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GENERAL TERMS AND
CONDITIONS
PROSERVE B.V.

The definition “Supplier” in these general terms and
conditions (“General Terms and Conditions”) means
the company Proserve with its registered office at
Oostmaaslaan 71, 3063 AN Rotterdam The Netherlands,
registered at the Chamber of Commerce with number
24310353.

GENERAL PROVISIONS

1 APPLICABILITY E
1.1 The General Terms and Conditions are comprised of
these general provisions (“General Provisions”) supplemented by

the applicable supplemental provisions (jointly referred to as “Sup-
plemental Provisions” and each separately as a “Supplemental
Provision”) as included in the annex to these General Terms and F
Conditions

A Licence for software
This Supplemental Provision applies if Supplier provi- G
des software to Client on the basis of a user licence.

B Development of software
This Supplemental Provision applies if Supplier deve-
lops software at the instructions of Client for the benefit
of Client or one or more third parties, and possibly in- H
stalls the software.

C Maintenance of software
This Supplemental Provision applies if Supplier provi-
des services in the field of software maintenance.

D Application Service Provision, Software as 1
a Service, Infrastructure as a Service, and
Computerservice
This Supplemental Provision applies if Supplier provi-
des services in the field of or under the name of Appli- J
cation Service Provision (ASP), Software as a Service
(SaaS), Infrastructure as a Service (laaS), and/or Com-
puterservice.
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Development, design and maintenance of a
website and general design

This Supplemental Provision applies if Supplier on in-
structions designs, develops, manages and/or main-
tains a website and/or performs general design work.
Webhosting

This Supplemental Provision applies if Supplier pro-
vides services in the field of ‘webhosting’ and related
services.

Secondment services

This Supplemental Provision applies if Supplier, in ex-
change for a fee, seconds one or more employees at
Client to work under the management and supervision
of Client.

Courses and training

This Supplemental Provision applies if Supplier provi-
des services in the field of courses, such as (in-compa-
ny) training, seminars, webinars and workshops (he-
reinafter briefly referred to as: courses).

Advice, consultancy and project management

This Supplemental Provision applies if Supplier pro-
vides services in the field of consultancy, advice and
project management.

Other services

This Supplemental Provision applies if Supplier provi-
des services in the field of information and communi-
cations technology, such as - but not limited to - the
management of ICT systems and related services (in-
cluding managed hosting).
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K Sale of ICT, telecommunications and office
equipment and other goods
This Supplemental Provision applies if Supplier sells
computer, telecommunications or office equipment
and/or other equipment, supplies, consumables, parts
and/or other goods (hereinafter referred to as: goods).

L Lease of ICT, telecommunications and office
equipment
This Supplemental Provision applies if Supplier leases
ICT, telecommunications and/or office equipment to
Client.

M Maintenance of ICT, telecommunications and
office equipment
This Supplemental Provision applies if Supplier pro-
vides services in the field of maintenance of ICT, te-
lecommunications and office equipment (hereinafter
referred to as: the equipment).

N Access to the internet
This Supplemental Provision applies if Supplier provi-
des services relating to access to the internet.

o Telecommunications services
This Supplemental Provision applies if Supplier provi-
des fixed and/or mobile telecommunications services.

P Financing and leasing of ICT
This Supplemental Provision applies to leasing and/or
financing of any ICT object.

1.2 D1.2.
and Conditions apply to all offers and agreements by which Sup-
plier provides goods and/or services of any kind and under any
name to Client. Also applicable are the Supplemental Provisions of
the General Terms and Conditions insofar as applicable to the sup-
ply of goods and/or services as agreed upon between Supplier and
Client. If any part of the General Provisions of the General Terms
and Conditions is contrary to or inconsistent with the provisions of
the Supplemental Provisions of the General Terms and Conditi-
ons which apply between Supplier and Client, the provisions of the
Supplemental Provisions concerned shall prevail.

The General Provisions of the General Terms

1.3 Where in the General Terms and Conditions the term
“General Provisions” is used, this must be understood to mean the
General Provisions in combination with the applicable Supplemen-
tal Provisions.

1.4 Any deviations from and supplements to these General
Terms and Conditions are only valid if agreed upon in writing by the
parties.

1.5 The applicability of purchase conditions or other condi-
tions of Client is expressly rejected.
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1.6 If any provision in these General Terms and Conditions

is void or nullified, the other provisions of these General Terms
and Conditions shall continue to apply in full. Supplier and Client
shall in such case consult each other for the purpose of agreeing
on new provisions to replace the void or nullified provisions, taking
as much as possible the purpose and the purport of the void or
nullified provisions into account.

1.7 Supplier is entitled to amend the General Terms and
Conditions. Supplier shall publish the amended General Terms and
Conditions at least one month before these come into effect. Par-
ties are bound to the amended General Terms and Conditions as
of the day of their coming into effect. Client is only entitled to ter-
minate the agreement as of the day the amended General Terms
and Conditions come into effect, if the amended General Terms
and Conditions constitute a substantial deterioration of the (legal)
position of Client. If Client is a consumer, it is, in case of an adverse
amendment of the General Terms and Condition, entitled to termi-
nate the agreement as of the date on which the amended General
Terms and Conditions come into effect.

2 OFFERS AND FORMATION OF AGREEMENTS
21 All offers and other expressions from Supplier are free
of obligation, unless otherwise indicated by Supplier in writing.

2.2 Client guarantees the accuracy and completeness of
the information provided by it or on its behalf to Supplier, that Sup-
plier bases its offer on. Client must always observe the utmost care
to ensure that the requirements that the performance of Supplier
must meet, are accurate and complete. Measurements and data
stated in drawings, pictures, catalogues, websites, quotations, ad-
vertising material, standard sheets and suchlike are not binding
upon Supplier, unless expressly mentioned otherwise by Supplier.

2.3 Agreements between the parties are formed by means
of a written (including by email) confirmation from Supplier of an
order from the user, or by completion by Client of an on-line or-
dering process, and otherwise also by the commencement of the
execution of an instruction by Supplier.

2.4
Supplier shall be deemed to have been received at the moment of
sending, unless the opposite is proven by Client. The risk of mes-
sages not being received by Client due to delivery problems and/
or accessibility problems in relation to Client’s email box are for its
own account and risk, regardless the location of the email box.

Parties establish that electronic communications from

2.5 To be able to use the goods and/or services of Supplier,
Client must be of age, so older than eighteen (18) years. Client
hereby declares it is of age (so older than eighteen (18) years) at
the time of conclusion of an agreement with Supplier.

2.6 Supplier has the right to refuse to conclude an agree-
ment with Client, without stating the reasons therefor.
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3 PRICE AND PAYMENT

3.1 Unless indicated otherwise, all prices are exclusive of
turnover tax (VAT) and other levies that were or are imposed by go-
vernment agencies. Unless agreed otherwise, all prices are always
in euros and Client must make all payments in full and in euros,
with any transfer fees or bank charges being for the account of
Client.

3.2 All cost estimates and budgets submitted by Supplier
are of an indicative nature only, unless otherwise indicated in wri-
ting by Supplier. Client can never derive rights or expectations
from a cost estimate or budget submitted by Supplier. An available
budget indicated by Client to Supplier may never be considered a
(fixed) price agreed between the parties for the performance by
Supplier. Only if this has been agreed upon in writing between the
parties has Supplier an obligation to inform Client of any threate-
ning overrun of a cost estimate or budget submitted by Supplier.

3.3 If Client is comprised of various natural persons and/or
legal persons, each of these persons shall be jointly and severally
liable to pay the amounts due under the agreement.

3.4 With respect to performances delivered by Supplier
and amounts due by Client, the relevant documents and data from
the books and records or systems of Supplier shall constitute con-
clusive proof, without prejudice to the right of Client to provide evi-
dence to the contrary.

3.5 Supplier is entitled during the term of the agreement
to annually increase the prices of its services, commencing on 1
January, by the price index figure of the preceding calendar year as
published by Netherlands Statistics (CBS) (Consumer Price Index
All Households), increased by at most a nine percent surcharge on
the thus indexed price. Supplier is entitled to implement these ind-
exations at a later date if it deems this desirable on administrative
grounds.

3.6 In the event of a periodic payment obligation of Client,
Supplier, apart from its right of indexation set out in article 3.5, is
entitled to adjust the applicable prices and rates, in writing and at
least one month in advance, if any cost-increasing circumstances
occur in respect of it. If Client is a consumer, Client has the right to
terminate the agreement if the price increase is implemented within
the first three months after the conclusion of the agreement. Client
has no such right of termination if the adjustment is made on the
basis of the indexation referred to in article 3.5.

3.7 Parties shall lay down in the agreement the date or
dates on which Supplier shall charge Client for the performances
agreed upon. Payable amounts must be paid by Client in accor-
dance with the terms of payment agreed upon or stated on the
invoice. In the absence of any specific arrangement, Client must
pay within fourteen days after the date of the invoice. Client is not
entitled to postponement of any payment, nor deduction of payable
amounts.
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3.8 If Client does not pay or does not timely pay the paya-

ble amounts, Client, without any demand or notice of default being
required, owes the statutory commercial interest rate on the out-
standing amount (if it concerns a commercial Client, and otherwise
the usual statutory interest rate) as well as compensation for admi-
nistrative costs of € 40 (forty euro) for each (partial) payment that
was made late.

3.9 If Client, despite a demand, continues to be in default
of payable amounts or otherwise is in breach of agreement, Sup-
plier has the right to: immediately terminate the contact extra-judi-
cially, to cease the provision of services and remove all services
and accounts, including related accounts, with the proviso that no
obligation to undo is thus created and that the amounts payable
by Client and/or its performances continue to be due and payable,
or - at the option of Supplier - to postpone the provision of servi-
ces until Client has still met its obligations and repaid the costs of
reconnection, with a minimum of € 75 (seventy-five euro) for each
individual order line; and/or to turn the claim over to a third party
for collection. Client has in such case the obligation to pay - in ad-
dition to the principal sum (or satisfaction of another performance)
and the administrative costs payable thereon, the default charges
and the reconnection costs - all extra-judicial and possible judicial
costs, this expressly in addition to any costs established in court.
The minimum amount of the extra-judicial costs is 15% of the prin-
cipal sum, with a minimum of € 200 (two hundred euro). If Client
is a consumer, the amount of the extra-judicial costs is determined
with reference to the legal rules on the maximum amount of ex-
tra-judicial costs.

3.10
an advance payment for goods and/or services that must be sup-
plied to Client.

Supplier may, without stating reasons therefor, request

3.11
determine whether (i) this is paid out to Client, or (ii) this is applied

In case of invoices with a credit balance, Supplier may

to a credit balance of Client, to be used to pay existing and future
invoices.

3.12
goods and/or to commence the provision of services dependent on

Supplier is entitled to make the obligation to provide

the satisfaction by Client of requirements set by Supplier in relation
to any required initial payment and/or criteria for credit acceptance.

4 PRIVACY, DATA PROCESSING AND
SECURITY
41 If Supplier considers this relevant for the performance

of the agreement, Client shall inform Supplier upon request without
delay and in writing of the manner in which Client gives substance
to its obligations under legislation in the area of the protection of
personal data.
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4.2 Client shall indemnify Supplier from claims from per-
sons whose personal data have been registered or are processed
in connection with a registration of personal data that is kept by
Client or in respect of which Client is responsible under the law
or otherwise, unless Client proves that the facts that underlie the
claim must be attributed solely to Supplier.

4.3 The responsibility for the data that are processed using
a service provided by Supplier lies exclusively with Client. Client
guarantees to Supplier that the content, use and/or processing of
the data is not unlawful and does not infringe any right of any third
party. Client indemnifies Supplier from any legal claim from third
parties, of whatever nature, in connection with these data or the
performance of the agreement.

4.4 If Supplier under the agreement has the obligation to
provide for some kind of information security, that security shall
meet the specifications regarding security as agreed upon in wri-
ting between the parties. Supplier never guarantees that the in-
formation security shall be adequate under all circumstances. If
any security expressly described in the agreement is absent, the
security shall be of a level that, given the state of technology, the
sensitivity of the data and the costs associated with the taking of
security measures, is not unreasonable.

4.5 If during the performance of the agreement or otherwi-
se computer, data or telecommunications facilities are used, Sup-
plier has the right to assign access codes or identification codes
to Client. Supplier has the right to change assigned access codes
or identification codes. Client must treat the access codes and
identification codes confidentially and with care and only disclose
these to authorised staff members. Supplier shall never be liable
for damage or costs caused by the use or abuse of access codes
or identification codes, unless the abuse was possible as a direct
result of an act or omission of Supplier.

4.6 The use of payment terminal mechanisms, (which in-
cludes in any case all forms of digital payment systems) and/or the
use of electronic money is for the own account and risk of Client.

5 RETENTION OF OWNERSHIP AND RIGHTS,
SPECIFICATION AND POSTPONEMENT
5.1 All goods supplied to Client remain the property of

Supplier until all amounts owed by Client to Supplier under an
agreement concluded between the parties have been paid in full to
Supplier. A Client who acts as a reseller may resell and deliver on
all goods that are subject to a retention of title of Supplier, insofar
as this is usual within the framework of its usual business opera-
tions. If Client creates a new good (partly) from goods supplied
by Supplier, Client only creates this good for Supplier and Client
shall keep the newly created good for Supplier until Client has paid
all payable amounts under the agreement; Supplier shall in such
case, until the moment of full payment by Client, remain the owner
of the newly created good.
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5.2 Rights, including rights-of-use, will, as appropriate, be

granted or transferred to Client on the condition that Client has fully
paid all payable amounts under the agreement concluded between
the parties. If the parties, prior to the granting of a right-of-use,
have agreed upon a periodic payment obligation of Client, Client
has the right-of-use as long as it fulfils its periodic payment obliga-
tion.

5.3 Supplier may keep in its possession goods, products,
proprietary rights, data, documents, software, databases and (pro-
visional) results of the provision of services by Supplier, as recei-
ved or generated in connection with the agreement, despite any
existing obligation to surrender or transfer, until Client has paid
Supplier all payable amounts.

5.4 Supplier is entitled to postpone the delivery of goods
and/or the provision of services to Client, if (i) the hardware of
Client is attacked or hacked, (ii) the stability of the provision of ser-
vices to other clients of Supplier is threatened, (ii) the good and/or
provided service is used to attack the infrastructure of Supplier, or
(iv) the usage of the good and/or service is significantly above the
usage attributed under the agreement and this results or will result
in significant damage for Supplier and/or Client.

