expertum Group: General Terms and Conditions for Temporary Agency Work

General Provisions

1.1 All parts of the contract, including any side agreements, must be drawn up in
writing to be effective in accordance with Section 12 (1) of the German Act
on Temporary Agency Work (AUG) in conjunction with Section 126 of the
German Civil Code (BGB).

1.2 The temporaryworkagency holds a permit fortemporary agency workin ac-
cordance with Section 1 AUG. If there are any changes to the permit, the
temporary work agency agrees to immediatelyinform the user undertaking
in text form. The user undertaking hereby confirms that it is not part of the
construction industry, as outlined in Section 1b AUG. Furthermore, the tem-
porary work agency hereby declares that its employment relationship with
temporary agency workers is subject to the collective agreements on te mpo-
rary agency work established between Bundesarbeitgeberverband der Per-
sonaldienstleister e.V. (BAP) and the DGB collective bargaining association,
as amended.

1.3 Onthe basis of the AUG, the temporary work agency shall assign temporary
agency workers! tothe userundertakingfor a fixed period of time by entering
into an employee leasing agreement. All essential features of the work and
any new arrangements must be agreed exclusively with the user undertaking.
Any changesto the duration of the assignment, working hours and activities
may only be agreed between the temporary work agency and the user un-
dertaking. The same applies to any assignments outside of Germany. The
temporary work agency shall be the employer of its temporary agency work-
ers. By entering intoan employee leasing agreement, the contracting parties
shall not establish a contractual relationship betweenthe temporary agency
workers and the user undertaking. During the assignment, the temporary
agency workers shall be subject to the user undertaking’s instructions and
shall work under its supervision and guidance.

1.4 No temporary agency workers may be transferredto third parties. Please re-
fer to the third sentence of Section 1 (1) AUG.

1.5 No temporary agency workers shall be authorised to collect payments.

1.6 Any official or other permits and approvals that may be required at the place
of deployment, in particular those required under the German Working
Hours Act (ArbZG), must be provided by the user undertakingbefore the start
of work.

Section 1

Section 2 Duration of Assignment

2.1 If the end date for the assignment is not specified in the employee leasing
agreement, Section 1 (1b) AUG shall apply, unless a different maximum as-
signment period is set out in a collective agreement or, in the case of user
undertakings not bound by a collective agreement, in a company-level or
public service agreement. The fixed-term employee leasing agreement may
be extended or terminated by either party before the end of the fixed term,
as agreed in each individual contract.

Section 3 Remuneration, Invoicing and Price Adjustments

3.1 All pricesshallbe quoted without the statutory rate of value added tax.

3.2 The temporary work agency shall issue weekly invoices based on the time
sheets approved and signed by the user undertaking; they shall be due for
payment without deductions within 8 working days.

3.3 If the user undertaking defaults on a payment, the statutory provisions of
Sections 286 to 288 BGB shall apply.

3.4 The user undertaking shall only have the right to withhold payments or offset
payments against counterclaims to the extent thatits counterclaims are un-
disputed or legally established or its counterclaims and the main claim to be
offset are linked to the same synallagmatic contract.

3.5 Any objections to invoices issued by the temporary work agency must be
raised with the temporary work agency in text form within one week of re-
ceipt; the relevant verifiable reasons must be stated in the objection. Once
this deadline has expired, the user undertaking shall explicitly waive any ob-
jections regarding the accuracy of the billed hours.

3.6 If the user undertakingisin default of payment, the temporarywork agency
shall be entitled towithholdits contractually agreed services within the scope
of the business relationship.

3.7 The temporary work agency shall be entitled toassign claims to third parties.

3.8 The temporary work agency reserves the rightto adjust the amount of remu-
neration by renegotiating prices with the userundertaking if there are wage
increases after the parties enter into the contract, if temporary agency

1 Theterm “temporary agency worker” is taken from the AUG. If masculine pronouns have been used in certain
parts of this agency contract, this has been done purely to make the document easier to read; however, any such
pronouns apply equally to all genders.
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workers are substituted for other temporary agency workers with higher
qualifications, orif an increase in costs is occasioned by circumstances for
which the temporary work agency is not responsible. If the increase in prices
isbased on a decision made by public authorities, the legislature or the EU,
oron achange in collective agreements, the temporary work agency shall be
entitled to request a price adjustmentas soonas the decisionor change takes
effect. Thisappliesin particularto any changes in the AUG or the German Act
on Mandatory Working Conditions for Workers Posted Across Borders and
for Workers Regularly Employed in Germany (AEntG).

