
GENERAL TERMS AND CONDITIONS FOR CUSTOMERS

We, the Charly Group GmbH, Urbanstraße 71, 10967 Berlin ("Charly") provide you as a
Customer ("Customer") with the opportunity to manage your workforce and
compliance-related topics regarding the mobility of your employees ("Employees") e.g.
taxation of employees working from abroad. In order to support the Customer with its
statutory compliance obligations, Charly provides a graphic user interface that serves
to visualise data ("Dashboard") and several tools, documents, information and services
("Dashboard Services") via our website currently hosted under the domain becharly.com
("Platform").

On the Platform, Charly also offers a portfolio of accommodation services and services
regarding the use of shared and temporary work spaces (together the "Portfolio") for
business and working purposes to your Employees. After subscribing to our Platform, a
customer account will provide access to our Platform ("Customer Account"). The
provider of services for our Portfolio will be referred to as Operator ("Operator").
Customer, Employee and Operators together will be referred to as users ("User").

You as a Customer have the opportunity to offer your Employees the services of our
Portfolio as an employee benefit as well as to use the services offered on the Platform
for yourself as an employer. Charly's aim is to enable Employees as well as the Customer
to conclude accommodation and service/rental contracts with the respective
Operators via the Platform ("Service Agreements"). Charly fulfils these objectives solely
by acting as a contractual intermediary. Charly‘s activity is limited to the operation and
provision of the Platform. Upon registration, the Customer and Employee can connect
with the Operator and enter into Service Agreements for the provision of their services.

Charly and the Customer are hereinafter jointly referred to as the Parties ("Parties'') and
individually as the Party ("Party"). The following general terms and conditions (the
"Customer GTC") govern the use of the Platform by the Customer:

1 SCOPE OF THE GENERAL TERMS AND CONDITIONS

1.1
Unless otherwise agreed in writing, the use of the Customer Account is exclusively
subject to these Customer GTC in their currently valid version, together with the terms
set out in a separate term sheet agreed between Charly and the Customer (the
"Customer Term Sheet”). The Customer GTC and the Customer Term Sheet together
form the agreement governing the entire legal relationship between Charly and the
Customer (the "Customer Agreement"). In case of a conflict between the terms set out
in the Customer Term Sheet and the Customer GTC, the terms of the Customer Term
Sheet shall prevail.



1.2
By using the Customer Account, the Customer acknowledges these Customer GTC as
binding and assures that any data submitted is both correct and complete.
Recognition of these Customer GTC is a prerequisite for the Customer Account and use
of the Platform.

1.3
Charly reserves the right to change and adapt these Customer GTC at any time if new
regulatory requirements arise due to the continuous technical development of the
Platform. In the event of an already existing contractual relationship with the Customer,
the amended Customer GTC will be sent to the Customer by email at least one (1)
month before its entry into force. The amended Customer GTC shall be deemed
approved by the Customer unless he/she objects in writing within three (3) weeks.

1.4
The (1) month notice period for changing the Customer GTC set out in Section  1.3 shall
not apply in case Charly

1.4.1
is subject to a legal or regulatory obligation which requires it to change its Customer
GTC in a manner which does not allow it to respect the (1) month notice period or

1.4.2
has to change its Customer GTC in exceptional cases to address an unforeseen and
imminent danger related to defending the Platform or User from fraud, malware, spam,
data breaches or other cybersecurity risks.

2 SUBJECT MATTER OF THE CUSTOMER ACCOUNT

2.1
Subject matter of the Customer Agreement is the use of the Customer Account. The
subscription for a Customer Account allows the Customer to access the Platform. After
the subscription, Charly will provide the Customer with access data for the creation of a
Customer Account on the Platform via email.

2.2
With the creation of a Customer Account, Charly grants a revocable, non-exclusive,
non-transferable and non-sublicensable right to use the Platform for the Customers own
purposes in connection with the subject matter of the Customer Agreement. The
Customer does not receive any further rights, for example to the software applications
or operating software underlying the Platform.

2.3
Besides the Customer Account licence, the Customer will have the right to define the
group of Employees eligible to participate in the Portfolio offers provided on the



Platform via User licences ("User Licence"). The Customer is able to add User Licences
anytime. After the Customer added a User Licence for a specific Employee, Charly will
provide the respective Employee with access data for the creation of a User account
on the Platform via email. The User Licence will be subject to the User General Terms
and Conditions, available at [▪] ("User GTC").