6 INTELLECTUAL PROPERTY RIGHTS

6.1 If Supplier is prepared to commit itself to the transfer
of an intellectual property right, such commitment may only be en-
tered into in writing and expressly. If parties agree in writing that
an intellectual property right in respect of software, websites, da-
tabases, equipment or any other materials developed specifically
for Client passes to Client, this does not prejudice the right or the
possibilities of Supplier to use and/or commercially exploit, without
any restrictions, for other purposes, either for its own behalf or that
of third parties, the parts, general principles, ideas, designs, al-
gorithms, documentation, works, software languages, protocols,
standards and suchlike, that underlie that development. Also, the
transfer of an intellectual property right does not prejudice the right
of Supplier to make developments for its own behalf or that of a
third party, that are similar to or derived from those made or being
made for the benefit of Client.

6.2 Allintellectual property rights to software, websites, da-
tabases, equipment or other materials, like analyses, designs, do-
cumentation, reports, quotations and any preparatory material the-
refor that was developed under the agreement or made available
to Client, are vested solely in Supplier, its licensors or its suppliers.
Client only is granted the rights-of-use that are expressly granted
under these General Terms and Conditions and the law. Any right-
of-use that accrues to Client shall be non-exclusive, non-transfera-
ble to third parties and not sublicensable.
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6.3 Client is not permitted to remove or change any indi-
cation regarding the confidential nature or regarding copyrights,
trademarks, trade names or any other intellectual property right
from the software, websites, databases, equipment or material.

6.4 If the agreement does not expressly provide for any
such authority, Supplier is permitted to set up technical facilities
for the protection of the software, equipment, databases, websites
and suchlike in connection with any agreed restriction in the con-
tent or the duration of the right to use these objects. Client is never
permitted to remove or circumvent any such technical facility or
procure same.

6.5 Supplier shall indemnify Client from any legal claim
from a third party that is based on the allegation that the software,
websites, databases, equipment or other materials that was deve-
loped by Supplier itself would infringe an intellectual property right
of that third party, on the condition that Client shall inform Supplier
immediately in writing of the existence of the legal claim and leaves
the handling of the case, including any settlements, entirely up to
Supplier. Client shall for this purpose give the necessary powers of
attorney, information and cooperation to Supplier to put up a defen-
ce, if necessary in the name of Client, against these legal claims.
The obligation of indemnification ceases to exist if the reproached
infringement is connected to (i) material provided by Client to
Supplier for use, processing, modification or incorporation, or (ii)
changes that Client made or had made by a third party without the
written approval of Supplier to the software, website, databases,
equipment or other materials. If it has been established irrevocably
that software, websites, databases, equipment or other materials
developed by Supplier itself infringe any intellectual property right
that belongs to a third party or if in the opinion of Supplier a reaso-
nable chance exists that such infringement may occur, Supplier, if
possible, shall ensure that Client can continue to use the supplied
or functionally similar other software, websites, data bases, equip-
ment or materials. Any other or further-going obligation of indemni-
fication of Supplier is hereby excluded.

6.6 Client guarantees that there are no third-party rights
that oppose the making available to Supplier of equipment, soft-
ware, material intended for websites (visual material, text, music,
domain names, logos, hyperlinks, etc.).

7 OBLIGATIONS TO COOPERATE

71 Parties acknowledge that the success of the activities
in the field of information and communications technology usually
depends on proper and timely mutual cooperation. To enable a pro-
per performance of the agreement by Supplier, Client shall always
provide Supplier timely with all data or information deemed useful,
necessary and desirable by Supplier, and give its full cooperation.
If Client, in connection with giving cooperation to the performance
of the agreement, uses its own staff or auxiliary persons, such staff
and auxiliary persons must have the necessary knowledge, skills
and experience.

proserve

DATE VERSION PAGE
11-07-2016 1.0 5/42
7.2 Client carries the risk of the selection, use, application

and management in its organisation of the equipment, software,
websites, databases and other products and materials, and of the
services provided by Supplier. Client shall itself arrange the correct
installation, assembly, putting into use and correct settings of the
equipment, software, websites, databases and other products and
materials.

7.3 If Client does not or does not timely or not in accordan-
ce with the arrangement make data, documents, equipment, soft-
ware, materials deemed useful, necessary or desirable by Supplier
available to Supplier, or if Client in other ways does not meet its
obligations, Supplier has the right to postpone the performance of
the agreement in whole or in part and Supplier also has the right
to charge costs incurred as a result thereof in accordance with its
usual rates, this without prejudice to the right of Supplier to exerci-
se any other legal and/or agreed-upon right.

7.4 If employees of Supplier perform work at the location of
Client, Client shall free of charge take care of the facilities reaso-
nably requested by those employees, like a workspace with com-
puter, data and telecommunications facilities. The workspace and
facilities must meet all legal and otherwise applicable requirements
regarding working conditions. Client indemnifies Supplier from
claims from third parties, including employees of Supplier, that suf-
fer damage in connection with the performance of the agreement
and that are caused by acts or omissions of Client, or unsafe situ-
ations within its organisation. Client shall inform employees posted
by Supplier of the house rules and safety rules which apply within
its organisation, prior to commencement of their activities.

7.5 If during the performance of the agreement computer,
data or telecommunications facilities are used, including the inter-
net, Client is responsible for the right choice and the means requi-
red therefor, their timely and full availability, save for those facilities
that are under direct use and management of Supplier. Supplier is
never liable for damage or costs caused by transmission errors,
malfunctions or the unavailability of these facilities, unless Client
proves that this damage or these costs are caused by intent or
deliberate recklessness of the company management of Supplier.

8 INSURANCE

8.1 Client has taken out adequate insurance and shall
for the duration of the agreement maintain adequate insurance
against statutory liability and professional liability.

8.2 Any damage to computer equipment is at all times the
risk of Client, unless Supplier is liable for this damage on grounds
of article 12 of the General Provisions. It is during the agreement
therefore the responsibility of Client to have adequate insurance
and to stay adequately insured during the agreement against loss,
theft, damage and/or other damage to the computer equipment.
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8.3 Client shall allow inspection by Supplier at its first re-
quest of the insurance policies and the proof of payment of the
premiums of the insurance policies.

9 DELIVERY PERIODS

9.1 All the (delivery) periods and dates stated by or agreed
upon with Supplier are to the best of its knowledge determined on
the basis of information known to it at the time of conclusion of the
agreement. Interim (delivery) dates stated by Supplier or agreed
upon between the parties always count as target dates, do not bind
Supplier and are always of an indicative nature only. Supplier shall
make reasonable efforts to observe as much as possible final (de-
livery) periods and final (delivery) dates. Supplier is not bound to
any (delivery) period or (delivery) date, final or not, that cannot be
met due to circumstances beyond its control that occurred after the
conclusion of the agreement. Supplier is also not bound to any (de-
livery) period or (delivery) date, final or not, if parties have agreed
upon an amendment of the content or scope of the agreement (ad-
ditional work, change of specifications, etc.) or a change of the
approach for the performance of the agreement. If there is a threat
that a period is exceeded, Supplier and Client shall consult each
other to discuss the consequences of such exceeding for further
planning.

9.2 The mere exceeding of any (delivery) period or (delive-
ry) date, final or not, stated by Supplier or agreed upon between
the parties, does not constitute a default for Supplier. In each and
every case - so also if parties agreed in writing and expressly upon
a final (delivery) period or (delivery) date - Supplier shall only be in
default because of exceeding the time limit, after Client has given
notice of default to the management board of Supplier by regis-
tered letter and in writing. The notice of default must contain as
detailed as possible a description of the default, so as to enable
Supplier to respond adequately.

10 TERMINATION BY A PARTY OF THE
AGREEMENT
10.1 Each of the parties has the right to terminate the agree-

ment on grounds of a continued attributable failure in the perfor-
mance of the agreement only if the other party, always in each case
after a written notice of default that is as detailed as possible and
that must be sent by registered letter, addressed to the manage-
ment board of the party concerned, allowing a reasonable term to
cure the default, continues to fail attributably in the performance
of essential obligations of the agreement. Payment obligations of
Client and all other obligations to cooperate of Client or a third par-
ty retained by Client, always constitute essential obligations of the
agreement.

10.2
article 10.1 has already received performances as part of the exe-
cution of the agreement, then these performances and the related
payment obligations are incapable of cancellation, unless Client
proves that Supplier fails to perform in respect of an essential part
of those performances. Amounts invoiced by Supplier prior to the

If Client at the time of such termination as referred to in
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termination in connection with what it has properly performed or
supplied in connection with the performance of the agreement,
continue to be fully payable and become payable immediately at
the time of the termination, without prejudice to the provision in the
preceding sentence.

11 NOTICE OF TERMINATION OF AGREEMENT

111 If an agreement that by its nature and content is not ter-
minated because of completion has been concluded for an unfixed
term, each of the parties may, after good consultation and stating
the reasons therfor in writing, give notice of termination of the
agreement. If no notice period was agreed upon between the par-
ties, a notice period of two months must be observed when giving
notice of termination, and the termination takes effect by the end
of the calendar month concerned. Notice of termination may only
be given in writing. Notice of termination can also only be given
through the standard procedures, listed in the Frequently Asked
Questions section on the website of Supplier. Parties shall never
have an obligation to pay damages due to a notice of termination.

11.2 Client is never entitled to give notice of termination in
the interim in respect of an agreement for services or an instruction
entered into for a fixed term.

11.3 Fixed-term agreements will, save in case of timely and
written notice of termination, given not later than two months be-
fore expiry of the fixed term, be considered to have been renewed
for the same period as their initial duration. If Client is a consumer,
a notice period of one (1) month applies by operation of law in
case of renewal. Notice of termination may only be given in writing.
Notice of termination can also only be given through the standard
procedures, listed in the Frequently Asked Questions section on
the website of Supplier.

11.4 Each of the parties may give notice of termination of
the agreement with immediate effect, in full or in part, in writing and
without any notice of default being required, if the other party - tem-
porarily or otherwise - is granted a postponement of payments, if a
petition for the bankruptcy of the other party has been filed, if the
business of the other party is wound up or terminated other than
for the purpose of a restructuring or amalgamation of businesses,
or if the decisive control over the business of Client changes. Sup-
plier shall never have an obligation to refund any amounts already
received or to pay damages in connection with this termination. In
case of bankruptcy of Client, the right to use software, websites
and suchlike made available to Client, shall lapse by operation of
law.



TITLE
GENERAL TERMS AND CONDITIONS PROSERVE B.V.

12 LIABILITY OF SUPPLIER AND RIGHT OF
RECLAMATION
12.1 The total liability of Supplier because of an attributable

failure in the performance of the agreement, or its obligation, for
any reason, to compensate damage, expressly including any failu-
re in the performance of a guarantee obligation agreed upon with
Client, shall remain limited to compensation of direct damage. This
limitation of liability applies by analogy to Supplier’s indemnification
obligation, referred to in article 6.5 of these General Provisions.
Direct damage only means:

(a) material damage to goods;

(b) reasonable costs incurred to prevent or limit direct da-
mage that as a consequence of the event on which the liability is
based could be expected; and

(c) reasonable costs incurred to establish the cause of the
damage, the liability, the direct damage and the manner of repair.

12.2 The liability of Supplier for indirect damage, conse-
quential damage, loss of profit, loss of savings, decreased goodwill,
damage caused by business interruptions or claims from clients of
Client, damage related to the use by Client of goods, materials
or software from third partied stipulated by Client to Supplier and
damage related to the use of suppliers stipulated by Client to Sup-
plier, is excluded. Also excluded is the liability of Supplier because
of corruption, destruction or loss of (back-up) data, information, do-
cuments, domain names and/or similar (proprietary) rights.

12.3 The total liability of Supplier for damage, for whatever
reason, shall never exceed the lesser sum of:

(a) the price stipulated for the agreement (exclusive of
VAT) whereby, if the agreement is mainly a continuing performan-
ce agreement with a duration of more than one (1) year, the price
stipulated for the agreement is set at the total of the fees (exclusive
of VAT) for one year, and

(b) € 10,000,-- (ten thousand euro).

12.4 In derogation of article12.3, the total liability of Supplier
for damage caused by death, physical injury or material damage
to goods shall never exceed € 1,250,000 (one million two hundred
and fifty thousand euro).

12.5
as set out in the preceding paragraphs of this article are entirely

The exclusions and limitations of liability of Supplier

without prejudice to the other exclusions and limitation of liability
of Supplier under these General Provisions and the Supplemental
Provisions of these General Terms and Conditions.
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12.6
up to and including 12.5 cease to have effect if Client proves that
the damage was the result of intent or deliberate recklessness of
(the management board of) Supplier.

The exclusions and limitations referred to in article 12.1

12.7 Unless performance by Supplier is permanently impos-
sible, liability of Supplier because of an attributable failure in the
performance of the agreement is only created if Client gives notice
of default to the management board of Supplier immediately be
registered letter and in writing, giving a reasonable period to cure
the default, and Supplier continues to be in default of its obligations
after that period. The notice of default must contain as detailed as
possible a description of the default, so as to enable Supplier to
respond adequately.

12.8 A condition for any right to damages and/or right of re-
clamation to arise, also in respect of invoices and/or failures, is
always that Client must inform Supplier as soon as possible, by
registered letter and in writing, of the damage and/or the ground for
reclamation, not later than eight (8) days afterwards, at least within
a maximum of eight (8) days after the moment the damage and/
or ground for reclamation could reasonably have been discovered.
In case of a consumer sale, a period of two (2) months applies by
operation of law to report a ground for reclamation after arisen, at
least two (2) months after the moment the ground for reclamation
could reasonably have been discovered.

12.9 Client shall indemnify Supplier from third-party claims
related to or ensuing from the use of goods and/or services sup-
plied by Supplier, including but not limited to product liability cau-
sed by a defect in a product or system that was supplied by Client
to a third party and that also consisted of equipment, software or
other materials supplied by Supplier, unless and insofar as Client
proves that the damage was caused by that equipment, software
or other materials. Clients must compensate all costs, damage and
fines ensuing from such claims for Supplier.

12.10
tions and exclusions of liability mentioned in these General Terms
and Conditions apply also to the benefit of all (legal) persons re-
tained by Supplier in the performance of the agreement.

