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1 General provisions, integrity clause 1.8 The Contractor may not attend to its own or external company or

1.1 These and any supplementary contractual terms and conditions of supplier interests where there is a relationship to the commis sioned
the Client shall apply exclusively. Any contradictory, supplementary service.
or divergent terms and conditions specified by the Contractor shal . . . .
form a component part of the contract only if expressly accepted in 1.9 Inteflm and final reports and presentation document_s - eachin copy
writing by the Client. This shall also apply to any terms and conditons qual_lt.y - shall be provided tothe Cllen'twnhoutspeual.remuneratm
that are specifiedin order confirmations or other confirmations of the Addltlongll){, at the request of the Cllgnt, all reports in the fm of
Contractor. Acceptance of goods/services shall not constitute ac- electrom’c f'IE."S (Word, Excel,.P'owerPomt, Acces§) are to be provnded
ceptance of the terms and conditions of the Contractor. The contrac- to the Client in a format specifiedby the Client without special remu-
tual terms and conditions of the Clientshall also apply if the contract neration. The Contractor orperson appainted by it inwritng shal sign
with the Contractor is executed without reservation, despte the reports or otherdocu'ments as author and shall |nc|ude; the date.
knowledge of contradictory terms and conditions, supplementary At the request of .the FZI|ent, the Contractor sh_aII m_ake its results_
terms and conditions or terms and conditions thatdi\’/erge from these available to th? Cllent in the for_m of a presentation withoutany ent-
contractual tems and condiions of the Client. tlement to additional remuneration.

1.2 Theservices must comply with the Clients standards and noms as 1.10 z\;i:tl;g;t:grgg'gi‘gl?e'k;fntZE‘:SOS":;C:TL]‘ZLZZI?é:’tlsgir%\;gst‘ég’::[]a;gn‘g
recedin heconrac, he Contactor sl oty e lentn WAE il il fenes and i s of goss mcondc. Ty
in the manner requested by the Client, or if the Contractor believes agree, in pe:rtlcular, tto take a!l nec(tj—:‘sstqryéjrecautlonsdw|tt)h|n ttjh?r

b : : companies to preventgross misconductin Germany and abroad. Ir-
gﬁg;'f@i'g%gﬂ?&gmed by a third party or by the Clientfrom exe- respective of the form of participation in committing, inciting, or aiding
: and abetting an offense, gross misconductincludes
The Contractor shall ensure that the services meet the objective of a) serious offenses that have been committedin the course of busk
_the contract and that they are carried out with the required profitabi ness. These include criminal offenses thatinvolve, in particular,
ity. fraud, abuse of trust,documentforgery, or similar offenses,

1.3 Ifitis necessary to revise any of the documentation created prior to . . . . -
acceptance, this shall be performed by the Contractor without entitle- b)  offering, promising, or grantingundue benefits to any civil serv-

’ " ant, public official, or other office holder or person specificaly
ment to separate remuneration. bound 3 - ) ; -
ound to carry out public service duties (bribery or granting an

1.4  The Contractor shall abide by the contractual remuneration agree- undue advantage), or members of the Management Board, man-
ments. Any entitlement to amended remuneration requires agree- aging directors, or otheremployees of Deutsche Bahn AG or its
ment on the amount of this remuneration prior to execution of the Group companies (bribery in business conduct),
service, and must be in writing for evidentiary purposes. c) offering, promising or granting undue benefits to any person en

1.5 Asageneralrule, the Contractor’s services must be carried out per gaged in a freelance capacity by Deutsche Bahn AG or its Group
sonally by the Contractor or by its employees. The Contractor guar companies who is active in the award or execution of a contract,
antees that only reliable employees with the requisite technical and e.g., technical designers, consultants, and project control offic-
interpersonal skils will be deployed andthatthese employees wil be ers,
committed to exercising the utmost care and attention todetail. Sim- . . . -
ilarly, if the Contractorengages subContractors, they must also have d) in connecthn with the ac“""Y of the C_ontractor_ f.or Deutsche
suitable technical qualifications; in addition, this requires the prior Bahn AG orits Group companies, offering, promising, or grant-
written consent of the Client, which may not be refused without good Ing u_ndug peneflts to any other German or forelgn_glVlI senvan,
reason. If any personal data is processed, consent can be refused public official, or_otherqfﬁce holder or personspecifically bound
due to the lack of data protection measures. to carry out public service duties or to any employee or appoin-