2.4
The Customer Account further enables the Customer to access the Dashboard. In the
event that an Employee (i) initiates a booking via the Platform or submits information of
a booking or trip which is not organised through the Platform to be displayed in the
Dashboard and (ii) such trip is related to business purposes ("Work-Related Trips"), a
message will be sent to the Customer and the information of the respective trip will be
displayed in the Dashboard. Thereafter, the Customer needs to approve the
Employee's request to book a Work-Related Trip according to the Customer's internal
policies. After the approval by the Customer or one of its designated representatives, a
message will be sent to the Employee regarding the authorisation of the Work-Related
Trip. If an Employee's booking request has already been initiated with an Operator, such
request will then be forwarded to the respective Operator for final confirmation.

2.5
The Dashboard Services will assist the Customer with compliance processes for the
Employee's Work-Related Trips. Within the Dashboard Services, Charly is not providing
any legal advice or legal services. Any compliance related content is provided for
information only. For the avoidance of doubt: Charly is not responsible for the
Customer's compliance with applicable regulations.

2.6
Some of the Dashboard Services may be subject to an additional, on-demand fee as
described in Section 7.1.2. Further details regarding such Dashboard Services will be
provided on the Platform.

2.7
The Service Agreements are concluded exclusively between the respective Operator
and either the Employee or the Customer. In case the Service Agreement is concluded
between the Operator and the Employee, Customer or Charly are not and will not be a
party of the contractual relationship between the Operator and the Employee. Charly
acts neither as a representative nor as an authorised agent of one of the contracting
parties. Charly is neither owner, proprietor nor operator of the rental spaces and does
not act as real estate agent or broker.

3 OBLIGATIONS OF THE CUSTOMER

3.1
The Customer is obliged to keep the assigned access data for the Customer Account
secret, protect it from third-party access and not to pass it on to third parties. In case of



loss or knowledge of unauthorised third parties of access data, the Customer will inform
Charly immediately in text form, so that Charly may disable the access if necessary (see
Section  6). The Customer is responsible for all actions that are carried out using his
identification.

3.2
By using the Platform, the Customer will be treated as a user in accordance with the
User GTC. The Customer acknowledges these User GTC as binding.

3.3
The Customer will inform and encourage its Employees to adhere to the User GTC when
using the Platform.

3.4
The Customer is responsible to comply with applicable data protection laws towards its
Employees regarding the use of the Dashboard Services.

3.5
The Customer represents that all employees which will be provided with access to the
Platform via a User Licence are over 18 years of age.

4 BLOCKING OF THE CUSTOMER ACCOUNT

4.1
Charly may block the Customer's access to the Customer Account in whole or in part
without prior notice or delete the Customer's Account if (i) the Customer breaches the
Customer GTC (in particular, without being limited hereto, the Customer's general
obligations under Section  3) or (ii) there is a risk of damage to or impairment of Charly's
systems or a risk of harm to the general public. The suspension is also possible if the
Customer is in default of payment. Charly will notify Customer via email prior to or at the
time of the restriction or suspension taking effect with a statement of reasons for the
decision.

4.2
Unless mandatory legal provisions apply, a blocking/deletion of the Customer Account
by Charly does not entitle the Customer to assert claims against Charly.

5 CUSTOMER ACCOUNT AVAILABILITY

5.1
Charly provides the Customer Account as it exists to the limits of the current state of
technology of the Platform.



5.2
Charly provides an availability of the Customer Account on the Platform of at least 99.0
% per year (calculated on a 365/24/7 basis) ("Availability"). Excluded from the
Availability is (i) planned downtime for scheduled maintenance and technical
improvement of the Service ("Maintenance Time"), (ii) any downtime caused by a third
party beyond Charly's reasonable control (i.e. infrastructure provider as for example
Google, AWS and Microsoft), (iii) any downtime due to operational disruption caused
by an event of force majeure beyond Charly's reasonable control which could not be
averted with commercially reasonable efforts, including force of nature, flood, fire,
earthquakes and acts of terror and (iv) any downtime caused by modifications to the
Platform made by Charly. Charly will try to perform the Maintenance Time outside the
regular working hours at Charly, i.e., between 22:00 and 05:00 (Central European
Time/GMT).