The provisions in this article as well as all other limita-

13 FORCE MAJEURE

13.1 Neither party is bound to perform any obligation, inclu-
ding any guarantee obligation agreed upon between the parties, if
it is unable to do so because of force majeure. Force majeure me-
ans, among other things: (i) force majeure in respect of suppliers of
Supplier, (ii) the failure to properly perform obligations of suppliers
stipulated by Client to Supplier, (iii) defects to goods, equipment,
software or materials of third parties, the use of which has been sti-
pulated by Client to Supplier, (iv) government measures, (v) power
outages, (vi) disruptions of the internet, computer network facilities
or telecommunications facilities, (vii) war, (viii) company sit-in, (ix)
strike, (v) general transportation problems, and (xi) the unavailabi-
lity of one or more staff members.
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13.2 If a force majeure situation continues for more than ni-
nety days, each of the parties has the right to terminate the agree-
ment in writing. That which has already been performed under the
agreement shall in such case be settled on a proportionate basis,
without parties owing each other anything else.

14. ADJUSTMENTS AND ADDITIONAL WORK
14.1 If Supplier at the request of or with the prior approval
of Client has carried out work or other performances that do not
fall under the content or scope of the agreed work and/or perfor-
mances, this work or performances shall be paid for by Client in
accordance with the rates agreed upon and in their absence in ac-
cordance with the usual rates of Supplier. Supplier is never obliged
to meet such request and it may request that a separate written
agreement will be concluded for this purpose.

14.2 Client accepts that the work or performance referred to
in this article may affect the agreed or expected time of completion
of the provided service and the mutual responsibilities of Client
and Supplier. The fact that any (request for) additional work occurs
during the performance of the agreement shall never be a ground
for Client to give notice of termination or terminate the agreement.

14.3 Insofar as a fixed price has been agreed upon for the
provision of services, Supplier shall inform Client upon request in
writing of the financial consequences of the additional work or per-
formances referred to in this article.

15 TRANSFER OF RIGHTS AND OBLIGATIONS
15.1 Client is not entitled to sell and/or transfer the rights
and/or obligations under the agreement to a third party.

15.2 Provided that the performance of the agreement is re-
asonably ensured by the legal successor, Supplier is entitled to
transfer the agreement and/or ensuing claims to a third party and
Client hereby gives in advance any required permission to do so.

16 CONFIDENTIALITY AND TAKE-OVER OF
STAFF
16.1 Client and Supplier shall ensure that all information

received from another party that they know or reasonably should
know to be of a confidential nature, shall remain confidential. The
party that receives confidential information shall only use it for the
purpose for which it was provided. Information shall in any case be
considered confidential if designated thus by any of the parties.

16.2 Each of the parties shall for the duration of the agree-
ment as well as two years after its termination only hire employees
of the other party that are or were involved in the performance of
the agreement or have them work otherwise for it, directly or indi-
rectly, only if the other party has given its prior written permission
for this. Conditions may be attached to such permission.
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17 SUBCONTRACTING

171 Unless otherwise between the Parties, Supplier has
the right to retain subcontractors to perform all or a part of the ser-
vices for Client. Supplier continues to have ultimate responsibility
in relation to this provision of services.

18 APPLICABLE LAW AND DISPUTES

18.1 The agreements between Client and Supplier are go-
verned by the laws of the Netherlands. The applicability of the Vi-
enna Sales Convention 1980 is excluded.

18.2 Any disputes that may arise between Supplier and
Client in relation to an agreement concluded between Supplier and
Client or ensuing from further resulting agreements, shall be set-
tled exclusively by the District Court of Zwolle-Lelystad (location
Zwolle).
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This Annex contains the below Supplemental Provisions to the General Provisions of the General Terms and Conditions and apply
supplementary to Supplier and Client insofar as relating to the supply of goods and/or services as agreed upon between Supplier and

Client.

A LICENCE FOR SOFTWARE
This Supplemental Provision applies if Supplier provides software
to Client on the basis of a user licence.

B DEVELOPMENT OF SOFTWARE

This Supplemental Provision applies if Supplier develops software
at the instructions of Client for the benefit of Client or one or more
third parties, and possibly installs the software.

Cc MAINTENANCE OF SOFTWARE
This Supplemental Provision applies if Supplier provides services
in the field of software maintenance.

D APPLICATION SERVICE PROVISION,
SOFTWARE AS A SERVICE,
INFRASTRUCTURE AS A SERVICE, AND
COMPUTERSERVICE

This Supplemental Provision applies if Supplier provides services

in the field of or under the name of Application Service Provision

(ASP), Software as a Service (SaaS), Infrastructure as a Service

(laaS), and/or Computerservice.

E DEVELOPMENT, DESIGN AND
MAINTENANCE OF A WEBSITE AND
GENERAL DESIGN

This Supplemental Provision applies if Supplier on instructions de-

signs, develops, manages and/or maintains a website and/or per-

forms general design work.

F WEBHOSTING
This Supplemental Provision applies if Supplier provides services
in the field of ‘webhosting’ and related services.

G SECONDMENT SERVICES

This Supplemental Provision applies if Supplier, in exchange for a
fee, seconds one or more employees at Client to work under the
management and supervision of Client.

H COURSES AND TRAINING

This Supplemental Provision applies if Supplier provides services
in the field of courses, such as (in-company) training, seminars,
webinars and workshops (hereinafter briefly referred to as: cour-
ses).

1 ADVICE, CONSULTANCY AND PROJECT
MANAGEMENT

This Supplemental Provision applies if Supplier provides services

in the field of consultancy, advice and project management.

proserve

J OTHER SERVICES

This Supplemental Provision applies if Supplier provides services
in the field of information and communications technology, such as
- but not limited to - the management of ICT systems and related
services (including managed hosting).

K SALE OF ICT, TELECOMMUNICATIONS AND

OFFICE EQUIPMENT AND OTHER GOODS
This Supplemental Provision applies if Supplier sells computer,
telecommunications or office equipment and/or other equipment,
supplies, consumables, parts and/or other goods (hereinafter re-
ferred to as: goods).

L LEASE OF ICT, TELECOMMUNICATIONS
AND OFFICE EQUIPMENT

This Supplemental Provision applies if Supplier leases ICT, tele-

communications and/or office equipment to Client.

M MAINTENANCE OF ICT,
TELECOMMUNICATIONS AND OFFICE
EQUIPMENT

This Supplemental Provision applies if Supplier provides services

in the field of maintenance of ICT, telecommunications and office

equipment (hereinafter referred to as: the equipment).

N ACCESS TO THE INTERNET
This Supplemental Provision applies if Supplier provides services
relating to access to the internet.

o TELECOMMUNICATIONS SERVICES
This Supplemental Provision applies if Supplier provides fixed and/
or mobile telecommunications services.

P FINANCING AND LEASING OF ICT
This Supplemental Provision applies to leasing and/or financing of
any ICT object.
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A LICENCE FOR SOFTWARE

A1

A1.1
specified in the agreement and the related user documentation
available to Client for use, hereinafter referred to as ‘the software’.
A.1.2 Unless agreed otherwise in writing, the obligation of
Supplier to make this available and the right-of-use of Client only
extends to the so-called object code of the software. The right-of-
use of Client does not extend to the source code of the software.
The source code of the equipment and the technical documentati-
on generated during the development of the software shall never

RIGHT-OF-USE
Supplier shall make certain computer programmes

be made available to Client, also not if Client is prepared to make
a financial payment for such availability.

A1.3
obligation to make software and/or programme libraries or data

Unless agreed otherwise in writing, Supplier has no

libraries available, save as agreed upon, also not of these are
necessary for the use and/or maintenance of the software. If, in
derogation of the above, Supplier must also make software other
than as agreed upon and/or programme libraries or data libraries
available, Supplier may request that a separate written agreement
is concluded therefor.

A1.4
perform of Supplier do not include the maintenance of the software

Unless agreed otherwise in writing, the obligations to

and/or the provision of support to the software users. If, in deroga-
tion of the above, Supplier must also provide such maintenance
and/or support, Supplier may request that Client enters into a se-
parate written agreement therefor.

A.1.5
visions, the right to use software is always non-exclusive, non-as-
signable and non-sublicensable.

Without prejudice to the provisions of the General Pro-

A.2
A.2.1
ties have agreed upon in relation to the right-of-use of the software.

RESTRICTIONS ON USE
Client shall always strictly comply with restrictions par-

Client is aware of the fact that a breach of an agreed restriction
of use both constitutes an attributable failure in the performance
of the agreement with Supplier, as well as an infringement of the
intellectual property rights of the software. The agreed restrictions
on use may relate, inter alia, to: - the kind or type of equipment
that the software is intended for, and/or - the maximum number
of processing units that the software is intended for, and/or - cer-
tain - persons, designated by name or position or not, within the
organisation of Client who may use the software, and/or the maxi-
mum number of users who - simultaneously or otherwise - may use
the software within the organisation of Client, and/or - the location
where the software may be used, and/or - certain types and pur-
poses of use (e.g. business use or use for private purposes), and/
or - any other quantitative or qualitative restriction.
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A.2.2 If parties have agreed that the software may only be
used in combination with certain equipment or a certain kind or
type of equipment, Client is entitled to use the software in case of a
malfunctioning of the equipment concerned for the duration of this
malfunctioning on other equipment of the same kind and type.

A.2.3 Supplier may request that Client does not start using
software until Client has requested and obtained one or more co-
des (passwords, identity codes, etc.) that are necessary for this
use, from Supplier, its supplier or the producer of the software.
Supplier is always entitled to take technical measures for the pro-
tection of the software against unlawful use and/or use in other
ways or for other purposes than agreed upon between the parties.

A.2.4 Client may never remove or circumvent or procure the
same in respect of any technical facilities that are intended for the
protection of the software.

A.2.5 Unless agreed otherwise in writing, Client may only use
the software within and for the purpose of its own business or or-
ganisation, and only for the intended use. Unless agreed otherwise
in writing, Client may not use the software to process data for the
benefit of third parties, like ‘time-sharing’, ‘application service pro-
vision’, ‘software as a service’ and ‘outsourcing’.

A.2.6 Client is not permitted to sell, lease, dispose of or grant
restricted rights in respect of the software, the carriers on which the
software is installed, or to sell certificates of authenticity provided
by Supplier when the software was made available, or to make
same in any way or for any purpose available to a third party. Nor
is Client permitted to give a third party - remotely or otherwise -
access to the software or place the software with a third party for
hosting, also not if the third party concerned only uses the software
for the benefit of Client.

A.2.7 Client shall upon request without delay give its full coo-
peration to any investigation carried out by or on behalf of Supplier
into the compliance by Client with the agreed restrictions on use.
Client shall give Supplier at its first request access to its premi-
ses and systems. Supplier must treat all business information that
can be deemed confidential and that was received in connection
with such investigation from or at Client, insofar as that information
does not concern the use of the software itself, confidentially.

A.3 DELIVERY AND INSTALLATION

A.3.1 Supplier shall deliver the software on the agreed format
of information carriers or, in the absence of clear arrangements in
respect hereof, on a format of information carriers determined by
Client, or else deliver this to Client using telecommunications faci-
lities (on-line). Supplier decides on the manner of delivery.
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A.3.2 Supplier shall install the software at Client only if this
was agreed upon in writing between the parties. In the absence of
any such express arrangements, Client shall itself install, set up,
parameterize and tune the software and if necessary adjust the
used equipment and user environment. Unless agreed otherwise
in writing, Supplier is not obliged to perform a data conversion.

A.3.3
upon in writing in the agreement between the parties, this shall be

If the availability of user documentation was agreed

effected in paper or in digital form, with a content to be determined
by Supplier. Supplier decides on the form and language of the user
documentation.

A4 ACCEPTANCE TEST AND ACCEPTANCE

A.4.1 If parties have not agreed that an acceptance test will
be performed, Client shall accept the software in its condition at the
time of delivery (‘as is’), so with all visible and invisible errors and
defects, without prejudice to the obligations of Supplier under the
guarantee scheme of article A.8 of these Supplemental Provisions.

A.4.2 If parties have agreed in writing on an acceptance test,
the provisions of articles A.4.3 up to and including A.4.10 of the
Supplemental Provisions apply.

A.4.3
is used, this means that the functional and technical specifications

Where in this Supplementary Provision the term ‘error’

of the software as indicated by Supplier in writing are substantially
not met, and, if the software is in part or in whole custom software,
does not meet the agreed functional or technical specifications
agreed upon expressly in writing between the parties by means
of an agreement or a functional and/or technical design. In the ab-
sence of a proper specification by means of incorporation into an
agreement, functional and/or technical design, the risk of deviati-
ons lies with Client. An error only exists if Client can prove it and
the error is reproducible. Client must report errors immediately to
Supplier.

A.4.4
riod is fourteen days after delivery or, if it was agreed in writing

If an acceptance test was agreed upon, the test pe-

that Supplier would perform the installation, after completion of
the installation. During the test period, Client is not free to use the
software for productive or operational purposes. Client shall per-
form the agreed acceptance test upon the software with sufficiently
qualified staff and with sufficient scope and depth and report the
test results in writing, orderly and in an understandable manner to
Supplier.

A.4.5
dertakes to test under its full and exclusive responsibility whether

If an acceptance test has been agreed on, Client un-

the delivered software meets the functional or technical specificati-
ons indicated in writing by Supplier, and, if the software is in whole
or in part custom software, the functional or technical specifications
agreed on in writing between the parties. Unless otherwise agreed
in writing, any assistance given by Supplier during the performance
of an acceptance test is entirely for the risk of Supplier.
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A.4.6 The software shall be considered accepted between
the parties:
(a) if parties have not agreed on an acceptance test: upon

delivery, or, if an installation carried out by Supplier was agreed
upon in writing, upon completion of the installation, or

(b) if parties have agreed on an acceptance test: on the
first day after the test period, or

(c) if Supplier before the end of the test period receives
a test report as referred to in article A.4.7: the moment the errors
mentioned in the test report have been repaired, without prejudice
to the presence of imperfections that according to article A.4.7 do
not impede acceptance. In derogation of the above, the software,
if used by Client in any way for productive or operational purposes
prior to the moment of express acceptance, shall be considered
fully accepted as of the commencement of such use.

A.4.7 If during the performance of the agreed acceptance
test the software appears to contain errors, Client shall inform Sup-
plier of the errors not later than on the last day of the test period
by means of a written and detailed test report. Supplier shall make
every effort to repair said errors within a reasonable term, and has
the right to add permanent solutions, programme bypasses or pro-
blem-avoiding restrictions to the software.

A.4.8 Acceptance of the software may not be withheld on
grounds that are not related to the specifications expressly agreed
between the parties and also not because of the existence of minor
errors, being errors that do not reasonably impede the operational
or productive putting into use of the software, without prejudice to
the obligation of Supplier to repair these minor errors under the
guarantee scheme of article A.8, if and insofar as applicable. Ac-
ceptance may also not be withheld because of aspects of the soft-
ware that can only be assessed subjectively, like aesthetic aspects
and aspects of design of user interfaces.

