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AGREEMENT OF TERMS

1.1.

1.2

Services and products provided by MachCloud B.V. and its affiliated companies ("MachCloud") to
Client are subject to the Generic Terms and Conditions (defined in NLDigital Terms, attached) and the
Terms and Conditions (combined "Terms") described in this document. Please read the Terms
carefully before accepting these Terms by: (a) placing an order through MachCloud.com and/or (b)
use the MachCloud.com website ("Website") in any other manner. If you do not agree to all of these
terms, please do not use this Website. If you are using this Website on behalf of your employer, you
guarantee you are authorized to accept these Terms on your employer’s behalf. MachCloud provides
you access to different resources including the MachCloud website, online store, customer portal,
download area, blog, knowledge base, products information, technical support, professional services
all be collectively called as services ("Services"), software product itself and related products
developed and offered by MachCloud be collectively called as products ("Products"). These Terms will
govern Client’s use of MachCloud Services and Products. In addition to the Terms and unless
otherwise noted, the MachCloud Product License governs use of Products that Client purchases
through the Website, unless Client has currently in effect a separate written purchase or license
agreement with MachCloud for that Product, in which case that separate agreement governs. If there
is a conflict between: (a) these Terms, and (b) either the MachCloud Product License or other
applicable purchase or license agreement, the latest persists.

By accepting these Terms, Client agrees to the following:

“I hereby state that these Terms and Conditions are in English, that | understand the content and
have sufficient command of the language of the Terms and Conditions and agree to these Terms and
Conditions”.

NETHERLANDS Ik verklaar hierbij dat deze voorwaarden in het Engels zijn opgesteld, dat ik de inhoud
begrijp en de taal van de voorwaarden voldoende beheers en dat ik akkoord ga met deze
voorwaarden

GERMANY Hiermit erklare ich, dass diese Allgemeinen Geschéaftsbedingungen in englischer Sprache
verfasst sind, dass ich den Inhalt verstehe und die Sprache der Allgemeinen Geschaftsbedingungen
ausreichend beherrsche und diesen Allgemeinen Geschaftsbedingungen zustimme

FRANCE Je déclare par la présente que les présentes conditions générales sont en anglais, que je
comprends le contenu et que je maitrise suffisamment la langue des conditions générales et que
j'accepte les présentes conditions générales.

ITALY Con la presente dichiaro che questi Termini e Condizioni sono in inglese, che comprendo il
contenuto e ho una padronanza sufficiente della lingua dei Termini e Condizioni e accetto questi
Termini e Condizioni

SPAIN Por la presente declaro que estos Términos y condiciones estan en inglés, que entiendo el
contenido y tengo suficiente dominio del idioma de los Términos y condiciones y estoy de acuerdo
con estos Términos y condiciones

PORTUGAL Declaro que estes Termos e Condi¢des estdo em inglés, que entendo o contetido e tenho
dominio suficiente do idioma dos Termos e Condi¢des e concordo com estes Termos e Condi¢Bes

SWEDEN Jag uppger harmed att dessa villkor ar pa engelska, att jag forstar innehallet och har
tillrackligt behorighet 6ver spraket i villkoren och samtycker till dessa villkor

NORWAY Jeg oppgir herved at disse vilkarene er pa engelsk, at jeg forstar innholdet og har
tilstrekkelig beherskelse av spraket i vilkarene og samtykker i disse vilkarene og betingelsene
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DENMARK Aleg erklzerer herved, at disse vilkar og betingelser er pa engelsk, at jeg forstar indholdet
og har tilstraekkelig beherskelse af sproget i betingelserne og accepterer disse vilkar og betingelser

FINLAND Vakuutan taten, etta nama ehdot ovat englanniksi, ettd ymmarran sisallén ja minulla on
riittava kielitaito ja etta hyvaksyn nama ehdot ja ehdot

POLAND Oswiadczam, ze niniejsze Warunki sg w jezyku angielskim, ze rozumiem tres¢ i posiadam
wystarczajgcg znajomos¢ jezyka Warunkdw i akceptuje niniejsze Warunki

HUNGARY Kijelentem, hogy a jelen Altalanos Szerz&dési Feltételek angol nyelven késziilnek, hogy
megértem a tartalmat, és elég jol ismerem a Felhasznaldsi feltételeket, és egyetértek ezekkel a
feltételekkel.

GREECE AnAwvw otL autol ot Opot kat NpoiUmnoBéoelg elvat ota AyyAlkd, OTL KATOVOW TO TEPLEXOEVO
Kall £XOUV eMAPKN Yyvwon tn¢ YAwooag twv Opwv Kat NpolnoBécewv kal cupdwvw PE aUTOUE TOUG
‘Opouc kat MpoinoBeosLg.

GENERIC SERVICE PROVISIONS

Client is obliged to take all measures to prevent improper use or abuse of the services.

In the event that a (higher) use of a Service is the result of abuse by a third party (for example as a
result of hacking), Client is obliged to fully comply with the agreed fee for the use of Service.
MachCloud, is in no way liable for (higher) costs as a result of improper use or abuse by a third party.
Client will refrain from any form of abuse and use the Services provided for normal communicative
use. In particular with an "unlimited" Service, Client is bound by the Fair Use Policy applied by
MachCloud with regard to the Service in question.

MachCloud is never obliged to restore mutilated / damaged or lost data or data and MachCloud is
never liable for damage to Client as a result of loss or mutilation / damage of data or data, or as a
result of disclosure of data or data with a confidential nature.

PRICE AND PAYMENT

.Billing period:

Telephony product prices and rates for Services and Products will be billed monthly, unless otherwise
specified, at the end of the Service period. Set-up cost will be billed separately at the start of Service
period. In case the billing period is not a full calendar month, client will be billed a proportional part
of monthly fee, or pro-rata, amount for that period up to the next full month. Subsequent invoices
shall cover full months and telephone usage component.

Non-telephony product prices and rates for Services and Products, both monthly and set-up, will be
billed monthly, unless otherwise specified, at the beginning of the Service period. In case the billing
period is not a full calendar month, client will be billed a proportional part of monthly fee, or pro-rata,
amount for that period up to the next full month. Subsequent invoices shall cover full months and
usage component.

The duration of the subscription is one month and will be tacitly extended each time by one month,
unless other specified between Client and MachCloud.

Cancellation of subscriptions:

Client has right to withdraw the subscription at any time. Minimum notice period is 14 days before
the end of the monthly subscription period. Cancellation can be done by email, support ticket and/or
fully automated by Client within MachCloud self-service portal.

3.4.In the event client should be under periodic payment obligation, MachCloud may adjust the

applicable prices and rates, on a yearly basis, in writing and in accordance with the Dutch Consumer
Price index (as published in Consumentenprijsindex by CBS), at the start of each calendar year.




3.5.The first business day of each Calendar month, MachCloud invoices the fee for Products and Services
agreed upon with the Client. Any sums due are paid by client in accordance with the payment terms
of 14 days or as stated on the invoice. If there is a conflict these terms the latest persists.

3.6.Payment method is Business SEPA Direct Debit within EU region. Other payment option is BankWire.
A 5% handling fee is charged for Credit Card payments.

3.7.Client and MachCloud can agree in writing on other payment methods, payment terms, subscription
period and / or processing costs.

3.8.When the Client has not paid an invoice on due date, an administration fee of EUR 25,00 will be
charged on the next invoice.

4. INTELLECTUAL PROPERTY AND CONFIDENTIALITY

4.1.These Terms also cover use of our Blog and Knowledge Base (KB) that come under Services and
confidential documents including Manuals, Licenses and Agreements to be collectively called
Information ("Information") that Client may find sensitive, confidential and technical resources that
all prevail copyright and provision of these Terms held by MachCloud. However, user generated or
publicly provided material on Blog or KB that may include text, images, audio, video collectively called
Content ("Content") may be inaccurate, inconsistent or inappropriate and may cause any loss,
damage which may not be a concern or responsibility of MachCloud. With this, Client may not claim
any legal right or held MachCloud accountable for misuse of Information if available of Blog, KB or
Website.

4.2.Client may not submit any sort of the Web Content on Website, Blog, KB that violates or infringes
anyone’s copyright, intellectual property rights or that is not appropriate and requires any age limit
and restriction to access, read, view or use and it must not be obscene (and obscene as to minors),
pornographic, racist, harassing, defamatory or objectionable in anyway.

4.3.Client may not also involve in any sort of the activity that cause SPAM on Blog, KB and Website.
However, whatever Web Content Client provides or shares with MachCloud in any form should be on
the basis nonproprietary and non-confidential unless where specified. Any sort of Content that Client
submits to MachCloud in any form, gives full rights to MachCloud to publish, edit, delete, modify, use
or reuse in any form for any purpose otherwise explicitly specified. Client also agrees not to use any
Information, Services or Products in any unlawful way or activity or share with anyone until and
unless Client has written permission from MachCloud.

4.4.Client acknowledges to obtain direct access via the Website, knowledge base, Blog and Download
Area to certain MachCloud confidential information. Client must hold Information in strict confidence
and may provide Information to employees in Client’s organization only on a need-to-know basis or
as authorized or Client to be accountable upon breach of Terms of Use. Client may use the
Information from the Website solely for the purpose of purchasing, maintaining and supporting
MachCloud products and Client agrees, either as an individual or on behalf of your employer, to be
abide by these Terms and honor all rights on MachCloud Services, Products and Intellectual
properties.

4.5.Here with provision of Terms, Client does not acquire any rights in Information, except the limited
right to use Information as described above including associated intellectual property rights under
copyright, trade secret, patent, or trademark laws. Client does not gain any right of ownership of
MachCloud Services and Products, but only a limited right of use as per license that is revocable in
accordance with the Terms and/or solely specified agreement. Any breach of the Terms will result in
termination of Services and/or Products where applicable.

4.6.Client’s license is solely meant for Client’s own usage and the license keys must strictly be kept
confidential and may include an expiration date that can result in the termination of the license to
use MachCloud Products upon expiration. Once terminated, Client must cease use of Information and
return or destroy all Information including Services and Products in Client’s access and if Client hold
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any information other than MachCloud Services and Products, Client must keep them confidential as
per provision of this clause.

Client must not share any Information, Services and Product with any of MachCloud account holder,
client or customer ("Customer"). Provision of this clause restricts Client to disclose purchasing value
of any Products or Services and communicating in any form to discuss Information, Services and
Products.

PUBLICITY

.MachCloud may use Licensee corporate logo on client lists in various forms (e.g., printed, online, etc.)

and in other marketing and sales collateral, for the sole purpose of identifying Licensee as a customer
of MachCloud. In any use of Licensee’s logo, MachCloud will comply with any logo usage guidelines
that Licensee may provide and MachCloud will promptly fix any defect that Licensee bring to
MachCloud’s attention. MachCloud may use Licensee’s name, logo, website link, quote, and any
other information that Licensee may provide to develop press releases and other marketing and sales
collateral in any form (e.g., print, audio, video, and other formats) that pertain to Licensee’s use of
MachCloud Products or Services. MachCloud may publish and freely distribute all such information,
quote(s), or input. MachCloud will never broadly publish any personally identifiable information
without Licensee’s prior written consent. MachCloud is not obligated to publish or otherwise use any
information or logo that Licensee may provide. The rights that Licensee grant to MachCloud are
without any fee or royalty.

TRADEMARKS

MachCloud® is protected by U.S. and International Patents, Trademarks and Copyrights. MachCloud
and the MachCloud logo are either registered trademarks or trademarks of MachSol Holding B.V.
and/or one or more of its affiliates and may be registered in the United States Patent and Trademark
Office and in other countries.

Exchange, Dynamics, Hyper-V, Microsoft, Microsoft 365, SharePoint, Skype, SQL Server, Windows
Azure, Windows, Windows Server and related logos are either a registered trademark or a trademark
of Microsoft Corporation in the United States and/or other countries. The names of all other products
and Services are property of their respective owners.

MachCloud® logos are reserved for exclusive use by MachCloud®, its licensees, and partners under
written contract with MachCloud®. No other uses of the MachCloud® logos are permitted. When
referring to MachCloud® trademarks and the names of MachCloud® software, products, and Services
on packaging, promotional materials, advertising, websites, and other collateral, follow the
MachCloud® Trademark & Brand Guidelines. These guidelines set the basic rules for using MachCloud
trademarks and MachCloud® software, product, and Service names.

MachCloud and corresponding logos are registered trademarks of © 2020 MachSol Holding B.V. in
the Netherlands and/or other countries.

The MachCloud and related Documentation are provided with Restricted Rights. Use in any condition
or format, duplication in any format, or disclosure is strictly prohibited and comes under copyright
violations. No part of this Documentation may be reproduced, distributed, or transmitted in any form
or by any means, including photocopying, recording, or other electronic or mechanical methods,
without the prior written permission from MachCloud B.V.

INDEMNIFICATION

.Product licensee will, at licensee’s own expense, indemnify and hold MachCloud, and its subsidiaries

and affiliates, and all officers, directors, and employees thereof, harmless from and against any and
all claims, actions, liabilities, losses, damages, judgments, grants, costs, and expenses, including
reasonable attorneys’ fees (collectively, "Claims"), arising out of any use of the Products by licensee,




8.

any party related to Licensee, or any party acting upon Client’s authorization in a manner that is not
expressly authorized by this Agreement.

DISCLAIMER

8.1.THE MachCloud PRODUCTS OR ANY PRODUCT AND INFORMATION ARE LICENSED "AS IS," AND

10.

MachCloud AND ITS LICENSORS, IF ANY DISCLAIMS ANY AND ALL OTHER WARRANTIES, WHETHER
EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE AND AGAINST INFRINGEMENT, TO THE
MAXIMUM EXTENT AUTHORIZED BY LAW. WITHOUT LIMITATION OF THE FOREGOING, MachCloud
EXPRESSLY DOES NOT WARRANT THAT THE PRODUCT WILL MEET LICENSEE’S REQUIREMENTS (OR ITS
RESELLER’S OR CLIENT’S) OR THAT OPERATION OF THE PRODUCT WILL BE UNINTERRUPTED OR
ERROR FREE. LICENSEE ASSUME RESPONSIBILITY FOR SELECTING THE PRODUCT TO ACHIEVE
INTENDED RESULTS, AND FOR THE RESULTS OBTAINED FROM CLIENT’s USE OF THE PRODUCT.
LICENSEE SHALL BEAR THE ENTIRE RISK AS TO THE QUALITY AND THE PERFORMANCE OF THE
PRODUCT.