6 DEFAULT IN PERFORMANCE, FORCE MAJEURE

6.1
Charly shall be released from its obligation to perform if the non-performance is due to
circumstances of force majeure or other unforeseen circumstances for which Charly is
not responsible (e.g. war, strike, natural disasters, water intrusion, pandemics, system
failures on the internet or sabotage by malware). The default of performance shall also
apply in the event of delays due to circumstances in the Customer's area of
responsibility, e.g. non-performance of Customer obligations or lack of availability of
Customer-side IT facilities with associated interfaces.

6.2
The release from the obligation to perform shall apply for the duration of the
impediment plus a reasonable start-up period. If the impediment lasts longer than two
(2) months, either Party shall be entitled to terminate the Agreement after expiry of a
reasonable grace period. The Customer shall not be entitled to claim for damages or
reimbursement of expenses against Charly in such cases.

6.3
The Parties shall inform each other of the occurrence of a case of force majeure or
other circumstances referred to in this Section  6 immediately upon becoming aware
thereof.

7 REMUNERATION

7.1
The remuneration payable by the Customer is split in two categories:

7.1.1
remuneration for the Customer Account and the corresponding User Licences (the
"Licence Fee") and



7.1.2
remuneration for additional Dashboard Services which can be purchased by the
Customer on demand for individual, Work-Related Trips, – the "Dashboard Service Fee").

7.2
The License Fee as well as the Dashboard Service Fee are agreed by the Parties in the
Customer Term Sheet and do not include applicable value added tax, unless stated
otherwise.

7.3
Unless agreed otherwise in the Customer Term Sheet, Charly will invoice (i) the Licence
Fees either in monthly instalments for the Licence Fees incurred in the preceding month
or in annual instalments for the Licence Fees for the upcoming initial or renewed term
and (ii) the Dashboard Service Fees in monthly instalments for the Dashboard Service
Fees incurred in the preceding month.

7.4
The fees payable for the Service Agreement will be paid directly via one of the
registered payment methods. Which payment method is used and who will be the
contracting party of the Operator for the respective trip can be selected during the
booking process.

8 LIABILITY

8.1
Charly is liable to the Customer in all cases of contractual and non-contractual liability
in the event of intent and gross negligence in accordance with the statutory provisions
for damages or compensation for futile expenses. In other cases, Charly shall be liable -
unless otherwise regulated in Section  8 – only in the event of a breach of a contractual
obligation, the fulfilment of which enables the proper performance of the Agreement in
the first place and on the observance of which the Operator may regularly rely
(Kardinalspflichten). In such case, the liability is limited to the compensation of the
foreseeable and typical damage.

8.2
Charly's liability for damages arising from injury to life, body or health, under the Product
Liability Act (Produkthaftungsgesetz) and to the extent of a guarantee assumed by
Charly shall remain unaffected by the above limitations and exclusions of liability.

8.3
Any liability or guarantee by Charly regarding the truthfulness and lawfulness of the
services and their descriptions provided on the Platform, in particular with regard to the
Operator's compliance with applicable legal requirements and tax obligations, the
truthful provision of date by the Employee as well as other information provided by the
Operator on the Platform is excluded.



8.4
Furthermore, any liability of Charly for damage caused during the tenancy to
property/belongings of the Employee is excluded. The Operator/Employee is liable for
any damage caused by them to the other party.

8.5
A liability of Charly for damages of the Customer resulting from loss of data is excluded
insofar as the damage is based on the fact that the Customer has omitted to carry out
data backups under his responsibility regularly and properly and thus to ensure that lost
data can be restored with reasonable effort.

8.6
Exclusions and limitations of the Charly's liabilities according to the Customer
Agreement also apply to the personal liability of Charly's legal representatives, organs,
employees and vicarious agents.

8.7
Claims for damages shall become statute-barred within one (1) year after the
Customer's knowledge or grossly negligent lack of knowledge of the circumstances
giving rise to the claim, but no later than one (1) year after the end of the year in which
the claim arose. This does not apply in case of intent, gross negligence, damages
arising from injury to life, body or health, or claims according to statutory regulations.

9 WARRANTY

9.1
In case of an update, upgrade or a new version of the Platform provided by Charly, the
warranty claims shall be limited to the new features of such update, upgrade and new
version compared to the previous version.

9.2
Warranty claims are excluded if the Customer itself or a third party (i) modifies
functionalities of the Platform without prior authorisation by Charly or (ii) does not use
the Platform in the intended way or in an operating environment other than the
intended one, including operating errors by the Customer, non-observance of use
instructions or use of incorrect or missing processing data. This shall not apply if the
Customer proves that any defects occurring are unrelated to such circumstances.