3.9 Any additional charges (e.g. for overtime, work on Saturdays, Sundays and
public holidays) shall be stipulated in each individual employee leasing agree-
ment.

3.10 Additional conditions such as travel allowances, expenses and extra pay may
be set out in each individual employee leasing agreement.

Section 4 Time Sheets

4.1 The user undertaking shall be obliged to confirm the hours that temporary
agency workers have been available by signing time sheets or keeping elec-
tronic records and submitting them ona weeklybasis and at the end of each
month.

Section 5 Obligations of the Temporary Work Agency

5.1 The temporary agency workers assigned to the user undertaking shall be
carefully selected according tothe job profile and the activities described by
the user undertaking. If so requested bythe user undertaking, the temporary
work agency agrees to submit proof of qualifications for the temporary
agency workers who have been named. However, the temporary work
agency shall not be obliged tocheck the certificates submitted by its te mpo-
rary agency workers.

5.2 The temporary work agency shall be obliged to fulfil all obligations towards
itstemporary agencyworkersinits capacity as their employer, and in partic-
ular to comply with all provisions of labour law, social law and income tax law
and to make the relevant payments.

5.3 Any unforeseeable and unavoidable events that are beyond the temporary
work agency’s control and for which the temporary work agency is not re-
sponsible, such as force majeure, traffic disruptions and labour disputes
(strike action or lockouts), shall release the temporarywork agency from its
scheduledservice obligations for the duration of the events. If the event lasts
longer than six weeks, or if it becomes impossible for the temporary work
agency to provide the service due to the event, both the user undertaking
and the temporary work agency shall be entitled to terminate the contract
without notice. There shall be no obligation to pay compensation in such
cases.

5.4 The temporary work agency shall oblige its temporary agency workers to
comply with the userundertaking’s company rules and to maintain confiden-
tiality as they would with an employer. This applies to any confidential busi-
ness matters that may come totheirattention over the course of their work.

Section 6 Obligations of the User Undertaking

6.1 The user undertaking may expel temporary agency workers from the as-
signed workplace during an assignmentifthere are compelling reasons that
would entitle the employer (temporary work agency) to terminate their con-
tract without notice in accordance with Section 626 (1) BGB. In such cases,
the temporary work agency shall berequiredto propose a suitable replace-
ment to the extent that can be reasonablyexpected. This need must be im-
mediately communicated to the temporary work agency in text form.

6.2 The user undertaking shall immediately check whether each temporary
agency worker named by the temporary work agency has been employed by
either the user undertaking or any of its “affiliated enterprises”, as defined in
Section 15 ofthe German Stock Corporation Act (AktG), inthe last 6 months
prior to the assignment, as outlined in Section 8 (3) AUG (“revolving door
clause”). If the requirements of Section 8 (3) AUG are met, the user under-
taking shall be obliged to immediately informthe temporary work agency in
text form. In such cases, the user undertaking shall provide all relevant writ-
ten information regarding basic working conditions, including the wages of
permanentemployees in comparable positions. Section 12 (4) AUG applies in
conjunction with Section 8 AUG. Based on this written documentation, the
rates to be charged shall be adjusted accordingly.
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6.3 The user undertaking shall immediately check whether each temporary
agency worker named by the temporary work agency has previousy been
assigned to it by another temporary work agency withinthe period specified
in Section 8 (4) AUG (3 months and one day). This being the case, the user
undertaking shall immediately inform the temporary work agency in text
form. If the total duration of the assignment then results in an obligation to
ensure equal treatment in accordance with Section 8 (4) AUG, the user un-
dertaking shall be obliged to immediately inform the temporary work agency
in text form. In such cases, the user undertaking shall provide all relevant
written information regarding basic working conditions, including the wages
of permanent employees in comparable positions. The fourth sentence of
Section 12 (1) AUG appliesin conjunction with Section 8 AUG. Based on this
written documentation, the rates to be charged shall be adjusted accord-
ingly.

