Master Consultancy Agreement

between
Customer Name
Street + House Number
ZIP + City, Germany
— hereinafter referred to as “Client’—
and

Tioni GmbH
Kapitan-Dreyer-Weg 12d
22587 Hamburg, Germany
E-Mail: hello@tioni.de

— hereinafter referred to as “Contractor’—

§1
Subject of the Agreement

1. The subject of the agreement includes the services to be provided by the Contractor
in the areas of data processing, organization, support, and consulting. For each
engagement, the parties will create a written individual order / order form that details
the service description, location, period, remuneration, and any delivery dates,
which will supplement the terms of the framework agreement. Changes or additions
to the service agreed in the individual order are only possible after a written
adjustment of the individual order.

2. The Contractor will act as a service provider for the Client. No employment
relationship will be established with the deployed persons, regardless of whether
they are employed by the Contractor or used as subcontractors.

3. The Contractor is responsible for the tax and social security obligations as well as
for the business registration of the deployed employees or subcontractors in
relation to the Client and indemnifies the Client from any liability.
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. The Contractor is free to work for other clients as well.

. The Contractor is free to accept or reject the Client’'s orders. This framework
agreement does not obligate the Client to place orders.

§2

Provision of the Service

. Project management is solely the responsibility of the Client. Unless otherwise
agreed, the service will be provided remotely or on the Client’s premises and with
the Client’s systems.

. The Contractor is entitled to use assistants (employees or subcontractors) to
perform the services. The Contractor ensures that the selected assistants are
adequately qualified, reliable, and careful based on their professional training and
experience and possess the necessary knowledge and experience for the assigned
tasks. However, the Contractor remains responsible for the proper fulfilment of the
contractual services towards the Client.

. The Contractor will name the assistants to be used to fulfill the contract in the

individual order. The functions of the employer regarding the assistants used by the
Contractor, insofar as they are employees of the Contractor, rest solely with the
Contractor.

. Fulfillment of the order by the assistants and the change of approved assistants
require prior coordination with the Client. Otherwise, the Client has no claim to
specific assistants. The Contractor commits to continuous project collaboration and
will replace assistants at the Client's request with other comparably qualified
assistants. Foreseeable downtimes will be discussed and coordinated with the
Client as early as possible. In case of a change of assistants, the Contractor
ensures a thorough handover and comprehensive training of the new assistants.

. The Contractor is not subject to the Client’s instructions and directions; however,
the Contractor must follow the Client’s technical guidelines as far as necessary for
the proper performance of the contract.

. The Contractor will report monthly to the Client on the status of its activities.

§3

Scope and Time Frame

. The contingent of hours to be provided by the Contractor will be specified in the
individual order / order form in the form of person-days. A person-day comprises 8
hours. The Contractor is free in terms of the time allocation. If the service is to be
provided on the Client’s premises, the operating hours of the Client's site from 07:00
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to 18:00 must be considered. The Client may coordinate the Contractor’s service
provision with other involved parties as necessary for project management.

§4

Remuneration and Invoicing

. The Contractor will receive remuneration for its services. The amount of this

remuneration is regulated in the respective individual order / order form.

. If the Contractor is subject to VAT, the remuneration is to be paid plus VAT. The
VAT must be shown separately on the invoice.

. The Contractor keeps a record of hours worked, which must be countersigned by
the Client each month. The Client will designate an authorized signatory in the
individual order, usually the person responsible for project management.

. The remuneration per person-day plus VAT will be determined in the individual
order. Partial person-days and additional services (over 8 hours per day) will be
billed proportionately. Exceeding the volume of an individual order / order form is
only permissible in consultation with the Client’s project manager. Payment of the
remuneration covers all incidental costs of the Contractor such as provision of work
equipment, insurance, travel expenses, material costs, and allowances, provided
the place of use is the Client’s site or the Contractor’s business premises, unless
otherwise specified in the individual order / order form.

. Billing for the services / person-days provided occurs monthly. Payment must be
made no later than 30 days after invoicing. The Contractor will attach copies of the
activity records to the invoices as an appendix.

