GENERAL
TERMS AND CONDITIONS OF
VICOLAND

Last amended: 14/11/2023

GENERAL

1.1 The Vicoland platform (the ‘Platform’) is pro-
vided and operated by Vicoland GmbH, Platz der Einheit
2, 60327, Frankfurt am Main, Germany (‘Vicoland’) and
is intended for natural persons or legal en- tities
(‘Freelancers’) who work in the IT and/or creative
industries as well as their potential customers (‘Cli-
ents’).

1.2 Using the Platform, Freelancers can partner with
other Freelancers on a social network (‘Vico’). Within
the Vico, the Freelancer creating the Vico (the ‘Vico
Lead’) assumes an administrative role and any Freelanc-
ers joining a Vico (‘Vico members’) assume a partici-
patory role. Vicos are merely social gatherings which
serve the exclusive purpose of non-binding introductions
to potential Clients, with Vico Leads in the role of po-
tential contractual partners to the Clients and Vico mem-
bers in the role of potential subcontractors of the Vico
Leads. Freelancers can be members of multiple Vicos at
the same time and be Vico Leads or Vico members in
various Vicos at the same time. Joining a Vico does not
give rise to any rights or obligations.

1.3 These General Terms and Conditions (‘GTC’)
apply to use of the Platform by all Freelancers and Cli-
ents (referred to collectively as ‘Users’). Any terms and
conditions of the Users that deviate from or supplement
these GTC do not apply to use of the Platform.

SCOPE OF SERVICES

2.1 The Platform facilitates contact between Clients
and Freelancers for the purposes of negotiating and con-
tracting IT and/or creative projects (‘Projects’).

22 On the Platform, Clients can prepare briefings
for projects they are planning (‘Project Briefings’). The
Project Briefings can then be made available to one or

more Vico Leads in order to invite them to submit bind-
ing quotations for the execution of each Project. Project
Briefings prepared by Clients are always non-binding
and merely represent an invitation to submit a quotation.

2.3 Vico Leads always submit quotations for the ex-
ecution of a Project solely in their own name. Likewise,
contracts concerning the execution of a Project (‘Project
Contracts’) are only ever concluded between the Client
and a Vico Lead. Under no circumstances are Vicos or
Vico members party to a Project Contract.

24 Through the platform, Vico Leads can contact
selected Vico members on a Vico they have created upon
receiving a Project Briefing and coordinate their partici-
pation in the Project. In this regard, Vico members can
only be engaged by the Vico Lead as subcontractors. Af-
ter successfully coordinating the conditions, the Vico
Lead and Vico member can enter into a contract con-
cerning the performance of subcontractor services for
the Project in question (a ‘Subcontractor Agreement’).

2.5 After coordinating with the Clients and success-
fully concluding any necessary Subcontractor Agree-
ments with Vico members (also referred to as ‘Subcon-
tractors’ upon the conclusion of the Subcontractor
Agreement), Vico Leads can send Clients a binding offer
to enter into a Project Contract over the Platform. If the
Client accepts the quotation — which is also done through
the Platform — the Project Contract comes into effect.
Only Vico Leads (also referred to as ‘Contractors’ upon
the conclusion of the Project Contract) and Clients are
parties to a Project Contract.

2.6 By providing the Platform, Vicoland is merely
meeting the prerequisites for the conclusion of contracts
concerning the execution of Projects between (i) the Cli-
ent and the Contractor and between (ii) the Contractor
and one or more Subcontractors. Vicoland itself does not
provide any Project services and does not commission
any Projects over the Platform. Additionally, Vicoland
does not become party to the contracts concluded exclu-
sively between the Client and the Contractor or between
the Contractor and a Subcontractor. The execution of the
contracts also takes place exclusively between the par-
ties to each contract; Vicoland is not involved.

2.7 Subcontractor Agreements and Project Con-
tracts are concluded through a dialogue-based process
provided by Vicoland through the Platform for that



purpose, i.e.: After the required data and any necessary
deviating provisions have been input, the Platform auto-
matically generates a draft contract that factors in the
specific details of the Users on the basis of a general tem-
plate provided by Vicoland (the ‘Draft Contract’). The
Draft Contract defines the content of the contractual dec-
laration submitted by each User over the Platform. If
each contractual partner declares their approval of the
Draft Contract over the Platform, the Subcontractor
Agreement and/or Project Contract shall come into ex-
istence.