6.4 Inorderto ensure compliance withthe maximum assignment period set out
in Section 1 (1b) AUG, the user undertaking shall immediately check
whether each temporary agency worker named by the temporary work
agency has previously been assigned to it by another temporary work
agency withinthe period specified inthe second sentence of Section 1 (1b)
AUG (3 months and one day). This being the case, the user undertaking shall
immediately inform the temporary work agency in textform. Furthermore,
the user undertaking shall immediatelyand completely inform the tempo-
rary work agency in text form about any regulations applicable in its com-
pany that allow a maximum assignment period of over 18 months and that
are relevantto an establishmentin which atemporary agency worker may
be deployed based on the employee leasing agreement. Both parties shall
monitor compliance with the applicable maximumassignmentperiod. If ei-
ther of the parties has reasonable doubts concerning compliance with the
maximum assignment period, it shall be entitled to immediately terminate
the deploymentof the temporary agency worker(s) in question. If the maxi-
mum assignment periodis exceeded, the parties shall mutually waive the
right to assert any claims for damages that may result from this situation.

6.5 The user undertaking shallonlydeploy temporary agency workers within
Germany. Any assignment abroad must be explicitly approved by the tem-
porary work agency andshall be subject toa separate written agreement.

6.6 The user undertaking shallbe obligedto immediatelyinform the temporary
work agency, if necessary bytelephone, about any ongoing or forthcoming
industrial action within the company in which temporary agency workers
are deployed. The temporary work agency is prohibited by collective agree-
ment from deployingits workers in companies affected by strike action.
This also applies to any temporaryagency workers who were working in the
company before the strike action began. If the user undertaking is affected
by strike action, the parties agree thatthe obligation to assign temporary
agency workers and the rightto remuneration for the temporary agency
workers in question shall be suspended.

6.7 The user undertaking shallalso be obliged to immediately inform the tem-
porary work agency if it provides temporaryagency workers with any bene-
fitsthat are relevant toincome taxor social security law, in particular any
fringe benefits. Insuch cases, the userundertaking shall be obliged to fully
disclose the nature andamount of the benefitsin relation to each tempo-
rary agency workerby the 3rd of the month following the benefit, so that
the temporary work agency can take this into account in the payroll.

6.8 The user undertaking shall be obliged to make any vacancies in its company
accessible totemporary agency workersin an appropriate manner and to
make social amenities available to them.

6.9 As part of its legal dutyof care, the user undertaking shall take suita-

ble
measuresto preventtemporary agency workers from suffering discrimina-
tion on grounds of race, ethnicity, gender, religion, ideology, disability, age
or sexual identity with regardto the assignment inaccordance with Section
1 of the German General Act on Equal Treatment (AGG).

6.10 The user undertaking shall be obliged to confirm the hours that temporary
agency workers have beenavailable by signing time sheets or keeping elec-
tronic records and submitting them to the temporary work agency on a
weekly basis and at the end of each month; this must be done by the sec-
ond working day of the following month at the latest.

6.11 If required for the job inquestion, the userundertaking shall be obliged to
proactively inform the temporary agency workers assigned to its company
about all confidentiality obligations applicable in its establishment. This also
appliesto any “business secrets”, as defined inSection 2 No. 1 of the Ger-
man Act for the Protection of Business Secrets (GeschGehG). If necessary,
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the user undertaking shall take the relevanttemporary agency workers into
account in its formal arrangements for safeguarding business secrets.

Section 7 Substitution

7.1

7.2

7.3

7.4

The temporaryagency workers assigned by the temporary work agency shall
be selected according to the job profile and the activities described by the
user undertaking. If, in exceptional cases, a temporary agency worker as-
signed to the user undertaking turns out to be unsuitable for the intended
work, the user undertaking may reject the temporary agency worker within
the first four hours of work without being charged for this working time. Any
complaints must be made in text form on the day the deficiency is estab-
lished. The provisions of Section 4.6 above apply accordinglywithregard to
the provision of areplacement. The user undertaking shall have no claimsin
the event of alate complaint; in particular, the user undertaking shall waive
any claims for damages.

If any temporary agency workers are absent due toillness, annual leave or
any other compelling reasons, the reason for the absence shall be communi-
cated to the user undertaking as early as possible and the provisions of Sec-
tion 4.6 above shall apply accordingly with regard to the provision of a re-
placement. This shall not result in any claims for damages.