LIMITATION OF LIABILITY

.IN'NO EVENT SHALL MachCloud BE LIABLE TO LICENSEE OR ANY PARTY RELATED TO LICENSEE FOR

ANY DIRECT, INDIRECT, INCIDENTAL, CONSEQUENTIAL, SPECIAL, EXEMPLARY, OR PUNITIVE DAMAGES
OR LOST PROFITS, EVEN IF MachCloud HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
ADDITIONALY, NO LIABILITY REMAINS ON MachCloud FOR ANY OF THE INCURRED EXPENSES TO
ACQUIRE PRODUCTS, ANY SOFTWARE OR HARDWARE OR ANY OTHER LOSS OR DAMAGES DUE TO
DOWNLOAD OF PRODUCTS, INABILITY TO USE PRODUCTS, THEFT OF CONFIDENTIAL INFORMATION
DUE TO UNAUTHORIZED ACCESS, MISUSE OF PRODUCTS OR INFORMATION IN ANYWAY. IT IS SOLELY
CLIENT’S OWN RESPONSIBILITY TO BACKUP AND/OR SECURE CLIENT’S DATA AND INFORMATION.
MachCloud WILL NOT BE HELD ACCOUNTABLE FOR DATA AND INFORMATION LOSS. AND CLIENT
AGREES TO KEEP MachCloud NON-RESPONSIBLE AND CLIENT WILL NOT MAKE ANY LEGAL CLAIM AND
WILL NOT SUE MachCloud.

AMENDMENT

10.1. MachCloud reserves the right, in its sole discretion, to amend this Agreement from time to time.

11.

If there is a conflict between this Agreement and the most current version of this Agreement, posted
at MachCloud.com, the most current version will prevail. If Licensee do not accept amendments
made to this Agreement, then this license will be immediately terminated pursuant to Sections 7.

AUDIT

11.1. During the Term of this Agreement and for three years after its termination, Licensee will ensure

that all books, records and other data (either in electronic form or as hard copies, as applicable) with
respect to the Software and all of Licensee’s activities relating to this Agreement are maintained in
accordance with customary accounting principles. MachCloud has the right to inspect and audit such
books, records and other data at MachCloud’s expense during the Term of this Agreement and for
three years thereafter. Such audit will take place at the locations where the applicable books, records
and other data are maintained, upon not less than five business days prior notice, during normal
business hours and in a manner that does not unreasonably interfere with Licensee’s operations. If
the audit reveals unauthorized use of the Software, then, in addition to all other rights and remedies
of MachCloud, including but not limited to termination of this Agreement, Licensee must pay within
five business days all required fees to cover the unauthorized use and, if the shortfall exceeds 5% of
the amounts owed for the audited period, the costs incurred by MachCloud to conduct the
verification and any applicable late fees.




12. SERVICE USE

12.1. Client is not permitted to use the connections, systems and the storage space / disk space, e-mail
addresses, Domain names and IP addresses made available to Client for acts and / or conduct that are
contrary to the law, morality, public order, Netiquette, the Agreement and General Terms and
Conditions. This includes, but is not limited to, the following acts and behaviors: spamming, (willful
widespread distribution of unsolicited e-mail), infringing copyrighted works or otherwise acting in
violation of the intellectual property rights of third parties, dissemination child pornography, sexual
harassment, discrimination, threats or other harassment of persons, the unauthorized entry of other
computers on the internet (hacking) whereby Client breaches any security and / or Client gains access
through a technical intervention using false signals and / or false keys or by assuming a false quality.

12.2. Client indemnifies MachCloud against claims from third parties for any damage caused by the
conduct and / or actions of Client described in this article.

12.3. Client will under no circumstances use the Service for any purpose other than the purpose of
using the Service as intended by MachCloud.

12.4. Client are responsible for exceeding the agreed amount of data traffic. For the assessment of the
generated data traffic, the data as it appears from the systems / administration of MachCloud,
provide compelling evidence provided by the Client.

12.5. A Client username is personal and its use is only permitted by Client. Client may not allow others
to use the MachCloud Services under Client’s username or give Username to third parties.

13. TELEPHONE NUMBERS, (ACCESS) CODES

13.1. MachCloud reserves one or more numbers and possibly associated passwords or access codes to
Client. Client cannot assert any rights with regard to the use or retention of such numbers and any
associated passwords and / or access codes, except for mandatory statutory regulations regarding
number portability.

13.2. MachCloud cannot guarantee a specific number.

13.3. MachCloud may change or withdrawal a number or other Service element to be able to comply to
changed laws or regulations or as a result of Client’s relocation / relocation, or for other reasons
change or revoke password / access code. In that case MachCloud informs Client as soon as possible.

13.4. Inthe event that Client claims porting / retention of a number on the basis of mandatory laws
and regulations regarding number portability in a timely and correct manner, MachCloud is not
obliged to cooperate with this request as long as Client hasn’t fulfilled all due and payable obligations
towards MachCloud. During the period in which the Client has not complied with the aforementioned
obligations, MachCloud is not obliged to perform any action aimed at maintaining or retaining a
number.

13.5.  MachCloud is under no circumstances obliged to maintain a number after the end of an
Agreement or after the end of the relevant telecom Service, if Client did not request timely or
correctly porting or retention.

13.6. MachCloud is not liable for any damage Client suffers due to a change, withdrawal or loss of a
number.

13.7. Client will refrain from conducting and using numbers in violation of applicable laws and
regulations, morality, or the intended use of the Service.

13.8. MachCloud does not guarantee compliance with exchanging number information with other
Service providers according the applicable laws and regulations, in case of omission by such Service
providers.

14. DOMAIN NAMES AND IP ADDRESSES
14.1. If it has been agreed that MachCloud, will mediate for Client in obtaining a domain name and / or
IP address, the following provisions apply.




14.2. The duration of an Agreement for a domain registration depends on the requested extension of
that Domain Name.

14.3. Aslong as Client has not fulfilled obligations, the application for a Domain Name does not grant
any right of Client, regardless of Client’s rights of the Domain Name. Client is deemed to have waived
those rights until Client has fully complied with the Service obligations. MachCloud, in this case, is not
liable for any damage or loss of rights with respect to the Domain Name.

14.4. Application, allocation and possible use of a Domain Name and / or IP addresses are dependent
on and subject to the applicable rules and procedures of the relevant registering authorities. The
relevant authority decides on the allocation of a Domain name and / or IP addresses. MachCloud,
only fulfills a mediating role in the application and does not guarantee that an application will be
honored.

14.5. Aninvoice for registration costs is not a confirmation of registration.

14.6. Domain names are registered in Client’s name and Client is fully responsible for the use of the
domain and the Domain Name. Client indemnifies MachCloud against any claim from third parties in
connection with the use of the Domain Name, even if no mediation has been provided in the
acquisition of the Domain Name.

14.7. MachCloud reserves the right to change IP addresses.
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NLdigital Terms

The NLdigital Terms have been deposited by NLdigital at the District Court Midden-Nederland, location Utrecht.
In the event of disputes concerning the interprefation of the English version of the NLdigital Terms, the Dulch text
& 2020 NLdigital

takes precedence.

Section 1. General provisions

Article 1 Applicability NLdigital Terms

Thesa NLdigilal Terms (hereinalter also to be referred Lo as:
these ganeral terms) apply te all offers and agresmants for
which supplier delivers goods andfor services, of whatever
nature and under whatevar name, to client.

Thesa genefal larms can only ba departed from or be
supplemented il agreed by parties in wriling.

The applicability of any of the client’s purchase or ather lerms is
explicitly excluded.

If and insofar as supplier makes products or services ol third
parties available lo client or grants access o these products or
sarvices, the terms of the third parties in guestion apply o
these products or services in the relationship betwean supplier
and client and replace the provisions in thesa general tlerms
that depart from those third party lerms, provided that client has
been infarmed by supplier about the applicability of the
{Heansing or sales) terms of those third parties and client has
bean given a reasonable cpportunity to lake note of those
terms. Contrary Lo the previous senlence, clent cannol iInvoke a
failure on the part of supplier lo mes! the aforementionad
obligation if client is a party as referred to in aricle 6:235
paragraph 1 or paragraph 3 of the Nelherands Civil Code.

If and insofar as the terms of third parties in the ralationship
batween client and supplier refarmed lo above prove Lo be
inapplicabile or are declared inapplicable for any reason
whatsoever, these general terms apply in full.

If any provision of these general lerms should be null and void
or is annulled, tha other provisions of these general terms
rermain fully applicable and effective. In that case, supplier and
chent consull as lo arrange for new provisions which have tha
same purpart, as much as possible, and that will replace the
provisions that are null and void or that have been annulled.
Without prejudice to the provisions of article 1.4, the provisions
of these general lerms prevall if a conflict should arise about
any aof the arrangements made by parties, unless parties have
explicitly departed from thesa larms in writing. with reference lo
these lerms. In the event of a conflict between the provisions of
different sections of these general terms, the provisions of a
prior saction apply, unless parties have explicilly agreed
otherwise.
Article 2 Offers

All aff supplier's offers and other forms of communication are
without obligation, unless supplier should indicate otherwise in
writing. Clienl guarantees the correciness and completeness of
the information provided, with the exceplion of cbvious typing

3.3

34

3.5

38

3.7

effors, by of on behall of client to supplier and on which
Infermation supplier has based its offer.

Article 3 Price and payment

All pricas are axclusive of Wwrnover tax (VAT) and other product
of service-speciic levies Imposed by the authorities. All prices.
guoted by supplier are in eurcs and client musl pay In euros,
Chent cannol derive any rights or expectations from any cost
estimate or budget issued by supplier, unless parties have
agraed otherwisa in writing. A budget communicated by client is
only considared a (fixed) price agreed on by parties il this has
been axplicitly agreed in writing.

I it should be apparant from the agreement thal clienl consisls
of several natural persons andior legal persans, each of these
persons |s jolntly and severally lable to supplier for the
performance of the agreemant.

Where the aciivities performed by supplier and the sums due by
clent for these aclivities are concerned, the information in
suppliers administration provides full evidence, withaut
prejudice to client's right to provide evidence to the conlrary.

In the evenl clent should be under a periodic payment
obligation, suppler may adjus! the applicable prices and rales,
In wriling and in accordance with the index or any other criterion
included in the agreement, within the period specified in the
agreemant. If the agreement does not explicily provide for the
possibility to adjus! the prices or rates, supplier may adjust the
applicable prices and rales in writing with due cbservance of a
period of al least thres months. If, In the latter case, client does
nol wanl o accepl the price adjustment, client |s entitied 1o
terminate the agreament by serving nolice of tarmination
(apzaggen) in wriling, within thirty days following the notification
of the adjustment and affective from the date on which the new
prices andlor rales would take effect

In their agresment parties lay down the date or dates on which
supplier involces the fee for the activities agreed on with clienl.
Any sums due are paid by chent in accordance with the
paymenl terms agreed on or as stated in the invoice. Client is
naither antitled 1o suspend any payments nor 1o sel off any of
Lhe sums due.

If client should fall to pay the sums due or doas not pay thesa
on ime, the slatutory interest for commercial agreements is
payable by client on any outstanding sum, without a reminder
of nolice of default being required. If chient should fail to pay the
sum due even after a reminder or notice of defaull, supplier can
pass on the calm for collection and client Is obliged to pay,
within reason and in addition to the total sum due at that lime,
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4.1

4.2

5.1

52

B.1

6.2

6.3

6.4

6.5

all judicial and extrajudicial costs, including all costs charged by
external experts — all of which is without prejudice to any of
suppliars statutory and confractual rights.

Article 4 Duration of the agreement

If and insofar as the agreament between parties is a continuing
parformance contract, the agreement is entered inte for the
term agreed on by parties. A term of one year applies il a
specific term has not been agread on.

The duration of the agreement for a definite period of time is
tacitly exlended, each tima by the period of time ariginally
agresd on with a maximum of ona year, unless client or
suppliar should lerminate the agreement by serving written
natice of termination (opzeggen), with due observance of a
notice period of three months prior o the end of the relevant
terrm.
Article § Confidentiality

Chent and supplier ensune that secrecy is obsanved with
respect Io all information received from the other party of which
information the receiving party knows or should reasonably
know it is confidential. This prohibition dees nol apply if and
Insofar as the information concerned must be provided to a
third party In compliance with a judicial decision, a statutory
requirement, a statulory order by a public authority or for the
proper parformance of the agresment. The party thal recelves
the confidential information may only use it for the purpose for
which it has been provided. Information is in any case deemed
confidential il it has been designated as such by eithar party.
Client acknowledges that software made available by supplier
I& always confidential in nature and that this software contains
trade secrets of supplier and its suppliers or of the producer of
the saoftware.
Article & Privacy and data processing

If this should be relevant, in supplier's opinion, for the:
parformance of the agreement, client informs suppliers in
writing, al supplier's request. aboul the way in which client
parforms It cbligations under the applicable rules and
regulations pertaining to the protection of personal data.

Client iIndemnifies suppliar against any claims by persons
whose personal dala are or have been processed and for which
processing client is responsible pursuant lo the law, unless
chenl proves thal the facts on which a claim Is based ara
aliributabie o supplier.

Chent is fully responsible for the data that il processes when
making use of a service provided by supplier. Clienl guaraniees
vis-a-vis supplier that the condent, use andior processing of the
dala are not unlawhul and do not infringa any third party’s right.
Client indemnifies supplier against any claims by a third party
Instituted, for whalever reason, In connection with these data or
the performance of the agresment.

If, Turther 1o a request or a lawiully issued order by a public
authority or in the context of a statutory obligation, client should
parform aclivities with relation to data of client, client's
employees or users, any costs involved In this may be charged
te clienl

i supplier performs activities for chent as a processor as meant
In the rules and regulations pertaining to the protection of
parsonal dala, Secltion 2 'Standard Clauses for Processing' also
applies.

|

T2

ra

T4

s

T8

20

81

B2

Article 7 Security

It supplier is obliged to provide some form of information
sacurity under the agreement. this proteclion meets the
specifications on security that parties have agreed on in writing.
Supplier does nol guaraniee thal the infermation security
provided is effective under all circumstances. If the agreemant
does nol include an explicitly defined security mathod, the
security fealures provided meet a leved that ks not unreasonable
in view of the stale of the arl, the implementation costs, the
nature, scope and confext as known o supplier of the
infermation to be secured, the purposes and the standard use
of supplier's products and services and the probabillly and
sanolusnass of foresesable rsks_

The access or identificalion codes and cerlificales provided by
or on bahall of supplier to client are confidential and must be
treated as such by clienl, and thay may only be made known to
authorised stafl in client’s own arganisation or company.
Supplier ks antitled to change the access or identification codes
and certificates. Client is responsible for managing these
authorisations and for providing and duly revoking access and
Identification codes.