A.4.9 If the software is delivered and tested in phases and/or
parts, the non-acceptance of a certain phase and/or part does not
affect any acceptance of an earlier phase and/or another part.

A.4.10  Acceptance of the software in any of the manners set
out in this article has the effect of Supplier being discharged in the
performance of its obligations regarding availability and delivery of
the software and, if installation by Supplier was also agreed upon,
its obligations regarding the installation of the software. Acceptan-
ce of the software does not affect the rights of Client under article
A.4.8 regarding minor defects, and article A.8 regarding guaran-
tees.
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A.5
A.5.1
software, Client shall return all copies of the software in its posses-

DURATION OF THE AGREEMENT
Immediately upon termination of the right-of-use of the

sion to Supplier. If parties have agreed that upon termination of the
agreement Client shall destroy the copies concerned, Client shall
immediately report such destruction to Supplier in writing. Supplier
has upon or after termination of the right of use no obligation to
give assistance to Client with a view to a data conversion desired
by Client.

A.6
A.6.1
agreed between the parties becomes payable at the dates agreed
between the parties or, in the absence of agreed dates:

RIGHT-OF-USE FEE
Unless otherwise agreed in writing, the right-of-use fee

(a) if parties have not agreed that Supplier shall take care
of installation of the software: upon delivery of the software, or,
in case of periodically payable right-of-use fees, upon delivery of
the software and subsequently upon commencement of each new
right-of-use term;

(b) if parties have agreed that Supplier shall take care of
installation of the software: upon completion of the installation of
the software, or, in case of periodically payable right-of-use fees,
upon completion of the installation of the software and subsequent-
ly upon commencement of each new right-of-use term.

A.6.2 Unless agreed otherwise in writing, Supplier is not
obliged to install and modify the software. If, in derogation of the
above, Supplier must also provide such installation work or work
in connection with a modification of the software, Supplier may re-
quest that Client enters into a separate written agreement therefor.
These performances will, as appropriate, be charged separately at
the usual rates of Supplier.

A.7
A.7A1
ceptions set out in law, Client has no right to modify the software

MODIFICATION OF THE SOFTWARE
Unless agreed otherwise in writing and save the ex-

in part or in whole without the prior written permission of Supplier.
Supplier always has the right to refuse permission or attach conditi-
ons to its permission, including conditions in relation to the method
and quality of the execution of the modifications desired by Client.

A.7.2 Client carries the full risk of all modifications made by
Client or by third parties at the instructions of Client, with or without
the permission from Supplier.

A.8 GUARANTEES

A.8.1 Supplier does not guarantee that the software made
available to Client is suitable for the factual and/or intended use
by Client. Supplier does also not guarantee that the software shall
operate without interruptions, errors or defects, or that all errors
and defects shall always be repaired.
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A.8.2 Supplier shall make every effort to repair errors in the
software within the meaning of article A.4.3 of these Supplemental
Provisions within a reasonable term, if these have been reported in
writing to Supplier within a period of three months after delivery, or,
if an acceptance test was agreed upon between the parties, within
three months after acceptance. Repairs are done free of charge,
unless the software was developed at the instructions of Clients
other than for a fixed price, in which case Supplier shall charge the
costs of repair at its usual rates. Supplier may charge the costs of
repair in accordance with its usual rates in case of user errors or
incompetent use by Client, or other causes that cannot be attribu-
ted to Supplier, or if the errors could have been discovered when
performing the agreed acceptance test. The obligation to repair
ceases to exist if Client made or had made modifications to the
software without the written permission of Supplier, which permis-
sion shall not be withheld on unreasonable grounds.

A.8.3 Repair of errors shall be carried out at a location to
be determined by Supplier. Supplier always has the right to add
permanent solutions, programme bypasses or problem-avoiding
restrictions to the software.

A.8.4 Supplier never has any obligation to repair corrupted or
lost data.
A.8.5 Supplier has no obligation to repair errors reported af-

ter expiry of the guarantee period referred to in article A.8.2 of the
Supplemental Provisions, unless parties have concluded a separa-
te maintenance agreement that includes such obligation to repair.

A.9 CONFIDENTIALITY

A.9.1 Client acknowledges that the software is of a confiden-
tial nature and that this software contains company secrets of Sup-
plier, its suppliers and/or the producer of the software.

A.10 MAINTENANCE AGREEMENT

A.10.1 If Client has not simultaneously with the agreement for
availability of the software concluded a maintenance agreement
with Supplier, Supplier has no obligation to still enter into a mainte-
nance agreement for this software at a later stage.

A.11 Software from suppliers

A11A1 If and insofar as Supplier makes software from third
parties available to Client, and provided this was notified in wri-
ting by Supplier to Client, the (licence) terms of those third parties
shall apply to that software, replacing the provisions in these Ge-
neral Terms and Conditions that deviate from those terms. Client
accepts the above-mentioned terms of third parties. These terms
are available for inspection by Client at Supplier and Supplier shall
send them to Client at its request free of charge. If and insofar as
said terms of third parties in the relationship between Client and
Supplier for any reason must be deemed not to apply or are de-
clared not applicable, the provisions of these General Terms and
Conditions apply in full.
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B DEVELOPMENT OF SOFTWARE
B.1 SPECIFICATIONS OF THE SOFTWARE
B.1.1 If specifications or a design of the software to be de-

veloped have not been made available by or on behalf of Client
to Supplier prior to the conclusion of the agreement, parties shall
specify in writing and in good consultation which software shall be
developed and how the development shall be carried out. Parties
mutually acknowledge that good cooperation and good mutual
communication are key factors for the proper specification, design
and development of software. The cooperation and mutual com-
munication shall be done as much as possible with due observan-
ce of the project organisation, arrangements and/or procedures as
agreed in such case between the parties in writing.

B.1.2 Client always guarantees the accuracy, completeness
and consistency of data, specifications and designs supplied to
Supplier, also if those data, specifications and designs originate
from a third party. Inaccuracies, incompleteness and inconsisten-
cies are always for the account and risk of Client.

B.1.3 Supplier has the right, but not the obligation, to inves-
tigate the accuracy, completeness and consistency of data, spe-
cifications or designs made available to it and, when establishing
any imperfections, to postpone the agreed work until Client has
removed the imperfections concerned. Client has the obligation to
always report imperfections known to it in the specifications or the
design of the software to be developed, as soon and as completely
as possible to Supplier.

B.1.4 If parties use a development method that is characteri-
sed by the starting principle that designing and/or developing parts
of the software is subject to further prioritisation in relation to the
specifications, with such prioritisation to be determined during the
performance of the agreement, then this prioritisation shall always
be decided on in good consultation between the parties.

B.2 DEVELOPMENT OF SOFTWARE

B.2.1 Supplier shall develop the software with care, ob-
serving the specifications or the design of the software and - as
appropriate - observing the project organisation, methods, techni-
ques, arrangements and/or procedures agreed upon in writing with
Client. Before commencing the development work, Supplier may
request that Client fully, unconditionally and in writing approves the
specifications or the design. Supplier has the right to postpone its
activities until such time as Client has fully, unconditionally and in
writing approved the specifications or the design.

The development work of Supplier shall always be
carried out on the basis of a best efforts obligation,
unless and insofar as Supplier has expressly assumed
a results obligation in the written agreement and said
result has been described sufficiently concrete.
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B.2.2
shall take place in phases or if Supplier uses a development me-

If it was agreed that the development of the software

thod based on execution in phases, Supplier has the right to post-
pone the commencement of the services that form part of a phase
until Client has approved the results of the preceding phase in wri-
ting.

B.2.3
obligation to follow timely and responsibly given instructions from

Unless agreed otherwise in writing, Supplier has no

Client when performing the development work. Supplier has no
obligation to follow instructions that amend or add to the substance
or scope of the performance obligations of Supplier. However, if
such instructions are followed, the work concerned shall be paid
for in accordance with the usual rates of Supplier.

B.2.4
entered into with a view to execution by one or more specified per-

If the agreement for the development of software was

sons, Supplier always has the right to replace these persons, in
consultation with Client, within a term set by Supplier, by one or
more persons with similar or comparable qualifications.

B.2.5
to carry out work outside the usual working days and working hours

Client shall give Supplier upon request the opportunity
at the offices or location of Client.
B.3

B.3.1
format information carriers, or else by means of telecommunicati-

DELIVERY AND INSTALLATION
Client shall deliver the software on the agreed type and

ons facilities (on-line). Supplier decides on the manner of delivery.

B.3.2
was agreed upon in writing between the parties. In the absence of

Supplier shall install the software at Client only if this

any such express arrangements, Client shall itself install, set up,
parameterize and tune the software and if necessary adjust the
used equipment and user environment. Unless agreed otherwise
in writing, Supplier is not obliged to perform a data conversion.

B.3.3
or digital form. Supplier decides on the form and language of the

User documentation shall be made available in paper
user documentation.
B.4

B.4.1
be performed, Client accepts the software in its condition at the

ACCEPTANCE TEST AND ACCEPTANCE
If parties have not agreed that an acceptance test shall

time of delivery (‘as is’), so with all visible and invisible errors and
defects, without prejudice to the obligations of Supplier under the
guarantees of article B.10 of these Supplemental Provisions.

B.4.2
the provisions of articles B.4.3 up to and including B.4.10 of the
Supplemental Provisions apply.

If parties have agreed in writing on an acceptance test,
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B.4.3 Where in this Supplementary Provision the term ‘error’
is used, this means that the functional or technical specifications of
the software expressly agreed upon between the parties in writing
are substantially not met. An error only exists if Client can prove it
and the error is reproducible. Client must report errors immediately
to Supplier.

B.4.4 If an acceptance test was agreed upon, the test period
is fourteen days after delivery or, if it was agreed in writing that
Supplier would perform the installation, after completion of the in-
stallation. During the test period, Client is not permitted to use the
software for productive or operational purposes. Client shall per-
form the agreed acceptance test on the software with sufficiently
qualified staff and with sufficient scope and depth and report the
(interim) test results of the development work in writing, orderly and
in an understandable manner to Supplier.

B.4.5 If an acceptance test has been agreed on, Client un-
dertakes to test under its full and exclusive responsibility whether
the delivered software meets the functional or technical specificati-
ons indicated in writing by Supplier, and, if the software is in whole
or in part custom software, the functional or technical specifications
agreed on in writing between the parties. Unless otherwise agreed
in writing, any assistance given by or on behalf of Supplier during
the performance of an acceptance test is entirely for the account
and risk of Supplier.

B.4.6 The software shall be considered accepted between
the parties: a. if parties have not agreed on an acceptance test:
upon delivery, or, if parties agreed in writing on installation to be
performed by Supplier, upon completion of the installation, or, b. if
parties did agree on an acceptance test: on the first day after the
test period, or c. if Supplier receives a test report as referred to in
article B.4.7 before the end of the test period: at the time that the
errors mentioned in this test report have been repaired, without
prejudice to the existence of imperfections that according to article
B.4.8 do not impede acceptance. In derogation of the above, the
software, if used by Client in any way for productive or operational
purposes prior to the moment of express acceptance, shall be con-
sidered fully accepted as of the commencement of such use.

B.4.7 If during the performance of the agreed acceptance
test the software appears to contain errors, Client shall inform Sup-
plier of the errors not later than on the last day of the test period
by means of a written and detailed test report. Supplier shall make
every effort to repair said errors within a reasonable term, and has
the right to add permanent solutions, programme bypasses or pro-
blem-avoiding restrictions to the software.

B.4.8 Acceptance of the software may not be withheld on
grounds that are not related to specifications expressly agreed be-
tween the parties and also not because of the existence of minor
errors, being errors that do not reasonably impede the operational
or productive putting into use of the software, without prejudice to
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the obligation of Supplier to repair these minor errors as part of the
guarantees of article B.10, if and insofar as applicable. Acceptance
may also not be withheld because of aspects of the software that
can only be assessed subjectively, like aesthetic aspects and as-
pects of the design of user interfaces.

B.4.9 If the software is delivered and tested in phases and/or
parts, the non-acceptance of a certain phase and/or part does not
affect any acceptance of an earlier phase and/or another part.

B.4.10  Acceptance of the software in any of the manners set
out in this article has the effect of Supplier being discharged for the
performance of its obligations regarding the development of the
software and, if installation by Supplier was also agreed upon, of its
obligations regarding the installation of the software. Acceptance of
the software does not affect the rights of Client under article B.4.8
regarding minor defects, and article B.10 regarding guarantees.

B.5 RIGHT-OF-USE

B.5.1 Supplier shall make software developed at the instruc-
tions of Client and the related user documentation available to
Client.

B.5.2 Only if and insofar as this was agreed in writing, the
source code of the software and the technical documentation
prepared during the development of the software shall be made
available to Client, in which case Client has the right to make mo-
difications to this software. If it is decided in law that Supplier must
make the source code and/or technical documentation available to
Client, Supplier may demand a reasonable fee in exchange.

B.5.3 Unless agreed otherwise in writing, Supplier has no
obligation to make support software and programme libraries
or data libraries available for the use and/or maintenance of the
software. If, in derogation of the above, Supplier must also make
support software and/or programme libraries or data libraries
available, Supplier may request that a separate written agreement
is concluded therefor. This availability will, as appropriate, be char-
ged separately at the usual rates of Supplier.

B.5.4 Unless agreed otherwise in writing, the obligations to
perform of Supplier do not include the maintenance of the software
and/or the provision of support to the users of the software. If, in
derogation of the above, Supplier must also provide maintenance
and/or support, Supplier may request that Client enters into a se-
parate written agreement therefor. These activities and services
will, as appropriate, be charged separately at the usual rates of
Supplier.

B.5.5 Without prejudice to the provisions of the General Pro-
visions, the right to use software is always non-exclusive, non-as-
signable and non-sublicensable.
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B.6 RESTRICTIONS ON USE

B.6.1 If it clearly appears from the content of the written
agreement that all costs of designs and development must be car-
ried fully and exclusively by Client, no restrictions on the right-of-
use shall apply to software developed at the instructions of Client,
this without prejudice to the other provisions of the General Terms
and Conditions, including the provisions in article B.6.6 of the Sup-
plemental Provisions.