The temporary work agency may recall temporary agency workers without
notice, provided that they are simultaneously replaced with other, equally
suitable temporary agency workers.

The user undertaking shall allow the temporary work agency to use its com-
pany as a customer reference.

Section 8 Occupational Health and Safety

8.1

8.2

The user undertaking shall be obliged to comply with general occupational
health and safety regulationsin its dealings with temporary agency workers
(in particular with regard to working hours and workplace safety). Before
temporary agency workers start their work, the user undertaking shall famil-
iarise them with the relevant accident prevention regulations for the work-
place in question and shall provide them with the necessary protective equip-
ment. The user undertaking agrees to immediately notify the tem porary
work agency of any workplace accidents involving temporary agency work-
ers. Any reportable accidents must be investigated jointly by the parties.
In order for the temporary work agency to fulfil its obligations as an em-
ployer, it shall be granted access to workstations used by its temporary
agency workers during their working hours in consultation withthe user un-
dertaking.

Section 9  Liability

9.1

9.2

9.3

9.4

9.5

9.6

The temporary workagency shallbe solelyliable for the properselection of
temporary agency workers who are suitable and qualified for the specific ac-
tivities and for their availability during the agreed assignment period.
As temporary agency workers are to be instructed and supervised by the user
undertaking, the temporarywork agency shall not be held liable for their ac-
tions, behaviour or performance. In particular, the temporary work agency
shall not be liable for any poor performance or damage caused by the tem-
porary agency workers assignedto the user undertaking. Temporary agency
workers shall not be regarded as the vicarious agents or authorised repre-
sentatives of the temporary work agency.

In the event of culpable injury to life, limb or health, the temporary work
agency shall be liable in accordance with the statutory provisions.

Similarly, in cases of intent or gross negligence, including any intent or gross negligence
on the part of its representatives or vicarious agents, the temporary work agency shall

be liable in accordance with the statutory provisions. In cases of gross negligence,
its liability shall be limited to the typical, reasonably foreseeable degree of
damage for the type of contract in question.

The temporary work agency shall not be held liable in any other cases, re-
gardless of the legal basis. This applies in particularto any claims for damages
arising from fault when entering into the contract, frombreaches of second-
ary contractual duties or other breaches of duty, and from tortious or other
criminal acts, as well as toany claims resulting from damage that falls beyond
the subject matter of the contract, to indirect

and consequential damage, in particular loss of production, tothe loss of data
affecting the userundertaking, and to claims for compensationfor lost prof
its.

Where the temporary work agency’s liabilityis limited inaccordance with the
above provisions, this also applies to the personal liability of its legal repre-
sentatives, employees and vicarious agents.
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9.7

9.8

9.9

Ifany claims are asserted bythird parties as a result of or in connection with
the work of temporary agency workers, the user undertaking agrees to in-
demnify the temporary workagency against the claims to the extentthat it
cannot be held liable in accordance with the above provisions.

Due to the provisions of certain collective agreements (e.g. on supplemental
pay), or in accordance with Section 8 (1) to (4) AUG, the temporary work
agency shall be obliged, in some cases, to ensure that its temporary agency
workers are treated equally to the userundertaking’s employeesin compa-
rable positions, inwhole or in part, with regard to their basic working condi-
tions or wages. Insuch cases, the temporary work agency shall be dependent
on the information tobe provided by the user undertaking to ensure the rel-
evant working conditions or wages (see Sections 6.2 and 6.4 above and any
annexes to the employee leasing agreement). If the user undertaking pro-
videsincomplete orincorrect information in this regard or fails to report any
changes completely, correctly and immediately, and if this results in tempo-
rary agency workers being economically disadvantaged, the temporary work
agency shall rectify this through subsequent billing and additional payments
to the temporary agency workers concerned. The temporary work agency
shall be free to decide whether to invoke limitation periods against its tem-
porary agency workers; in this respect, the temporary work agency shall not
be obliged to mitigate damages. The sum of the gross amounts to be paid
(gross wages without the employer’s social security contribution) shall be re-
garded as damages for which the user undertaking is tocompensate the tem-
porary work agency. In addition, the user undertaking must reimburse the
temporary work agency for the lost profits on the non-calculated costs by
way of compensation. These lost profits shall be set by mutual agreement at
120% of the above gross wages (margin). The user undertaking shall be enti-
tled to prove that the margin was lower based on the employee leasing
agreement and that this should be applied to the lost profits instead of the
120%. In addition, the user undertaking shall be liable to the temporary work
agency for any claims that the social security or tax authorities may assert
against the temporary work agency based on the above liability, regardless
of gross wage payments.