In the event security fealures or the testing of security features
pertain Lo software, hardware or infrastructure thal has not been
delivered by supplier 1o chent, client guaranees that all icences
or approvals have been cblained so thal the parformanca of
such activities Is actually allowed. Supplier is nat liable for any
damage caused by or in relation 1o the parformance of these
activities. Clienl indemnifies supplier against any daims, for
whatever reason, arising from thess activities being parformed.
Suppller is entitled lo adapt the security measures from lme o
time if this should be required as a resull of a change in
circumstances.

Client adequately secures its systems and infrastructure and
keeps these adequalely secured.

Supplier may give client instructions about security features
intended to prevent or 1o minimalize incidents, or the
consequences of incidents, thal may affect security. If client
should fail or follow the instructions issusd by supplier or by a
ralevant public authority, or should fail to follow these in lime,
supplier is not liable and cllent indemnifies supplier against any
damage thal may arise as a resull.

Supplier is at any time permitted to install technical and
organizational facilities lo protect hardware, data files websiles,
saltware made available, software or ather works Lo which
chent has been granled access, whether direclly or indirectly,
also in connection with a restriction agreed on in the cantent or
the duration of the righl o use these objects. Client may not
remaove of creumvent any of such technical facilities or have
these removed or circumvented.

Article 8 Retention of title, reservation of rights
and suspension

All goods deliverad to client remain the property of supplier until
all sums dus by cllent to supplier undar the agresmaent entarad
into by parties have baen paid lo supplier in full. A client that
acls as a reseller may sall and supply all goods that are subject
to the supplier's reteantion of title insofar as this is customnary in
the confaxt of client’s normal course of business.

The property-law consequences of the retention of tithe with
respaect o any goods destined for export is governed by the
laws of the state of deslination il the relevant laws contain
provisions that are mare favourable o suppher.
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B.3

B4

B.1

Where applicable, rights are granted or Iransferred to client
subjact to the condition that client has paid all sums due undear
the agreameant.

Supplier may retain all information, documents, software and/ar
data filet received or created in the context of the agreement,
desplle an exisling cbligation 1o hand these aver or transler
tham, unti client hes paid all aurms due Lo aupplier.

Article 3 Transfer of risk

The risk of loss, theft, misappropriation or damage of goods,
Infermation {including user names, codes and passwords),
documents, software or data files that are created for, delivered
lo or used by client in the context of the performance of the
agreament pass to client al the moment thesa are placed under
the actual control of client or an auxiliary person of client.
Article 10 Intellectual property

All intellectual property rights o the soltware, weabsites, data
files, databases, hardware, raining, testing and axamination
materials, as well as other materlals such as analyses_ designs,
documentation, reports, offers, including preparatory materials
for thase malerials, developed or made available to client under
the agreamenl remain exclusively vested in supplier, its
livensors of its suppliars. Chent is solely granted the rights of
wse laid down In these general terms, in the agreement entered
into by partes in writing and in the applicable mandatory legal
provisions. A right of use granled to client is non-exclusive,
nan-transferable, non-pledgeable [met-verpandbaar) and non-
sublicensable.

If supplier Is prepared 1o undertake o transfer an intellectual
property right, such underlaking may only be explicilly effected
in writing. If parties agree in writing that an intellectual property
right with respact 1o software, websites, data files, hardware,
know-how, of ather works or materials specifically developad
for client ks ransferred lo client, this does not affect supplier's
rights or options to use andfor exploil, edther for itsell or for third
parties and without any restriction, the parls, designs,
algorithms, decumentation, works, prolocols, slandards and the
like an which the developments referred o are basad lor other
purposes. Supplier is also enlitled o use and/or exploit, either
for itsell or for third parties and withoutl any restrictions, the
general principles, ideas and programming languages that have
been used as a basis to creale or develop any work for othar
purposes. The transfer of an inlellectual property rght does not
affect supplier's right to continue developing . either for itself o
for third parties, software - o alements of software - that are
similar to or derved from software — or elements of software -
thal have been or are being developed for client

Client is nol parmitied to remove or change any indication with
respact 1o the confidential nature of the software, websites,
dala files, hardware or malerals or with respect lo copyrights,
brands, trade namas or any other intellectual property right
pertaining to the software, websites, data files, hardware or
materials, or have any such indication removed or changed.
Supplier indemnifies client againet any claim of a third party
based on the aflegation that software, websites, data files,
hardware or other materials developed by supglier itself Infringe
an intellectual property right of that third party, provided ahways
that client promptly informs suppher in writing about the
existence and content of the claim and leaves the setftement of
the claim, incduding any arrangements to be made in this
context, entirely up o supplier. To this end, client provides
supplier with the powers of atiorney and information required
and renders the assistance supplier requires to defend itsall

10.5

10.7

11.4

121

against such claims. This obligation lo indemnity doas nol apply
if the alleged infringement cancarns (i) works or matedals mada
available by client to supplber for use, modification, processing
or maintenanca or (li) modifications clent has implemanted or
madifications chent has had implemented in the software,
websites, data files, hardware or other works and materials
without aupplier's wiitten permisaton. If it is imevocably
eslablished in court that software, websites, data files,
hardware or olther works and materials developad by supplier
[tself should infringe any intellectual property right belonging to
a third party, or if, in supplier's opinion, there is a good chance
that such an infringement will occur, supplier ensures, If
possible, that client can continue 10 use, of use functicnal
equivalents of, the software, wabsites, dala files, hardware of
other works and malerlals delivered. Any ather ar further
obligation that supplier mightl have to indemnily client against
any infringement of a third parly's intelleciual property right is
excludead.

Chent guarantees thal no rights of third parties preclude making
hardware, software, material intended for websites, data files
andior other materals, designs andior other works available to
supplier for the purpose of use, maintenance, processing,
installation or integration; this guarantee also pertains to client's
having the relevant llcences. Clienl indemnifies supplier against
any claim of a third party based on the allegation that making
any of this availabla and/or the use, maintenance, processing,
instaliation or integration infringes a right of that third party.
Suppiier is never obliged to perform dala conversion unless this
has bean explicitly agreed an with clent in writing.

Supplier is entitled to use chent's figurative mark, logo of name
In Its external communication.

Article 11 Performance of services

Supplier parforms its services with care o the best of its ability,
‘where applicable in accordance with the arrangemants and
procedures agreed on with client in writing. All sarvices
provided by supplier are performed an the basis of a best-
efloris abligation unless and Insofar as supplier has explicilly
promised @ result in the written agreemant and the result
concerned has been described in the agreameant in a
sulficiently precise manner.

Supplier is nol Hable for any damage sullered or costs incurred
as a resull of the use or misuse that is made of access or
identification codes or cartificates or any other sacurity means
unbess the misuse |s the direct result of any intent or deliberate
reckbessness on the part of supplier's management.

If the agreement has been enlered inlo with a view o it being
parformed by one specific person, supplier is always entited 1o
replace this person by one or mone persons who have the same
andior similar qualifications.

Supplier ks not obliged Lo follow client's instructions when
parforming the services, more particulardy not if these
instructions change or add to the content ar scope of the
sarvices agreed on. If such instructicns are followed, however,
the activities performead are charged al supplier's applicable
rates.
Article 12 Obligation to provide information and
render assistance

Parties acknowladge that the success of activities 1o be
performed in the field of information and communications
lechnology depends on proper and Emely cooperalion of
parties. Client undertakes atways to fully cooperate, within
reason, and in ime.
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12.2

12.3

12.6

12.7

Client vouches for tha correciness and complateness of the
dala, ifformation, designs and spacifications provided by on or
bahall of client to suppller. If the data, informalion, designs or
specifications provided by client should contain inaccuracies
apparant lo supplier, supplier requests client to pravide further
Infarmation.

For reasons of continuity, client designates a conlact parson or
contact persons who acl in thal capacity for the time supplier
performs L services. Client's conlact persons have the relavant
expanence requined, spacific knowledge of the subject matter
and a proper understanding of the objeclives thal client wishes
to achieve.

CHenl bears the risk of selecling the goods andlor services lo
be provided by supplier. Clent always exercises the ulmasl
care 1o guarantee that the requirements set for supplier's
performance are correct and complete. Measurements and
data provided in drawings, images, catalogues, websites,
offars, advertising material, standardization sheats and the like
are not binding an supplier unless explicitly stated otherwise by
supplier,

If cliant deploys employees andior auxillary persons in the
perfarmance of the agreement, thesa employees and auxikary
persons must have the knowledge and experence reguired. if
supplier's employees perform activities al client's premisas,
client ensures the facilities required are available, such as a
workspace with computer and natwork facilities, on ime and
free of charge. Supplier ks nol liable for damage suffered or
cosls incurned by transmission errors, malfunclions or the non-
availlablity of thase faclities unless clianl proves that this
damage or these costs are caused by intenl or delibarate
recklessness on the part of supplier's management _

The workspace and facllities must meet all stalutory
reguirements. Chent indemnifies supplier against claims of third
parties, including supplier's employess, who, when performing
the agreament, suffer damage caused by client’s acts or
emissicns of by unsafe situations in client's organisation or
company. Before the activities 1o be performed starl, client
Informs the employees deployed by supplier about the
campany rules, information rules and securily rules thal apply in
chent's organisation or company.

Client is responsible lor the management, including chacks of
the setiings, and use of the products delivered andfor services
provided by supplier, and the way In which the results of the
products and services are implemented. Chent is also
responsible for appropriately instructing users and for the use of
the products and services that ks made by users.

CHenl itsell is responsible lor the hardware, infrastructure and
auxiliary software and ensures thal the {auxiliary ) software for
Its own hardware |s installed, organised, parameterised and
tuned and, where required, that the hardware, other (awdliary)
software and the operating environment used are modified and
kept updated, and that the interoperability wanted by clienl s
effected.
Article 13 Project and steering groups

If both parties are participating in a project or steering group In
which one or more of their employees have bean appointed, the
provision of information takes place in the manner agreed on
for thal project or stearng group.

Decisions made in a project or steering group in which bath
parlies are participating are only binding on suppler if the
dacislons are made In accordance with thal which parties have
agraad an in writing in this regard or, if no written arrangements
hawve been made in this context, f supplier has accepted the
relevant decision in wiiting. Supplier is never obliged to accept

142

143

14.4

14.5

151

152

or implement a decision if, in its opirdon, the decision cannot be
reconciled with the content and/or propar perfformance of the
agreement.

Client ensures that the persons that Il has assigned to
participate in a projact or steering group are authorised lo make
decisions that are binding on clent.

Article 14 Terms and deadlines

Supplier makes reasonable efforts, within reason, to comply o
the greatest exlent possible with the terms and delivery periods
andior dates and delivery dates, whether ar not these ane
deadlines andlor strict dates, that il has specified or thal have
besn agreed on by paries. The Interim dates and dalivery
dates specified by supplier or agreed on by parties always
apply as larget dates, do not bind supplier and are always
Indicative.

If a term or pericd of time s likely 1o be exceaded, supplier and
chant consudt as to o discuss the consequences of the term
being exceeded in refation ta further planning.

In all cases — therefore, also if partes have agreed on
deadliines and strict delivery periods or dales and delivery dates
— supplier is only in default because of a term or period of me
being exceeded after client has sarved supplier with a written
notice of default and has set a reasonable period of tme for
supplier 1o remady the fallure (o meel its obligations and this
reasonable term has passed. The notice of defaull must
describe supplier's breach lo meel ils obligations as
comprehensively and in as much detall as possible sa that
supplier has the opportunity to respond adequately.

If it has been agreed that the activities to be parformed under
the agreement must be performed in phases, suppler is entitled
to postpone the start of the activities for a nexd phase until chent
has approved the resulls of the preceding phase in writing.
Supplier i not bound by a date or delivery date or term or
delivery pariod, whalher or nol these are deadlines andior stricl
dates, il parties have agread on an adjustment in the content ar
scope of the agreement (additional work, a change of
specilications, elc.} or a change in approach with respect Lo the
performance of the agreemant, or If client fails to fulfil its
cbligations under the agreement or fails to do 50 an lme or in
full. If additional work should be required during the
parformance of the agreamant, this never constitules a reason
for cliant 1o give nolice of termination of the agreemeant
{apzeggen) or to lerminate the agreemant for breach
(ontbinden).
Article 15 Termination of the agreement for
breach or by serving notice of
termination

Eithar party is exclusivaly antitied to tarminale the agreement
for breach (onthinden) following an imputable faiure of the
othar party 1o meel |t is obligations under the agreament If the
other party, in all cases afler a writlen nolice of defaull has
been served thal is as delalled as possible and in which the
other party ks granted a reasonable perod of ime lo remedy the
breach, should still imputably tail to meet any of ils essential
obligations under the agreament. Client’s paymant obligations
and all obligations of client or a third party contractad by client
o cooparale andfor o provide informaltion apply in all cases as
essential cbigations under the agreament.

If, at the time of the lermination for breach, client has already
racaived goods or services in the parformance of the
agreemant, this parformance and the relevan payment
obligations cannot be undone unless client proves thal supplier
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15.4

16.2

16.3

is in defaull with respect to the essential part of the
perfarmance dua. With due regard 1o the provisions of the
preceding sentence, sums invoiced by supplier prior lo the
termination for breach in connection with what has already
been propedy performed or deliverad in the performance of the
agreemant remain due in full and become iImmediately payable
al the lime of the lermination for breach.

An agreement which, due o s nalure and content, is not
discharged by performance and which has been entered into
for an indalinite period of lime may be lerminated, following
consullation between parties, by either party by serving written
notice of termination o the other party (opreggen). Reasons for
the termination must be stated. If a nolice period has not been
agreed on between parlies, a reasonabla period must be
observed when notice of lermination Is served. Supplier is
never obliged to pay any compensation because of this
termination.

