
User General Terms and Conditions

We, the Charly Group GmbH ("Charly") provide you as an employee ("Employee") or
employer ("Customer") (hereinafter collectively referred to as "You" or the "User"), with
the opportunity to manage your company related travel purposes (workations, business
travel etc.) ("Work-Related Trips") as well as private travel purposes ("Leisure Trips"
(together the "Portfolio Services") via our website currently hosted under the domain
becharly.com ("Platform"). On the Platform. we also provide our Customers with the
opportunity to manage its Employees' mobility and manage various
compliance-related topics. For this purpose, Charly provides a graphic user interface for
its Customers that serves to visualise data ("Dashboard") and several tools, documents,
information and services ("Dashboard Services").

You acknowledge that - with respect to the Portfolio Services - Charly aims to fulfil these
objectives solely by acting as a contractual intermediary. Charly‘s activity is limited to
the operation of the Platform.

After subscribing to our Platform, a user account will provide access to our Platform
("User Account"). The Platform provides you with the possibility to enter into contracts
("Service Agreements") with the providers of the Portfolio Services ("Operators") that are
registered on the Platform.

Charly and the User are hereinafter jointly referred to as the Parties ("Parties") and
individually as the Party ("Party"). The following general terms and conditions of use
("User GTC") apply to your use of the Platform.

1 SCOPE OF THE TERMS AND CONDITIONS AND PORTFOLIO SERVICES PROVIDED

1.1

Unless otherwise agreed to in writing, the use of Charly's Platform by the User is
exclusively subject to these User GTC in their currently valid version. Recognition of these
User GTC is a prerequisite for the use of the Platform. The conclusion of contractual
relations between the Parties shall be deemed to be confirmation of these User GTC.
These User GTC form the agreement governing the entire legal relationship between
Charly and the User ("User Agreement").

1.2

Our offer to enter into a User Agreement and to use the services offered via the
Platform is directed exclusively at persons over 18 years of age. By concluding a User
Agreement, you confirm that you are over 18 years of age.



1.3

Charly reserves the right to change and adapt these User 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 User GTC will be sent to the User by email at least one (1) month before
their entry into force. The amended User GTC shall be deemed approved by the User
unless he/she objects in writing within three (3) weeks.

1.4

The (1) month notice period for changing the User 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 User GTC in a
manner which does not allow it to respect the (1) month notice period or

1.4.2

has to change its User 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.

1.5

Notwithstanding Section 1.3 and 1.4, Charly may amend the User GTC and information
regarding such changes will be sent to the User by email at least one (1) month before
they come into effect. During this one (1) month period, the User may terminate the
User Agreement. In case the User does not terminate the User Agreement, further use of
the Platform constitutes the agreement to such amendments.

2 SUBJECT MATTER OF THE USER ACCOUNT

2.1

Subject matter of the User Agreement is the access to and use of the Platform. The
Customer defines the group of persons eligible to subscribe via User licences ("User
Licence"). After the Customer added a new User, Charly will provide the respective User
with access data for the creation of a User Account on the platform via e-mail.
Subscription to the Platform allows the User to access the Platform and choose
between the Portfolio Services on offer. The prerequisite for a subscription of a User is an
agreement between the Customer and Charly ("Customer Agreement").

2.2

Employees may opt to purchase additional service packages for their User Licence via
the Platform, granting them additional benefits regarding the Portfolio Services ("Service
Package"). The Customer may also opt to purchase Service Packages for some or all of



its Employees and their respective User Licence. Details regarding the individual Service
Packages, in particular the pricing and corresponding benefits will be available on the
Platform.

2.3

On the Platform, the User can review the offered Portfolio Services as well as their
respective features and choose between them. The Portfolio Service that is eventually
booked by the User is then performed by the respective Operator.

2.4

Charly grants the User a revocable, non-exclusive, non-transferable and
non-sublicensable right to use the Platform for their own purposes in connection with
the subject matter of the contract. The User does not receive any further rights, for
example to the software applications or operating software underlying the Platform.