Section 9.8 of these general terms and conditions shall apply accordingly if the
user undertaking instructs atemporary agency workerto performany activ-
ities that give rise to claims to a minimumindustry wage in accordance with
Section 8 (3) AEntG, even though thisis explicitly excluded in the employee
leasing agreement.

9.10 Section 9.8 of these general terms and conditions shall apply accordingly if

the information provided by the user undertaking in the employee leasing
agreementwithregardto the relevant statutory instrument or the generally
binding collective agreement, as referred toin Section 8 (3) AEntG, proves to
be incorrect dueto the activities actually performed by a temporary agency
worker.

9.11 If the transaction is a commercial transaction for either party, the relevant

provisions on liability shall be those set out in Section 347 of the German
Commercial Code (HGB) in conjunction with Section 276 BGB.

9.12 If the principle of equal treatment applies in accordance with Section 8 (1)

and the first sentence of Section 8 (4) AUG, and if components of equal pay
(e.g. special annual payments) to be offered after9 months are to be calcu-
lated based on the period of comparable employment, this period shall be
determined according to the actual start date of the relevant temporary
agency worker’s deploymentand not the point in time at whichthe entitle-
ment to equal pay arises after9 months. This applies accordingly inthe case
of equal treatment in connection with a collective agreement on supple-
mental pay after no more than 15 months, as referred toin Section 8 (4) No.
1 AUG.

9.13 Temporary agency workers shall not be entitled to collect payments for the user under-

taking; the temporary work agency shall therefore not be liable for any damages caused
by temporary agency workers being entrusted with financial matters (e.g.
cash management, safekeeping of money and securities or similar transac-
tions). This shall not apply if such activities are explicitlyincludedin the em-
ployee leasing agreement for the temporary agency workers in question.

9.14 The temporary work agencyshall also be liable in accordance withthe statu-

tory provisionsifit culpably breaches an essential contractual duty; this is an
obligation that enables the contractto be properly executed in the first place
and that the user undertaking may expect to be observed. In such cases, the
temporary work agency's liability shall be limited to the typical, reasonably
foreseeable degree of damage for the type of contract in question.

Section 10 Permanent Recruitment of Temporary Agency Workers
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10.1 If an employment relationship is established between the user undertaking
and a temporary agency worker or candidate presented by the temporary
work agency as an applicant, the temporary workagency shall be entitled to
charge the userundertaking arecruitment fee (see Section 10.3 below).

10.2 The user undertaking shall also owe a recruitment fee pursuant to Section
10.3 below if the contractual relationship referredto in Section 10.1 above is
established withthe temporary agency worker as a result of the ongoing as-
signment or within 6 months after the end of the assignment. This shall not
apply ifthe user undertaking can prove that the recruitmentis independent
of the assignment.

10.3 The recruitment fee (plus VAT) shall amount to:

Month of Assign- . .
Recruitment Fee Free Recruitment
ment
1-3 2 gross monthly salaries after 12 months
4-6 1.5 gross monthly salaries after 12 months
7-9 1 gross monthly salary after 12 months
10-12 0.5 gross monthly salary after 12 months

10.4 The recruitment fee shall be due for payment in full when the temporary
agency worker or proposed candidate enters into the contract with the user
undertaking, but at the latest when they actually start working at the user
undertaking.

10.5 Sections 10.1 to 10.4 above shall apply accordingly if a temporary agency
worker or proposed candidate is recruited by any of the user undertakings
“affiliated enterprises”, as defined in Section 15 et seq. AktG. This shall not
apply ifthe user undertaking can prove that the recruitmentisindependent
of the assignment. The evidence to prove that the temporary agency worker
or candidate was already known to the user undertaking or to its “affiliated
enterprise”, as defined inSection 15 et seq. AktG, must be presented to the
temporary work agencyin text form as soon as the temporary agency worker
or candidate is proposed.

10.6 The recruitment fee shall be due for payment upon receipt of the relevant
invoice and must be paid without deductions. If the user undertaking does
not pay the invoicein full, it shall be in default of payment seven days after
receiving the invoice, without the need for a reminder from the temporary
work agency.