2.8 The contractual templates available on the Plat-
form merely provide Users with a template on the basis
of which Subcontractor Agreements and Project Con-
tracts can be concluded. As such, they merely serve to
simplify the conclusion of a contract; the use of the tem-
plates unchanged is purely optional. The contractual
templates and the Draft Contracts derived from them are
not claimed to be complete or accurate in terms of their
content. Therefore, before using a Draft Contract, every
User is obliged to check it carefully, especially with re-
gard to its suitability, completeness and accuracy, and,
where necessary, define deviating provisions. To clarify,
Vicoland does not provide any legal advice over the Plat-
form or in any other way in this context.

2.9 Furthermore, the Platform provides the Users
with supporting features for executing Projects. In par-
ticular, these features include project management tools
and means of billing and paying the contractually agreed
remuneration. The Platform also makes it possible to de-
fine specific roles (e.g. internal privacy settings) for
members of the Project team who have varying degrees
of authorisation.

2.10  The services of third-party providers might also
be provided over the Platform. In this regard, please note
by way of clarification that the Platform of Vicoland
merely creates the conditions for making use of the third-
party provider’s services. Vicoland itself does not pro-
vide these services and does not become party to any
contracts concluded exclusively between Users and the
third-party providers. Vicoland is not liable for services
offered by third-party providers via the Platform.

2.11  Furthermore, Vicoland also provides some addi-
tional features over the Platform. The content of these
features as well as the terms and conditions of their use
are set out on the Platform.

2.12  The right to use the Platform only exists as part
of the proven state of the art, in which regard Vicoland
counts as fulfilling its duty to provide the service if it
achieves an average availability rate of 97.5% for the
year. Vicoland reserves the right to temporarily restrict
access to the Platform or individual features if necessary
with regard to capacity limits, the security or integrity of
the servers or in order to implement technical measures,
and the restriction serves the due or improved perfor-
mance of the services (maintenance work). In doing so,
Vicoland shall take the legitimate interests of the Users
into consideration, especially by notifying them in ad-
vance.

REGISTRATION AND USER AC-
COUNTS

3.1 Use of the Platform requires each User to regis-
ter as a Client or Freelancer in advance. Registration re-
quires all mandatory fields in the registration form to be
completed correctly and in full. Registration must be
confirmed by Vicoland before it comes into effect; con-
firmation takes the form of the provision and activation
of a personal User account.

32 Only legal entities and natural persons and part-
nerships of unlimited legal capacity who are performing
their commercial or independent professional activities
can register as Users.

33 Users are obliged to provide complete, truthful
information at all times. If the data provided by a User
should change after registration, the User is obliged to
notify Vicoland of the change without undue delay by
changing his or her personal data in the user account.

34 Users must keep their login details (especially
passwords) secret and treat them with care. Additionally,
they are obliged to notify Vicoland by email immedi-
ately if there are indications that their login details have
been and/or are being misused by third parties. Vicoland
shall not disclose the password of a User to third parties
and shall never ask Users for their passwords by phone
or email. As a rule, Users are liable for all activities per-
formed using their login details if they are responsible
for the misuse of their login details.

35 User accounts cannot be transferred.



REQUIREMENTS PERTAINING TO
USER CONTENT

4.1 Clients may only prepare Project Briefings with
a view to concluding a Project Contract with a Contrac-
tor. They are obliged to only provide complete, truthful
information with regard to themselves, the Project in
question and the other content.

4.2 As a rule, it is not permitted to add links to ex-
ternal websites to a Project Briefing unless the links are
absolutely necessary by law. This does not apply to links
in the Project Briefing to PDF files and multimedia
presentations belonging to the User if they contain addi-
tional information relating to the Project in question (e.g.
specifications).

43 It is not permitted to negotiate with more than
three Contractors about a Project Briefing at one time.
Negotiation in the sense of this item 4.3 starts when the
Project Briefing is sent to a Vico Lead as an invitation to
submit a binding quotation for the execution of the Pro-
ject and only ends (i) after the negotiations have been
broken off by one of the parties or (ii) — if no response is
given — upon the expiry of the confirmation deadline set
out in the Project Briefing.