tee of any other businesses in relationto theinitiation, award, or

1.6  The Contractor shall not replace the employees it has engaged to execution of a contract by third parties,
fulfill the contract or the contractually agreed employees without good . . -
reason. To replace these employees, the Contractor must acquire e) any unauthorlzgd procurement, securing, Use, or communication
the prior written consent of the Client, which may not be refused with- of trade or business secrets for competitive purposes, for per-
out good reason. In justified cases, the Client has the right at any bsor)al‘galn, for the beneft of a third pgrty,orwnh the intention of
time to demand the replacement of employees deployed by the Con- inflicting damage or loss on the business owner, or any unau-
tractor, if fulfillment of the contract would otherwise be jeopardized. thorized use or communication, for competitive purposes or for
Before commencing tasks, the Contractor shall supply the Client in Personal gain, of dogumentsqrtechnlcal instructions entrusted
relation to the employees deployed for contract performance with a in the course of business dealings, and any unauthorized use or
list of all deployed persons that, according to the legal provisions, transmission, for competitive puroses or.for pers_onal gain, of
require a work permitor a permit for the purpose of self-employment, documents, :jephnlcal 'nStrUC&DES or tradg |nf|9rmat.|on|o(1;'the Ck
with the assurance that the deployed persons have documentary ent ﬁntrustg | n the_ CC?U'SS usiness dealings, including any
proof of eligibility to work (e.g. residence permit withwork pemit or such material supplied on data carriers,
permit for the purpose of self-employment). The list of persons shal f)  Any violation of regulations designed to protect unimpeded com-
include the following information: firstand last name, nationality, is- petition; in particular, violations of hardcore restrictions in ac-
suing authority and associated validity (end date) withrequisite resi- cordance with Article 101 of the Treaty on the Functioning of the
dence and work permits. The Contractor shall notify the Client without European Union, Section 1 of the German Act Against Re-
undue delay of any changes by stating the relevant information in straints of Competition (“GWB?”) (price, bidding, quantity, quota,
writing. The Clienthas a rightto verify the information atany time as customer allocationand territorial agreements)
required. For the purposes of verification, the Contractor shall upon . . . . .
request of the Client submit proof without undue delay foridentifica- g) violations of economic sanctions or the circumvention of Euro-
tion purposes and, where necessary, any requisite residence permits pean U'_“On sanctions, especially an Infr_lngemen_t of Counci
with a work pemit or pemit for the purpose of self-employment for Regulation (EC) No. 2580/2001 or Council Regulation (EC) No.
the affected employees. The aforementioned provisions apply 881/2002 and Council Regulation (EU) No.753/2011 (anti-teror
equally to subContractors of the Contractor; the Contractor shall ob- regulations) or of other applicable national, European, and inter
tain contractual commitments from its subContractors accordingly. national embargo or trade-control regulations, and

1.7 The_ Contractor_ anq its employees shall not be integrated into the h) other serious offenses orgross misconduct. Theseinclude crim-
business organization of the Client. To this extent, they are not sub- inal acts; in particular, terrorist offenses, involvementin a crimi
ject to the authority of the Client. Any legal right to issue instructions nal organization, money laundering, and the financing of terror-
(e.g. in accordance with procurementlaw, data protection law or rai ism, child labor, and other forms of human trafficking or simiar
way law, or to comply with occupational health and safety and acci offenses.
dent prevention) shallremain unaffected by this. The Contractor must ) ) )
ensure that it or persons appointed by it actively exercise instruction Gross misconductin the aforementioned sense shall alsobe deemed
and supervision authority towards its employees. to have been committed if persons who are associated with the
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employees, managing directors, or Management Board members of
the Deutsche Bahn Group are offered, promised or granted undue
advantage and where specific assistance with design and tendering
is provided in order to subvert competition.

If, at the time of the contract award, the Contractor or persons ap-
pointed by it or acting on its behalf are shown to have come to an
agreement that represents an unlawful restriction of competition, the
Contractor shall pay compensation in the amount of 15% of the net
contract value, unless it is not responsible for the violation. The right
to prove loss or damage of a differentvalue and claim damages ac-
cordingly shall remain unaffected. Furthermore, othercontractual or
legal claims of the Client shall remain unaffected.

If, in the context of a contract award or providing services, an em-
ployee, a Managing Director or a Board Member of the Contractor,
or any subContractor working under the direction of the Contractor,
commits gross misconduct within the meaning of Item 1.10 to the
detriment of the Client, the Contractor shall pay the Clienta contrac-
tual penalty, unless itis not responsible for the violation. The penalty
shall amount to

a) 7% of the net contract value if the gross misconductis commited
by a managing director or member of the board of the Contrac-
tor, or

b) 5% of the net contract value if the gross misconductis commited
by an agent holding full power of attorney or authorized repre-
sentative, or

c) 2% of the net contract value if the gross misconductis committed
by other employees of the Contractor or by subContractors,

but the minimum contractual penalty shall amountto EUR 5,000. This
contractual penalty shall not affect the rights of the Client to clim
damages for misconduct. However, in this case, the contractual pen-
alty shall be offsetagainst any such claims for damages.

A contractual penalty in accordance with this provisionshall be inap-
plicable if an act of gross misconduct within the meaning of section
1.10 is committed by a subContractor of the Contractor and the
choice of this subContractor was made obligatory by the Client,
and/or if the Contractor or its employees, board members or manag-
ing directors, or other third parties working under its instruction, did
not participate in committing this act of gross misconduct.

