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General Terms and Conditions  
STEP Assembly Manager (SAM) 
 
1 Parties to the agreement 

The agreement is concluded between T-Systems 
International GmbH (hereinafter referred to as "T-Systems"), 
Hahnstraße 43d, 60528 Frankfurt am Main, Germany 
(registered with Frankfurt am Main Local Court 
HRB 55933) and the customer. 

 
2 Subject matter of the agreement 
2.1 The subject matter of the agreement is specified in these 

General Terms and Conditions and in the services and 
prices detailed in the agreement. These set forth the terms 
governing the provision of the STEP Assembly Manager 
(SAM) software as well as support services for "SAM 
community" suppliers. The SAM community is a defined 
group of automobile manufacturers that prompted the 
development of the software. The software shall be 
provided and maintained by T-Systems (agent authorised 
to transact business – [Abschlussvertreter]) for the 
customer in the name and on behalf of the respective 
automobile manufacturer which the supplier works 
together with. The authorised suppliers are specified in a 
SAM community list which is available to T-Systems. The 
support services shall be rendered by T-Systems in its own 
name. 

2.2 Diverging or additional terms and conditions shall require 
the prior written consent of T-Systems in order to be 
effective. This written form requirement can only be waived 
by a written agreement. A letter confirming an oral 
agreement shall be effective only if that letter is confirmed 
in writing by the party to the agreement receiving the letter. 

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

3 Conclusion of the agreement 
3.1 Unless otherwise stipulated by a separate arrangement, the 

agreement shall be deemed established upon signing of a 
separate written agreement by T-Systems and the 
customer. 

3.2 All offers by T-Systems are subject to change, unless 
explicitly stated otherwise in the offer.  
 

4 Services provided by T-Systems 
4.1 T-Systems provides the following services under this 

agreement: 
- In the name and on behalf of the respective 

automobile manufacturer T-Systems shall arrange for 
the customer the conclusion of a licence agreement 
for the SAM software with this manufacturer which 
shall be brought about by this agreement. The 
contractual information required for this purpose 
shall be exchanged between the customer and T-
Systems.  

- The scope of SAM software goods and services as 
well as the authorised application environment are 
described in the relevant product description and 
additionally in the user manual. The product 
description and user manual shall, as a rule, be 
written in the language of the manufacturer. 

- After this agreement has been concluded, T-Systems 
shall provide the customer with the applicable 
licence key. This will be delivered by post or by email, 
at the election of T-Systems. 

- After the licence key has been provided, the software 
shall be provided for download. 

- Support services for the installation and the use of the 
software.  

4.2 Place of performance is the registered office of T-Systems. 
4.3 Dates or deadlines for the delivery of goods and the 

performance of services stipulated in agreements shall be 
binding only if they were designated as such in writing by 
the customer and by T-Systems; in all other cases, dates 
and deadlines are not binding. 
 

5 Rights of use 
5.1 The customer shall receive a non-exclusive right, which is 

limited in term and cannot be sublicensed, to use the 
software specified in the agreement. 

5.2 Defects in the programs and program documentation shall 
be rectified as part of the maintenance services. When 
used in accordance with the agreement, the programs 
must provide the services specified in the Service 
Specifications. 

5.3 As part of the maintenance services, the customer shall be 
provided with certain new versions of the software in order 
to keep the latter up to date and prevent problems. For this 
purpose, the customer shall be provided with updates of 
the software containing technical modifications and 
improvements as well as minor functional enhancements 
and improvements. Also for this purpose, the customer 
shall be provided with patches containing corrections to 
the software and other measures to work around possible 
faults. 

5.4 The scope of maintenance shall not include the provision 
of upgrades involving major functional enhancements or 
any changes required by law that can be made only by 
partially or completely reprogramming the software. 

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

5.6 T-Systems or subcontractors engaged by T-Systems shall 
provide the services agreed in the Service Specifications in 
countries of the European Union, unless stipulated 
otherwise. T-Systems or subcontractors engaged by T-
Systems may relocate the place of performance to 
countries outside the European Union at their free 
discretion insofar as no material disadvantages result 
therefrom to the customer. 
 