B.6.2 If parties have agreed on restrictions on use, Client
shall always strictly comply with the agreed restrictions on the
use of the software. Client is aware of the fact that a breach of an
agreed restriction on use both constitutes an attributable failure
in the performance of the agreement with Supplier, as well as an
infringement of the intellectual property rights in relation to the soft-
ware. The agreed restrictions on use may relate, inter alia, to:

- the kind or type of equipment that the software is in-
tended for;

- the maximum number of processing units that the soft-
ware is intended for, and/or

- certain persons - designated by name or position or not
- who may use the software within the organisation of Client, and/or

- the maximum number of users who may use - simulta-
neously or not - the software within the organisation of Client, and/
or

- the location where the software may be used, and/or

- certain types and purposes of use (e.g. business use or
use for private purposes), and/or

- every other quantitative or qualitative restriction.

B.6.3 If parties have agreed that the software may only be
used in combination with certain equipment or a certain kind or
type of equipment, Client is entitled to use the software in case of a
malfunctioning of the equipment concerned for the duration of this
malfunctioning on other equipment of the same kind and type.

B.6.4 Supplier may request that Client does not start using
software until Client has requested and obtained one or more co-
des (passwords, identity codes, etc.) that are necessary for this
use, from Supplier, its supplier or the producer of the software.

B.6.5 Client may never procure the circumvention or removal
of technical facilities that are intended for the protection of the soft-
ware.
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B.6.6 Unless agreed otherwise in writing, Client may only use
the software in and for its own business or organisation. Unless
agreed otherwise in writing, Client may not use the software to pro-
cess data for the benefit of third parties, like ‘time-sharing’, ‘appli-
cation service provision’, ‘software as a service’ and ‘outsourcing’.

B.6.7 Client is not permitted to sell, rent out, dispose of or
grant restricted rights in respect of the software and the carriers
on which the software is installed or to make same in any way or
for any purpose available to a third party. Nor is Client permitted to
give a third party - remotely or otherwise - access to the software or
place the software with a third party for hosting, also not if the third
party concerned only uses the software for the benefit of Client.

B.6.8 Client shall upon request without delay give its full coo-
peration to any investigation carried by or on behalf of Supplier
into Client’'s compliance with the agreed restrictions on use. Client
shall give Supplier at its first request access to its premises and
systems. Supplier must treat confidentially all business information
that can be deemed confidential and that was received in connecti-
on with such investigation from or at Client, insofar as that informa-
tion does not concern the use of the software itself.

B.7 DURATION OF THE AGREEMENT

B.7.1 The software developed at the instructions of Client
shall be made available to Client for the duration agreed upon be-
tween the parties. If no duration was agreed upon between the
parties, the duration of the right-of-use is not limited in time and
Supplier cannot terminate the agreement by giving notice of ter-
mination, provided Client strictly complies with all its obligations
under the agreement to Supplier.

B.7.2 Client shall immediately, as appropriate, upon termina-
tion of the right-of-use of the software return all copies of the soft-
ware in its possession to Supplier. If parties have agreed that upon
termination of the agreement Client shall destroy the copies con-
cerned, Client shall immediately report such destruction to Supplier
in writing. Supplier has upon or after termination of the right-of-use
no obligation to give assistance to Client with a view to a data con-
version desired by Client.

B.8 DEVELOPMENT WORK FEE

B.8.1 In the absence of an agreed invoicing scheme, all
amounts relating to the development of software are always paya-
ble per calendar month in arrears.

B.8.2 Unless agreed otherwise in writing, the price for the
development work also includes the fee for the right to use the
software.
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B.8.3 Unless agreed otherwise in writing, the software de-
velopment fee does not include a fee for the support software
and programme libraries and data libraries required by Client, any
installation services and any modification of and/or maintenance
work to the software. Nor does the right-of-use fee include the pro-
vision of support to the software users. These activities and servi-
ces will, as appropriate, be charged separately at the usual rates
of Supplier.

B.9 MODIFICATION OF THE SOFTWARE

B.9.1 Unless agreed otherwise in writing and save the excep-
tions set out in law, Client is not permitted to modify the software
in part or in whole without the prior written permission of Supplier.
Supplier always has the right to refuse permission or attach conditi-
ons to its permission, including conditions in relation to the method
and quality of the execution of the modifications desired by Client.

B.9.2 Client shall carry the full risk of all modifications made
by Client or by third parties at the instructions of Client, with or
without the permission from Supplier.

B.10 GUARANTEES

B.10.1 Supplier does not guarantee that the software deve-
loped at the instructions of Client is suitable for the actual and/or
intended use by Client. Supplier does also not guarantee that the
software shall operate without interruptions, errors or defects, or
that all errors and defects shall always be repaired.

B.10.2  Supplier shall make every effort to repair errors in the
software within the meaning of article B.4.3 of these Supplemental
Provisions within a reasonable term, if these have been reported in
writing to Supplier within a period of three months after delivery, or,
if an acceptance test was agreed upon between the parties, within
three months after acceptance. Repairs are done free of charge,
unless the software was developed at the instructions of Clients
other than for a fixed price, in which case Supplier shall charge the
costs of repair at its usual rates. Supplier may charge the costs of
repair in accordance with its usual rates in case of user errors or
incompetent use by Client, or other causes that cannot be attribu-
ted to Supplier, or if the errors could have been discovered when
performing the agreed acceptance test. The obligation to repair
ceases to exist if Client made or had made modifications to the
software without the written permission of Supplier, which permis-
sion shall not be withheld on unreasonable grounds.

B.10.3  Repair of errors shall be carried out at a location to
be determined by Supplier. Supplier always has the right to add
permanent solutions, programme bypasses or problem-avoiding
restrictions to the software.

B.10.4
lost data.

Supplier never has any obligation to repair corrupted or
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B.10.5 Supplier has no obligation to repair errors reported af-
ter expiry of the guarantee period referred to in article B.10.2 of the
Supplemental Provisions, unless parties have concluded a separa-
te maintenance agreement that includes such obligation to repair.

B.11 CONFIDENTIALITY

B.11.1 Client acknowledges that the software is of a confiden-
tial nature and that this software contains company secrets of Sup-
plier, its suppliers and/or the producer of the software.

Cc MAINTENANCE OF SOFTWARE
Cc.1 SERVICES
C.1.1 Supplier shall perform the maintenance work to the

software specified in the agreement between the parties. The
maintenance obligation comprises the repair of errors in the soft-
ware in accordance with article C.2 of these Supplemental Provisi-
ons and - only if this was agreed in writing between the parties - the
making available of new versions of the software in accordance
with article C.3 of these Supplemental Provisions.

C.1.2 Unless agreed otherwise in writing, Supplier is not obli-
ged to perform a data conversion.

C.1.3 If the provision of services by Supplier under the agree-
ment also includes support to software users, Supplier shall give
advice by telephone or email about the use and functioning of the
software mentioned in the agreement. Supplier may set conditi-
ons to the qualifications and the number of contact persons who
qualify to give such support. Supplier shall consider all properly
substantiated support requests within a reasonable term and in ac-
cordance with its usual procedures. Supplier does not guarantee
the accuracy, completeness or timeliness of responses or offered
support. Unless agreed otherwise in writing, support is only given
on working days during the usual opening hours of Supplier.

Cc1.4 If the provision of services by Supplier under the agree-
ment also includes the provision of so-called ‘stand-by services’,
Supplier shall keep one or more staff members on stand-by during
the days and times stated in the agreement. In that case, Client
has the right, in case of urgency, to call in the support of the availa-
ble staff members in the event of serious malfunctioning of the soft-
ware. Supplier does not guarantee that in that case all malfuncti-
ons will be repaired timely.

C.1.5 Maintenance and any other agreed services are perfor-
med as of the date on which the agreement is concluded.
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Cc.2 PERFORMANCE PROVISION OF SERVICES
Cc.21 Supplier shall make an effort to provide the services
with care, as appropriate in accordance with the arrangements and
procedures laid down in writing with Client. All services of Supplier
shall always be carried out on the basis of a best efforts obligation,
unless and insofar as Supplier has expressly assumed a results
obligation in the written agreement and said result has been des-
cribed sufficiently concrete.

C.2.2 Client shall report in detail errors identified in the soft-
ware. After receipt of a notification, Supplier shall, in accordance
with its usual procedures, make every effort to repair the errors
and/or make improvements to later new versions of the software.
The results will, depending on the urgency, be made available to
Client in a manner and time period to be determined by Supplier.
Supplier has the right to add permanent solutions, programme
bypasses or problem-avoiding restrictions to the software. In the
absence of express arrangements, Client shall itself install, set up,
parameterize and tune the corrected software or the new version
of the software that has been made available, and if necessary
modify the used equipment and user environment. Supplier does
also not guarantee that the software shall operate without interrup-
tions, errors or defects, or that all errors and defects shall always
be repaired.

C.2.3 If Supplier carries out the maintenance work on-line,
Client shall timely arrange a proper infrastructure and telecommu-
nications facilities. Supplier has the right to postpone or limit main-
tenance work if the infrastructure and telecommunications facilities
of Client do not meet the requirements set by Supplier.

C.24 Client shall give all cooperation desired by Client to the
maintenance work, including the temporary stopping of the use of
the software by Client, if this is necessary in the opinion of Supplier.
In the absence of the requested cooperation, Supplier may postpo-
ne or limit the maintenance work. If Supplier provides services on
the basis of data provided by Client, these data shall be prepared
by Client in accordance with the conditions set by Supplier, and
supplied for the account and risk of Client. Client guarantees that
all materials, data, software, procedures and instructions it is provi-
ded with by Supplier to perform the services, are always accurate
and complete, and that all information carriers provided to Supplier
meet the specifications of Supplier.

C.2.5
not delivered to Client by Supplier itself, Client, if this is deemed
useful, necessary or desirable by Supplier for the maintenance
work, shall make the source code, the technical (development)
documentation of the software (including data models, designs,
change-logs and suchlike) available. Client guarantees that it is
entitled to make these available and that there are no third-party
rights opposing this. Client grants Supplier the right to use and

If the maintenance work is related to software that was
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modify the software, including the source code and technical (de-
velopment) documentation, in connection with the performance of
agreed maintenance. Client indemnifies Supplier from all third-par-
ty claims in relation to the availability and use of all that was made
available in connection with maintenance work by to Supplier.

C.2.6 The maintenance work by Supplier does not affect the
own responsibility of Client for the management of the software, in-
cluding the control of settings, the use of the software and the way
in which the results of the use of the software are applied. Client
is also responsible for the instructions to and the use by users,
regardless whether these users have any authority relationship
with Client. In the absence of any express arrangements in this
respect, Client shall itself install, set up, parameterize and tune the
(support) software and if necessary adjust the used equipment and
user environment and realise the interoperability desired by Client.

Cc.3 NEW VERSIONS OF THE SOFTWARE

C.3.1 The maintenance work includes the making available
of new versions of the software only if and insofar as this has been
expressly agreed upon in writing. If the maintenance work includes
the making available of new versions of the software, new versions
will be made available at the discretion of Supplier.

C.3.2 Three months after an improved version has been
made available, Supplier is no longer obliged to report any errors
in the preceding version or to give support and/or maintenance in
relation to a previous version.

C.3.3 Supplier may request that, to make a version availa-
ble with new features and functionalities, Client enters into a new
written agreement with Supplier and that a new fee is paid for this
availability. Supplier may take over a functionality from an earlier
version of the software, but does not guarantee that each new ver-
sion has the same functionality as the previous version. Supplier
is not obliged to maintain, alter or add features or functionalities of
the software that were specifically for Client.

C.34 Supplier may request from Client that it adjusts its sys-
tem (equipment, software and suchlike) if this is necessary for the
proper functioning of a new version of the software.

c.4 SERVICE LEVEL AGREEMENT

C.4.1 Any arrangements regarding a service level (Service
Level Agreement) must always be expressly agreed upon in wri-
ting. Client shall always inform Supplier of all circumstances that
may affect the provision of services and their availability. If arrange-
ments are made about a service level, availability shall be measu-
red ignoring any previously announced period of inactivity because
of maintenance work, as well as circumstances that are beyond
the control of Supplier, and with due observance of the provision
of services as a whole for the duration of the agreement. Save
evidence to the contrary, the availability as measured by Supplier
constitutes conclusive proof.
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C.5 DURATION

C.5.1 The agreement is entered into for the duration agreed
upon between the parties, in the absence of which it has a dura-
tion of one year. The duration of the agreement shall always be
renewed tacitly for the same duration of the original period, unless
Client or Supplier gives notice of termination of the agreement in
writing, observing a notice period of three months before expiry of
the period concerned. If Client is a consumer, a notice period of
one (1) month applies by operation of law in case of renewal.

C.6 PAYMENT

C.6.1 In the absence of an expressly agreed invoicing sche-
me, all amounts relating to the maintenance of software and any
other services laid down in the agreement are payable in advance
per calendar month.

C.6.2
and any other services laid down in the agreement are payable as
of the commencement date of the agreement. The fee for mainte-
nance work and any other services laid down in the agreement is
payable, regardless whether Client uses the software or has taken
the software into use, or makes use of the possibility of maintenan-
ce.

Amounts related to the maintenance of the software

C.7
C.71
repair of errors, flaws or imperfections caused by or related to:

EXCLUSIONS
The maintenance to the software does not include the

(a) user errors or incompetent use of the software, which
includes errors in the entry of data, or in the data themselves;

(b) modification of the software, other than by or on behalf
of Supplier;
(c) the use of the software contrary to the applicable con-

ditions or the instructions in the user documentation;

(d) modification of or errors, flaws or imperfections in
equipment or other software than included in the maintenance
work of Supplier;

(e) the failure of Client to have timely maintenance for the
software;
(f) the use of an old version of the software that is no lon-

ger maintained by Supplier;

(9) repair of corrupted or lost data;

(h) other causes that cannot be attributed to Supplier.
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C.7.2 If Supplier performs maintenance work or other work
related to the provisions of article C.7.1, Supplier may charge the
costs of such maintenance or other work in accordance with its
usual rates, which does not affect the other amounts payable by
Client for maintenance

D APPLICATION SERVICE PROVISION,
SOFTWARE AS A SERVICE,
INFRASTRUCTURE AS A SERVICE, AND
COMPUTERSERVICE

D.1 SUPPLEMENT TO APPLICABILITY

D.1.1 For the application of this Supplemental Provision,
Application Service Provision and Software as a Services means:
the ‘remote’ making available and keeping available of software by
Supplier of software to Client via the internet or another network,
without Client being provided with a physical carrier with the soft-
ware concerned.

D.1.2 For the applicability of this Supplemental Provision,
Infrastructure as a Service means: the ‘virtual’ making available
and keeping available of infrastructure to Client via the internet or
another network.