Cases of unlawful restriction of competition according to Item 1.11
and concurrent acts of gross misconduct according to Item 1.10
(whereby the same offender commits several separate acts of gross
misconduct punishable under criminal law or whereby one and the
same act of gross misconductis an offense against several different
statutory provisions) shall not be subject to the contractual penalty.
Item 1.11 shall apply conclusively in this regard.

If an act of gross misconduct within the meaning of section 1.10 is
committed by an employee, managing director or member of the
board of the Contractor,

a) the Client shall be entitled to invoke extraordinary termination of
the contract without notice,

b) the Contractor shall be debarred from competing for orders
awarded by Deutsche Bahn AG and its Group companies for a
period of up to five years, unless otherwise specified by law. If
the Contractor can provide evidence of appropriate and suffr
cient self-corrective actions, the ban may not be implemented.
The severity and the circumstances of the misconduct shal be
takeninto account.

The extent of the ban and the readmission to the competitive tender-
ing process are governed by the Deutsche Bahn AG guidelines on
barring contractors and suppliers. These guidelines may be in-
spected at any time at the Client's location.

The Contractorundertakes to actively contribute towards preventing
gross misconduct within the meaning of Item 1.10 and investigating
suspected misconduct as well as to cooperate with the Client in this
respectin the scope of the contractual relationship.

If the Contractor gains knowledge of facts that constitute a suspicion
of gross misconduct withinthe meaning of Item 1.10and thatimpact
the Client, the Contractor is obliged to immediately notify the Client
of such in writing. Furthermore, if such gross misconductlies within
the sphere of the Contractor, the Contractor is obligedto investigate
the circumstances of the casewithout undue delay. If the suspicion
is confirmed, the Contractor is obliged to take appropriate s pecific

3.2

3.3

3.4

3.5

technical, organizational, and personnel measures to terminate the
misconduct without delay and to prevent such misconductin the fu-
ture. The Contractor shallpromptly inform the Clientin writing on the
progress and outcome of the investigation of the circumstances of
the case and on any measures taken.

To make it possible to establish and organize legally compliant busi
ness relations, inthe scope of their contractual relationship, the Client
and the Contractor shall each give their consent to the other party for
regular mutual checks of their information against the latest versions
of the sanctions lists based on Regulations No. (EC) 2580/2001, (EC)
881/2002, and (EU) 753/2011 (anti-terror regulations), and other ap-
plicable national, European, and international embargo and trade-
control regulations. When doing so, they shall observe all relevant
provisions based on data protection law, especially with regard to
data minimization and data security.

The Contractor declares that its enterprise and employees are not
included on any of the aforementioned sanctions lists. The Contrac-
tor undertakes to use appropriate measures to ensurethat the anti-
terror regulations and other national, European, and international
embargo and trade-control regulations are implemented in its enter
prise’s business operations. The Contractor also undertakes to
promptly notify the Client in writing of any matches found during
checks against the aforementioned sanctions lists.

The assertion of claims for damages of any type (in particular, due to
default or non-performance) and the assertion of other rights by the
Contractor are excluded if these are associated with compliance with
applicable national, European, and international embargo and trade-
control regulations. This does notapply in the eventthat the Clientis
accused of intent or gross negligence. The Client is entitled to invoke
extraordinary termination of the Agreement if any matches are found
during the aforementioned checks.

Safeguardingtheinterestsof the Client by the Contractor

The Contractor shall protect the rights and interests of the Client
within the scope of the services it provides.

The Contractor is not permitted to represent the Client unless it re-
ceives specialauthorization from the Clientin writing.

Execution of the service, collaboration

Where required for the purposes of executingthe contract, the Con-
tractor shall agree on the key work steps of its services with the Ci-
ent's contact person before execution begins and before final provi-
sion; the Contractor's responsibility for its services remains unaf-
fected. The Contractor shall provide the Client with the required in-
formation on the status of contract performance without special re-
muneration and shall, upon request, grant the Client access to its
premises to view the documents relating to execution of the contract.
The confidentiality interests of the Contractor must be taken into ac-
count.

The Contractor shall inform the Client of all details relating to contract
fulfillment where knowledge of thesedetailsis necessary for the C
ent.

In the case of services under a contract for services, the responsibiity
for the work results lies solely with the Contractor. This shall also ap-
ply if the contracting parties form a project team. If the contracting
parties form a projectteam for services under a contract for services,
all meetings undertaken by the project team must be documented.
The Contractor is responsible for such documentation; it shal make
the minutes of each meeting available to the Client without undue
delay. If there is no objection to the content of the minutes of a meet-
ing within a period of two weeks, the content shallbe deemed to be
correct.

The contact person nominated by the Client for execution of the con
tract is authorized exclusively for functional collaboration with the
Contractor. The contact person is not authorized to issue contract-
forming statements (e.g., amendments or supplements to the con
tract or suspension or termination of the contract).