Client is not entithed o lerminate (opzeggen) an agreament for
services thal has been entered into for a definite perod of time
belore the and of the lerm; clienl s nol entithed either lo
terminate {opreggen) an agreement thal ends by completion
before it has been completed.

Eithar party may lerminale (opzeggen) the agreamant in
wriling, in whobe or in part, without notice of default being
required and with immediate effect, if the other party is granied
a suspenskon of payments, whether or nol provisional, a petition
for bankrupicy is filed against the other party or the company of
the other parly is liguidated or dissolved other than for
rastructuring purposes of for a marger of companles. Supplier
may also terminate (opzeggen) the agreement, in whabe or in
parl, without notice of default being required and with
immadiale affect, if a direcl or Indirect change occurs in the
decisive contrel of client's company. Supplier is never cbliged
to repay any sum of money already received or pay any sum of
maney in compensation because of lermination as referred o in
this paragraph. If chent is irevocably bankrupled, its fght to
use the software, websites and the ike made available o client
ends, as does its right to access andlor use supplier's servces,
without supplier being required to cancel thesa rights.

16.7

16.8

16.8

16.10

Article 16 Supplier's liability

Supplier's total liability for an imputable failure in the
perlormance of the agreement or arlsing from any other legal
basis whalsoaver, axplicilly including each and every fallure to
meeat a guarantee or indemnification obligation agreed on with
chient, is limiled to the compensation of damages as described
In mare detall In this article.

Direct damage is limited o a maximum of the price stipulated
for the agreement in question (excluding VAT). If the agresment
is mainly a continuing performancs contract with a duration of
mane than one year, the price stipulated for the agreament is
set at the lotal sum of the payments (exciuding VAT) stipulated
for one year. In no event does supplier's lotal Rability for any
direct damaga, on any legal basis whalsosver, exceed EUR
500, 000 (five hundred thousand euros).

Suppller's total ability for any damage arsing from death o
bodily injury or ansing from material damage lo goods is limited
to the amount of EUR 1,250,000 (one million hwo hundred fifty
thousand euros).

Lizbifity for indirect damage, consequential less, loss of profits,
last savings, reduced goodwitl, loss due 1o business
Interruption, loss as a resull of claims of chenl's clients, loss
arlsing from the use of goods, materials or software of third
parties prescribed by chent to suppller and any damage and
loss arlsing from coentracting suppliers client has recommended

172

18.1

lo supplier is excluded. Liability for corruption, destruction or
loss of data or documents is also excluded.

The exclusions and limiations of supplier's kabllity described
artiches 16.2 up to and including 16.4 are without any prejudice
whateoever to the other sxclusions and limitations of supplers
liabllity described in these general terms.

The exclusions and limiations relered (o in articles 16.2 up
and including 16.5 ceasa to apply if and insofar as the damage
is cawsad by intent or defiberate recklessness on the part of
suppliar's management.

Unless parfarmance by supplier is parmanently impossibla,
suppliar is exclusively Bable for an imputable failure in the
performance of an agresment if clent promptly serves supplier
with a writlen nolice of default, granting supplier a reasonable
period of Uime to remedy the breach, and supplier should sl
imputably fail to meet its cbligations after thal reasonable term
has passad. The notice of default mus! describe supplier's
fallure as comprehensively and in as much detail as possible so
that supplier has the opporiunity to respond adeguately.

The right to compensation of damages exclusively arises If
client reports the damage 10 supplier in wiiling as soon as
possible after the damage has ocourred. Any claim for
compensation of damages filed against supplier lapses by the
mere expiry of a period of twenly four months following the
inception of the claim undess client has instituled a legal action
for damages prior o the explry of this term.

Clent Indemnifies supplier agains! any and all claims of third
parties arsing from product liability because of a defectina
preduct or system thal chenl delivered (o a third parly and that
consistad in parl of hardware, software or other materials
delivered by supplier, unless and insofar as client is able 1o
prove thal the loss was caused by the hardware, software or
other malterlals refermed la.

The provisions of this article and all other exclusions and
limitations of lability referred to in these general terms also
apply in favaour of all natural persons and legal persons that
supplier and supplier's suppliers contracts for the performance
of the agreement.
Article 17 Force Majeure

Meither party Is obliged to meet any obligation, including any
statutory andf/or agreed guarantee obligation, i it is prevented
fram doing so by circumstances beyond its control {overmacht).
Circumslances beyond supplier's control Include, among olher
things: (i) circumstances beyond the contrel of supplier's
suppliars, (il) the failure by supplier to properly meat obiigations
that were conlracted by supplier on cllent’s Instructions, (1)
defects in goods, hardware, software or materials of third
parties that supplier uses on clent’s instructions, (iv) measures
by public authorities, (v} power fallures, (v) lallures of the
Intermet, dala network o telecommunication faciliies, (vil)
(cyber) crime, (cyber) vandalism, war or terrorism and (vili)
general transport problems.

If a force majeure situation lasts for more than sidy days, either
party has the right to terminate the agreement, in writing, for
breach (ontbinden). In such event, all thal has already been
performed under the agreement must be paid for on a
proportional basis, without anything etse being due by either
party 1o the other party.
Article 18 Service Level Agreament
Peossible arrangements aboul a service level [Service Level
Agreament) are exclusively agreed on in writing. Client
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18.2

18.1

18.2

20.2

20.3

2.2

221

223

promplly infarms supplier about any cireumstances thal may
affect the service level or its availability.

If any arrangements have been made aboul a sarvice level, the
availability of software, syslems and relaled services is always
measured In such a way thal unavailability due lo preventive,
carmaclive or adaplive maintenance sarvice or other forms of
service thal supplier has notified cllent of in advance and
circumslances beyond suppliers control are nol taken into
account, Subject lo proof o the contrary offered by client, the
avaiability measured by suppler is considered conclusive.

223

Article 19 Backups

If the sarvices provided to client under the agraement include
making backups of client’s data, supplier makes a completa
backup of client’s dala in its possession, with due observance
of lhe perods of lime agreed an in wriling, or once a week if
such lerms have nol been agreed on. Supplier keaps the
backup for the duration of the agreed term or for the duration of
supplier's usual term if no further arrangements have been
madea in this regard. Supplier keaps the backup with due care
and diligence.

Chient itsedl remains responsible for complying with all the
applicable statulory obligations with respect 1o keeping records
and data retention.
Article 20 Adjustments and extra work

If, at client’s request or alter chient's prior consent, supplier has
performed activilles or has delivered goods or services thal are
oulside the scope of the agreed activities and/or delivery of
goods ar services, client is charged for these activities or faor
these goods or services on the basis of the agreed rates or, if
no rales have been agreed on by parties, on the basks of
supplier's applicable rales. Supplier is not obliged o honour
such request and may require that, to that purpose, a separate
agreemant should be entered into in writing.

Chenl realises that adjustments and extra work (may) result in
terms and delivery pariods and’or dales and delivery dates
baing postponed. Any new tarms and delivery periods and/ior
dates and delivery dates indicated by supplier replace the
prewvious terms and defivery periods and/or dates and delivery
daltes.

Insofar as a fixed price has been agreed on for the agreement,
supplier informs client, at client's reguest and in writing, about
the financial consequences of the exira work ar additional
delvery of goods or senvices refermed 1o in this artiche.

Article 21 Transfer of rights and obligations
Chenl s nol entitbed o sell, ransfer or pledge (verpanden) its
rights and obligations under an agreement to a third party.
Supplier is entitled to sell, transfer or pledge {verpanden) any
claims it has lo payment of any sums due Lo a third party.
Article 22 Applicable law and disputes
The agreaments between supplier and client are governed by
the laws af he Netherdands. Applicability of the Vienna
Converntion 1880 (The United Nations Convention on Conlracts
for the Inlernational Sale of Goods (CISG)) ks excluded.

Any disputes that may arise from an agreement batween
parties and/or from any further agreaments derving from this
agreemant are resolved by arbitration in accordance with the
Arbitration Regulations of the Foundation for the Settiement of
Automation Disputes (Stichling Geschilenoplossing

231

23z

Aufomatisaring — SGOA — (www sqoa eu), this withaout
prejudice to either party’s right to request preliminary relbef in
preliminary reliel proceedings or arbitral preliminary raliel
procasadings and without prejudice to aither party's right to
altach properly before judgment. Arbliration proceedings take
place in Amsterdam, or in any ather place designated in the
Arbitration Regulations.

If a dispute that arises from an agreament entered into by
parties or fram any further agresments deriving from this
agreement is within the jurisdiction of the cantonal section of
the Metharlands District Court { kanfongaracht), either party ks
enlitled, notwithstanding the provisions of arlicle 22 2, to bring
the case as a camonal court case befare the compatent district
court in the Netherlands. Parties are only entitled Lo initiate
these proceedings If arbitration proceedings conceming the
dispule have naol yet been institted under the provisions of
articha 22.2. If, with due observance of the provisions aof this
article 22 3, either party has brought the case before the
compelant district court to be heard and decided, the cantonal
judge of that district court is competent lo hear the case and to
decide on It

Ragarding a dispule that arises from an agresment antered into
by parties or from any further agreements derdving from this
agreemant, either party is always entilled to institute ICT
madiation proceedings in accordancs with the |CT Mediation
Regulations of tha Foundation for the Setilement of Automation
Disputes { Stichling Geschilenopiossing Automalisenng —
SGOA— (www.sgoa.ou). Tha other party is then obliged to
actively participate in the ICT madiation proceedings that have
bean instuted. This legally enforceable cbligation in any case
Includes having to atlend at least one joint meeting of mediators
and parties, in order to give this extrajudicial form of dispute
resolution a chance of success. Either parly Is free to lerminate
the ICT mediation proceadings at any time after this first joint
maeting of mediators and partles. The provisicns of this
paragraph do nol prevent either party, if this party deems doing
%o necessary, from requesting preliminary refiefl In preliminary
relief proceedings or in arbitral preliminary reliel proceedings
nor do they prevent elther party from atlaching properly before
Judgrmant.

Section 2. Standard clauses on data
processing

The provisions in this section 'Standard clauses on daia
processing’ apply, apart from the General provisions of
these general terms, if supplier processes personal data, in
the context of the performance of an agreement, for the
controller(s) as (sub)processor as meant in the laws and
regulations on personal data prolection. These ‘Standard
clauses on data processing' together with the practical
arrangements made on personal data processing in the
agresment or in a separate appendix (for example a Data
Pro Statement) form a processing agreement as meant in
article 28, paragraph 3 of the General Data Protection
Regulation (GDPR).
Article 23 Geaneral

Supplier processes the parsonal data on client's behalf and in
accordance with the written instructions agreed on by supplier
and client,

Chient, or client’s client, is the controller in the sense of the
GDPR, has control over the processing of personal data and
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234

235

24.1

242

24.3

has establiched the purpose of and the means for the personal
dala processing,

Supplier ks processer in the sense of the GOPR and, for that
reason, has no control over the purpese of and the means for
the parsonal data processing and, therefore, does not take any
decisions an, amongst other things, the use of the personal
data.

Supplier mplements the GOPR as laid down in this seaction
‘Standard clauses on data processing’ and in the agreement.
Client is responsible for assessing, on the basis of this
Infermation, whether supplier offers adequalte guarantees with
respect io applying appropriate technical and organisational
measures for the processing lo meel the requirements posed
by the GDPR and o adequately safeguard the protection of the
data subjects’ rights.

Client guaraniees vis-a-vis supplier that it acts in compliance
wilh the GDPR, thal its systems and infrastruclure are al any
time appropriately secured and that the content, the use and/or
tha processing of the personal data are not unlawful and do not
breach any third party rights.

Chent s ol entithed 1o seek recovery from supplier of an
administrative fine imposed on client by the supervisory
authority, on whatever legal ground. In the present seclion
[Section 2} ‘supervisory authority' Is understood to mean the
suparvisory authority referred to in the GDPR.

Article 24 Security

Suppliar takes all the technical and organisational security
measures described in the agreemeant. When implemeanting
these technical and organisational measures, supplier has
laken into accounl the siate of the arl, the costs involved in
implementing the security measures, the nalure, scope and
context of the processing, the nalure of its products and
samvices, the processing risks and the varying risks, in lerms of
likelihood and severity, posed to the rights and reedome of the
data subjects that supplier could expect in view of the use
lintended o be made of its products and services.

Unless explicitly stated otherwise in the agreement, supplier's
product or service is nat intended for processing special
calegories of parsonal data or data relating to conviclions under
criminal law or criminal offences.

Supplier endeavours 1o ensure thal the securily measures to ba
taken by supplier are appropriate for the use of the product or
sarvica intended by supphier.

The security measures described offer a security level, in
chent's opinion and laking the factars referred to In arlicle 241
into account, apprepriate 1o the risk invalved in processing
personal data used or provided by client.

Supplier may adjust the security measures implemented if this
should be required, in supplier's opinion, 1o continue to offer an
appropriate security level. Supplier keeps a record of important
adjustments and infarms client of these adjusimeants where
relevant.

Client may reques! supplier to implemant further security
measures. Supplier ks not obliged to implement any
adjustmants in s securily measures following such request.
Suppller may charge client for the costs involved in
Implamenting the adjusiments requested by client. Supplier is
nol cbliged to actually Implement these adjusted security
measuras bafore the securily measures requesied by client
have been agreed on In wriling.

251

25.3

25.4

28.1

26.2

271

275

281

28.2

Article 25 Parsonal data breaches

Supplier does not guaraniee that the security measures are
eflective in all circumstances. || supplier discovers a personal
data breach, supplier informs client of this without undue delay.
The agreement stipulates in which way supplier informs chient
of personal data breaches. if no specific arrangements have
bean agread on, supplier contacts the client’'s contact person in
the usual way.

It is up to the controller — e client or client's cdient — to assess
whether the personal data breach reported by supplier must be
reparted to the superisory authorily or the data subjecl.
Reporting personal dala breaches s, al any Ume, controller's —
Le. client’s or client’s client's — responsibility. Supplier is not
obliged to report personal data breaches to the supervisory
autharity andior the data subject.

Whera required, supplier provides further information on the
personal data breach and renders assistance in providing the
information lo client thal client needs Lo report a breach o the
suparvisory authority or the dala subject.

Supplier may charge client for the costs inwalved in this context,
within reason and at supplier's current rates.