4.4 The content of the Project Briefing, of offers to
enter into a Subcontractor Agreement or Project Con-
tract and of other information provided by the users is
the sole responsibility of the users who provided them.
Vicoland shall not verify the accuracy or completeness
of the Project Briefings, quotations or other content and
therefore makes no guarantee as to their accuracy or
completeness.

4.5 The Users affirm that they will only use content
for Project Briefings, quotations and other content and
posts they provide that they are permitted to use for such
purposes and that is not encumbered by conflicting third-
party rights. Furthermore, the Users affirm that the con-
tent and posts they provide in each case do not infringe
statutory regulations.

4.6 If claims are asserted against Vicoland due to an
infringement of individual rights, statutory provisions or
these GTC by a User, that User shall indemnify Vicoland
as soon as they are called on to do so. In this context, the
Users shall also cover the costs of necessary legal de-
fence incurred by Vicoland, including judicial and legal

fees to the statutory amount. This does not apply if and
in so far as the User is not responsible for the infringe-
ment.

4.7 Vicoland can advertise the Platform and the con-
tent and posts of the Users (in anonymised or pseudony-
mised form) itself and through third parties, e.g. by plac-
ing them on other websites, in software applications, in
emails and in other media.

GENERAL DUTIES OF THE USERS

5.1 Users are obliged to back up the data they store
on the Platform, including the data in the Project Brief-
ings and quotations, in order that the data can be recov-
ered quickly in the event of a data loss.

52 Users are responsible for meeting the system re-
quirements for using the Platform, especially with regard
to operating system and browser. Additionally, certain
features might require Users to accept cookies and acti-
vate Javascript.

53 Users are obliged to take the necessary precau-
tions to secure their systems, especially by using the con-
ventional security settings in their browsers and using
up-to-date measures designed to protect against mal-
ware.

5.4 Users must be polite when communicating with
other Users. The communication tools may not be used
for general promotional purposes.

CONFIDENTIALITY

6.1 Users might exchange Confidential Information
(as defined below) while initiating, negotiating and con-
cluding Project Contracts or Subcontractor Agreements.
Users are obliged to maintain strict silence with regard
to confidential information pertaining to other Users and,
where applicable, their affiliates as defined by



Article 15 of the German Stock Corporation Act (AktG),
treat it as strictly confidential, not utilise it or allow third
parties to utilise it, not to allow third parties access to it
and to take reasonable steps, at least as if it were their
own affairs, to prevent third parties from gaining
knowledge of and/or utilising confidential information.

6.2 ‘Confidential information’ refers to all infor-
mation, documents (including electronic files) and mat-
ters that are designated accordingly or are to be consid-
ered confidential given the circumstances, e.g. all infor-
mation about hardware, databases, used or developed
software, source codes, algorithms, product plans, prod-
uct specifications, product development, product design,
operating processes and production methods, application
technology, Project Briefings, contractual offers, price
calculations, business plans, guidelines, marketing strat-
egies, development plans, customer data, business rela-
tionships, transactions, operating requirements and
know-how.

6.3 The obligation set out in item 6.1 does not apply
to Confidential Information pertaining to a User or affil-
iates of the User if the other User is able to produce evi-
dence:

6.3.1 that the Confidential Information was al-
ready known to them when the Project
Contract or Subcontractor Agreement
was being initiated or was made known
to them thereafter by a third party with-
out this disclosure representing a breach
of a non-disclosure agreement, statutory
regulation or official order;

6.3.2 that the Confidential Information was al-
ready public knowledge or publicly ac-
cessible when the Project Contract or
Subcontractor Agreement began to be
initiated or later became public
knowledge or publicly accessible, with-
out this disclosure representing a breach
of a non-disclosure agreement;

633 that the Confidential Information has to
be disclosed due to statutory obligations
or on the orders of a court or authority.
Where admissible and possible, the Us-
ers shall notify one another immediately
of their duty of disclosure and provide

one another with the opportunity to take
steps to prevent it.

6.4 If and in so far as necessary in order to coordi-
nate or negotiate on a Project and/or for the conclusion
of a Subcontractor Agreement and/or for the execution
of a Project, Vico Leads are entitled to disclose Confi-
dential Information transmitted to them by Clients to
Vico members.