The Contractor shal ensurethatall materials used thatfall under the
EU chemicals regulation REACH are registered and allowed in ac-
cordance with this regulation and having taken into consideration the
use of the materials by the Clientaccordingto the subject of the con
tract. This shall also apply tocontractors outside of the European Un-
ion. Upon request by the Client, the Contractor shall provide suitable
proof of fulfillment of this obligation.
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Enteringrailroad facilities

If the Contractor needs to perform services where entry tothe railroad
operations danger zone within railroad facilties cannot be prevented,
it must inform the Clientin good time so that the Client can ensure its
protection. The Client shall inform the Contractor of the dangers
within the railroad operation danger zone and the necessary safety
precautions; the Contractor is responsible for providing the relevant
safety information to its employees. The Contractor must confirm re-
ceipt of the relevant safety information and documentation.

Acceptance

If the Contractor has performed acceptance-ready services in ac-
cordance with the contract, it shall offer these to the Clientand send
a written request tohave these services accepted. Unless othemwise
agreed in the contract, the Client shall declare acceptance or justifi
ably refuse it within 14 calendar days. If the Client neither confims
nor refuses acceptance within the aforementioned period, the service
shall be deemed to have been accepted. The service shal also be
deemed to have been accepted ifit is used productively by the Client.

If agreed items of work are accepted, acceptance shall be restcted
to the relevant partial service. Upon acceptance of the final partial
service, the overall service shall be accepted by testing the abiity of
all partial services to interact withone another.

Assignment of claims, setting off

The Contractor shal not be permitted to assign its claims against the
Client to third parties. Section 354a of the German Commercial Code
(Handelsgesetzbuch, “HGB”) remains unaffected.

The Contractor shallnot be entitledto exercise any lien or other right
of retention if this is based on counterclaims from other legal trans-
actions with the Client.

The Contractor shall be entitled to offset its claims only against chims
(including claims arising from other legal relationships) that are un-
disputed or that have been established as final and absolute by a
court of law.

The Client shall be entitled to fullrights of lien and setting off.

Rights to work results, right to data

The Contractor shall make the work results it shall produce during
contract performance (ltem 7.2) directly available to the Client. If work
results are owed in electronic form, the Contractor shall transmit them
in a digital format that is customary in the industry.

All material and immaterial resuits, including all existing commercial
intellectual property rights and copyrights, as well as legal positions
similar to intellectual property rights, that come into existence during
contract performance on the part of the Contractor (“work resuts’)
belong to the Client at the moment of their creation, regardless of
their form. Work results are in particular, but not limited to, pro-
grams, program lists, utility software, documentation, documents
(for training purposes in particular), protocols, drawings and source
code, trade and business names, domain names, as well as legal
positions existing in each instance, such as copyiights (including
rights to computer software) and usage rights developed based on
the above, supplementary neighboring rights, including database
protection rights, trademarks and business designations, designs
and Community designs, patents and utility models, registered de-
signs and semiconductor protection rights, supplementary protec-
tion certificates, rights totrade secrets and expertise; in each case,
this shallinclude any applications and entitlements worldwide. The
Contractor transfers all work results to the Client for this purpose.
The client shall accept this transfer. Insofar as a transfer of work
results to the Client is not possible for legalreasons, the Contractor
grants the Client the exclusive right unlimited in time, space and
content, to use the work results for all types of usage, including
types of usage that are currently unknown, and in particular to re-
produce them, publish them, to make them publicly accessible, to
edit, or to change them. The Contractor shall do sowithout receiving
special remuneration. The Client shall be entitled to transfer the
rights granted to it in whole or in part to third parties or togrant thid
parties rights of use through sublicensing. The Client accepts the
granting of rights Section 14 of the Copyright Act [Urhebergesetz -
UrhG] shall remains unaffected by the above terms.

Insofar as the work results contain preexisting rights and/orindustrial
data (Item 7.8) belonging to the Contractor or third parties, the Con-
tractor warrants that the Client may use these rights and non-

7.4

7.5

7.6

7.7

7.8

7.9

8.2

industrial data as elucidated above. The Contractor grants the Client
a non-exclusive usage right to these rights andindustrial data, includ-
ing all materials, techniques, working methods, and expertise. Other-
wise, however, the Contractor shall grant the Client this right in ac-
cordance with the aforementioned granting of rights (Item 7.2), inso-
far as this is necessary for the usage of work results.

The Client shall have the right to publish the work results and al
related documents. The Client shall be required to specify the
names of the Contractor and any third parties involved only if doing
sois customary inthe industry. The Contractor warrants that all third
parties involved have declared a corresponding waiver of their right
to be named, and it shall indemnify the Client against any claims
asserted in this respect. The Contractor shal require consent from
the Client prior to publishingwork results.

The Contractor mustnotuseany open source components that trig-
ger a so-called copyleft effect during contract performance. Any us-
age of open source software by the Contractor to provision the con
tractual services shall require prior written consentfrom the Client,
and it shall relate specifically to certain open sourcelicense condr
tions.