Article 26 Confidentiality

Suppller ensures that the cbligation to observe confidentiality ks
Imposed on any person processing personal data under
supplier's responsibility.

Supplier i entitled to provide personal data 1o third parties if
and insofar as this should be required pursuant o a judicial
decrsion ar a stallfory reguiremant, on the basis of an
autharised order by a public authority or in the context of the
proper performance of the agreement.

Article 27 Obligations following termination

In the event the processing agreement ends. supplier deletes,
within the period of time agreed on in the agreament, all
personal data received from client that it has in its possession
in such a way that they can no longer be used and are
rendered inaccessible, or. If agreed on, returns these data to
chient in @ machine readable formal.

Supplier may charge client for any costs possibly incurred in the
contex! of the stipulation in the previous paragraph. Further
arrangameants on this may be laid down in the agreemenl.

The provisions of article 27.1 do nat apply if statulory provisions
should prohibil supplier 1o delete the parsonal dala or return
these, in part or in full. In such event supplier cnly continues 1o
procass the personal data insofar as required under iis
statutory obligations. The provisions of article 27.1 do not apply
gither il supplier is a controfler in the sense of the GDPR with
respect 1o the personal data.

Article 28 Data subjects’ rights, Data Protection
Impact Assessment (DPIA) and audit
rights

Whera passible, supplier renders assistance in reasonable
requests by chient that are related to data subjects exercising
their rights against clisnl If supplier is directly contaclted by a
data subject, supplier refers this data subject, whenever
possibde, to client.

If client should be obliged under the GDPR to carry out a Data
Praotection Impact Assassment (DP1A) or a prior consultation
following this, supplier renders assistance, at client's
reasonable request, in this DPIA or prior consultation.
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28.3

8.5

281

292

3

Al dlienl's reques!, supplier pravides all infarmation thal would
be reasonably required to demonstrate compliance with the
afrangaments laid down in the agreement with respect to
personal dala processing, for example by means of a valid Dala
Pra Certificate or another certificate at least equal o It, an audit
report (Third Party Memorandum) drafted by an independent
expert commissionad by supplier or by means of other
Infoermation o be provided by supplier. If client should
neverheless have reasons lo assume that the personal data
are not processed in accordance with the agreement, client
may commission an audil, no mare than once per year and at
client's expense, by an independent, certified external expert
who has demonstrable experience in the type of data
processing thal is carmed oul under the agreement. Supplier is
enlitied to refuse an expert if this expert affects, in suppliers
opinion, supplier's compelilive pesition. The audit is limiled to
verifying compliance with the arrangements on parsonal data
processing as laid down in the agreement. The experl is
obligad Lo observe conlidentiality with respect lo his findings
and only reports issues 1o client which resull in a fallure by
suppliar to meel is obligations under the agreement. The
expart provides supplier with a copy of his report. Supplier may
refuse an experl, an awdit or an instruction by the expart if this
should be, in supplier's opinion, in violation of the GOPR or
other laws and regulations or il this should be an unacceptable
breach of the security measuras implemented by supplier.
Parties hold consultalions on the flindings of the repert as seon
as possible. Parties comply with the improvement measures
proposed and laid down in the report insofar as this can ba
reasonably expected from them. Supplier iImplements the
proposed measures insofar as these are appropriate in
supplbar's opinion, laking inlo account the processing risks
associated with supplier's product or service, the state of the
art, the implamentation caste, the market in which supplier
operales and the intended use of the product or service.
Supplier s entitied to charge client for the costs it has incurred
In the context of the provisions laid down in this article.

301

303

30.5

31.1
Article 29 Subprocessors
Supplier has stated in the agreement f and, if so, which third
parties (subprocessors) supplier contracts for the processing of
parsonal data.
Client grants supplier parmission o contract other
subprocessors In the perfarmance of supplier's abligations
under the agreement.
Supplier informs client aboul possible changes with respect to
the third parties it contracts. Client s entitled to object lo said
change by supplier.

Section 3. Software-as-a-Service (SaaS)

The provisions in this section ‘Software-as-a-service
{SaaS)' apply, apart from the General provisions of these
general terms, if supplier performs services under the
name or in the field of Software-as-a-Service (also referred 1.2
to as: SaaS). For the application of these general terms,
S5aa5 is understood o mean a service by which supplier
makes functionality available to and keeps functionality
available for client remotely, through the Internet or
another data network, without providing client with a
physical carrier with or download of the refevant
underlying software.

Article 30 SaaS Implementation

Supplier provides the Saas on clienl’s instructions. Clienl may
solely use the Saa$ for is own organisation or company and
only insofar as required for the use intended by supplier. Clienl
may not allow third parties to make use of the SaaS.

Supplier may adjust the conlent or scope of the SaaS. If such
adjusiments are substantive and result in 2 change In client's
current procedures, suppler informs client aboul this as scon
a6 possible and the costs of this adjustment are at client’s
expense. In this case clienl may serve nolice af tarmination of
the agreement (opzeggen), which termination lakes effect on
the dale on which the adjustment takes effect, unless the
adjustment is related to amendmenls in relevan! legisiation or
other instructions issued by public autharities, or the adjustment
is al supplier's expanse.

Supplier may conlinue o provide the SaaS using a new or
maodified version of the underlying softwara. Supplier is not
chliged to maintain, madify or add particular features or
{unctionalities of the SaaS specifically for client.

Supplier may temporarily put all or part of the SaaS out of
service for preventive, comective of adaptive maintenance
sanvices or other forms of service. Supplier ensures that the
paricd of time during which the SaasS is out of aperation doas
ol take longer than necessary and ensures, where possible,
that the service takes place at times when the SaasS is usually
used least intensively.

Supplier is never obliged to provide client with a physical carrier
or download of the underlying softwara.

If no further arrangements have been made in this regard, client
itsalf is responsible for designing, configuring, paramalerising
and tuning the SaaS, converting and uploading possible data
and, where reguired, for modifying the hardware and user
environment used.
Article 31 Guarantees

Supplier does not guaraniee thal the Saas is free of erors and
functions without any interruptions. Supplier makes every affor
lo repair the arrors in the underlying software referred to in
article 36.3 within a reasonable period of time if and insofar as
underlying software |s concemed that has been developed by
suppher itselfl and client has provided suppliar with a detailed,
written description ol the relevant errors. In a particular case,
suppliar may postpone repairing errors untll a new version of
the undedying software is pul into senvice. Supplier does not
guaranies that ermors in the Saas that has not been developed
by supplier itself are rapaired. Supplier is entited 1o install
lemporary solulions, program bypasses or problem-avoiding
restriclions in the SaaS. If the SaaS, or part of it, has bean
devalopad an cliant's instrections, supplier may charge cliant
for the costs incurred by repairing the error(s) at supplier's
applicable rates. Supplier is never obliged o repair ather
Imperfections than those referred 1o In this arlicke. In the event
supplier is prepared to remedy other imperfections than those
referred lo in this article, supplier is entitled to charge chent a
saparata faa for this.

On the basis of the information provided by supplier on
measures o preven! and restrict the effects of mallunclions,
arrors and other imperfections in the Saas, corruption or loss of
dala or other incidents, client identifies and lists the risks to its
organisation or company and, where necessary, takes
additional measures. Supplier declares |tsell prepared to render
assistanca, at client's request, o the exient reasonable and
according to the financial and olher conditions set by supplier,
with respect to further measures 1o be taken by clienl. Supplier
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31.3

321

32.2

3.1

342

& never obliged to recover data that have been carrupled of
last other than placing back — where possible — the most recent
back-up of the data in question.

Supplier does not guarantes thal the Saas is timely adapted to
any amendmants in the redevant kawe and regulatione.

Article 32 Commencemant of the sarvice;
payment

The SaaS provided by suppher — and, where relevanl, support
— commences within a reasonable pedod of time after the
agreament has bean entered into. Unless agreed on othanvise,
the Saas commences by supplier client granting access 1o the
Saal that is made available by supplier. Client ensures that it
has the faciliies required 1o use the SaaS immediataly after the
agreamant has been entered into.

The fee payable by client for the Saas is included in the
agreemant. If no paymen! schame has been agreed on, all
sums related to the SaaS delivered by supplier become due
and payable, in advance, per calendar monih.

Article 33 Additional provisions

The following articles apply equally to the Saa%: 343 34 5,
34.8, 36.1 (exciuding the reference to arl. 40), 36.11, 48.4,
48.1, 49.2 622 and 62.4 and 63. In these articlas the word
‘software’ should be read as “Saa%’ and the word ‘delivery’ as
‘commencament of the service’.

Section 4. Software

The provisions in this section ‘Software’ apply, apart from
the General provisions of these general terms, if supplier
makes software and apps available to client for use,
together with the relevant data or databases and/or user
documentation for this software— in these general terms
together to be referred to as ‘software’' — other than on the
basis of a Saas.
Article 34 Right to use and restrictions on use
Supplier makes the software agreed on available for use by
chent on the basis of a user Hcence and for the term af the
agreament. The right to use the software is non-exclusive, non-
transferable, non-pledgeable and non-sublicensable.

Supplier's obligation to make the software available and client's
righl to se the soltware exclusively extend lo the so-called
objact code of the software. Clent's right to use the software
does nol partain 1o the software’s source code. The source
code of the software and the lechnical documentation drafed
when the software was developed are nol made available o
chent, not even if clent is prepared Lo pay a linancial
compensation.

Cliant always striclly complies with the agraed restrictons an
the use of the soltware, regardless of the nature or Lhe conlant
of these restriclions.

If parties hawve agreed thal the soltware may only be used in
comblnation with particular hardware and this hardware has a
malfunclion, client is antitied 1o use the software on other
hardwara with the same qualifications during the pericd of time
that the original hardware remains defective.

Supplier may require thal client should only start using the
software afler il has received one or more codes neaded for the
use from supplier, from supplier's supplier or from the producer
ol the saltware.

M6

4.8

34.10

352

36.2

38.3

Chient is only entitied 1o use the software in and for its own
organisation ar company and only insafar as required for the
intended usa. Clent does not use the software for the benefit of
third parties, for example in the context of Software-as-a-
Servios (Saa8) ar outsoursing.

Client Is never entitled 1o sell, lease or alienate, or grant limited
rights to, or make the software and the camiers on which the
saftware is or will be recorded available to third parties, in any
way whalsoever, for whatever purpase or under whatever Hitle.
Neither is clienl entitied lo grant, whether or not remotely
{ondine), a third party access to the soltware or place the
saftware wilth a third party lor hosting, not even if the third party
concerned exclusively uses the software in clienl's interest.

If 0 requested, client promplly renders assislance In any
Investigation inlo comphliance with the agreed restriclions on
use lo be carrled outl by or on behall of supplier. Al supplier's
first request, client grams supplier access o its bulldings and
syslems. Insofar as such information does not concern the use
of the software itself, supplier cbserves secrecy with respect to
all confidential business Information that it obtains from client or
al clienl’s businass location in the contex] of an investigation.
Parties agres that the agresmant entered inlo by parties is
never seen as a purchase agreement where it is relaled o
making software avallable for use,

Supplier is not obliged 1o maintain the soflware and'or provide
support lo users and/or administrators of the software. I,
cantrary 1o the foregoing, supplier is asked to perform
maintenance aclivities and/or provide support for the software,
supplier may require that client should enter into a separale,
written agreamant for this purpose.

Article 35 Delivery and installation

Al it discretion, supplier either delivers the software on the
egreed lype of data camier of, if no arangemenls have been
made in this regard, on a type of data carer delermined by
supplier, or makes the software online available 1o client. At
suppller's discretion, any agreed user documentation is made
available in hardcopy or digital farm, in a language determinad
by suppliar.

Supplier only installs the software at client’s business premises
If thés has been agreed on. If no arrangements have been made
In this respect, client itsell is responsible for Installing,
dusigning, parameterising, tuning and. if necessary, for
maodifying the hardware and operating environment used.
Article 36 Acceptance

If parties have nol agreed on an acceplance test, clienl accepls
the software in the state that it is In when delivered ('as is,
where is'), therefare, with all visible and invisible erors and
defects, withoul prejudice 1o suppller's obligations under the
guarantee schema as sel oul in article 40. If this should be the
case, the software is deamed to have been accepled by client
upon dedivery or, If installation by supplier has besn agreed on
I writing, upon completion of the installation.

If an acceptance test has been agreed on by parties, the
provisions of articles 36.3 up 1o and including 36.10 apply.
Whare these ganeral terms rafer 1o ‘amor’ this is understood to
mean a substantial faidure of the software to meet the functional
of technical specifications of the software axplicitly made known
by supplier in writing and, il all or part of the software is
customised software, a subslantial faflure o meet the functional
of lachnical spacifications explicitly agreed on in writing. An
error only axists if it can be demanstrated by client and if it is
reproducible. Client ks obliged 1o report ermors without delay.
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35.8

36.11

3812

371

Supplier does not have any olher obligation whatsoever with
respect lo othar imperections in or on the software than those
In relation to arrors in the sense of thesa general lerms.
If an acceplance test has been agreed on, the teslt period s
fourtesn days following delivery or, if installation by supplier has
bean agreed on in wriling, fourteen days following the
completion of installation. During the test perod, client may not
usa the software for preduction or operational purposes. Client
parforms the agreed acceplance test with gualified parsonnel,
lo an adequate extent and in sufficlent detail.
If an acceptance lest has been agreed on, client is obliged 1o
check whethar the software delivered meels the functicnal or
technical specifications explicitly made known by supplier in
writing and, If and to the extent that all or part of the software is
customised software, thal It meets the funclional or technical
specifications explicilly agreed on in writing.
If testing on client’s instruction involves personal data being
made use of, client ansures that using these data for this
purpose is parmitted.
The software is understood 1o have bean accepted:
a I parties have agreed on an acceptance test: on the first
day fallowing the test period, or
b if supplier receives a lest repart as referred to in articks 36.8
prior o the end of the lest period: at the time the emors
fistad in this test report have been repaired, notwithstanding
the presence of errors thal, according 1o article 36 9, do not
prevent accaplance, or
¢ i client uses the software in any way for production or
oparational purposes: al the time itis put into use for
production or oparational purposes.
I it should become clear when the agreed acceplance lest is
carmried out that the software contains ermors, chient reports the
lest results lo supplier in wriling in & well-ordered, detalled and
understandable manner no kater than on the last day of the test
pariod. Supplier makes avery effor to repair the errors refermed
le within a reasonable period of ime. In this context, suppliar is
enlitted 1o install temparary solulions, program bypasses or
problem-avoiding restrictions.
Client Is neither entited 1o refuse 1o accepl the software for
raasons that ara nol ralated to the specifications explicitly
agreed an in wriling by parties nor entitled to refuse lo accepl
the saftware because it has minor ermors, Le. errors that do not
prevent — within reason — the productive or operational use of
the saltware, all of this without prejudice to supplier's obligation
lo repair these minor errars as refarred Lo in article 40.
Acceptance may nol be relused either because of aspects of
the saftware thal can only be assessed subjectively, such as
aesthetic aspects of the user Interfaces.
If the software is delivered and lested In phases and'or parts,
non-acceptance of a cerain phase andfor part s without
prejudice o the acceptance of a previous phase andior a
differant part.
Accaptance of the software in one of the ways referred 1o in this
article results in supplier being discharged of its obligations in
the cantext of making the software available and delivering it
and, if instaltation of the software by supplier has aleo been
agreed on, of its obligations In the context of installing it.
Accaplance of the software ks withoul prejudice 1o cllent's rights
under article 36.9 regarding minar errors and article 40
prowviding for guaranises.