6.5 If and in so far as necessary in order to coordi-
nate or negotiate on a Project and/or for the conclusion
of a Project Contract and/or for the execution of a Pro-
ject, Vico Leads are entitled to disclose Confidential In-
formation transmitted to them by Vico members to Cli-
ents.

FEES AND BILLING

7.1 Vicoland shall charge fees as set out in the “Price
list to the General Terms and Conditions Vicoland” for
the conclusion of Project Contracts and Subcontractor
Agreements as well as any additional services. All stated
fees are net and are subject to VAT at the statutory rate.

7.2 The Vicoland fees are added to the offers created
via the platform. The amount of the fees is based on a
percentage of the amount of the offer created by Vico
and will be calculated dynamically with regards to any
hourly rates offered by Vico as well as any optional and
alternative milestones and phases of the offer based on
the current price list when the client accepts the offer.

7.3 Users may only offset claims with regard to Vi-
coland if their claims are undisputed or have been estab-
lished by final judgement.

7.4 Vicoland partners with 3" party providers to of-
fer a variety of payment methods on the platform. The
payment system accepts payments from clients via wire
transfer, credit card and other methods. The funds are re-
ceived on an independent escrow account held by a 3™
party holding the required licenses to provide such an
account. Upon correct receival, the Vicoland payment



system informs the 3™ party escrow & payment service
providers to distribute the funds from the escrow account
respectively to each party that receives funds for services
delivered via Vicoland.

MANIPULATION AND COMPRO-
MISED SYSTEM INTEGRITY

8.1 Presentations of Vicos and other content and
posts published on the Platform may only be searched
for using the search tools provided by Vicoland. Search
software that directly accesses the databases of Vicoland
may not be used. Infringements shall be prosecuted un-
der civil law in terms of the infringement of the rights of
Vicoland with regard to its established and exercised
business interests and, from the perspective of the unau-
thorised invasion of related property rights, might also
have consequences under criminal law in accordance
with Article 108 et seq. of the German Copyright Act
(UrhG).

8.2 Activities intended to impair the functionality of
the Platform or render it more difficult to use are prohib-
ited. Users may not carry out any actions that might re-
sult in an unreasonable or excessive strain on the infra-
structure of the Platform. Users are also not permitted to
block or modify content of the Platform other than for
the intended purposes of the Platform, or to interfere
with the functionality of the Platform in any other way.

83 Users are not permitted to falsify or manipulate
the results of search tools of the Platform by providing
false or erroneous information, categorising incorrectly,
implementing technical measures or committing any
other type of misuse.

DELETION OF CONTENT AND
OTHER MEASURES

9.1 Vicoland can implement the following measures
if there are specific indications that a User is infringing
the statutory regulations, these GTC or third-party rights,
or if Vicoland has any other legitimate interest in doing
so (especially in cases of default):

e Deletion of content;

e Delaying the publication of content;
e Warning the User;
e Restricting the use of the Platform by the User;

e Temporary blocking of Users, especially with the
result that Users can no longer log in and profiles
can no longer be accessed.

9.2 When selecting measures, Vicoland shall take
the legitimate interests of the affected User into consid-
eration, especially whether or not there are indications
that the User was not responsible for the infringement.

LIABILITY

10.1  Vicoland cannot be held liable for slightly negli-
gent breaches of duty unless they concern damages aris-
ing from an injury to life, limb or health or warranties,
or claims under the German Product Liability Act (Pro-
dHaftG) are affected. Furthermore, this does not affect
the liability of Vicoland for breaches of duties which
must be fulfilled before the contract can be duly exe-
cuted and on the fulfilment of which the other party can
typically rely (in this case, however, the liability of Vi-
coland is limited to compensation of the typical foresee-
able damage for the type of contract in question). The
same applies to breaches of duty on the part of vicarious
agents.

10.2  Vicoland is in no way liable for services, that us-
ers or third-parties provide to each other via the platform.

10.3  Vicoland is not liable for damages arising from
errors arising from third party payment providers

DATA PROTECTION

11.1  The Users undertake to process and use the per-
sonal data belonging to the other Users exclusively for
the purposes for which they received the data. The data
may only be used for other purposes, especially promo-
tional purposes, if consent is obtained from the data sub-
jects.