The Client shall have sole authorization to file applications for inte-
lectual property rights regarding work results that are eligible for in-
tellectual property rights, unless it expressly waives this rightin wiit-
ing vis-a-vis the Contractor. The Contractor shall inform the Client
about the creation of such work results without undue delay. Insofar
as the Employee Inventions Act (Arbeitnehmererfindungen,
“ArbnErfG”) is applicable to work results, the Contractor shal do the
following:

= make use of the work results without restrictions accordingto the
ArbnErfG and

= provide the Client with these work results in return for reimburse-
ment of the employee inventor remuneration according to Sec-
tion 9 of the ArbnErfG; otherwise, it shal make these work re-
sults available without special remuneration according to Item
7.2.

Preparing applications for intellectual property rights shall be the re-
sponsibility of the Client.

In addition to Item 11, the Contractor shall treat all work results ac-
cording to the obligations specified therein, unless an exceptional
case as per Item 11.2 exists.

All values that have been recorded as a result of contract perfor
mance, as well as data and analyses directly based on these va-
ues, including all results of measurements and output of sensor de-
vices and statistics, raw data, analysis data, electronic and/or wiit-
ten data, geodata, evaluation data, machine-generated data, such
as operational and diagnostic data and statistics (“Industrial Data)
- regardless of whetherthey havebeen collected by equipment (in
particular, measuring devices) belonging to the Contractor or the
Client - belong to the Client and may be used exclusively by the
Client. “Industiial data” refers to business secrets that areto be han-
dled confidentially accordingto Item 11. All rights to industrial data
belong exclusively to the Client. The Contractor may collect, pro-
cess, and use industrial data only to the extentto which the Client
granted its consentin writing in advance or to the extent necessary
to perform the contractualy owed services. Any further usage of in-
dustrial data or of knowledge developed based on industrial data on
the part of the Contractor or the transfer of such to third parties shal
require prior written consent from the Client.

The above provisions shall continue to apply after termination of the
contractual relationship.

Material defect claims for services under a contract for services

The Contractor is responsible for the faultless provision of seices
and work results and for their suitability for the contractually agreed
purpose.

The limitation period in which rights and claims arising from defects
may be asserted shall be 24 months unless the law specifies a longer
period. This period begins upon acceptance. In the case of ac-
ceptance of partial services, the limitation period begins with the ac-
ceptance of the respective partialservice. If a partial servicehas a+
ready been used by the Client, however, the limitation period for this
partial service begins on the first calendarday of use.
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Unless otherwise agreed, the limitation period for the interaction of
all partial services (overal service) begins withacceptance of the f-
nal partial service.

Inthe case of defects, the Clientis entitled to all statutory claims and
rights. The Client is entitled to any rights resulting from an agreed
guarantee, which may notreducethe statutory claims of the Client.

The Client shall notify the Contractor, within an appropriate time pe-
riod, of any defects ascertained.

Due to legal liability, the Contractor is obliged to rectify any reported
defects withoutundue delay. If the Contractor falls behind with rect-
fication of the defects,
Item 15.2 shall apply accordingly.

Rectification of the defects also includes correction of the documen-
tation if this is affected by the breach of duty or subsequent perfor
mance.

If the notification of defects is justified, the limitation period in accord-
ance with Section8.2is extended by the period during which the work
results cannot be used for their intended purpose due to the defect;
this applies to the work result as a whole. Statutory regulations con
cerning the suspension of the period of limitationshall remain unaf-
fected.

Where the notification of defects is justified, the costs of tracking the
defects shall be borne by the Contractor. If, folowing consultation,
the Client supports the Contractor in tracking the defects that have
justifiably been reported, the Contractor shall reimburse the Client for
all verified expenses that the Client has incurred in connection with
tracking the defects.

The Contractor shal reimburse the Client for all verified necessary
expenses thatthe Client hasincurred in connection with subs equent
performance.

Intellectual property rightinfringements

The service provided by the Contractor must be free of third-party
rights. If use in accordance with the contract is restricted or forbidden
due to the infringement of third-party property rights, the Contractor
is obliged, at its own choice, to either changethe service or replace
it so that the property right infringement is eliminated but still comples
with the contractual terms and conditions, or to obtain the right of use
so that the servicecan be used by the Client in accordance with the
contract and without restriction or additional costs.

At the first request, the Contractor shall release the Client from the
claims that a third party asserts againstthe Client due toan infringe-
ment of intellectual property rights and, from the time of the first re-
quest, the Contractor shall handle the dispute with the third party,
unless the Contractor is not responsible for the infringement of intet
lectual property rights. The Client shall support the Contractor here
to the extent necessary. Any associated necessary and verified ex-
penses shall be reimbursed. The Clientis obliged to notify the Con-
tractor in writing without undue delay if claims are asserted against
the Client due to the infringement of intellectual property rights. The
period of limitation for the right of indemnity shall be limited to a pe-
riod of two years from the date on which the circumstances establish-
ing this right become known to the Client or would have become
known to it had it not acted in a grossly negligent manner. Othewise,
the right of indemnity shall lapse after a period of ten years from the
date of establishment of this right, irrespective of the Client's
knowledge or grossly negligentignorance.

