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1 Scope

1.1 These general terms and conditions (AGB) are applicable to the entire business
relation between Second Interest AG, Dernburgstr. 7, 14057 Berlin, Germany,
(hereinafter referred to as SECOND INTEREST) and the client, to the extent he is
an entrepreneur within the meaning of section 14 of the Civil Code (BGB) or a
legal entity under public law.

1.2 SECOND INTEREST does not recognise any AGB to the contrary or deviating
from these terms and conditions unless SECOND INTEREST expressly consents to
the applicability of these AGB. The same applies if the client submitted or
accepted an offer on the grounds of the overriding applicability of the general
terms and conditions.

2  Change the terms and conditions

2.1 The internet as well as online offers are subject to constant change with respect to
both the content and the technology. Therefore, SECOND INTEREST reserves the
right to change these terms, performances and prices in compliance with the
conditions set forth below, provided the change is reasonable to the client when
taking into account the interest of SECOND INTEREST; in particular, this is the
case if the amendment essentially does not have any legal or economic
disadvantages for the client, such as e. g. changes of the registration procedure,
change of the contact information, inclusion of additional performances, etc.

o)e

2.2 In addition, SECOND INTEREST will notify the client sufficiently in advance of any
amendments of these terms, significant changes of a performance or prices, but
at least one month before the intended change takes effect. The nofification will
be e-mailed to the e-mail address provided by the client.O

2.3 If the client objects to a change proposed by SECOND INTEREST, he is entitled
to voice his objection within one month after the notification. In case of objection,
the contractual relationship will be deemed terminated. The time when the
objection is raised is deemed the time of termination. The change is deemed
accepted if the client did not oppose it within one month after the notification.
SECOND INTEREST will explicitly inform the client of this consequence together
with the noftification pursuant o number 2.2.

3  Offers, conclusion of the contract, form

3.1  The contract will take effect with the offer confirmation from the client or the order
confirmation from SECOND INTEREST.

3.2  Both the offer and acceptance require the written form within the meaning of
section 126b BGB. This also includes the electronic format (e-mail).
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To the extent not otherwise stipulated, the offers from SECOND INTEREST are
subject to change. To the extent not otherwise set forth, firm offers from SECOND
INTEREST will be binding for two weeks: the time the offer was issued will be
relevant in this respect.

The client will not be granted any ownership and rights of use involving concepts,
drafts, layouts, software and other materials and documents surrendered within
the scope of offers and contractual negotiations. The transfer to third parties
requires the explicit consent from SECOND INTEREST.

Performances

The details regarding the performances to be rendered to the client by SECOND
INTEREST are set forth in the description of performances pertaining to the
respective offer or in the order from the client accepted by SECOND INTEREST.

SECOND INTEREST is entitled to appoint third parties (assistants, subcontractors)
to render the performances. Normally, SECOND INTEREST will order third party
performances required to fulfil the order in the name and at the expense of the
client. The client agrees to provide SECOND INTEREST with the required
authorisation upon request and to issue the corresponding authorisation
documents.

For lack of a separate agreement, SECOND INTEREST is not obligated to issue
interim results, drafts, layouts, source files or other information which are part of
the performances to be rendered by SECOND INTEREST.

SECOND INTEREST is entitled to make partial deliveries to the extent they are
reasonable for the client.

For lack of a separate agreement, the protectability or registrability under patent,
design, copyright and trademark laws of the ideas, proposals, concepts, drafts
and other performances rendered within the scope of this agreement is not
required.

Change of performances

If the client wishes to change the scope of performances set forth in the contract,
he will notify SECOND INTEREST in writing. SECOND INTEREST will examine the
change request of the client and the impact on the existing contract. The client
will bear the costs incurred as a result of the change request. In particular, this
includes the examination of the change request, the compilation of a change
proposal and idle times, if any. To the extent no agreement governing daily rates
has been established, the additional costs will be charged in accordance with the
common compensation of SECOND INTEREST.
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SECOND INTEREST will inform the client of the result of the examination, by
either submitting a detailed proposal for the implementation of the change
request or by explaining why the change request is not deemed feasible.

If the change is realisable based on the result of the examination, the contracting
parties will mutually agree on the modalities for the implementation of the
change request. If they reach a consensus, the contract will be amended
accordingly. If they fail to reach a consensus, the originally agreed scope of
performances will remain in effect.

If and to the extent affected by the change procedure, previously agreed
deadlines will be delayed in consideration of the duration of the examination, the
agreement about the proposed changes and the performance of the change

request, if applicable plus 14 days. SECOND INTEREST will inform the client of
the new deadlines.

If SECOND INTEREST wishes to change the contractually specified scope of
performances, it will notify the client in writing along with the proposed
implementation pursuant to number 5.2. The further procedure will be in
accordance with numbers 5.3 and 5.4. SECOND INTEREST will bear any
expenses associated with the drafting of the proposed changes.

Collaboration

The contracting parties each appoint a contact who is responsible for
coordinating any questions relating to the performance of the contract. A
substitute shall be appointed in case of absence due to vacation, illness or other
absences. The parties agree to notify one another immediately of any changes of
their respective contact. Until such nofification is received, the previously specified
contacts are deemed authorised to issue and accept declarations within the
scope of their previous power of representation.

The contacts regularly and when required discuss the progress and obstacles
relating to the performance of the contract.