11.2  Vicoland undertakes to comply with the relevant
data protection regulations, especially the General Data
Protection Regulation (GDPR) and the German Federal



Data Protection Act (BDSG) as amended. For more spe-
cific information, please refer to the privacy policy.

NON-CIRCUMVENTION

12.1 Users acknowledge that a substantial portion of
the compensation Vicoland receives for making the
Platform available to Users is collected through the fee
described under item 7.1 of these GTC. Vicoland only
receives this fee for the conclusion of Project Contracts and
Subcontractor Agreements as well as additional services
through the Platform. As the relationships the User makes
with other Users identified through the Platform (the
“Vicoland Relationship”, and each party a "Vicoland
Contact") constitute a substantial value to the User, the
User agrees, except as set out under items 12.2 and 12.3 of
these GTC, not to circumvent the Platform for 24 months
from the start of a Vicoland Relationship (the “Non-
Circumvention Period”). A circumvention
("Circumvention") exists when a User
(1) offers or solicits a Vicoland Contract or
accepts any offer or solicitation arising from a
Vicoland Contact to contract, hire or pay or
receive payment in any manner other than
through the Platform;
(ii) invoices or reports on the Platform an invoice
or payment amount lower than that actually
agreed with, made by or received by a Vicoland
Contact; or (iii) refers a Vicoland Contact to a
third party who is not a User for purposes of
making or receiving payments other than
through the Platform. A Circumvention also
exists when the User appoints an employee,
agent, representative or third party to commit a
Circumvention on its behalf.

12.2 The Non-Circumvention Period does not apply
if the User, or the third party it represents, did not identify
and were not identified by another User through the
Platform, such as if the User or third party and the other
User worked together before meeting on the Platform.

12.3 Users may opt out of the Non-Circumvention
Period set out in item 12.1 of these GTC with respect to
each Vicoland Relationship by paying Vicoland a
Conversion Fee for the respective Vicoland Relationship
("Conversion Fee"). The Conversion Fee is 13.5% of the
User's Estimated Earnings (defined below) over a twelve
(12) month period, with a minimum of EUR 1.000,00 and
a maximum of EUR 50.000,00. The "Estimated
Earnings" are calculated by taking the Hourly Rate
(defined below) and multiplying it by 2,080. “Hourly
Rate” means (a) the highest hourly rate charged by the
Freelancer on any Project Contract, Subcontractor
Agreement or any contract on additional services with the
Client, if any; or (b) if there is no hourly rate on such

contract, the hourly rate in the Freelancer’s profile when the
conversion is requested; or (c) if none of the above apply,
EUR 100,00 are assumed as the Hourly Rate. The
Conversion Fee includes all applicable taxes.

12.4 If the User has violated the obligation under item
12.1 of these GTC, Vicoland may either, at its own
discretion, (a) charge the User the fee described under item
7.1 of these GTC if a Project Contract or Subcontractor
Agreement or a contract concerning the performance of a
similar service was concluded, or (b) charge the User the
Conversion Fee if the User acted culpably. This does not
affect the right of Vicoland to charge the User for all losses,
costs and reasonable expenses (including attorneys’ fees)
related to investigating such breach of contract and
collecting such fees.

12.5 Users agree to notify Vicoland immediately if a
Vicoland Contact, in violation of item 12.1 of these GTC,
suggests a Circumvention to the User.

AMENDMENTS TO THESE GTC

13.1  Vicoland reserves the right to amend these GTC
at any time and without giving reason with future effect.
The amended provisions shall be sent to the email address
associated with the account of each User no later than two
weeks before they are due to come into effect. The
amendments shall be deemed accepted if no objections
are raised to them in writing within two weeks of notifi-
cation thereof. The Users shall be expressly notified of
this consequence when they are notified of the amend-
ments.

TERM AND TERMINATION

14.1  When a User account is successfully activated
and provided by Vicoland in accordance with the de-
tailed provisions of item 3.1 of these GTC, an indefi-
nitely applicable contract concerning use of the Platform
in accordance with these GTC shall come into effect (the
‘Licence Agreement’).