D.1.3 For the application of this Supplemental Provision,
Computerservice means: the automatic processing of data by me-
ans of software and equipment managed by Supplier.

D.2 SERVICES

D.2.1 Supplier shall provide the services stipulated in the
agreement between the parties in the areas of Application Service
Provision, Software as a Service, Infrastructure as a Service and/
or Computerservice, as well as the other services agreed upon
between the parties. If the agreement includes this, Supplier shall
install the software indicated in the agreement on the infrastructure
indicated by Supplier. Supplier has the right to adjust or alter the
infrastructure at any time and at its own discretion. Unless agreed
otherwise in writing, Supplier is not responsible for the purchase
(including the obtaining of the appropriate licences) and/or the pro-
per functioning of the infrastructure and/or software of Client or
that of third parties. Client indemnifies Supplier from any third-party
claim based on the allegation that software, websites, databases,
equipment or other materials of Client or that of other parties that
is used by Client would infringe an intellectual property right of that
third party.

D.2.2 Unless agreed otherwise in writing, Client is responsi-
ble for the management, including control of the settings, the use
of the services and the way in which the results of the use of the
software are applied. Client is also responsible for the instructions
to and the use by users, regardless whether these users have any
authority relationship with Client. In the absence of any express
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arrangements in this respect, Client shall itself install, set up, pa-
rameterize and tune the (support) software required on its own
equipment and if necessary adjust the used equipment, other (sup-
port) software and user environment and realise the interoperabili-
ty desired by Client.

D.2.3 Unless agreed otherwise in writing, Supplier is not obli-
ged to perform a data conversion.

D.2.4 If the provision of services by Supplier under the agree-
ment also includes support to users, Supplier shall give advice by
telephone or email about the use and functioning of the infrastruc-
ture mentioned in the agreement and/or software, and the use
made of the service. Supplier may set conditions to the qualifica-
tions and the number of contact persons who qualify to give such
support. Supplier shall deal with all properly substantiated support
requests within a reasonable term. Supplier cannot guarantee the
accuracy, completeness or timeliness of responses or offered sup-
port. Unless agreed otherwise in writing, support is only given on
working days during the usual opening hours of Supplier.

D.2.5 If the provision of services to Client under the agree-
ment also includes the making of back-ups of data from Client,
Supplier will, observing the periods agreed upon in writing between
the parties and in the absence hereof once a month, make a full
back-up of the data of Client that are in its possession. Supplier
shall keep the back-up for a period agreed upon between the par-
ties, and in the absence of any such arrangements for the time
period usual with Supplier. Supplier shall treat the back-up with
proper care and skills.

D.2.6 Only if expressly agreed upon in writing does Supplier
has the obligation to have a fallback centre or other fallback facili-
ties.

D.3 PERFORMANCE PROVISION OF SERVICES
D.3.1 Supplier shall make every effort to provide the services
with care, as appropriate in accordance with the arrangements and
procedures laid down in writing with Client. All services of Supplier
shall always be carried out on the basis of a best efforts obligation,
unless and insofar as Supplier has expressly assumed a results
obligation in the written agreement and said result has been des-
cribed sufficiently concrete.

D.3.2 Supplier only provides services at the instructions of
Client. If Supplier performs work in relation to data of Client, its
employees or users on the basis of a request or a properly issued
order from a government agency or in connection with a legal obli-
gation, the associated costs shall be charged to Client.
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D.3.3 Supplier may make changes to the content or the scope
of the provided services. If such changes result in an adjustment of
the procedures applicable at Client, Supplier shall inform Client of
this as soon as possible and the costs of these changes shall be for
the account of Client. In that case, Client may give notice of termi-
nation of the agreement in writing at the date these changes take
effect, unless the change concerned is related to amendments of
relevant legislation or other regulations issued by the competent
authorities, or Supplier pays the costs of this change itself.

D.3.4 Supplier may continue performing the service using a
new or modified version of the software, or a new or modified infra-
structure. Supplier is not obliged to maintain, alter or add qualities
or functionalities of the software that are specifically for Client.

D.3.5 Supplier may put the service temporary out of use in
whole or in part for preventive, corrective or adaptive maintenance.
Supplier shall ensure that the period of inactivity does not last lon-
ger than required, that it shall take place, if possible, outside office
hours and, depending on the circumstances, start after notification
to Client.

D.3.6 If Supplier provides services on the basis of data provi-
ded by Client, these data shall be prepared and supplied by Client
in accordance with the conditions set by Supplier. Client shall bring
the data to be processed and pick up the results of the processing
to and from the place where Supplier provides the services. Trans-
port and transmission, regardless their manner, are carried out for
the account and risk of Client, also if this is carried out or arranged
by Supplier. Client guarantees that all materials, data, software,
procedures and instructions it is provided with by Supplier to per-
form the services, are always accurate and complete, and that all
information carriers provided to Supplier meet the specifications of
Supplier.

D.3.7 All equipment, software and goods used by Supplier
during the provision of services remain the property or the intellec-
tual property of Supplier or its suppliers, also if Client pays a fee for
their development or purchasing by Supplier.

D.3.8 Supplier shall never have an obligation to provide
Client with a physical carrier with the software that must be made
available and kept in connection with the Application Service Pro-
vision and/or Software as a Service, or the software used by Sup-
plier in connection with the Computerservice.

D.4 SERVICE LEVEL AGREEMENT

D.4.1 Any arrangements regarding a service level (Service
Level Agreement) must always be expressly agreed upon in wri-
ting. Client shall always inform Supplier of all circumstances that
may affect the provision of services and their availability. If arrange-
ments are made about a service level, availability shall be measu-
red ignoring any previously announced period of inactivity because
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of maintenance work, as well as circumstances that are beyond
the control of Supplier, and with due observance of the provision
of services as a whole for the duration of the agreement. Save
evidence to the contrary, the availability as measured by Supplier
constitutes conclusive proof.

D.5 DURATION

D.5.1 The agreement is entered into for the duration agreed
upon between the parties, in the absence of which it has a dura-
tion of one year. The duration of the agreement shall always be
renewed tacitly for the same duration of the original period, unless
Client or Supplier gives notice of termination of the agreement in
writing, observing a notice period of three months before expiry of
the period concerned. If Client is a consumer, a notice period of
one (1) month applies by operation of law in case of renewal.

D.6 PAYMENT

D.6.1 In the absence of an agreed invoicing scheme, all
amounts relating to the development of software are always paya-
ble per calendar month in advance.

D.7 GUARANTEES

D.7.1 Supplier does not guarantee that software made availa-
ble and kept available to Client in connection with Application Ser-
vice Provision and/or Software as a Service, the infrastructure and
software provided in connection with Infrastructure as a Service
and the software used by Supplier in connection with Computer-
service are error-free and function without interruptions. Supplier
shall make an effort to repair defects in the infrastructure and/or
software within a reasonable term, if and insofar as concerning
infrastructure and/or software installed or developed by Supplier
itself, and the defects concerned have been reported to Supplier in
writing and described in detail. Supplier may, as appropriate, post-
pone the repair of the defects until a new of altered infrastructure
and/or a new version of the software is taken into use. Supplier
does not guarantee that defects in the infrastructure and/or soft-
ware that was not installed or developed by Supplier itself, shall be
repaired. Supplier has the right to add permanent solutions, pro-
gramme bypasses or problem-avoiding restrictions to the software.
If the infrastructure and/or the software was installed or developed
at the instructions of Client, Supplier may charge the costs of repair
to Client at its usual rates.

D.7.2 Supplier is not responsible for checking the accuracy
and completeness of the results of the provided services and the
data generated using the service. Client shall itself regularly check
the results of the provided services and the data generated using
the service.

D.7.3 If flaws in the results of the Computerservice are a di-
rect consequence of products, software, information carriers, pro-
cedures or operational acts that Supplier is expressly responsible
for under the agreement, Supplier will, if and insofar as required or
desirable, repeat the Computerservice in order to repair the imper-
fections, provided Client has informed Supplier in writing and in de-
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tail of the imperfections as soon as possible, but not later than one
week after the results of the Computerservice were obtained. Only
if the defects in the Computerservice can be attributed to Supplier
shall the repetition be carried out free of charge. If defects cannot
be attributed to Supplier and/or the defects are caused by errors
or imperfections of Client, like the supply of incorrect or incomplete
data and/or information, Supplier shall charge Clients the costs of
any repetition at its usual rates. If repair of defects attributable to
Supplier is not technically or reasonably possible in the opinion of
Supplier, Supplier shall credit the amounts payable by Client for the
Computerservice concerned, without having any further or other
liability towards Client. Client has no other rights ensuing from de-
fects in the Computerservice than those set out in this guarantee
scheme. This subarticle expressly does not apply to Application
Service Provision, Software as a Service and Infrastructure as a
Service.

D.7.4 Client shall on the basis of information provided by
Supplier regarding measures to prevent and limit the impact of
malfunctions, defects in the services provided, corruption or loss of
data or other incidents, identify the risk for its organisation and take
further measures as required. Supplier declares it is prepared, at
the request of Client, to give its reasonable cooperation to further
measures by Client on (financial) conditions set by Supplier. Sup-
plier never has any obligation to repair corrupted or lost data.

D.7.5 Supplier does not guarantee that software made
available and kept available to Client in connection with Application
Service Provision and/or Software as a Service, the infrastructure
and software made available and kept available in connection with
Infrastructure as a Service and the software used by Supplier in
connection with Computerservice, shall be timely modified to re-
flect amendments of relevant laws and regulations.

D.8 PROCESSING OF PERSONAL DATA

D.8.1 Client guarantees that all requirements have been met
for the lawful processing of personal data entered by Client in soft-
ware made available and kept available to Client in connection with
Application Service Provision and/or Software as a Service, the
infrastructure and software made available and kept available in
connection with Infrastructure as a Service and the software used
by Supplier in connection with Computerservice.

D.8.2 Without prejudice to the provisions in the General Pro-
visions, Client is fully responsible for the data that are processed
by Client using the service. Client guarantees to Supplier that the
data are not unlawful and do not infringe any right of any third party.
Client indemnifies Supplier from any legal claim from third parties,
of whatever nature, in connection with the processing of these data
or the performance of the agreement.
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D.8.3 Pursuant to legislation regarding the processing of per-
sonal data (such as the Dutch Personal Data Protection Act), Client
has obligations towards third parties, like the obligation to provide
information and to allow inspection of, correct and remove perso-
nal data of the persons concerned. Client shall be fully and solely
responsible for compliance with these obligations. Parties shall as-
sume that Supplier, in respect of the processing of personal data,
is a ‘processor’ within the meaning of the Dutch Personal Data
Protection Act. Supplier shall only process personal data insofar
as required in the framework of the agreed provision of goods or
services or to combat fraud or attacks on Supplier’s infrastructure.
Supplier will as much as technically possible give cooperation to
the obligations which must be met by Client. The costs associated
with this cooperation are not included in the agreed prices and fees
of Supplier and shall be fully at the account of Client.

D.9 RESTRICTIONS ON USE

D.9.1 Client shall always strictly comply with restrictions par-
ties have agreed upon in respect of the right-of-use of the infra-
structure and/or the software. Client is aware of the fact that a bre-
ach of an agreed restriction or use both constitutes an attributable
failure in the performance of the agreement with Supplier, as well
as, insofar as applicable, an infringement of the intellectual proper-
ty rights in respect of the software. The agreed restrictions on use
may relate, inter alia, to:

- the kind or type of equipment that the software is in-
tended for;

- the maximum number of processing units that the soft-
ware is intended for, and/or

- certain persons - designated by name or position or not
- who may use the software within the organisation of Client, and/or

- the maximum number of users who may use - simulta-
neously or not - the software within the organisation of Client, and/
or

- the location where the software may be used, and/or

- certain types and purposes of such (e.g. business use
or use for private purposes), and/or

- every other quantitative or qualitative restriction.

D.9.2 If parties have agreed that the software may only be
used in combination with certain equipment or a certain kind or
type of equipment, Client is entitled to use the software in case of a
malfunctioning of the equipment concerned for the duration of this
malfunctioning on other equipment of the same kind and type.
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D.9.3 Supplier may request that Client does not start using
software until Client has requested and obtained one or more co-
des (passwords, identity codes, etc.) that are necessary for this
use, from Supplier, its supplier or the producer of the software.
Supplier is always entitled to take technical measures for the pro-
tection of the software against unlawful use and/or use in other
ways or for other purposes than agreed upon between the parties.

D.9.4 Client may never remove or circumvent or procure the
same in respect of any technical facilities that are intended for the
protection of the software.

D.9.5 Unless agreed otherwise in writing, Client may only use
the software within and for the purpose of its own business or or-
ganisation, and only for the intended use. Unless agreed otherwise
in writing, Client may not use the software to process data for the
benefit of third parties, like ‘time-sharing’, ‘application service pro-
vision’, ‘software as a service’ and ‘outsourcing’.

D.9.6 Client is not permitted to sell, lease, dispose of or grant
restricted rights in respect of the software, the carriers on which the
software is installed, or to sell certificates of authenticity provided
by Supplier when the software was made available, or to make
same in any way or for any purpose available to a third party. Nor
is Client permitted to give a third party - remotely or otherwise -
access to the software or place the software with a third party for
hosting, also not if the third party concerned only uses the software
for the benefit of Client.

D.9.7 Client shall upon request without delay give its full coo-
peration to any investigation carried by or on behalf of Supplier into
the compliance by Client with the agreed restrictions on use. Client
shall give Supplier at its first request access to its premises and
systems. Supplier must treat all business information that can be
deemed confidential and that was received in connection with such
investigation from or at Client, insofar as that information does not
concern the use of the software itself, confidentially.

E DEVELOPMENT, DESIGN AND
MAINTENANCE OF A WEBSITE AND
GENERAL DESIGN

E.1 SPECIFICATIONS OF WEBSITE

E.1.1 If specifications or a design - broadly or otherwise - or
prototype of the website that is to be developed have not been pro-
vided by Client to Supplier prior to the conclusion of the agreement,
parties shall specify in writing and in good consultation which web-
site shall be developed. Parties mutually acknowledge that good
cooperation and good mutual communication are key factors for
the proper specification, design and development of a website.
The cooperation and mutual communication will, as appropriate,
be done as much as possible with due observance of the project
organisation, arrangements and/or procedures.
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E.1.2 The specifications of the website to be developed may
relate to the style and the number of webpages Supplier shall de-
velop (including ‘home page’ and subsequent pages) and the text
files, forms, logos, pictures and videos, graphic files, sound, codes
and/or other material that shall be included on or processed for the
website. The specifications of the design should also clarify the
functional, aesthetic and technical qualities of the website, like the
use of frames and email facilities. The specifications may also in-
clude the communicative purposes and the language or languages
of the website.