6 Shipping and transfer of risk 
6.1 For any shipment in connection with the provision of 

services, the risk shall be transferred to the customer as 
soon as T-Systems has delivered the items to the haulier, 
the freight forwarder or the person designated to execute 
the shipping. 

6.2 The customer shall inspect the external condition 
[Beschaffenheit] of the shipment and the service without 
undue delay upon receipt and report any transport damage 
to the carrier in writing, secure the evidence, and inform T-
Systems and the sender by telephone and in writing 
without undue delay. 
 

7 Disruptions to the provision of services 
7.1 If the meeting of deadlines is impaired by a cause which is 

not attributable to T-Systems including a strike or lockout 
("Disruption") the deadlines are postponed by the length of 
the Disruption, if necessary including an appropriate re-
start-up phase. The parties to the agreement shall notify 
each other without undue delay about the cause of a 
Disruption arising in their sphere and the expected length 
of the postponement. 

7.2 If higher expenses (time and material) are incurred due to a 
Disruption, T-Systems can also demand payment of the 
additional expenses unless the Disruption is not 
attributable to the customer and its cause is not within the 
customer's sphere of responsibility. 

7.3 If due to a service not properly rendered by T-Systems the 
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customer is entitled to rescind the agreement and/or 
demand damages in lieu of performance or alleges as 
much, at the request of T-Systems the customer will within 
a reasonable set period declare in writing whether it will 
assert these rights or whether it still wishes the service to 
be rendered. In the event of rescission, the customer shall 
reimburse T-Systems the value of the previously existing 
possibility of use. 
 

8 Compensation and due date 
8.1 The due compensation results from the manufacturer's list 

price in conjunction with the customer's individual 
manufacturer discount. 

8.2 Compensation and ancillary costs are, in principle, net 
prices plus any applicable statutory taxes and duties. 

8.3 Invoices are due for payment immediately without 
deduction and must be settled within 10 days of receipt of 
the invoice. 
 

9 Liability 
9.1 Software 
9.1.1 In the case of intent or gross negligence as well as in the 

absence of a guaranteed quality, liability for all damage 
attributable thereto is unlimited. 

9.1.2 In case of negligence, liability is unlimited in the event of 
injury to life, limb or health.  

9.1.3 Liability is excluded in all other cases. This does not affect 
liability under the German Product Liability Act 
[Produkthaftungsgesetz – ProdHaftG].  

 
9.2 Support services 
9.2.1 T-Systems shall have unlimited liability for damages 

attributable to a wilful or grossly negligent breach of 
obligation. T-Systems shall also have unlimited liability for 
cases of breach of an obligation the fulfilment of which 
enables the proper execution of the agreement in the first 
place, the breach of which endangers the fulfilment of the 
purpose of the agreement and the fulfilment of which the 
customer generally relies on. Regardless of the degree of 
fault, T-Systems shall also have unlimited liability for 
damages resulting from injury to life or limb or harm to 
health and for damages resulting from the granting of a 
guarantee pursuant to Section 276 para. 1 of the German 
Civil Code [Bürgerliches Gesetzbuch – BGB].  

9.2.2 In cases of slight negligence [leichte Fahrlässigkeit], 
liability for damage to property and other damages shall be 
limited to such damages which are assumed to be typical 
for such an agreement and foreseeable. This also applies 
to loss of profit and loss of savings. Liability for any further 
remote consequential damages shall be excluded. 

9.2.3 If a single payment is agreed upon, the liability for damage 
to property and other damages shall be limited to 10% of 
the net order volume per damage event, and to 25% of the 
net order volume for all damages occurring within a single 
contract year. 

9.2.4 T-Systems' liability for all damages arising from this 
agreement shall be limited to a maximum sum of 
EUR 2.5 million. 

9.2.5 In the event of data loss, T-Systems shall be liable for 
compensation only for the time and costs which are 
necessary to recover the data provided that such data had 
been properly backed up by the customer. In case of slight 
negligence on the part of T-Systems, T-Systems shall only 
be held liable if the customer had properly backed up the 
data shortly before the data loss. 