SECOND INTEREST generates a written confirmation about the exchange of
information and the agreements between the contacts and transmits it to the
client. The confirmation is deemed binding with respect to the agreements
between the parties, provided the client does not object it immediately upon
receipt.

The client will be accountable for third parties as well as assistants who are active
within the scope of activities at the request or with the approval of the client.
SECOND INTEREST will not be responsible vis-a-vis the client if it is unable or
partially unable to meet its obligations vis-a-vis the client in a timely manner due
to the conduct of one of the third parties mentioned above.
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Duty to cooperate

The client will cooperate with SECOND INTEREST for the fulfilment of the
performances owing under the contract. In particular, this includes the timely
provision of IT- and project-related information required to render the
performances  (hardware and operating systems, standard  software,
organisational charts) as well as the hardware which will be used to run the
program, if applicable.

In particular, the client’s duties to cooperate include that he grants SECOND
INTEREST all the rights of use associated with his intellectual property required for
the fulfilment of the actual order, in particular involving his brands, copyrighted
works, registered designs and utility patents as well as patents. To the extent
requested by operators of virtual worlds or third parties, the client will issue a
written confirmation to SECOND INTEREST about the granting of this right of use
for the fulfilment of the order.

The client will provide the contents in a common, directly usable, digital format.
If the conversion of contents provided by the client into a different format is

required, the client will bear the associated costs in accordance with the
customary hourly rates of SECOND INTEREST.

If the client notices that own information, requirements or contents are incorrect,
incomplete, unclear or unfeasible, he shall immediately notify SECOND

INTEREST hereof along with any consequences he expects.

The client’s duties to cooperate will not be compensated.

Compensation

If a fixed compensation has been agreed, SECOND INTEREST is authorised to
invoice partial payments for completed, independently usable parts of the agreed
scope of performances.

If the parties did not agree on the compensation of a performance rendered by
SECOND INTEREST, but the client was supposed to expect to pay for this
performance based on the circumstances, he is obligated to pay the common

compensation for this performance. In case of doubt, the common compensation
rates for performances specified by SECOND INTEREST will apply.

All compensations are quoted as net amount plus applicable sales tax.



8.4 The client will bear any expenses, fees, travel costs and requests for
compensation from third parties accrued within the scope of the performance of
the contract which incur to SECOND INTEREST within the scope of the order.
They will be invoiced at net cost. For pure travel time, 50 % of costs SECOND
INTEREST calculates for its performances will be accrued. SECOND INTEREST is
entitled to charge a handling fee in the amount of 15 % for processing third-party
orders which are directly invoiced to the client.

8.5 To the extent not otherwise agreed, cost estimates from SECOND INTEREST are
non-binding. If it is expected that the actual costs exceed the estimate from
SECOND INTEREST by more than fifteen percent, SECOND INTEREST will notify
the client immediately of the higher costs.

9  Payment terms, right of detention, set-off

9.1  To the extent not otherwise agreed, the client shall make all payments non-cash
and without discount within thirty days upon receipt of the invoice. The legal
regulations apply with respect to the conditions and consequences of delayed
payment.

9.2  The set-off against counter claims from the client is only permissible if they are
uncontested or have become res judicata. In addition, the client is entitled to set-
off against a counter claim which replaced a right of detention he was entitled to
under this contract.

9.3 A right of detention is only granted based on uncontested claims or claims that
have become res judicata and which originate from the same contractual
relationship. In case of deficiencies, the right of detention is at most limited to
triple the expense required to remedy the deficiency.

10 Reservation of all rights

10.1 Unfil all claims of SECOND INTEREST associated with its business relationship
with the client have been fulfilled, the rights associated with the performances
completely remain with SECOND INTEREST. This relates to all rights of use as
well as potential property rights, along with rights derived from the legal
relationships SECOND INTEREST concluded with operators of virtual worlds on
behalf of the client.

10.2 Number 10.1 equally applies if partial payments have been made for actual
partial performances.
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Rights

Subject to the condition precedent of full payment of the agreed compensation
for the respective performances, SECOND INTEREST grants the client the right of
use the products designed by SEDOND INTEREST for the contractual purpose
and to the contractual extent. If not otherwise agreed, the client will be granted
the simple right of use without any restrictions as to place and time.

If the client wishes to use the products designed by SECOND INTEREST
completely or in part beyond the purpose or scope originally agreed, a separate
remuneration agreement fo compensate the rights of use shall be concluded in
advance.

The transfer of the rights of use or the granting of sublicenses is only permitted if
this has been expressly agreed or can be derived from the purpose of the
contract.

Without the special permission, the client is not entitled to modify or process the
products designed by SECOND INTEREST. Modifications and processing
required to achieve the purpose of the contract are excluded.

The client is obligated to point out the creatorship of SECOND INTEREST on the
finished products and the corresponding copies.

Proposals from the client or his cooperation in the design of the product will not
affect the amount of compensation paid by SECOND INTEREST.

If software is the object of the performance, paragraph 8 of part 1 of the
Copyright Act applies.

12 Performance acceptance

12.1

The client will accept the rendered (partial) performance by counter signing an
acceptance protocol. Possible objections shall be specified in the protocol in
writing; however, in principle, they do not exclude the acceptance. If the client
fails to accept the (partial) performances upon written request from SECOND
INTREST without obvious reasons within two weeks after the receipt of the
request, the (partial) performances shall be deemed rendered in compliance with
the contract. SECOND INTEREST will point out the significance of this non-

acceptance in its [ NENEEEEE