E.1.3 Parties shall timely agree which information and which
material shall be developed for inclusion on or processing in the
website by Supplier, and which information shall be supplied to
Supplier by Client or a third party retained by the Client. If no such
arrangement was made, Client must supply the materials required
for inclusion or processing on the website.

E.1.4 Client always guarantees the accuracy, completeness
and consistency of data, specifications and designs supplied to
Supplier, also if those data, specifications and designs originate
from a third party. Inaccuracies, incompleteness and inconsisten-
cies are for the account and risk of Client.

E.1.5 Supplier has the right but not the obligation to inves-
tigate the accuracy, completeness and consistency of data, spe-
cifications or designs made available to it and, when establishing
any imperfections, to postpone the agreed work until Client has
removed the imperfections concerned. Client also undertakes al-
ways to timely and as completely as possible report imperfections
in the specifications or the design of the website to be developed,
as known to it or as reasonably should be known to it.

E.1.6 If the content and/or design of the website depends
in whole or in part on further choices to be made during the per-
formance of the agreement, Supplier shall make these choices,
taking the ideas and starting points of Client as known to him as
much as possible into account.

E.2 DEVELOPMENT OF WEBSITE

E.2.1 Supplier shall develop the website with care, observing
the specifications or the design of the website and - as appropri-
ate - observing the project organisation, methods, techniques, ar-
rangements and/or procedures agreed upon in writing with Client.
Before commencing the development work, Supplier may request
that Client fully, unconditionally and in writing approves the specifi-
cations or the design. Supplier has the right to postpone its activi-
ties until such time as Client has fully, unconditionally and in writing
approved the specifications or the design.

E.2.2 Client shall provide the materials required for inclusion
on or processing in the website timely, observing the terms stated
in the agreement and in a format to be determined by Supplier.
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E.2.3 Supplier is entitled to make a draft or prototype of the
website to be developed on the basis of specifications provided to
it. Supplier may postpone the further development of the website
until Client has approved the draft or prototype in writing.

E.2.4 The development work of Supplier shall always be car-
ried out on the basis of a best efforts obligation, unless and inso-
far as Supplier has expressly assumed a results obligation in the
written agreement and said result has been described sufficiently
concrete.

E.2.5 If Supplier requires one or more translations for inclu-
sion or processing of one or more text files into the website, Client
shall arrange these translations at its own expense, unless other-
wise agreed in writing. If Supplier arranges the translation, it shall
charge the associated costs or have these charged to Client.

E.2.6 If it was agreed that the design and development pha-
ses shall take place in phases, Supplier is entitled to postpone the
services that relate to a phase until Client has approved the results
of the preceding phase in writing.

E.2.7 Within the limits of reasonableness as set by Supplier,
Supplier shall observe reasonable and timely instructions from
Client during the performance of the design and development
work, provided Supplier considers these instructions technically
and otherwise responsible.

E.2.8 Unless agreed otherwise in writing, Supplier has no
obligation to apply for a domain name for the website at the appro-
priate agencies.

E.3 Delivery and installation

E.3.1 Unless Supplier, under the agreement, will ‘host’ the
website on its own computer system for Client, Supplier shall deli-
ver the website to Client on an information carrier determined by it
and in a format determined by it.

E.3.2 Only if agreed upon in writing between the parties shall
Supplier install the website at Client or a third party designated by
Client (hosting provider).

E.4 ACCEPTANCE TEST AND ACCEPTANCE
E.4.1 If parties have not agreed upon an acceptance test,
Client shall accept the website in its condition at the time of delivery
(‘as is’), so with all visible and invisible errors and defects, without
prejudice to the obligations of Supplier under the guarantee sche-
me of article E.9 of these Supplemental Provisions.

E.4.2 If parties have agreed in writing on an acceptance test,
the provisions of articles E.4.3 up to and including E.4.10 of the
Supplemental Provisions apply.
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E.4.3 Where in this Supplementary Provision the term ‘er-
ror’ is used, this means that the specifications of the software ex-
pressly agreed upon in writing between the parties are substantial-
ly not met. An error only exists if Client can prove it and the error is
reproducible. Client must report errors immediately to Supplier.

E.4.4 If an acceptance test was agreed upon, the test period
is fourteen days after delivery or, if it was agreed in writing that
Supplier would perform the installation, after completion of the in-
stallation. During the test period, Client is not free to use the web-
site for productive or operational purposes. Supplier may always
demand that Client shall perform a proper test with sufficiently qua-
lified staff and of sufficient scope and depth in respect of the (inte-
rim) results of the development work and that the test results shall
be reported in writing, orderly and in an understandable manner to
Supplier.

E.4.5 If an acceptance test has been agreed on, Client has
the obligation to test under its full and exclusive responsibility
whether the delivered website meets the specifications agreed
upon writing between the parties. Unless otherwise agreed in wri-
ting, any assistance given by or on behalf of Supplier during the
performance of an acceptance test is entirely for the account and
risk of Supplier.

E.4.6 The website shall be considered accepted between the
parties:
(a) if parties have not agreed that Client shall perform an

acceptance test: upon delivery, or, if an installation carried out by
Supplier was agreed upon in writing, upon completion of the instal-
lation, or

(b) if parties have agreed that Client shall perform an ac-
ceptance test: on the first day after the test period, or

(c) if Supplier before the end of the test period receives
a test report as referred to in article E.4.7: the moment the errors
mentioned in the test report have been repaired, without prejudice
to the presence of imperfections that according to article E.4.8 do
not impede acceptance. In derogation of the above, the software,
if used by Client in any way for productive or operational purposes
prior to the moment of express acceptance, shall be considered
fully accepted as of the commencement of such use.

E.4.7 If during the performance of the agreed acceptance
test the software appears to contain errors, Client shall inform Sup-
plier not later than on the last day of the test period by means of a
written and detailed test report of the errors. Supplier shall make
every effort to repair said errors within a reasonable period.
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E.4.8 Acceptance of the website may not be withheld on
grounds that are not related to specifications expressly agreed be-
tween the parties and also not because of the existence of minor
errors, being errors that do not reasonably impede the operational
or productive putting into use of the website, without prejudice to
the obligation of Supplier to repair these minor errors as part of
the guarantee scheme of article E.9, if and insofar as applicable.
Acceptance may also not be withheld because of aspects of the
website that can only be assessed subjectively, like style, aesthetic
aspects and aspects of design.

E.4.9 If the website is delivered and tested in phases and/or
parts, the non-acceptance of a certain phase and/or part does not
affect any acceptance of an earlier phase and/or another part.

E.4.10  Acceptance of the website in any of the manners set
out in this article has the effect of Supplier being discharged for the
performance of its obligations regarding the development of the
website and, if installation by Supplier was also agreed upon, of its
obligations regarding the installation of the website. Acceptance of
the website does not affect the rights of Client under article E.4.8
regarding minor defects, and article E.9 regarding guarantees.

E.5 Right-of-use

E.5.1 Supplier shall make the website developed at the in-
structions of Client and the related user document documentation
available to Client.

E.5.2 Without prejudice to the provisions of the General Pro-
visions of the General Terms and Conditions, Supplier only grants
Client a non-exclusive, non-assignable and non-sublicensable
right to use the website.

E.5.3 User documentation shall be made available in paper
or digital form. Supplier decides on the form and language of the
user documentation.

E.6 Maintenance and management

E.6.1 Unless agreed otherwise in writing, Supplier has no
obligation to make support software and programme libraries and/
or a so-called ‘content management system available that is requi-
red for the use, maintenance and management of the website.

E.6.2 If parties, in derogation of article E.6.1, agree that Sup-
plier must also make support software and/or a ‘content manage-
ment system’ available that is required for the use, maintenance
and management of the software, Supplier may request that Client
enters into a separate written agreement therefor.
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E.6.3 Unless agreed otherwise in writing, the obligations to
perform of Supplier do not include the maintenance and/or ma-
nagement of the website and the provision of support to the tech-
nical and content users of the website. Unless agreed otherwise in
writing, Supplier is not responsible for the purchase (including the
obtaining of the appropriate licences) and/or the proper functioning
of the infrastructure and/or software of Client or that of third parties.
Client indemnifies Supplier from any third-party claim based on the
allegation that software, websites, databases, equipment or other
materials of Client or that of other parties that is used by Client
would infringe an intellectual property right of that third party.

E.6.4 If, in derogation of article E.6.3, Supplier must also pro-
vide maintenance and/or management services, Supplier may re-
quest that Client enters into a separate written agreement therefor.
The content and scope of these services shall then also be agreed
upon, in the absence of which the obligation of Supplier is limited to
a best efforts one to repair errors in the display of the website and
the technical functioning of the website within a reasonable period.

E.7 DURATION OF THE AVAILABILITY AND
MAINTENANCE
E.7.1 The website developed at the instructions of Client

shall be made available to Client for the duration agreed upon be-
tween the parties. If no duration was agreed upon between the
parties, the duration of the right-of-use is not limited in time and
Supplier cannot terminate the right-of-use, provided Client strictly
meets all its obligations under the agreement towards Supplier.

E.7.2 Where appropriate, Client shall immediately upon ter-
mination of the right-of-use of the website return all copies of the
website in its possession to Supplier. If parties have agreed that
Client upon termination of the right-of-use shall destroy the copies
concerned, Client must immediately report such destruction to
Supplier in writing.

E.7.3 The agreement to provide maintenance and/or ma-
nagement services, if applicable, is entered into for the duration
agreed upon between the parties, in the absence of which it has a
duration of one year. The duration of the agreement shall always
be renewed tacitly for the same duration of the original period, un-
less Client or Supplier terminates the agreement in writing, obser-
ving a notice period of three months before expiry of the period
concerned. If Client is a consumer, a notice period of one (1) month
applies by operation of law in case of renewal.

E.8 FEE

E.8.1 In the absence of an agreed invoicing scheme, all
amounts relating to the design and development of the website are
always payable per calendar month in arrears. Supplier may also
request a payment in advance.

E.8.2 Unless agreed otherwise in writing or otherwise indica-
ted by Supplier, the price for the design and development work also
includes the fee for the right to use the website.
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E.8.3 Unless agreed otherwise in writing, the fee for the de-
sign and development of the website does not include a fee for the
support software required by Client, the ‘content management sys-
tem’, installation services and the maintenance and management
of the website. Nor does the right-of-use fee include the provision
of support to the technical and content managers of the website.
These activities and services will, as appropriate, be charged se-
parately at the usual rates of Supplier.

E.9 Guarantees

E.9.1 Supplier does not guarantee that the website functions
properly with all types or new versions of web browsers and inter-
net browsers and any other software. Supplier does also not gua-
rantee that the website functions properly with all kinds of equip-
ment.

E.9.2 Supplier does not guarantee that the website is suita-
ble for the use or purpose intended by Client. Supplier does also
not guarantee that the website shall function without interruptions,
errors or other defects, or that all errors and other defects shall
always be repaired. Client accepts that errors and defects in the
functioning of the website may be caused by the acts of one or
more third parties.

E.9.3 Supplier shall make every effort to repair errors that
can attributed to it in the display of the content of the website of
defects in the technical functioning of the website within a reasona-
ble term, if these have been reported in detail in writing to Supplier
within a period of three months after delivery, or, if an acceptance
test was agreed between the parties, within three months after ac-
ceptance. Repairs are done free of charge, unless the website was
developed at the instructions of Client other than for a fixed price,
in which case Supplier shall charge the costs of repair at its usual
rates. Supplier may charge the costs of repair in accordance with
its usual rates in case of user errors or incompetent use by Client,
or other causes that cannot be attributed to Supplier, or if the er-
rors or defects could have been discovered when performing the
agreed acceptance test. The obligation to repair ceases to exist
if Client made or had made modifications to the software without
the written permission of Supplier, which permission shall not be
withheld on unreasonable grounds.

E.9.4 Repair of errors or defects shall be carried out at a
location to be determined by Supplier. Supplier always has the
right to add permanent solutions, programme bypasses or pro-
blem-avoiding restrictions to the website.

E.9.5
lost data.

Supplier never has any obligation to repair corrupted or
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E.9.6 Supplier has no obligation to repair errors or defects
reported after expiry of the guarantee period referred to in article
E.9.3 of these Supplemental Provisions, unless parties have con-
cluded a separate maintenance agreement that includes such obli-
gation to repair.

E.10 LIABILITY

E.10.1 Without prejudice to the provisions of the General Pro-
visions regarding liability, the provisions of this article apply as well.
Each and any liability of Supplier for the - temporary or otherwise
- unavailability of the website designed, developed, maintained or
managed by Supplier, is excluded. Also excluded is each and any
liability if the content of the website is not, not correctly or not com-
pletely displayed, of for the release of - confidential or otherwise
- data from the private section of the website.

F WEBHOSTING

F.1 THE HOSTING SERVICES

F1.1 Supplier shall deliver the hosting service agreed upon
with Client.

F.1.2 If the agreement includes the availability of disc space

of equipment, Client shall not exceed the agreed disc space, un-
less the agreement expressly specifies the consequences thereof.
Client shall only use the disc place to place the webpages of the
domain name linked to the hosting service. The agreement covers
availability of disc space on a server exclusively and specifically
reserved for Client only if this was expressly agreed upon in wri-
ting. All use of disc space, data traffic and other loads on systems
and infrastructure is restricted to the agreed maximum and subject
to the house rules of Supplier as prepared for and applicable to
purchasers. Unless agreed otherwise in writing, data traffic that
was not used by a Client in a certain period may not be transfer-
red to a next period. If the agreed maximum is exceeded, Supplier
shall charge an additional fee in accordance with the usual rates.

F1.3 If the agreement includes the provision of access to the
internet, Supplier, unless otherwise agreed in writing, shall make
every effort to establish connections via the system of Supplier with
the internet, including the making available of the website hosted
by Supplier. Unless agreed otherwise in writing, Supplier is not
responsible for the purchase (including the obtaining of the appro-
priate licences) and/or the proper functioning of the infrastructure
and/or software of Client or that of third parties. Client indemnifies
Supplier from any third-party claim based on the allegation that
software, websites, databases, equipment or other materials of
Client or that of other parties that is used by Client would infringe
an intellectual property right of that third party.