352

381

391

401

40.2

40.3

Article 37 Making the software available
Supplier makes the software available lo client within a
reasonable pericd of ime after parties have entered into the
agreameant.

Immediately after the agreement ends, client retums all copies
of the software in is possession lo supplier. If i has been
agreed that client is obliged 1o destroy the relevant copies when
the agreement ends. client informs supplier. promptly and in
wriling, that the coples have been desiroyed. When the
agreemaent ends or after it has ended, supplier is not obliged to
render assislance in any data conversion that chenl may

possibly want to carry out.

Article 38 Paymant for the right to use

the software

The sum due for the right o use is payable by client al the
agreed times or, if a ime has not bean agreed on.
a i parties have not agreed thal supplier is responsible for
the installation of the software:
upon delivery of the software; or
in the event periodic payments ara due for the right to
use, upon delivery of the software and subsequently
when sach new term of the right 1o use commences,
b. i parties have agreed that supplier is responsible for the
installation of the software:
upon completion of that installation;
in the event periodic payments are due for the right to
use the software, upon complation of that instaliation
and subsaquantly when each new term of the right o
USE COMMEences.
Article 39 Maodifications in the software
Except where mandatory statutory provisions should provide
otherwise, chent is not enlitied to modify all or part of the
software withoul suppher's prior written parmission. Supplier s
antithed to refuse permission or to attach conditbons to ils
permission. Client bears the entire risk of all modifications that it
implaments — whether or nol with suppliers permission — or that
cliant has implemented by third parties on s instructions.
Article 40 Guaraniees
Suppller makes reasonable elfors to repair errors in the sense
of article 36.3 within a reasonable period of ime if these errars
are reported, in detail and in writing, to supplier within a pariod
of three months after delivery or, Il an acceptance lesl was
agreed, within three months after acceptance. Supplier does
not guarantee that the software ks suitable for the actual andior
the intended use. Supplier does not guarantes either that the
saoftware functions withoul interruptions and/or that all errors are
always repaired. Repairs are carried oul free of charge unlass
the soltware was developed on client's instructions olher than
for a fixed price, in which case supplier charges the costs of the
repaibrs to chent al s applicable rates.
Supplier may charge the costs of the repairs to client at its
applicable rates If such repairs are required as a resull of usage
armors or chient not using the software propedy, or as a result of
cairses thal cannot be attributed to supplier. The chiigation lo
repair arrors ends if client modifies the software or has such
madifications implemented without supplier's wrillan
permission.
Errors are repaired at a location and in a mannar to be
detarmined by supplier. Supplier is entilled to install temporary
solutions, program bypasses or problem-avoiding restrictions in
this software.
Supplier ks never obliged lo recover corrupled or lost data.
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40.5

411

41.3

416

Supplier doas nol have any cbligation whatsoever, of whatever
nalure o contenl, with respect o arors reported after the and
of the guarantes period referred to in article 40.1.

Section 5. Development of software
and websites

The provisions in this section 'Development of scftware
and websites' apply, apart from the General provisions of
these general terms, if supplier develops and'or designs
software as described in Section 4 andfor websites for
client and possibly installs the software and/or websites.

Article 41 Specifications and development of

software and/of websites

Development always takes place under an agreemant for
sarvices. Il no specifications or design of the software and/or
websile lo be developad have been provided befare the
agreameant is entered into or no specifications or design are
provided when the agreement i entered info, parties specify,
by consultation and in writing, the software and/or website to be
developed and the mannes in which the software and/or
website will be developed.

Supplier develops the software and/or website with due care
and in accordance with the explicilly agreed specifications or
design and, where applicable, with due regard for the project
organisation, methods, lechniques and/or procedures agreed
on in writing with client. Before starting the development
activities, supplier may require that client should agres o tha
specifications or design in writing.

I na specific arrangements have bean mada in the matter,
supplier slaris the design andior development activities within a
reasonable pericd or time, to be delermined by supphier, after
the agreament has been entered into.

Al supplier's request, clien! provides supplier with the
opportunity 1o perform activities al client's premises outside the
usial working days and working howrs.

Suppller's abligations 1o perform with respect lo the
development of a website do not include making a content
management systam available.

If parties agree thal, aparn from development activities, supplier
alsa provides training courses, maintenance and'or support
andior that supplier also applies for a domain name, supplier
may request that client should enter into a separate, written
agreament. Supplier charges clienl separataly for thesa
services, at supplier's applicable rates.

I supplier provides services to client in the context of a domain
name, such as the application for, renewal, allenation or
transler to a third party of thal name, client is obliged 1o observe
the rules and mathods of the relevant authority or authorities. At
chent's request, supplier provides client with a written copy of
these rules. Supplier is explicitly neither responsibla for tha
comeciness or the promptness of tha services nor responsible
for achieving the results client intends to achieve. Client is
charged for all costs involved in the application and/ar
registration at the agread rates and, if no rates have beasn
agraed on, al supplier's applicable rates. Supplier does not
guarantee that a domain name client should want to use will
actually be assigned to client.

421

422

42.3

431

£3.2

433

43.4

Article 42 Agile development of

softwara/websites

If parties use an ilerative development method — scrum, for
axample — parties accept: (i) that, at the start, the activities are
nol parformed on the basis of complete or lully detailed
specifications; and (i) that specifications which may or may not
have been agread on at the start of the activities, may be
adapted during the term of the agreement, in mutual
consullation and with due observance of the project approach
that forms part of the development method concerned.

Before slarting the activilies o be parformed in the context of
the agreement, parties put together one or mare leams that
consisl of represantatives of both supplier and client. The team
ensures that the communication lines remain shorl and direct
and that consultations take place regulary. Partles provide for
the deployment, by both of them, of the capacity agreed on
(FTEs) In terms of team members in the roles and with the
knowledge and experience and the decisicn-making powers
required to perform the agreement. Parties accept thal in arder
lo make the project successful, the capacity agreed on is a
minimum requirement. Parties endeavour to keep key stafl
available that have been deployed in first instance, as much as
rezsonably possible, until the end of the project, unless
circumstances should anise thal are beyond parties’ contral.
Durning the performance of the agreement, parties jointly decide,
by consultation, on the specifications that apply for the following
phasa of the project — for example a time box — and/ar for the
development of a following parl. Clienl accepts the risk that the
saftware and/or the website may not necessarily maal all
specifications. Client ensures permanent and active input by
and contributions from relevant end users who are supported
by client’s organisation or comparny in the context of, among
other things, testing and (further) decision making. Client
guaramees expediiousness in progress-related decisions that
have to be made during the performance of the agreament. |f
chent fails to make clear and prompl progress-related decisions
in conformity with the project approach that forms part of the
relavant development method, supplier is entitled, though not
ohliged, o make the decisions thal supplier considers 1o be
appropriate.

If parties have arranged for one or more Lesl momenls, a lesl
exclusively takes place on the basis of objective, measurable
criteria agreed on previously, such as confirming to
development standards. Ermors and other imperfections are only
repaired if the responsible team decides so and this will be
carried oul in a subsequent Reration. I an exira iteration should
b required, the costs are at client's expense. Alter the last
development phase, supplier is not abliged to repair any errors
or other imperfections, unless explcitly agreed on otherwise in
writing.
Article 43 Delivery, installation and
acceptance

The provisions of article 35 with respect o delivery and
Installation apply mutads mutandis.

Unless supplier is obliged, under the agreement, to host the
software and/or website for clienl on ils own computer system,
suppler aither delivers the software and/or website to client an
a data carrier and in a form delermined by supplier, or makes
the software andior website online avaiiable to client.

The provisions of aticke 36 of these general tarms with respect
lo acceplance apply mutatis mutandis.

If parties make use of a development method as referred o in
article 42, the provisions of arlicle 36.1, 36.2, arlicle 36.4 up to
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and incluging 45,49, aricke 36,12 and afmcle 40.1 and 40.5 do
nol apply. Chent accepts the software and/or website in tha
state it is in at the moment the las! development phase ends
("as s, where is').
Article 44 Right to usa

Supplier makes the software and'or websile developed on
chent's instructions, together with the relevant user
documentation, available lo client for use.

The source code of the software and the technical
dacumentalion prepared when the soltware is developad Is cnly
made available 1o client if this has been agreed in on writing, in
which case chent is entitled o modify the saftware.

Supplier is not obliged to make the auxiliary software and
program or data libraries required for the use andicr
maintenance of the software and/or website available to chent.
The provisions of article 34 with respect 1o the right to use and
restrictions on the use apply mutatis mutandis.

Ondy if the content of the written agreement explicilly indicates
that all design and development costs are fully and exclusively
al clienl’s expanse, resiriclions on the use of the software
and/or websita do not apply or client, contrary 1o the provisions
of article 44 4.
Article 45 Payment

If no payment scherne has been agreed on, all sums related to
the development of software and/or website become due and
payable, in arrears, per calendar month.

The price for the developmant activities includes payment for
the right to use the software andior website for the term of the
agreameant.

The payment for the development of the software andlor
website does not include payment for auxiliary software and
program and data librarles, and any Installation services and
any modifications and/or maintanance of the software and/or
website required by client. The payment does not include
suppor services for the users of the software and'or websile
either.
Article 46 Guarantees

The pravisions of articke 40 with respact to guarantess apply
miutahs mutandis.

Supglier does nol guarantes thal the software and/or websile it
has devaeloped funclion propetly on all sorts of new versions of
wab browser lypes and possibly other software and/or
websiles. Supplier does nol guaraniee either that the software
andior website function proparly on all types of hardware.

Section 6. Maintenance and support of
software

The provisions in this section '‘Maintenance and support of
software’ apply, apart from the General provisions of these
general terms, if supplier provides services in the field of
software maintenance and software support for the use of
the software.

Article 4T Maintenance services

If agreed, supplier parforms maintenance senvices for the
software specified in the agreement. The obligation o provide
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mantanance NCIUGes repaifing Bmors in ihe software in the
sensa of article 36.3 and, only If this has been agreed in writing,
making new versions of the scftware available in accordance
with article 48

Clienl is o report, in detail, any errors discovered in the
softwara. Following receipt of the reporl, supplier makes every
effart to repair ermors andior implement corrections in later, new
versions of the software in compliance with its applicable
procedures. Depanding on the urgency and supplier's version
and release palicy, the resulls are made available Lo client in a
manner and within the period of time detarminad by supplier.
Supplier ks entitled Lo Install lemporary solulions, program
bypasses of problem-avoiding restrictions in the software.
Chient itsell is responsible for nstalling, organising,
parameterising and tuning the correcled software or the new
version of the software made available, and, if necessary, for
madifying the hardware and operating environment used.
Supplier is never obliged to repair other imperfections than
those referred to in this article. In the event supplier is prepared
to carrect other imperfections than those refemed to in this
articka, supplier is entitled 1o charge a separate fee for this.

The praviskons of articte 40.3 and 40.4 apply mutatis mutandis.
i supplier parforms maintenance services online, client
ansures, in dua tima, that a propardy and appropriately sacured
infrastructure and nebwork facilties are in place.

Clienl rendars every assistance required by supplier for the
maintenance services, which includes that client should
temporarily slop using the software and should make a backup
of all data.

Il maintenance concedns software thal was not delivered lo
chent by supplier and if supplier believes this Is necessary or
appropriate in the context of maintenance, clien! makes the
source code and the technical (development) documentation of
tha software, including data models. designs, change logs and
the like, available to supplier. Client guaraniees that it s antithed
te make the source code and documentation available. Clent
grants supplier the right lo use and maodily the software,
including the source code and technical (development)
documantation, so that supplier can perform the maintenance
servicas agread on.
Article 48 New versions of the software
Maintenance includes making new versions of the software
available only if and insofar as this has been agreed in writing.
It maintenance includes making new versions of the software
availabba, these new versions are made available at suppher's
discretion,

Thres months after an enhanced version has been made
availabba, supplier is no longer obliged 1o repair errars in the
pravious version and lo provide support and/or parform
maintenance sernvices for a previous version.

Supplier may raquira that client should anter into an additional
written agreameant with supplier for a version wilh new
functionality and that a further payment shoubd be made for this
version. Supplier may incorporate funclionality from a previous
varsion of the software in the new version withoul any
madifications, bul supplier does nol guaraniee that each new
versian includes the same funclionalily as the previous version.
Supplier s nol obliged to malntain, modify or add particular
fealures or lunclionalities in the software especially for client.
Supplier may require that client should modify its system
(hardware, web browser, software and the like) If this should be
necassary for the proper functioning of a new version of the
software.
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Article 43 Support services

I the: services provided by supplier under the agreement
Include suppor services 1o users and/or administrators of the
saftware, supplier advises — online, by lelephone or by email —
on the use and lunctioning of the software specified in the
agreament. Client Is obliged to specily the requests for support
as comprehansively and in as much delall as possible so thal
supplier can respond appropriately. Supplier may set conditions
wilh respect lo the way In which support is requested and the
qualifications and the number of parsans eligible for support.
Supplier handles properly substantialed requests for support
within a reasonable period of time and in compliance with its
applicable procedures. Supplier does nol guarantee the
coreciness, completeness or imediness of responses or of the
support offered. Support services are perfarmed on warking
days during supplier's usual business hours.

