqui-
sition.

1 Confidentiality

11.1  The Contractor undertakes to keep secret and to
maintain silence about all information (e.g. business and
trade secrets, data, technical and commercial information of
any kind) which it has come to know about the Client and
the order within the scope of this contractual relationship,
whether verbally, in writing, in electronic or any other form,
even beyond the duration of the contractual relationship.
The information must be stored in such a way that any mis-
use is excluded.

11.2  Furthermore, the Contractor guarantees that its em-
ployees, consultants and other vicarious agents who are en-
trusted with the execution of the contract and who receive
information in accordance with 11.1 are bound to secrecy in
writing.

12 Privacy and security

12.1  The Contractor shall ensure that all persons en-
trusted with the performance of this contract observe the
statutory provisions on data protection and are demonstra-
bly obliged to maintain data secrecy in accordance with the
rules on data protection.

12.2  In the case of order processing, a separate agree-
ment shall be concluded between the contracting parties.

12.3  The Client expressly does not give his consent to
the use of the contact data for advertising purposes. Any
disclosure, transmission or other use of the Client's contact
data is expressly prohibited.

12.4  The Contractor undertakes to take all necessary
measures to ensure information and operational safety and
quality assurance at the Client's premises during the perfor-
mance of the contract. The relevant guidelines and
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information sheets of the Client shall apply, which shall be
made available to the Contractor at its request.

12.5 The Contractor undertakes to report all security in-
cidents relating to the agreed services to the Arvato Sys-
tems ServiceDesk userhelpdesk@bertelsmann.de immedi-
ately, but at the latest within 24 hours of becoming aware of
them. The report must contain a detailed description of the
incident, the potential impact and the measures already
taken.

12.6  The Contractor undertakes to develop, implement
and regularly test a business continuity plan (BCP) to en-
sure the continuation of the contractual services even in the
event of serious disruptions. This plan includes measures to
restore services, system deployments and communication
protocols in the event of a cyberattack or other emergen-
cies. This obligation applies if the contractor provides ser-
vices whose failure could have significant impacts on the
client's business-critical processes. This includes, in partic-
ular, IT outsourcing, SaaS services and managed services.

13 Insurance

13.1  The Contractor undertakes to maintain a business
liability insurance policy throughout the duration of the con-
tract, the scope and amount of which is appropriate to its
liability risks under this contract.

13.2  Upon request of the Client, the Contractor shall pro-
vide evidence of the conclusion and existence of the insur-
ance policy and the payment of the corresponding premi-
ums.

14 Audit

14.1  The Client is entitled, either himself or through an
appointed third party, to carry out an audit once a year, after
prior notice and during business hours, at the Contractor's
premises for the purpose of checking the Contractor's com-
pliance with the contractual obligations.

14.2  The confidentiality of the Contractor's information
shall be respected and appropriate security provisions shall
be taken into account.

14.3  The Contractor is obliged to grant access to all sys-
tems, books, records, business processes and facilities that
the Client requires in order to conduct a proper and thor-
ough inspection. The Contractor shall provide the neces-
sary cooperation in such an inspection.

15 Compliance
15.1  Place of Service

The provision of services, in particular with regard to the
storage and processing of data, shall take place exclusively
in and from Germany. With the written consent of the Arvato
Systems, the Contractor is entitled to provide the service in
and from other countries. The place of performance may
only be changed with the written consent of Arvato Systems.

15.2  Further Subcontractors

The subcontractor shall only use other subcontractors with
the consent of Arvato Systems. Any further subcontractor
must be specifically named. At the request of Arvato Sys-
tems, the Contractor is obliged to provide detailed infor-
mation about the other subcontractors and their services.
Subcontractors may only be changed with the consent of
Arvato Systems.

15.3  Compliance with Regulatory Requirements
If the subcontractor is part of the service chain for regulated
customers (e.g. financial service providers, banks,
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insurance companies), the Contractor is obliged to comply
with the necessary regulatory requirements. These require-
ments can be found at (Link). This obligation does not apply
if the parties expressly waive the application of the specifi-
cations in writing in the order.

15.4  Compliance with Data Protection Regulations

Insofar as the subcontractor processes personal data on be-
half of Arvato Systems (or one of its customers), the con-
tractor is obliged to comply with the necessary data protec-
tion regulations. These requirements can be found at
(Link).This obligation does not apply if the parties expressly
waive the application of the specifications in writing in the
order.

15.5 Right to Audit

The subcontractor authorizes Arvato Systems and its cus-
tomers to reasonably audit the services and their provision.

16 Final provisions

16.1  This agreement can only be transferred to third par-
ties with the consent of the other party in text form using an
electronic signature (in accordance with elDAS require-
ments). On the part of the Client, third parties within the
meaning of this clause are not the companies affiliated with
Bertelsmann SE & Co KGaA, Gitersloh, group companies
(§§ 15 ff. AktG) and Bertelsmann SE & Co KGaA itself.

16.2  The Contractor is not entitled to name the Client,
details of the order or the Client's end Client as a reference
without the Client's express consent.

16.3  The contractual penalties referred to in these con-
tractual conditions may not exceed 5% of the total contract
value.

16.4  The Contractor acknowledges the provisions of the
Supplier Code of Conduct of Bertelsmann SE & Co KGaA
and undertakes to act in accordance with them.

http:/ /www.ethik.bertelsmann.de

16.5 Changes, additions and the cancellation of this con-
tract require text form by means of electronic signature (ac-
cording to elDAS requirements). This means that an e-mail
format does not meet these requirements. The same ap-
plies to the cancellation of the written form requirement. All
design rights must always be asserted with a signature var-
iant that is at least eI DAS-compliant.

16.6  The existence of this contract is not affected by the
invalidity of individual provisions or by loopholes in the reg-
ulations. An ineffective provision or a loophole shall be re-
placed or filled by a valid provision which corresponds as far
as possible to the meaning and purpose of the omitted pro-
vision or the remaining provisions of this contract.

16.7  The law of the Federal Republic of Germany shall
apply, excluding the UN Convention on Contracts for the In-
ternational Sale of Goods. The place of jurisdiction for all
disputes arising out of or in connection with this contract is
the court which is competent for the Client in terms of sub-
ject matter and location.
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