14.2  Vicoland can terminate the Licence Agreement at
any time with a notice period of one (1) month by sending
an email to the email address stored in the ac- count of the
User. Users can terminate the Licence Agreement at any
time by deactivating their account.

14.3  This does not affect the right of both parties to
terminate this Agreement without notice for good cause.

6



In particular, Vicoland has good cause if the User
infringes at least one of the provisions of item 4.5, 5.1,
5.5 or item 12.1 of these GTC.

MISCELLANEOUS

15.1  The application and interpretation of these GTC
are subject exclusively to the law of the Federal Republic
of Germany, excluding the United Nations Convention
on Contracts for the International Sale of Goods of 11
April 1998.

15.2  The place of fulfilment is Frankfurt am Main.
The exclusive place of jurisdiction for disputes with
businesspeople, corporate bodies under public law and
special funds under public law is also Frankfurt am
Main.

15.3  These GTC represent the entire agreement and
arrangement between the parties with regard to the sub-
ject matter of the contract and replace all verbal or writ-
ten agreements or arrangements between the parties with
regard to the subject matter of the contract.

154  Amendments and supplements to these GTC, in-
cluding this written form requirement, must be made in
writing in order to be effective. All other notifications in
connection with this contract can, unless expressly
agreed otherwise, be sent by email to the email addresses
specified by the parties. However, notifications provided
verbally and by phone are not sufficient.

15.5  If any provision of these GTC should be or be-
come ineffective or null and void, either fully or in part,
this shall not affect the effectiveness of the remaining
provisions.



Price list to the General Terms and Conditions Vicoland

Last amended: 07/12/2022

A. TURNOVER DEPENDENT FEE

Vicoland is entitled to add fees to the offer of the Vico Lead before submitting an offer or change offer to a
client. For this purpose, a percentage and, if applicable, a variable fee (together also called "Vicoland fee") will

be added to the prices of all offer items (including VAT) of the offer as follows

e 9.4% (in words: nine point four) percent if the Vico Lead won a project via the Vicoland market-
place as default
e 4.9% (in words: four point nine) percent if the Vico Lead brought his client to the Vicoland market-
place and only uses the Vicoland toolset as default
e Variable Vicoland fee if applicable
The Vicoland fees are shown separately to the Vico Lead and to the Client as part of the respective offer
milestone on the platform and are due upon acceptance of the respective offer milestone by the Client. If the
services are paid for by the client, Vicoland is entitled to retain the amount corresponding to the surcharge in

favour of Vicoland.

Vicoland reserves to right to change the turnover dependent fee for specific projects and to deviate from the
default fees. These changes to the fees shall be visible to the Vico Lead before submitting an offer or changing

an offer or ongoing project.

The variable fee serves to remunerate pioneers. These are Vicoland users who have provided special services
during the construction phase of the platform, for which they are entitled to a commission. The amount of the

variable fee is determined according to the following conditions:

- In the amount of 1.5% of the respective amount, which is attributable to the share of the revenue of a freelancer
recruited by the pioneer in an offer milestone, provided that the pioneer is not employed in the revenue-gener-

ating offer milestone as a Vico Lead, Vico member or in any other role (for example as "Co-lead") is involved.

- In the amount of 2.5% of the revenue of an offer milestone generated by a Vico Lead with a client recruited
by a pioneer via the Platform, provided that the pioneer is not involved in the revenue-generating offer mile-

stone either as a Vico Lead or as a Vico member or in any other role (for example as "Co-lead") is involved.

- 1.5% of the revenue of an offer milestone generated by a Vico Lead with a Vico created by a pioneer via the
Platform, provided that the pioneer is no longer a member of the respective Vico (neither as Vico Lead nor as
Vico member nor in any other role) at the time of the effective agreement on the Platform of the revenue-

generating offer milestone. A revenue is deemed to be generated with a Vico created by the pioneer, if it
8



operates under the same name as the name created by the pioneer when it was created or by changing it



afterwards, and if the social association of the Vico is traceable in the technical system of the platform to the

creation by the pioneer since the creation of the Vico.

B. OTHER FEES

The use of Vicoland is otherwise free of charge until further notice. Vicoland reserves the right to charge other

or additional fees for the provision of individual services on the platform at a later date after prior notice.
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