Furthermore, the statutory regulations regarding the liabilty for de-
fects shall apply.

Liability for damages
The contracting parties shal be mutually liablefor damages

* incase of intentor gross negligence, in the full amount, irrespec-
tive of the type of damage,

= incase of infringement of duties essential to the contract, in the
fullamount,

= in case of minor negligence, as long as no material contractual
duties are breached, to the amount of the typical foreseeable
damage; this does not apply, however, to personal injuries and
injuries to third parties for which liability is the full amount.

11

11.1

Protection against the misappropriation of trade secrets, confi-
dentiality, data protection, return of documents

The contracting parties shall ensure that any persons they entrust
with processing, performance of or handlingthe contract comply with
statutory privacy regulations and the German Federal Trade Secrets
Act (Gesetz zum Schutz von Geschéftsgeheimnissen, “Gesch
GehG”).

Additionally, the contracting parties shall keep confidential any infor-
mation, documents or items concerning personal data, operating se-
crets or trade secrets obtained from the other contracting party's
sphere, as well as any information thatis labeled as confidential or is
to be assessed as confidential for any other reason, regardless of
whether the information has been communicated verbally, in writng
or in any other way, such as digitally.

This obligation applies regardless of whether the information thatis
to be assessed as confidential has been labeled accordingly or is
subject to technical or organizational protective measures. If the in-
formation tobe exchanged does not meet the criteria of a trade secret
in individual non-disclosure agreement accordingto the GeschGehG,
it shall still be subject to the duty of confidentidlity in line with the
intentions of the contracting parties, provided thatit recognizably con-
stitutes confidential information as far as the other contracting party
is concerned.

The contracting parties shall refrain from disclosing the confidential
information, take appropriate non-disclosure measures to protect
against unauthorized access, and refrainfrom passing information on
to third parties without authorization or using it for purposes other
than what has been contractually agreed. Appropriate measures for
ensuring confidentiality include using technical security measures
that are in line with the state of the art (Article 32 of the General Data
Protection Regulation (GDPR)) and obligating employees to maintain
confidentiality and observe data protection measures in accordance
with the GDPR. If the contracting party transferring the information
has provided specifications for maintainingthe confidentiality of par-
ticularly sensitive information based on different confidentiality levels,
the other contracting party must maintain the information in line with
these specifications. Each contracting party may request that the
other contracting party provide informationabout or evidence of the
nature and scope of its security measures. The duty of confidentilty
does not apply to information or items that the receiving contracting
party is able to prove (1) was/were generally known or readily avai-
able without violations, either whally or in the format and combination
provided, to persons who normally handle such information; (2) isfare
becoming publicly accessibleat a later point without any breaches of
the duty of confidentiality; or (3) was/were verifiably obtained by the
receiving contracting party itself without use of or reference to the
confidential information of the other contracting party; or (4) was/were
made known to the receiving contracting party from an authorized
third party in a legal manner, without any violations of this obligation
of secrecy.

If a contracting party is obliged to disclose some or all confidential
information due to applicable legislation, court orders or official or-
ders, the contracting party shall notify the owner of the confidential
information of this immediately in writing and make all reasonable ef-
forts to reduce the extent to which the information is disclosed to a
minimum and, where necessary, provide the owner of the confiden-
tial information with any reasonable support required to obtain a pro-
tection order against the disclosure of all confidential information or
parts thereof.

The contracting parties shall impose the same obligations on all per-
sons - whether they are employees or third parties - that were en
trusted with processing, performance of or handling the contract at
the time of the contract beingformed or are entrusted with this occa-
sionally as part of collaboration. The contracting parties shal also
provide evidence of this obligation to the other contracting party on
request. Additionally, the contracting parties shall only disclose con
fidential information to those persons who are reliant on knowing the
information for the contractually agreed purpose.

Transferring the information does not transfer any rights or licenses
to the other contracting party, unless otherwise expressly s pecified
in other contractual provisions. The Contractor shall in no way com-
mercially use or imitate (particularly by means of reverse engineer
ing) the confidential information for purposes outside of this agree-
ment, nor shall it have the confidential information used or imitated
by third parties for purposes outside of this agreement. Further
more, it shall not register any commercial intellectual property rights
in relation to the confidential information - particulady brands,
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designs, patents or utility models - where using the confidential in-
formation in this way does not conform to the intended purpose of
the contract.

Each contracting party may terminate the contract without notice i
the other contracting party is in breach of its aforementioned obliga-
tions. Claims for damage compensation and any other claims or
rights (accordingto the GeschGehG, for example) shallremain unaf-
fected. The obligations to maintain confidentiality shall remain in
place for a further5 (five) years after the contract has come to an end
or has been terminated.