Section 11 Data Protection

11.1 The temporary work agencyand the user undertaking shall comply with the
General Data Protection Regulation (GDPR) and the Federal Data Protection
Act (BDSG), as amended.

11.2 Taking into account its reporting obligations, the temporary work agency
shall be entitled to process personal data from the user undertaking as in-
tended to performits obligations in business transactions. The data shall be
stored by the temporary work agency. The temporary work agency shall en-
sure that the data is always protected against unauthorised third-party ac-
cess, preventing such third parties from viewing the data. The temporary
work agency shall ensure this by taking appropriate technical and organisa-
tional measures. The temporary work agency shall also ensure that its em-
ployees entrusted with the relevant processing activities are bound to confi-
dentiality in writing. If the temporary workagency uses external processors
for this purpose, it must ensure that they meet the requirements for the se-
curity of data processing activities inthe EEA orthat they provide appropriate
safeguards (European standard contractual clauses). The user undertaking is
hereby informed of this. The user undertaking shall have therightto access
its personal data at any time, as wellas the rightto request the rectification
or erasure of its personal data. These and other rights are set outin the pri-
vacy policy underlying these general terms and conditions: www.exper-
tum.de/datenschutzhinweise.

Section 12 Applicable Law, Place of Jurisdiction, Final Provisions

12.1 All legal relationships betweenthe temporary workagencyand the user un-
dertaking shall be subject exclusively to the law of the Federal Republic of
Germany applicable to legal relationships between domestic parties to the
exclusion of any references to international legal provisions.

12.2 All parts of the contract, as well as any side agreements, amendments and
additions to contracts established on the basis of these general terms and
conditions, must be drawn up in the legally prescribed written form to be
effective in accordance with the first sentence of Section 12 (1) AUG in con-
junction withthe firstsentence of Section 126 (2) BGB. Any amendments or
additions to these general terms and conditions must be made in writing If
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the parties wishto cancel the written form requirement stipulated in the first
and second sentences above, this must also be done in writing.

12.3 Ifindividual provisions of these general terms and conditions prove to be in-
effective or unenforceable, or if these general terms and conditions contain
a loophole, this shall have no bearing on the effectiveness of the remaining
provisions. Insuch cases, the contracting parties must replace the ineffective
or unenforceable provision with a clause that comes as close as possible to
the economic purpose of the original provision. The parties shall fill any loop-
holes with a supplementary provision that comes as close as possible to the
economicpurpose of these general terms and conditions, the general agree-
ment or the individual employee leasing agreement.

12.4 Hamburg shall be the place of jurisdiction for any legal disputes arising from
the contractual relationship.

12.5 The provisions of Section 12.3 above apply accordingly to any ineffective provisions or
loopholes found in a contract established on the basis of these general terms and con-
ditions.

12.6 If the user undertaking is a merchant, as referred to in Section 38 (1) of the German
Code of Civil Procedure (ZPO), the local or regional court that has jurisdiction over ex-
pertum’s registered office shall be the exclusive place of jurisdiction for any disputes
arising from or in connection with the ongoing business relationship, including any
claims involving cheques or bills of exchange. However, expertum shall also be entitled

to take legal action against the user undertaking at the latter’s general place of jurisdic-
tion.

12.7 These general terms and conditions apply to temporary work throughout the entire ex-
pertum Group. A separate set of general terms and conditions applies to pure recruit-
ment / consulting.

Section 13 Confidentiality

13.1 The user undertaking agrees torefrain from passing onany data provided by
the temporary work agency, in particular prices, expertise or experience
(hereinafter referred to collectively as “information”), in writing, verbally or
in any other manner, eithergenerally or toathird party. This confidentiality
obligation does not apply to any information that is demonstrably generally
known or that subsequently becomes generally known through no breach of
the confidentiality obligation, or that is demonstrably already known to the
user undertaking prior todisclosure or that subsequentlybecomes known to
the user undertaking through nobreach of the confidentiality obligation.

13.2 The temporaryworkagency shall reserve all rights (including industrial prop-
erty rights and copyrights) related to any disclosed information. The disclo-
sure shall not authorise the user undertaking to use the information for any
purposes other than those agreed.

expertum GmbH
info@expertum.de | www.expertum.de
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