9.3
In the event of defects for which Charly is responsible, statutory provisions shall in
principle apply, especially sections 536b and section 536c of the German Civil Code
(Bürgerliches Gesetzbuch, "BGB"). The application of section 536a para. 1 BGB is
excluded insofar as the provision contains strict liability.



9.4
In the event of an insignificant reduction in the value and/or the suitability of the
Platform, the Customer shall not be entitled to any warranty claims.

10 TERM AND TERMINATION

10.1
Unless otherwise agreed in the Customer Term Sheet, the Customer Agreement has an
initial term of twelve (12) months and renews automatically for additional twelve (12)
months periods if not terminated by either party with three (3) months' prior written
notice to the end of the respective term.

10.2
User Licences can be added by the Customer at any time. Irrespective of when a User
Licence was added during the month, the first month of a newly added User Licence
must always be paid in full.

10.3
The term of each User Licence only ends with the termination of the Customer
Agreement. Prior to the termination of the Customer Agreement, a User Licence of a
particular Employee can only be terminated by the Customer for good cause (for
example, if the Employee is no longer employed by the Customer).

10.4
After termination of a User Licence by the Customer for good cause, such User cannot
re-access the Platform via another User Licence for six (6) months.

10.5
The termination of User Licences does not affect the Customer's obligation to pay the
minimum number of User Licences agreed in the Customer Term Sheet.

10.6
The right to terminate the Customer Agreement for good cause at any time without
notice by either Party remains unaffected. Good cause shall be deemed to exist in
particular, but not limited to, if (i) the other Party persistently breaches material
contractual obligations under this agreement and fails to remedy the breach within a
reasonable period of time despite a warning of the respective other Party, or (ii) if the
other Party suffers a material deterioration or threat to its assets or is in bankruptcy or
liquidation (other than for the purpose of a solvent restructuring or merger). In case of
such termination by Charly and if legally required, Operator will be provided with a
statement of reasons for that decision via email.

10.7
In case the Customer objects to the amendment of these Customer GTC within the one
(1) month period of being notified of such amendment as stated in Section  1.3 both



Parties can terminate the Customer Agreement with fifteen (15) days' notice. The notice
shall be given in text form to the address provided in the Customer Term Sheet.

10.8
The termination of the Customer Agreement and/or User Licences will have no effect
on Service Agreements already concluded under the User License. Such Service
Agreements will remain valid and can only be cancelled in accordance with the
cancellation policies with the Operators.

11 DATA PROTECTION

Detailed information on our data protection can be found in Charly's privacy policy
(https://Charly-group.com/en/data-privacy), as amended.

12 MISCELLANEOUS

12.1
The transfer of the Customer Agreement or individual rights or obligations hereunder by
the Customer to third parties requires the prior written consent of Charly. Section 354a of
the German Commercial Code (Handelsgesetzbuch "HGB") remains unaffected.

12.2
Offsetting (Aufrechnung) by the Customer is only permitted with an undisputed or
legally established claim of Charly. The same applies to the assertion of rights of
retention (Zurückbehaltungsrecht), whereupon the counterclaim has to be based on
the same contractual relationship.

12.3
The performance and legal relationships between the Parties shall be governed
exclusively by German law to the exclusion of the United Nations Convention on
Contracts for the International Sale of Goods (CISG).

12.4
The place of contractual performance shall be Berlin, Germany.

12.5
The exclusive place of jurisdiction for all disputes arising from and in connection with the
Customer Agreement shall be Berlin, Germany.

12.6
Unless otherwise expressly stipulated in these Customer GTC, all declarations and
notifications under the contractual and the business relationship with the Customer
must be made in writing or in electronic form and, at the Customer's discretion, either in
English or German. Amendments or supplements to the Customer Agreement existing
between the Parties, including a contract to waive this formal requirement, must be
made in written form.



12.7
In case individual provisions of the Customer GTC be or become invalid or
unenforceable, this shall not affect the validity of the remaining contractual provisions.
The Parties shall endeavour to replace the invalid or unenforceable provision by a valid
and enforceable provision that comes as close as possible in economic terms to the
invalid or unenforceable provision. The same shall apply in the event of a gap in the
Customer Agreement.