2.5

The Platform may only be used within the framework described in section 2.3. In
particular, the User is prohibited from reproducing the Platform or the underlying
software, editing them, decompiling the source code or making it readable or usable in
any other way, making the software publicly available, renting it out, transferring it to
third parties in any other way, exploiting it, using it or allowing it to be used for the
purposes of third parties without prior authorization of Charly. Sections 69d and 69e of
the German Copyright Act (Urhebergesetz) shall remain unaffected by this provision.

2.6

Charly reserves the right to claim damages in the event that the User culpably enables
unauthorised third parties to use the services. In case of unauthorised transfer of use to
third parties, the User will immediately inform Charly upon request of all information
necessary for the assertion of claims against the third party.

3 BOOKING

3.1

The Employee can book the respective Portfolio Services for either Leisure Trips or
Work-Related Trips. The Customer can also book Work Related Trips for its Employees.
The available rates for the Employee when booking a Portfolio Service for a trip may
vary depending on the Service Package booked by either the Employee or the
Customer.

3.2

During the booking process, the User must specify whether the booked Portfolio Service
is a Leisure Trip or rather a Work-Related Trip. In case of a Work-Related Trip Charly will
notify the Customer and booking details will be reported to the Customer via the



Dashboard for approval. On the Dashboard, the Customer can manage and monitor
all Work-Related Trips and the corresponding information of its Employees.

3.3

Via its User Account, the Employee can also enter information on Work-Related Trips
that were either booked outside the Platform or were otherwise organised privately
(e.g. accommodation with relatives or friends) for the Customer's approval.

3.4

The payment for the Portfolio Services must be made via the Platform. For this reason,
the User must provide a credit card during the booking process which shall be used for
the payment of the Portfolio Services (“Payment Credit Card”).

4 CANCELLATION/CHANGE OF BOOKING

4.1

A cancellation and/or a change of booking can be made via the Platform, but is
always subject to the underlying Service Agreement concluded with the Operator
providing the respective Portfolio Service. A potential refund will not be made by Charly
but only by the Operator in line with the Service Agreement. Any form of service
disruptions (e.g. maintenance work, disruptions, force majeure) and assertion of
warranty rights arising from the Service Agreement shall be handled exclusively in the
relationship between User and Operator.

5 COMMUNICATION THROUGH THE PLATFORM

5.1

Operators and Users have the opportunity to communicate with each other through
the Platform. In this regard, they bear sole responsibility for the use of this function and
the content of the communication. Any form of communication on the Platform obliges
the communicating parties (i) not to make misleading, false or defamatory statements,
(ii) not to insult or disparage other Users and (iii) to refrain from making any obscene,
pornographic, vulgar or violence-glorifying statements as well as (iv) any form of
discrimination, fanaticism, racism and/or hatred against a person or group. Charly
reserves the right to immediately delete any communication that violates the
aforementioned criteria.

5.2

Customer and Employees have the opportunity to communicate with each other
through the platform. There will be certain information displayed (e.g. the information
described in Section 3.2) to ensure that both parties are always up to date about
current trips and/or ongoing compliance processes.



5.3

The User shall not use or allow the use of the Platform in an unlawful or abusive manner,
in particular not (i) for the transaction of business regarding subjects that violate legal
provisions, (ii) the establishment of contact for purposes other than in connection with a
rental relationship as well as (iii) to use the communication function of the Platform to
initiate contractual relationships independently of the Platform in order, among other
things, to circumvent these User GTC.

6 RATING OF THE PORTFOLIO SERVICES

6.1

After completion of the Service Agreement, the User has the possibility to rate it on the
Platform.

6.2

When making use of the possibility to rate, the User is obliged (i) not to make misleading,
false or defamatory statements, (ii) not to insult or disparage other Users and (iii) to
refrain from making any obscene, pornographic, vulgar or violence-glorifying
statements as well as (iv) any form of discrimination, fanaticism, racism and/or hatred
against a person or group. Charly reserves the right to immediately delete ratings that
violate the aforementioned criteria.

7 BLOCKING OF THE USER ACCOUNT

7.1

Charly may block the User's access to the User Account in whole or in part without prior
notice or delete the User Account if (i) the User breaches the User GTC (in particular,
without being limited hereto, the User's general obligations under Section 5 and/or 6.2)
or (ii) there is a risk of damage to or impairment of Charly's systems or a risk of harm to
the general public.