§5
Secondary Obligations

. A Client's employee will be named as the project manager for the Contractor’s
administrative matters. This person will be the contact for questions arising from
the contract implementation. The Contractor commits to promptly and technically
compliant execution of the respective individual orders / order forms, adhering to
common IT security standards. The Contractor’s assistants will be instructed by the
Contractor to comply with the existing organizational rules of the Client and to act
in accordance with general legal regulations (e.g., the Contractor’s duty to inform
employees within the scope of AGG). If the order is to be carried out on the Client’s
premises, it is part of the Client's duty to provide the necessary systems and
workplaces.
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§6
Rights to Work Results

. The Client is granted exclusive, unrestricted, and transferable rights of use and
exploitation of all work results, especially programs, lists, and documentation
developed by the Contractor and its assistants in the context of individual orders /
order forms. This includes the right to use, lease, rent, modify, adapt, digitize,
decompile, reproduce, store, transfer, and distribute the work results in any form.
This right also includes agreed interim results, training materials, and tools.

. Excluded from this are the BELIEFS Team Maturity Growth Model and the
BELIEFS Team Maturity Check developed by the Contractor, which are the
intellectual property of Tioni GmbH. The Contractor will explicitly point this out
during the collaboration. The use of the Tioni iLP or Cypher Business learning
platform will be regulated in a separate agreement.

§7
Confidentiality

. The Contractor undertakes to treat all information and data in any form, especially
electronic files and written documents, as well as oral explanations that are directly
or indirectly disclosed to him within the scope of the service, particularly about the
Client or associated companies, as strictly confidential. The Contractor will not
disclose such information to third parties, i.e., anyone other than the Contractor or
its assistants, and will take necessary measures to prevent third parties from
gaining knowledge in any other way. The Contractor also agrees to maintain
confidentiality about the agreed fees towards its assistants.

. Exempt from this confidentiality obligation are data, information, and documents
marked as "non-confidential" by the Client or known to the Contractor without a
confidentiality obligation at the time of provision or generally known or becoming
known without the Contractor being responsible, or lawfully communicated or
provided to the Contractor by a third party without breach of confidentiality
obligation, or previously released in writing for disclosure by the Client.

. Documents obtained by the Contractor in the course of fulfilling the order remain
the Client’s property. They must be returned to the Client immediately upon request
or at the latest at the end of the collaboration, including any copies, or destroyed in
consultation with the Client.

. This confidentiality obligation remains in force even after the termination of this
contract.
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§8

Data Protection

. If the Contractor or its assistants have access to personal data within the scope of
the service, a separate organization and corresponding written agreement on
mutual rights and obligations and measures to ensure data security are required.
This includes in particular the necessary instruction of assistants and their
obligation to maintain data secrecy.

. Both parties commit to comply with all German data protection laws, including the
Federal Data Protection Act, the Telecommunications Act, and the Information and
Communication Services Act in their applicable versions. The parties will impose
corresponding obligations on their employees, appointed third parties, and other
persons who come into contact with the contract content.

§9

Non-solicitation

. The parties commit not to solicit employees and assistants of the other party during
the term of the individual order / order form and for a period of 12 months after its
termination.

§10
Contract Duration and Termination

. The contract begins on 01.01.2024 and ends on 31.12.2024 without the need for
termination.

. It will be extended for another year unless a party opts against the extension in
writing three months before expiry. Additionally, the Client’s right to terminate the
contract with one month’s notice to the end of the last individual order / order form
remains unaffected.

. The Client is entitled to extraordinary termination of the contract if the Contractor
does not perform the agreed service (§ 1) properly despite written request or
otherwise violates essential contract obligations.

§11

Reference Naming

. The Contractor is entitled to include the Client or other companies of the Corporate
group in its reference customer list and mention the names of these companies in
public announcements.
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2. The Contractor is only allowed to mention further information about the
collaboration with the Client in interviews or public announcements if the respective
management has given written consent.

§12
Miscellaneous

1. Place of jurisdiction is Hamburg.

2. Amendments to this agreement require written form, as do ancillary agreements.

3. If the Client's property at the Contractor's premises is endangered by third-party
actions, such as garnishment, bankruptcy, or settlement proceedings, or by other
events, the Contractor must immediately notify the Client before these actions
occur so that the Client's data can be removed from the Contractor's IT systems in
time.

4. The parties agree that the general terms and conditions of the parties do not apply
to this contract.

5. Should individual clauses of this agreement be invalid in whole or in part, this does
not affect the validity of the remaining clauses or parts of such clauses. An invalid
provision is considered replaced by a valid provision that comes closest to the
economic purpose of the invalid provision.

, the Hamburg, the
Company GmbH & Co. KG Tioni GmbH
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