If the services provided by supplier under the agreement
Include standby services, supplier ensures that one or more
stall membars are available on the days and al the limes
specified in the agreement. if standby services have bean
agreed an, client is entitled, in urgenl cases, lo call in the
support of staff membars on standby if there are serous arrors,
sarous malfunctions and other serous imperfections in the
functioning of the software. Suppler does nol guarantee that
these are promptly repaired.

The maintenance and other agreed services raferred 1o in this
chapter are performad starting from the date on which the
agreament is entared into, unless parties have agreed
otherwise in wriling.
Article 50 Payment

If no payment scheme has been explicitty agreed on, all sums
related to the mainlenance of the software and other services
as meanl in this section and sel out in the agreement become
due and payable, in advance, per calendar month.

Sums relating to the maintenance of the software and the other
services as meanl in this section and el cul in the agreement
are payable when the agreement i enterad inta. Payment far
maintenance and olher services is always due, regardiess
whether cliant has laken the software inlo use and regardiess
whether client aclually makes use of the maintenance or
suppor senvices.

Section 7. Advisory and consultancy
services

The provisions in this section 'Advisory and consultancy
services' apply, apart from the General provisions of these
general terms, if supplier provides services in the field of
advice and consultancy, which services are nol provided
under client's direction and supervision.

Article 51 Parfarmance of advisory and

consultancy services

Supplier parforms the advisory and consultancy services in a
fully Independent manner, al its own discretion and without
chenl's suparvision and directions.

Supplier does not commil o 2 completion time of the
assignment because the completion time of an assignment in
thee field of advisory or consultancy services depends an
various factors and circumstances, such as the quality of the
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data and the information provided by clierd and the assislance
rendared by client and relevant third parties.

Supplier anly performs its senices on supplier's usual working
days and during supplier's usual business hours.

The use that client makes of any advisory andior a consultancy
report drafted by supplier is always al client's risk. The burden
of proof is on client to prove that tha advisory andlor
consullancy services or the way In which these are performed
I& net in compliance with that which has been agreed on in
writing or that which may be expected from a compatant
supplier acting reasonably, withoul prejudice to supplier's right
to provide evidence to the contrary, using any legal means.
Without supplier's priar written permission, client may not
Inform any third party about supplier's way of working, methods
and techniques and/or the conlem of supplier's
recammendations or raports. Client may not provide supplier's
recammendations of reports 1o a third party or otherwise make
supplier's recommendations or reports public.

Articla 52 Reporting

Supplier pariodically informs cliend, in the manner agreed an in
writing, abouit the parformance of the services. Client Informs
supplier, in advance and in writing, aboul dreumstances of
|mpartance or circumstances that could be of importance 1o
supplier, such as the manner of reporting, the issues o be
addressed, cient's prioritization, the availabiiity of client's
resaurces and stafl, and specal lacts or circumstances or facts
or circumstances of which supplier is possibly unaware. Client
ensures thal the information provided by suppller s spread and
actually laken notice of within client’s organisation or company
and client assesses this information, also on this basis, and
Imforms supplier of this,

Article 53 Payment

If na payment scheme has been explicitly agreed on, all sums
related to the services provided by supplier as meant in this
section become due and payable, in arrears, per calendar
rnonth.

Section 8. Secondment services

The provisions in this section 'Secondment services’
apply, apart from the General provisions of these general
terms, if supplier makes one or more of its employees
available 1o client to perform activities under client's
supervision and instructions.

Article 54 Secondment services

Supplier makes the employes specified in the agreement
available to parform activities under cliant's direction and
supervision. The resulls of thase activities are at client's risk.
Unless othenwise agread in writing, the employes is made
available to chent for forty hours a week, during supplier's usual
warking days.

Chient may only daploy the employes made avallable 10 perform
activities other than the activities agreed an if suppher has
agreed to this in advance and in writing.

Client may only sacond the employes made available to a third
party for the purpose of parforming activities under that third
party’s direction and supervision if this has been explicitly
agread in writing.
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Suppller makes reasonable efforts to ensure thal the employes
made available remains available, during the agreed days, lo
perform activities for the term of the agreement, excepl in the
evenl of the employesa's incapacity for work or if the employes
leaves supphers employment. Even il the agreament has been
entered info with a view (o the activilies being perdormed by one
particular person, supplier is always entitled, after consultabions
with client, 1o replace this person by one of mone parsons who
have the same qualifications.

Chenl is entithed to request that the employes mada available
should be replaced (i) i the employes made available
demonstrably fails bo meet the quality reguirements explicithy
agreed on and client informs supplier about this, stating
reasons, within three working days after the activiies have
started, or (i) in the event of the relevant employes's prolonged
incapacity for work or if the employee leaves supplier's
employmenl Supplier complies with such a requesl without
delay and as a matter of pricrity. Supplier does nol guarantee
that the employee made available can atways be replaced. If
the employee cannol be replaced or cannot be replaced
promptly. bath client's rights with respect to further performance
of the agreemant and all client's clalms arising from non-
perfarmance of the agreament lapse. Client’s paymeant
chligations with respect lo the aciivities already performed
continue o apply in full.

Article 55 Duration secondment agreement
Matwithstanding the provisions of article 4 of these general
terms, if nothing has been agresd by parties considering the
duration of the secondment, the secondment agreement is
seen as an agreement for an indefinile period of time, in which
case elther party must observe a notice pariod of one calendar
manth fellowing any initial term of the agreement. Termination
by serving notice of lermination {opzegging) must be served in
writing.
Article 56 ‘Working hours and working
conditions

The working hours, holiday periods, rest periods and other
relavant working cenditions of the employee made available are
the same as those wsually applied by clienl Client guarantees
that the working hours, haoliday perods, rest periods and ather
ralevant warking conditions are in compliance with relevant
laws and regulations.

Client Informs supplier about any intended temporary or
parmanant closure of ifs organisation or company.

Article 57 Overtima pay and travel time

If. on client’s instructions or at client's request, the empioyea
made availabba works more hours per day than the agreed or
usual number of working hours or works on days other than
supplier's usual working days, client is charged for these hours
at the overtime rate agreed on, or, il no such rate has been
agreed on, al supplier's applicable overtime rate. H so
requested, supplier informs client aboul its applicable overlime
rates.

Client is charged for iravelling expenses and travel ime in
accordance with supplier's applicable rules and slandards. If so
requested, supplier informs client about supplers applicable
rules and standards.
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Article 58 Hirer's liability and other liability
Supplier ensures thal amounts payable in terms of payroll ax,
national insurance contributions, employes Insurance
canfributions, income-ralated healthcare contributions and
turnover tax for the employes made available under the
agreamant with client are paid on Ume and in full. Suppliar
indemnifies client against any and all claims of the Tax
Administration or authorities responsible for implementing
social Insurance legislation that are due and payabla under the
agreement with client, provided that client promplly informs
supplier, in writing, aboul such claims when they arise and
about the content of a claim and leaves the setflement of that
claim, inciuding any arrangements to be made in this regard,
entirely up to supplier. Client provides supplier with the powers
of attorney and the information required and assists suppler in
delanding itsell, If necassary In client’s name, against such
clalms.

Supplier doas not accept any liability for the quality of the
resulls of the activitles performed under client’'s suparvision and
Imstructions.

Section 9. Training courses

The provisions In this section ‘Training courses’ apply,
apart from the General provisions of these general terms, if
supplier provides services, under whatever name and in
whatever way — for exampile in electronic form - in the field
of education, courses, workshops, trainings, seminars and
the like {hereinafter to be referred to as: training courses).
Article 53 Registration and cancellation
Registration for a fralning course must lake place in writing and
is binding following its confirmation by supplier.

Chent is rasponsible for the choice and suitability of the training
course for the parlicipants. A participant's lack of the raquired
prior knowledge does not affect client's obligations under the
agreement. Clien may replace a training course participant by
another participant following supplier's written permission.

If, in supplier's opinion, the number of registrations should give
rise lo this, supplier ks entitled to cancel the raining course, o
combine it with one or more training courses or schedule it an a
later date or at a later ime. Supplier reserves the right o
change the location of the training course. Supplier is entitled to
changa the training course in organisational terms and in terms
of content.

If client ar a participant cancels participation In a training
course, the consequences of the cancellation are goverrad by
suppler's applicable rules. In any case, cancellation must lake
place in writing and prior lo the Lraining course or the part of the
training course concemad. Cancellation or non-attendance
does nol affect client's payment obligations under the
agreement.
Article B0 Training coursas

Chent accepts that supplier detemmines the content and the
scope of the training course.

Clinnt informs the participants about the obligations under the
agreement and the rules of conduct and other rules prescribed
by supplier for participation In the traknkng course, and client
ensures compliance by participants with these obligations and
rules.
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If supplier uses its own hardware or software in the training
course, supplier does not guarantee that this hardware or
software is free of ermors and operates without interruption. If
the tralning course ks al client’s pramiaes, clent anaures that an
appropriate classroom and properly operaling hardware and
software are available. In the event the facilities at client's
premises appear nol meel the requirements and the quality of
the training course, therefore, cannot be guaranteed, supplier is
eniitied not 1o start or o shorten the training course or to stap it
altogether.

The agreament does not include adminisiering an exam or a
test.

Client s separately charged for the documentation, training
malerials or training resources made available or produced for
the training course. This also applies for possible training
course certificates or duplicates of Iraining course certificates.
If the training course takes place as an e-lsarning trakning
course, the provisions of the secton ‘Software-as-a-Service
{SaaS) apply mutatis mutandis as much as possibie.

Articie 61 Price and payment

Supplier may require that client should pay the sums due prior
1o the start of the training course. Suppler may exclude
participants from participating in the training course if chent fails
Io ansure the payment is made in time, withoul prejudice to any
other rights supplier may have.

If supplier has carred out a preliminary study to make a fraining
course plan or has given training course recommandations,
clienl may be saparately charged for any costs involved.

Unless suppliar has explicitty indicated that the training course:
is VAT exempl within the meaning of article 11 of the Tumover
Tax Acl 1968, VAT is payable on client's payment. Supplier is
entitled to adjus! ts prices after the agreament has bean
entered inlo in the event of any changes in the VAT regime for
Iraining courses as this applies under or pursuant to the law.

Section 10. Hosting

The provisions in this section ‘Hosting” apply, apart from
the General provisions of these general terms, if supplier
provides services, under whatever name, in the field of
hosting and hosting-related services.

Article B2 Hosting services

Supplier performs the hosting senvices agread on with cliant.

If the agreement's abject is lo make hard disk space available,
chent may not axceed the agreed disk space unless the
agreement axplicitly arranges for the consequences of daing
so. The agreement pertains o making disk space available on
a sarver spacifically reserved for chent only insofar as this has
been explicitly agreed in writing. All use of disk space, data
traffic and other use made of systems and infrastructure is
restricted o the maximums agreed on by partles. Data traffic
that Is nol used by client in a given period may nol be
transferred to a subsequent period. If the agreed maximums
are axceeded, supplier charges dlient for an additional
compensation at ils applicable rates.

CHent Is responsible for the managemenl. Including checks of
the setlings, and use of the hosting service, and the way in
which the resulls of the service are implemanted. If no specific
arrangements have been made in this regard, client itself is
responsible for installing, organising, parameterising and tuning

B3.1
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the software and auxiliary software, and, whare required,
madifying the hardware and User environment used and for
effecting the interoperability wanted. Suppler is not obliged to
parorm data comeralon.

Only if this has been explicily agreed in writing, the
egreemnent’s object also s o ensure security, back-up,
contingancy and recovery services or o make these availabla.
Supplier may temporarily put all or part of the hosting servies
cut of operation for preventive, comeclive or adaptive
maintanance. Supplier ensures thal the period of lime during
which the service is out of operation does not take longer than
necessary and also ensures, where possible, that this lakes
place outside office hours, and, according 1o circumstances,
have this commence after client has been consulled.

H, under the agreemant, supplier provides services to client in
the context of a domain name, such as the application far,
renewal, alienation or fransfer to a third parly of that name,
client is obliged o observe the rules and methods of the
relevant organisation or organisations. Al clienl's request,
supplier pravides client with a written copy of these rulas.
Supplier 5 explicRly neither responsible for the cormactness or
the promptress of the services nor responsible for achieving
the results client intends to achieve. Client is charged for all
costs involved in the apphcation and/ar registration al the
agread rales and, il no rales have bean agreed on, al supplier's
applicable rates. Supplier does nol guarantes thal a domain
name client should want to use will actually be assigned to
clent.
Articla B3 Motice and Take Down

At all imes, client acts with due cara and does not act
unkawfully vis-a-vis third partes, more in particutar by
respecting the inlellectual property rights and other rights of
third parties and the privacy of third parties, by refraining from
spreading information in a manner thal is in violalion of the law,
fram granting unauthorised access to systems and from
spreading virnuses or ather harmiul programs or dala, and by
refraining from committing criminal cffences and violating any
other legal obligations.

To pravent liabiity 1o third parties or limil the consequences,
supplier is always entitied to take measures with respect to an
act or omission of or at client’s risk. Al supplier's first request in
writing. chent promplly removes dala and/or Informaticn from
supplier's systems. If client fails to do so, supplier is entithed, at
s own opticen, to delete the data and'or information itsell or 1o
make access lo the dala and/or informallon impossible. In
addition, in the avent of a breach or an imminent breach of the
provisions of artiche 83.1, supplier is antitled o deny client
access lo suppller's systems with iImmediate effect and without
prior notice. All of this is withoul prejudice o supplier laking any
other measures or exercising any olher statutory and
contraciual righis with respect to cllenl. Supplier Is also enlilled
In this case to terminale the agresmant by serving notice of
termination (opzeggen) with immediale effect without being
liable to clhent for doing so.

Supplier cannol be expected to form an opinion on the validity
of the claims of third parties or of clienl’'s delence, or 1o becomea
Invelved, in any way whalsoever, in any dispule between a third
party and chenl. Client & lo deal with the relevant third party in
this matter and s to inform supplier in writing, properly
subslantialed and supported by documents.
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Section 11. Hardware purchases

The provisions in this section ‘Hardware purchases’ apply,
apart from the General provisions of these general terms, if
supplier sefis hardware, of whatever nature, and/or other
goods (corporeal objects) fo client.

Article 64 Purchase and sale

Supplier sells the hardware andior other goods according to the
nature and number agreed an in writing.