The Contractor undertakes to treat all documents handed over to it
by the Client confidentially and, after completion of the contract, to
return them without undue delay or securely delete or destroy them
if requested. The Contractor is not entitled to the right of lien in re-
spect of these documents. Legal retention requirements shall remain
unaffected hereby.

If execution of aservice by the Contractor is associated with activities
for which, in the opinion of the Client, the conclusion of a commis-
sioned data processing agreement within the meaning of Article 28
of the GDPR or any other privacy agreement is required, the Con
tractor is obliged to negotiate and conclude such a contract or agree-
ment based on the standard sample contract of the Client or one of
its affiliated enterprises without undue delay and with the required
specific amendments in each case. In the case of services with a
foreign element, the Contractor is obliged, at the request of the Client,
to conclude an order data processing contract or any other privacy
agreement based on a sample contract specified by the Client.

Without prejudice to the provisions above, the Contractor may pro-
vide information about (partial) order values or (partial) prices to ex-
ternal parties only in cases thatare strictly prescribed by law. Press
releases and other publications on orders that have been issued are
only permitted in consultation with the Client. The same applies to
any communicationof round or approximate figures, and to percent-
age comparisons with previous orders.

Security of the information systems ofthe Client

Direct or covert access to the information systems (operational sys-
tems, networks, programs, datasets) of the Client and its affilated
enterprises is only permitted to the Contractor upon conclusion of a
supplementary contract within the meaning of Item 11.7 if it has re-
ceived express access authorization in writingfrom the Client; such
access permission is restricted to the expressly approved and de-
ployed employees of the Contractor or its subContractors. Access
permissions cannot be transferred to third parties. Any access per
mission granted may be usedonly in the context of the contractualy
assumed services.

If conditions of use exist for the connection of devices to data net-
works of Deutsche Bahn (hereinafter "conditions of use"), the Con-
tractor shall comply with these when using the information systems
of the Client and its affiliated enterprises. The Contractor shal not
establish a connection to the data network unless these regulations
are complied with. Upon written request, the Client shal make the
conditions of use available to the Contractor.

The Contractor undertakes to make proper use ofits deployed IT/OT
systems (e.g. notebooks, etc.) in the data networks of the Client and
its affiliated enterprises. The Contractor may only use IT/OT systems
that conformto the current state of the art at the time of use and shal
use effective protective measures to prevent the penetration of vi-
ruses or other damaging code. These protective measures include a
state-of-the-art virus scanner and current security patches, updates,
and service packs.

The use of hacking tools, sniffer software, etc. is forbidden unless
this has been expressly approved. The Contractor is responsible for
ensuring that the data networks of the Client andits affiliated compa-
nies are not coupled with other data networks.

After termination of the contractual relationship, the Contractor un-
dertakes without undue delay, atall the Contractor's and its subCon-
tractors' primary and secondary locations, to securely and sustaina-
bly delete, destroy or return to the Client all data connected to the
contractual relationship, unlessit is legally obliged to retain the data.
Upon request, the Contractor shall provide evidence of this to the
Client.

The Client reserves the right to carry out blocks or monitoiing as a
result of government agency orders or in line with the conditions of

14
14.1

14.2

14.3

15
15.1

use. Also, interruption of network access shall be possible at any time
if the devices of the Contractor that are connected to the network in
any way affectthe operating security or the operating behavior of the
network or of other devices or software connected to the network.

The aforementioned applies subject to differing regulations concem-
ing the handling of personal data in the contractual relationship in
accordance with Item 11.7.

Termination

The Client is entitled to terminate work contracts in accordance with
Section 648 of the German Civil Code (Biirgerliches Gesetzbuch,
“BGB”) at any time without observing a period of notice.

If, in the case of service contracts, no specified scope of services
(e.g. the number of days worked or the term of the contract) has been
agreed, the contracting parties are entitled to terminate the contract
subject to a period of notice of 14 calendar days before the end of
the month.

The right to termination without notice for cause remains unaffected.
In particular, cause existsin cases where a contracting party vioates
the contract so severely thatthe other contracting party is unable to
reasonably engage in any further collaboration. This may involve, for
instance, a significant violationg of the principles and requirements
set out in the agreed code of conduct for business partners, or mult-
ple individual defaults that exceed the limits of whatis considered
reasonable. If itis possible to remedy the breach of contract, the right
to terminate without notice may only be exercised if the grace period
lapses without rectification of the contractual breach.

The Client is also entitled to terminate the contract without notice and
without any further preconditions if the ability to fulfill the contract cor
rectly is put at risk due to the Contractor's financial situation signif-
cantly worsening. This applies in particular if (i) the Contractor re-
peatedly fails to pay its subContractors on time, or (i) no contractualy
agreed sureties have been issued, or (iii) insolvency proceedings
have been rejected due to a lack of assets.

Notice of termination must be given in text form.