7.2

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

8 USER ACCOUNT AVAILABILITY

8.1

Charly provides the User Account as it exists to the limits of the current state of
technology on the Platform.



8.2

Charly provides an availability of 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).

9 DEFAULT IN PERFORMANCE, FORCE MAJEURE

9.1

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 User's area of responsibility,
e.g. non-performance of User obligations or lack of availability of User-side IT facilities
with associated interfaces.

9.2

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 User shall not be entitled to claim for damages or
reimbursement of expenses against Charly in such cases.

9.3

The Parties shall inform each other of the occurrence of a case of force majeure or
other circumstances referred to in this Section 9 immediately upon becoming aware
thereof.

10 LIABILITY

10.1

Charly is liable to the User 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 10 – 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.

10.2

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.

10.3

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

10.4

Charly has no influence on the performance as well as the content of the contractual
relationship between the Operator and the User. In particular, Charly is not obliged to
assess and is not liable for the condition, the quality of the Portfolio Services and/or
whether the Portfolio Services are fit for purpose.

10.5

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

10.6

A liability of Charly for damages of the User resulting from loss of data is excluded insofar
as the damage is based on the fact that the User 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.

10.7

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

10.8

Claims for damages shall become statute-barred within one (1) year after the User'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.

11 WARRANTY

11.1

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.

11.2

Warranty claims are excluded if the User itself or a third party (i) modifies functionalities
of the Platform without prior authorization 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 User, non-observance of use instructions or use of
incorrect or missing processing data. This shall not apply if the User proves that any
defects occurring are unrelated to such circumstances.

11.3

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.

11.4

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

12 TERM

12.1

This User Agreement shall come into effect upon registration of the User and will be
terminated automatically and immediately if (i) the Customer Agreement is terminated
and/or (ii) the Employee's employment relationship with the Customer is terminated or
expires and/or (iii) if the Customer may otherwise terminate the User Agreement in
accordance with the provisions of the Customer Agreement.

12.2

The right to terminate 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, User will be provided with a statement of reasons for that decision via
email.

12.3

Notice of termination must be given via the termination button
(Kündigungsschaltfläche) on the Platform pursuant to section 312k paragraph 2 BGB or
by notice of termination in text form (i.e. by letter or e-mail). The notice of termination
shall be sent to the address or e-mail address stated in Section 15.

13 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.

14 MISCELLANEOUS

14.1

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

14.2

Offsetting (Aufrechnung) by the User 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.

14.3

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). In business transactions with
consumers in the sense of sec. 13 BGB within the European Union, the law of the
consumer's place of residence may also be applicable, provided that it concerns
mandatory consumer law provisions.

14.4

If the User is a merchant within the meaning of the German Commercial Code, a legal
entity under public law or a special fund under public law, the exclusive place of
jurisdiction for all disputes arising from and in connection with the Agreement shall be
Berlin, Germany.



14.5

If the User is a consumer in the sense of sec. 13 BGB and if the User does not have a
general place of jurisdiction (allgemeiner Gerichtsstand) in Germany or in another EU
member state or if he/she has moved his/her permanent place of residence to a
country outside the EU after the User GTC have become effective or if his/her place of
residence or usual place of residence is not known at the time the action is brought, the
exclusive place of jurisdiction for all disputes arising from this contract of use is the
registered office of Charly.

14.6

Unless otherwise expressly stipulated in these User GTC, all declarations and notifications
under the contractual and the business relationship with the User must be made in
writing (including by fax) or in electronic form. Amendments or supplements to the
contract of use existing between the parties, including the agreement to waive this
formal requirement, must be made in text form.

14.7

In case individual provisions of the User 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 User
Agreement.

14.8

We are not obligated to participate in dispute resolution proceedings before a
consumer arbitration board and do not participate in them. The EU platform for online
dispute resolution in consumer matters can be found here:
http://ec.europa.eu/consumers/odr/.

15 SUPPLIER INFORMATION

Charly Group GmbH
Urbanstraße 71
10967 Berlin
E-Mail: support@becharly.com
Tel: +49 (0)89 2109 3949

Managing Directors: Jona Schäffer, Britt Turnbull