Supplier does not guaraniee thal the hardware andior goods
are suitable, on delivery, for client’s actual and/or intended use
unless the inlended purposes have bean clearly specified,
withoul caveats, in the written agreement.

Supplier's obligation lo sell does not include assembly and
Instailation of materials, software, consumer items and articles,
balteries, stamps, ink and ink cartridges, loner articles, cables
and accessonas.

Supplier dosas nol guaranies that the assembly. inslaliation and
operaling instructions thal come with the hardware and/or
goods are free of arrors and that the hardware and/or goods
have the features stated in these instructions.

Article 65 Delivery

The hardware andfor goods sold by supplier 1o client are
delivered lo clienl ex warahouse. If this has been agreed on in
writing, suppher dellvers the goods sold to chent at a location to
be designated by clienl. or has these goods delivered al this
location. |n this case, supplier iInforms client, if possible in good
lime before the delivery, about the time when supplier or the
transparar contracted by supplier intends 1o daliver the
hardware andior goods.

The purchase price of the hardware and/or goods doas nol
include the cesls of ransportation, insurance, hauling and
haoisting, tha hiring of temporary facilities and the like. If
applicable, client is charged for these costs.

If client requests supplier o remove o destroy old maleriaks —
such as networks, cabinets, cable ducts, packaging materials,
hardware or data on hardware — or If supplier ks legally obliged
o do =0, supplier may accepl this request on the basis of a
written order and al its applicable rates. Il and insefar as
supplier s prohibited by law from requiring payment, for
axample in the context of the old-far-new schema, supplier
does not charge, where applicable, any costs.

Provided parties have entered into a written agreament to
arrange far this, suppliar is responsible for installing, configuring
and connecting the hardware andfor goods or for having the
hardware andior goods installed, configured and connected.
Any obligation of supplier 1o install and/or configure hardwara
neither includes data conversion nor software installation.
Supplier s nol responsible for obtaining any of the licences
possibly required.

Supplier i always entfied to parform the agreement in partial
deliveries.
Article 65 Test setup

Supplier is only cbliged to sel up a lest envinonmeant for the
hardware client is Interested in If this has been agreed in
writing. Supplier may attach financial and othar conditions 1o a
lest selup. A lesl salup involves making the standard version of
the hardware temporarily available on approval, excluding
accessories, in a space made availabla by clienl, prior o
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client's final decision on whather or net to purchase the
hardware In question. Clent is liable for the use of, damage to
and theft or loss of the hardware that forms part of a tes! sefup.
Article 6T Requirements hardware environment
Clienl ensures an envirenment thal meels the requirements
specified by supplier for the hardware and/or goods, amaong
other things In terms of tempearalure, humidity and technical
reguirements.

Client ensures that activities to be perdformed by third parties,
such as constructional work, are parformed adeguately and on
time.
Article 68 Guarantees

Supplier makes every affort o repair defects in the material and
manufacturing defects in the hardware and/or goods sold, as
well as dafects in parts delivered by supplier within the scope of
the guarantee, within a reasonable panod of time and free of
charge If these defects are reported, In detall, to supplier within
a period of three months following defivery. If, In supplier's
reasonable opinion, the defects cannot be repaired or repair
walld take too long, or if repair would entail disproportionately
high costs, supplier is entitied 1o replace the hardware andior
goods free of charge with other, similar, though not necessarily
identical, hardware and/or goods. The guarantes does not
Include any data conversion that should be required because of
any rapair or replacement. All replaced parts are supplier's
property. The guarantee obligation no longer applies if defects
in the hardware, goods or parls are antirely or partly caused by
Incormect, careless or incompetent use or by external
circumstances such as fire or water damage, or if cliant
madifies the hardware or parts delivered by supplier under the
guarantee, or has these modified, without supplier's permission.
Supplier does nol withhald such permission on unreasonable
grounds.

Client cannal file any claime or further claims concerning non-
conformily of hardware and/er goods delivered other than thosa
lald dawn in anticle 68.1.

Client i& charged for any costs incurred by activities and repairs
performed outside the scope of this guarantee at supplier's
applicable rates.

Supplier does nol have any obligation whalsoever under the
purchase agresment with respect to defects and/or other faults
reported afler the guarantee period referred to in article 63.1
ends.

Section 12. Leasing hardware

The provisions in this section 'Leasing hardware’ apply,
apart from the General provisions of these general terms, if
supplier leases hardware of whatever nature to client.

Article B3 Leasing

Supplier leases 1o client the hardware and relevant user
documentation specified in the lease agreemeant.

The lease neither includes making software available on
separale dala carriers nor does It include making the consumer
Iterns and articles available that are required to use the
hardware, such as batteries, ink and ink cartridges, toner
artiches, cables and accessaries.
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The lease commances on the date the hardware i& made
availabla to clienl.

Article T0 Prior inspection

By way of prior inspection, supplier may drafta report, in
client's presance and prior lo making the hardware available or
when it 5 made available, describing the state of the hardware,
including any defects observed. Supplier may require that chent
should sign this report, prior to making the hardware available
to clienl for use, to indicate cllent’'s agreament with the text of
the report. The defacts in the hardware listed in this report are
al supplier's account. I any delecls are cbserved, parties
afrange whelher, and il s0, how and when, the defects listed in
the report miust be repaired.

If client does nol properly cooparale in the prior Inspection
refarred loin Article 70.1, supplier is entitled 1o carry oul this
prior inspectan without client being present and o drafl the
raport iself. This report is binding on chent.

If na prier Inspection ks carried out, client is deemed to have
recelved the hardware in a proper and undamaged state.
Article T1 Use of the hardware

Client exclusively uses the hardware in and for its own
organisalion or company, In compliance with the hardware’s
intended use under the agreement and al the premises
specified In the agreement. Use of the hardware by or for the
benefit of third parties ks not permitted. The right 1o use the
hardware iz non-transferable. Clent is not permitted (o lease
the hardware 1o a third party or olbharwise enable a third party 1o
use the hardware or 1o make usa of it logether with client.
Client itsell is responsible for installing and assembiling the
hardware and making it ready for use.

Client Is nol parmitted (o use the hardware or any part of ltas a
securty or collateral, in any way whatsoewver, or to dispose of
the hardware of any pan of it in anothar way.

Chent usas and maintains the hardware with due care, Client
takes adeguates measures to pravent any damage o the
hardware. Should there be any damage, client promplly informs
supplier aboul this. For the term of the lease, client Is always
liable to supplier for damage to the hardwars and theft, loss or
misappropriation of the hardware.

Client ls neither parmitted o modify the hardwara, either
enliraly or partly, nor parmitted to add anything to iL If any
madifications or additions have nevertheless been made, client
Is obliged lo undo or remove these modificalions or addiions
no laler than at the end of the lease agreement.

Parties agree that defects in the modifications or additions
made 1o the hardware by or under client's instructions and all
defects in the hardware caused by lhose modifications or
defects are not considered defects within the sense of article
7:204 of the Metherlands Civil Code. Client can never fila a
claim against supplier with respect to such defects. Supplier s
ol obliged to carry oul repairs or perform maintenance
services with respect to such defects.

Cilient is nol entithed 1o any compensation for modifications or
additiors made by client to the leased hardware if these
maodifications or additions are nol undone ar removed, for any
reason whalsoever, when or after the lease agreement ends.
Client promptly infarms supplier in wriling when the hardware is
provisionally attached, siating the identity of the attaching party
and tha reason for the attachmant. Chient promptly allows the
bailiff levying the attachment to inspact the lease agreament.
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Article 72 Maintenance of the leased hardware
Client is not allowed to maintain the leased hardware itsell or
have the hardware mainlained by a third party.
Client promptly infarms supplier in writing about any defects
that it observes in the leased hardware. Supplier makes every
effort, within a reasonable period of time and by means of
corrective maintenanca, 1o repair defects in the hardware that
are at supplier's accounl Supplier is slso entitied, though not
obliged, 1o perform prevenlive maintenance services on the
hardware. If so requested, client provides supplier with the
ocppodrunily to perform cormective and'or praventive
maintenance sarvices. Parties determine logether, by
consultation and in advance, the dates on which and the times
at which maintenance sarvices must ba parformed. Client is not
enlitled 1o replacement hardware during periods of time
maintenance sarvices are parformed.
Supplier's obligation 1o repair defects excludes:
repaiting defacts that client accepled when entaring into the
lease agreament;
repairing defects thal are caused by extermal
circumstances,
repairing defects thal can be atiributed o client, its stafl
members andlor third parties contracted by client;
repairing defacts that are caused by caraless, incorrect or
Incompelent use or use thal ks contrary to the use
described in the documentation;
repairing defacts that are relaled to the use of parts or
consumer articles that have nol been recommended or
authorised by suppliar;
repairing defects that are caused by the hardware being
used in a manner that is contrary lo its designated use;
repairing defacts thal are caused by unauthorised
madifications of ar additions to the hardware._
If supplier repairs the defects referred 1o in the preceding
paragraph or has such delects repaired. client is charged, al
supplier's applicable rates, for the costs incurred by the repairs
carmiad oul
Supplier & always entilled to decide against repairing the
dafects and o replace the hardware with other, similar, though
nol necessarily identical, hardware.
Supplier & never obiiged to recover or reconstruct data that
have been losL
Article T3 Final inspection and return of
hardware

Al the end of the lease agreement. client returms the hardware
to supplier in its original state. Any costs of transportation
incurred by the return of the hardware are at client's expeanse.
Prior 1o or no later than on the last working day of the lease's
term, chent renders its assistance in a joind, final inspection of
the hardware's condition. The findings of this final iInspection
afe lakd down in a report 1o be jolntly drafted by parties. This
report must be signed by bath parties. If dient does not render
assistance In the final inspection, supplier is entitied to carry out
this inspection without client being present and Lo draft the
report itsell. This report is binding on chent.

Supplier is enlitled to have the defects thal are lisled in the final
Inspection report and that are — within reason — at client's risk
and axpense, repaired al chient's expensa. Clent is liable for
any loss supplier suffers bacause the hardware Is lemporarily
out of operatlon or because supplier cannol lease the hardware
to a third party.

If, at the end of the term of the lease, cliant has not undone a
maodification or removed an addition that client iImplermented in
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the hardware, parties agrea that cllent is deemed to have
walved any and all fights 1o those modifications andior

additians.
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Section 13. Maintenance of hardware

The provisions in this section ‘Maintenance of hardware'
apply, apart from the General provisions of these general
terms, if supplier maintains hardware, of whatever nature,
for clfent.

Article 74 Maintenance services

Supplier performs maintenance services for the hardware
specified in the maintenance agreement provided that the
hardware |5 sel up In the Netherlands.

Chent is nol entitied to temparary replacement hardware during
the time that supplier has the hardware that has to be
maintained in its possession.

The content and seope of the maintenance sarvices o ba
parformed and the service levels that possibly apply are laid
down in a wrilten maintenance agreement. Il maintenance has
nol been agreed on in writing, supplier is obfiged to make every
effort to repair malfunctions, within a reasonable period of time,
that have been reporled by clent in an appropriate way. In
these genaral tarms, ‘malfunclion’ means non-compliance of
the hardware with the hardware specifications explicitly made
known by supplier in writing or a failure of the hardware o
comply with these specificalions withoul interruption. A
matfunclion only exists if client cannot only demonstrate but
also reproduce this malfunction. Supplier is also entitled,
though not cbliged, to perform prevenlive maintenance.

Chient promptly informs supplier of a malfunction in the
hardware, by providing a delailed description of it, when this
malfunction ocours.

Chient renders all assistance required by supplier in the context
of mainlenance services, for example to temporarily slop wsing
the hardware. Client grants supplier's stafl or third partes
designated by supplier access to the location of the hardware,
renders tha assistance required and makes the hardware
available to supplier so that the maintenance searvices can be
parformed.

Client ensures thal a complele and properly funclioning backup
|s made of all software and data recorded in or on the hardware
befora the hardware is made available to supplier for
malnienance.

At supplier's requesl, one of dient’s stafl who is an expert in the
matter at hand is present for consultation when the
mainlenance services are performed.

Chient is authorised o connect hardware and systems not
detivered by supplier to the hardware and Install software on
that hardware_

If, in suppler's opinion, maintenanca of the hardware should
require lesting the hardware's connaclions with other hardware
or software, client makes both the other hardware and software
I question and the test procedures and data carters available
to supplier.

Tasting matarial required for maintenance that is not included in
supplier's normal range of hardware is to be made avallable by
chiant.

Client baars the risk of loss or theft of, or damage to, the
hardware during the time that supplier has the hardware that
has lo be mainlained in its possession. It is up to client to lake
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oul insurance against this risk.

Article 75 Maintenance fees
The maintenance ee does nol includa:
costs of consumer arlicles, or of replacing these articles,
such as balteries, stamps, Ink and ink cartridges, loner
articles, cables and accessones;
costs of parts, or of replacing these parls, and of
mainienance 1o repair malfunclions that were antirely ot
partly caused by altempls at repair by parties other than
supplier;
activities parformed for overhaul of the hardware;
madifications of the hardware,
maving, relocating or reinstalling hardware, or costs for
transporiation where hardware Is to be repaired or any
other activities arising from these activities.
The maintenance fee & due regardiess whethar client has put
the hardware to use and makes usa of it and regardiess
whether clienl makes use of the maintenance option.
Article 76 Exclusions
Activities performed to investigate or repair malfunctions that
afe caused by or connecled with user arrors, improper use of
the hardware or external circumslances such as failures of
Internal services, data network connections, power supplies or
connections to hardware, software or materials that do not
come under the mainienance agreement, do not fall within the
scopa supplier's obligations under the mainlenance agreemant.
Supplier's abligations with respect to maintenance do nol cover:
Investigating or repairing malfunctions that are caused by or
connected with a modification of the hardware camied out
by a parly other than supplier or a party acting on behalf of
supplier;
use of the hardware in breach of the applicable conditions
and client's failure 1o have the hardware maintained in time.
Supplier's maintsnance obligations do not include investigating
of repairing malfunctions in the software installed on the
hardware.
Any costs incutred by maintenance services andfor
Investigations carried out under articles 76.1 andfor 76.2 can be
charged by supplier, or charged as extra cosls by supplier, at
suppliar's applicable rates.
Supplier ks never obliged o recover carrupled or lost data.
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