Amendmentin service, additional service

The Client is entitled to demand from the Contractor details of any
amendments or additions that result from specifying the order, and
this does not change the terms and conditions of the contract subject
to Item 14.2, Sentence 3.

The Client is entitled torequest from the Contractor, in writing, detais
of any amendments in service or any additional services; in the case
of work, this applies unti acceptance; in the case of services, this
applies until termination of the contract. The Contractor is obliged to
execute the amendment in service or any additional services trans-
ferred as long as it does not deem them to be unacceptable. The
effects on contract deadlines and on remuneration shall be agreed in
writing in the form of a supplement to the contract. Unless amend-
ments to the remuneration or deadlines areagreed in the supplement
to the contract, the amended or additional service is to be carried out
in the framework of the existing remuneration agreement or deadine
agreement.

If, during the execution of amendments or additional services, it
emerges that the requirement for amendments or the requirement for
additional services is due to an error on the part of the Contractor
when executing the contract, the agreements on any changesto re-
muneration or deadlines shall become void.

Delivery/performancetime, penaltyfor delay

The delivery/performance dates and deadlines specified for the Con-
tractor in the contractare binding.

In case of delay on the part of the Contractor with regard to a goods
or obligation to render services, or if the service cannot be accepted
on time due to defects, the Client shall be entitled to impose a con
tractual penalty amounting to 0.3% of the contract value of the de-
layed servicefor each calendar day, but not exceedinga total of 10%.
A paid contractual penalty shall be offsetagainstdamage claims for
delay. The Client reserves the right to claim the contractual penalty
until final payment. These provisions also apply if the on-time work is
not accepted due to defects.

The Contractor is obligedto notify the Client in text form without un-
due delay if circumstances that could lead to non-compliance with
the agreed dates and deadlines arise or become apparent.
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Furthermore, the Contractor is obliged to notify the Client of any cir-
cumstances preventingproper performance of the contract duetothe
failure of the Client to execute services or to execute them in con
formity with the contract.

Remuneration, invoice, payment

Unless otherwise agreed, the remuneration defined in the contractis
afixed price and includes packaging anddelivery. This remuneration
covers all services to be performed by the Contractorin accordance
with the contract - including usage rights, ancillary services, travel
expenses, costs for transport, other expenses and insurance, etc.
Section 313 of the BGB shall remain unaffected.

The price does not includethe Contractor's statutory value added tax
(VAT). A VAT refund presupposes that the Contractor is entitled and
obliged, pursuant to the relevantlegal regulations, to charge the tax
separately and thatthe taxis indicated separately in the invoice.

The Contractor shall comply with the specifications of Deutsche
Bahn AG when invoicing. They can be found in the supplier portal
(under Supplier Portal/Info/Invoicing
http://deutschebahn.com/rechnungsstellungor can be requested
from the Client at any time.

The remuneration due is to be paid within 21 calendar days subject
to a 3% discount or 30 days net after receipt of a verifiable invoice by
the Client's invoice receipt office. Payment shall generally be made
by bank transfer. Compliance with the payment period by the Client
shall be determined by the date of receipt of the transfer order by the
Client's bank. If advance payments or installment payments have
been agreed, the period allowed for payment shall begin on the
agreed payment dateif the invoice has been received on time by the
contractually specified invoice recipient and the agreed collateral has
been provided.

Written form, severability clause, applicable law, place of juris-
diction, language

There are no additional agreements to the contract unless the ind-
vidual contract makes explicit reference to additional agreements. In
order to preserve evidence, changes or additions to this contract -
including this clause - mustbe agreed in the form of the contract of
which these General Contractual Terms and Conditions are an inte-
gral part.

Should any individual provisions of this contract be or become void,
the remainder of the contract shall remain unaffected. The void pro-
vision shall be replaced by the relevant statutory regulation.

The contract and any claims resulting from it shall be subjectto Ger-
man law only.

The place of jurisdiction is the place where the Client has its regs-
tered office. In the case of framework contracts, this responsibiity
shall also apply to disputes relatingto individual requisitions, regard-
less of which place is making the requisition. However, the Client is
also entitled to invoke the courts at the place where the Contractor
has its registered office.

Only the German version of this contractis valid and legally enforce-
able. Unless otherwise expressly agreed in the contract, all docu
ments shall be created in the German language, and all statements
shall be issued in the German language.

Transfer clause

The Client is entitledto transfer its rights and duties under the Agree-
ment to its affiliated group companies without requiring the consent
of the Contractor. The regulations concerning the transferabilty of
usage rights, the legal provisions for the transfer of claims and the
obligation in accordance withItem 11.7 of this contract shall remain
unaffected.

Overall limit of contractual penalty

Unless otherwise agreed, the total of all contractual penalties claimed
from an individual contract may not exceed 10% of the agreed remu-
neration. The assertion of a contractual penalty in accordance with
sections 1.11 and 1.12 (integrity clause) and of claims for damages,
independent of the legal basis, shall remain unaffected.
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