9.2.6 The limitation of liability herein shall not be applicable to 
claims under the German Product Liability Act. 

9.2.7 In as far as liability is excluded or limited under these 
General Terms and Conditions, this exclusion or limitation 
shall also apply to any personal liability of the corporate 
bodies of T-Systems, the employees, other members of 
staff, representatives and subcontractors of T-Systems. 

9.2.8 All contractual claims for damages shall become statute-
barred one year from the commencement of the statutory 
limitation period. 
 

10 Term and termination  
If the agreement provides for no specific contractual term, 
each party may terminate the agreement by giving three 
months' notice, effective from the end of a calendar 
quarter. Notice must be given in writing. 
 

11 Export 
The customer shall observe, on its own responsibility, the 
import and export regulations to be applied to the products 
or services provided, in particular the regulations of the 
United States of America. The customer shall pay any 
customs duties, fees and other charges that are incurred 
for the cross-border delivery of products and services. The 
customer shall carry out all legal and administrative 
procedures in connection with the cross-border delivery of 
products or services on its own responsibility. 
 

12 Confidentiality 
The parties shall be obliged toward each other for an 
unlimited period of time to treat as confidential any 
business and trade secrets as well as any details specified 
as being confidential that become known to them in 
connection with the performance of the agreement. 
Information may be divulged to third parties not involved in 
carrying out the order only with the prior written consent of the 
other party. Affiliated companies of the parties to the 
agreement as defined by Section 15 et seq. of the German 
Stock Corporation Act [Aktiengesetz – AktG] are not to be 
regarded as third parties. The parties to the agreement 
shall also require their employees and any third parties 
involved to accept these obligations. T-Systems shall be 
authorized to pass confidential information on to 
subcontractors if the latter have undertaken to maintain 
secrecy in this respect. 
 

13 Force majeure 
13.1 T-Systems shall not be liable for occurrences of force 

majeure that significantly hinder contractual performance 
or temporarily hamper or render impossible the due 
performance of the agreement by T-Systems. Force 
majeure shall be deemed to include all circumstances that 
are independent of the intention and influence of the 
parties, such as natural disasters, governmental measures, 
decisions by authorities, blockades, war and other military 
conflicts, mobilization, internal unrest, terrorist attacks, 
strikes, lockouts and other industrial unrest, confiscation, 
embargoes or other circumstances that are unpredictable, 
serious and not due to the parties' fault and that occur 
following the conclusion of this agreement. 

13.2 If one of the parties is prevented from fulfilling its 
contractual obligations due to force majeure, this shall not 
be considered to be a breach of the agreement, and the 
periods set out in the agreement or on the basis of the 
agreement shall be extended reasonably, depending on 
the duration of the impediment. The same shall apply if T-
Systems depends on the service of a third party, and this 
service is delayed as a result of force majeure. 

13.3 Each party shall undertake all necessary and reasonable 
actions within its control in order to limit the extent of the 
consequences which were caused by the force majeure. 
The party affected by force majeure shall in each case 
notify the other party in writing of the beginning and end of 
the impediment without undue delay. 
 

14 Other provisions 
14.1 T-Systems shall be entitled to provide the services by 

subcontracting work to third parties (subcontractors). T-
Systems shall be liable for services provided by 
subcontractors to the same extent that it is liable for its own 
actions. 

14.2 If any provisions of the agreement are or become invalid or 
if a lacuna becomes evident, this will not affect the validity 
of the remaining provisions. In place of the invalid 
provisions, or to fill the lacuna, a reasonable provision shall 
be introduced that comes as close as possible to what the 
parties may be presumed to have intended according to 
the spirit and purpose of the agreement. 



 

General Terms and Conditions SAM 
November 2009 

14.3 The place of jurisdiction for all disputes arising from or in 
connection with this agreement shall be Frankfurt am Main. 
Any exclusive place of jurisdiction shall have priority. 

14.4 The customer shall not be entitled to transfer any rights 
and obligations under this agreement to a third party 
unless with the prior written consent of T-Systems. 

14.5 The contractual relations between the parties shall be 
subject to German law to the exclusion of the UN 
Convention on Contracts for the International Sale of 
Goods. 

 