F1.4 Unless agreed otherwise in writing, Client is responsi-
ble for the management, including control of the settings, the use
of the services and the way in which the results of the use of the
software are applied. Client is also responsible for the instructions
to and the use by users, regardless whether these users have any

proserve

DATE VERSION
11-07-2016 1.0

PAGE
25/42

authority relationship with Client. In the absence of any such ex-
press arrangements, Client shall itself install, set up, parameterize
and tune the (support) software and if necessary adjust the used
equipment and user environment and realise the interoperability
desired by Client. Unless agreed otherwise in writing, Supplier is
not obliged to perform a data conversion.

F.1.5 If the provision of services by Supplier under the agree-
ment also includes user support, Supplier shall give advice by te-
lephone or by email about the use and functioning of the hosted
websites. Supplier may set conditions to the qualifications and
the number of contact persons who qualify to give such support.
Supplier shall deal with all properly substantiated support requests
within an adequate term. Supplier cannot guarantee the accura-
cy, completeness or timeliness of responses or offered support.
Unless agreed otherwise in writing, support shall only be given on
working days during the usual opening hours of Supplier.

F.1.6 The agreement only covers the arranging and making
available of backup, fallback and recovery services if this was
agreed upon in writing.

FA1.7 If Supplier under the agreement provides services to
Client in connection with a domain name, such as application, ex-
tension, disposal or transfer to a third party, then Client authorises
Supplier to perform legal acts in its name and the rules and working
method of the (domain registration) agency/agencies concerned
must be taken into account. Supplier shall upon request provide
Client with a written copy of those conditions. Supplier expressly
does not accept any liability for the accuracy or timeliness of the
services or the achievement of the results envisaged by Client.

F.1.8 Client owes Supplier all the costs connected to the ap-
plication and/or registration in accordance with the agreed rates or,
in the absence of agreed rates, the usual rates of Supplier. Fines
imposed upon Supplier caused by the failure of Client to provi-
de information and forms that are required in relation to a certain
domain name registration shall be charged to Client and paid by
Client.

F.1.9 Supplier does not guarantee that a domain name desi-
red by Client shall be assigned to Client. If various domain names
are desired, Client shall accept partial registrations if one or more
domain names could not be registered.

F.1.10 Supplier is not responsible for the content and the
composition of the domain name and the use made of the domain
name. Client guarantees towards Supplier that it is entitled to use
the domain name and that its use is not unlawful towards one or
more third parties. Client indemnifies Supplier from any third-par-
ty claim related to the domain name, also if the domain name of
Client was not registered by Supplier.
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F.1.11 Only if agreed upon in writing shall the agreement also
include that email addresses will be made available to Client. Par-
ties shall agree on the number of email addresses that shall be
made available.

F.2 PERFORMANCE PROVISION OF SERVICES
F.2.1 Supplier shall make every effort to provide the services
with care, as appropriate in accordance with the arrangements and
procedures laid down in writing with Client. All services of Supplier
shall always be carried out on the basis of a best efforts obligation,
unless and insofar as Supplier has expressly assumed a results
obligation in the written agreement and said result has been des-
cribed sufficiently concrete.

F.2.2 Supplier only provides services at the instructions of
Client. If Supplier performs work in relation to data of Client, its
employees or users on the basis of a request or a properly issued
order from a government agency or in connection with a legal obli-
gation, the associated costs shall be charged to Client.

F.2.3 Supplier may make changes to the content or the
scope of the provided services. If such changes result in an adjust-
ment of the procedures applicable at Client, Supplier shall inform
Client of this as soon as possible and the costs of these changes
shall be for the account of Client. Supplier has the right to adjust or
alter the infrastructure at any time and at its own discretion.

F.2.4 Supplier may put the service temporarily out of use in
whole or in part. Supplier shall ensure that the period of inactivity
does not last longer than required, that it shall take place, if pos-
sible, outside office hours and, depending on the circumstances,
start after consultation with Client.

F.2.5 Client shall protect its systems and infrastructure ade-
quately and have anti-virus software active at all times.

F.3 RULES OF CONDUCT; NOTICE AND TAKE
DOWN
F.3.1 Supplier applies the rules of conduct that apply ge-

nerally to all its Clients. These rules of conduct form part of the
agreement. Client has the obligation to comply strictly and in full
with these rules of conduct. Client shall always and in all cases
act carefully and not unlawfully towards third parties. Client shall at
all times respect, in particular, the intellectual property rights and
other rights of third parties, the privacy of third parties, not disse-
minate data contrary to the law, not gain unpermitted access to
systems, not spread viruses or other harmful programmes and re-
frain from committing punishable offences or breaching any other
statutory obligation.

F.3.2 To avoid any liability vis-a-vis third parties or to limit the
consequences thereof, Supplier is always entitled to take measu-
res in respect of an act or omission of or for the risk of Client. Client
must at the first written request of Supplier immediately remove
information, in the absence of which Supplier is entitled, at its opti-
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on, to remove the information or make access thereto impossible.
Supplier is also entitled, with a threatening and/or alleged breach
of the provisions of article F.3.1, to immediately and without prior
announcement deny Client access to the systems of Supplier. The
above is without prejudice to any other measures or the exercise
of other rights by Supplier vis-a-vis Client. Supplier is in such case
also entitled to terminate the agreement with immediate effect,
without any liability towards Client as a consequence. Supplier is
also entitled to release contact details of Client if there is any need
for this.

F.3.3 It may not be demanded from Supplier that it forms an
opinion on the merits of third-party claims or the defence of Client,
or be involved in any way in a dispute between a third party and
Client. Client must in respect of such matters deal with the third
party itself, and inform Supplier in writing and properly substantia-
ted by documents.

F.4 SERVICE LEVEL AGREEMENT

F.4.1 Any arrangements regarding a service level (Service
Level Agreement) must always be expressly agreed upon in wri-
ting. Client shall always inform Supplier of all circumstances that
may affect the provision of services and their availability. If arrange-
ments are made about a service level, availability shall be measu-
red ignoring any previously announced period of inactivity because
of maintenance work, as well as circumstances that are beyond
the control of Supplier, and with due observance of the provision
of services as a whole for the duration of the agreement. Save
evidence to the contrary, the availability as measured by Supplier
constitutes conclusive proof.

F.5 DURATION AND RELOCATION OF WEBSITE
F.5.1 The agreement is entered into for the duration agreed
upon between the parties, in the absence of which it has a dura-
tion of one year. The duration of the agreement shall always be
renewed tacitly for the same duration of the original period, unless
Client or Supplier terminates the agreement in writing, observing a
notice period of three months before expiry of the period concer-
ned, unless another notice period was agreed upon in writing. If
Client is a consumer, a notice period of one (1) month applies by
operation of law in case of renewal.

F.5.2 Only if agreed upon in writing shall Supplier upon or
after termination of the agreement - in exchange for payment by
Client of a fee to be determined by Supplier and with Client obser-
ving all other conditions set by Supplier - cooperate with relocating
the website and the related domain to Client or to another supplier
of webhosting services.

F.6 PAYMENT

F.6.1 In the absence of an expressly agreed invoicing sche-
me, all amounts relating to the provision of services by Supplier are
always payable per calendar month in advance.
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F.7 GUARANTEE

F.7.1 Supplier does not guarantee that the services shall be
provided free from errors or without interruptions. Also, because of
the nature and functioning of the internet, Supplier cannot guaran-
tee that the internet shall at all times be available or accessible and
that the websites hosted by Supplier can at all times be consulted
and be constantly available without interruptions.

F.7.2 Supplier is not responsible for checking the accuracy
and completeness of the provided services. Client must itself regu-
larly check the results of the provided services.

F.7.3 Client shall on the basis of information provided by
Supplier regarding measures to prevent and limit the impact of
malfunctions, defects in the services provided, corruption or loss
of data or other incidents, identify the risk for its organisation and
take further measures as required. Supplier declares it is prepa-
red, at the request of Client, to give its reasonable cooperation to
further measures by Client on (financial) conditions set by Supplier.
Supplier shall never have any obligation to repair corrupted or lost
data.

F.7.4 Client is responsible for the data that are processed
by Client using the service. Client guarantees to Supplier that the
data are not unlawful and do not infringe any right of any third party.
Client indemnifies Supplier from any legal claim from third parties,
of whatever nature, in connection with these data or the performan-
ce of the agreement.

F.8 PROCESSING OF PERSONAL DATA

F.8.1 Client guarantees that the requirements have been met
for the lawful processing of personal data that must be entered by
Client or third parties or processed in the website or be hosted or
processed otherwise by Supplier.

F.8.2 Without prejudice to the provisions in the General Pro-
visions, Client is responsible for the data that are hosted or proces-
sed by Client using the service. Client guarantees to Supplier that
the data are not unlawful and do not infringe any right of any third
party. Client indemnifies Supplier from any legal claim from third
parties, of whatever nature, in connection with these data or the
performance of the agreement.

F.8.3 Pursuant to legislation regarding the processing of per-
sonal data (such as the Dutch Personal Data Protection Act), Client
has obligations towards third parties, like the obligation to provide
information and to allow inspection of, correct and remove perso-
nal data of the persons concerned. Client shall be fully and solely
responsible for compliance with these obligations. Parties shall as-
sume that Supplier, in respect of the processing of personal data,
is a ‘processor’ within the meaning of the Dutch Personal Data
Protection Act. Supplier shall only process personal data insofar
as required in the framework of the agreed provision of goods or
services or to combat fraud or attacks on Supplier’s infrastructure.
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Supplier shall as much as technically possible give cooperation to
the obligations which must be met by Client in writing for its coope-
ration. The costs associated with this cooperation are not included
in the agreed prices and fees of Supplier and shall be fully at the
account of Client.

G SECONDMENT SERVICES
G.1 SERVICES
G.1.1 Supplier shall second an employee, designated in the

agreement, at Client so as to carry out work under its management
and supervision in accordance with what parties have agreed. If
not otherwise agreed upon in writing, the employee shall be secon-
ded to Client on the basis of forty hours per week on the working
days usual at Supplier.

G.1.2 Client may only give the seconded employee other
work than the work agreed upon, or work outside the Netherlands,
if Supplier has approved this in advance in writing. Supplier may at
its own discretion withhold the requested approval or set (financial)
conditions to such change of work or such deployment outside the
Netherlands.

G.1.3 Client is not permitted to hire out the seconded em-
ployee to a third party or to hire the employee out for work under
the management and supervision of that third party unless otherwi-
se agreed upon in writing.

G.2 DURATION AND TERMINATION OF
AGREEMENT
G.2.1 The agreement is entered into for a fixed or an unfixed

term. If parties have not made any arrangements regarding this,
the agreement has an unfixed duration.

G.2.2 If the agreement was concluded for an unfixed term, a
notice period as agreed upon applies to each of the parties. In the
absence of a specific arrangement, the notice period is one calen-
dar month. Notice must be given in writing. Supplier shall never
have an obligation to pay damages due to a notice of termination.

G.2.3 The agreement entered into for a fixed term expires by
operation of law after expiry of the agreed term.

G.3 REPLACEMENT

G.3.1 Supplier shall make reasonable efforts to ensure that
the seconded employee shall remain available for the duration of
the agreement to perform work during the agreed days and hours.
If the agreement was entered into with a view to execution by one
specific person, Supplier always has the right to replace this per-
son, in consultation with Client, by one or more persons with similar
or comparable qualifications.
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G.3.2 Client is entitled to request the replacement of the se-
conded employee (i) if the seconded employee does not meet the
expressly agreed quality requirements and Client has informed
Supplier of this in writing and with reasons within three working
days after the commencement of the work, or (i) in case of long
illness or if the seconded employee leaves the employment. Sup-
plier shall give attention to such request without delay and with
priority. Supplier does not guarantee that replacement shall always
be possible. If replacement is impossible or not possible imme-
diately, the claims of Client in respect of further performance of
the agreement expire, as do all the claims of Client because of
non-performance of the agreement. Payment obligations of Client
regarding work performed continue to be in effect.

G.4 LENGTH OF WORK, WORKING HOURS AND
WORKING CONDITIONS
G.4.1 The work and rest periods and length of work of the

seconded employee are the same as the periods and lengths usual
at Client, unless otherwise agreed. Client guarantees that the work
and rest periods and the length of work of the seconded employee
comply with the relevant laws and regulations.

G.4.2 Client shall inform Supplier as soon as possible of an
intended closure of its business or organisation during the term of
the agreement. If Client fails to inform Supplier timely, Client owes
Supplier in full the rate agreed upon for the duration of the closure
of its business or organisation.

G.4.3 Client shall act towards the seconded employee in the
same careful way as it is obliged to act towards its own employees.

G.4.4 Client has the obligation towards the seconded em-
ployee and Supplier to comply with the relevant legislation and the
obligations ensuing from related regulations in the area of safety at
the workplace and good work conditions in general.

G.5 PRICE AND PAYMENT

G.5.1 If the seconded employee works, at the instructions
or the request of Client, longer than the agreed or usual number
of working hours or outside the working days usual at Supplier,
Client owes the agreed extra hours rate for these hours, or, in the
absence of an agreed extra hours rate, the extra hours rate usual
at Supplier. Supplier shall inform Client upon request of the appli-
cable extra hours rates.

G.5.2 The costs and time of commuting are charged to Client
in accordance with the usual rules and standards of Supplier. Upon
request, Supplier shall inform Client of the usual rules and stan-
dards.

G.5.3 If agreed between the parties in writing, Supplier shall
accompany each invoice by a breakdown on the basis of hourly
time sheets.
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G.5.4 Supplier has the right to adjust the rates of the secon-
ded employee if his position or job description changes. Supplier
shall inform Client of this in writing, not later than thirty days before
the commencement date. If Client does not wish to approve such
adjustment, Client is entitled to give notice of termination of the
agreement within fourteen days after the date of the notification, by
the date on which the adjustment would take effect.

G.6 RECIPIENT’S LIABILITY, OTHER LIABILITY
AND INDEMNIFICATION
G.6.1 Supplier is responsible for the timely and complete pay-

ment of payable wage tax, social security premiums and turnover
tax of the employee seconded in connection with the agreement
with Client. Supplier shall indemnify Client from all claims of the
tax authorities or agencies implementing social security legislation
that are payable under the agreement with Client, on the condition
that Client immediately informs Supplier in writing of the existence
and substance of the claim and leaves the handling of the matter,
including any settlements, entirely up to Supplier. Client shall for
this purpose give the necessary powers of attorney, information
and cooperation to Supplier to put up a defence, if necessary in the
name of Client, against these legal claims.

G.6.2 Supplier does not accept any liability for the selection
of the seconded employee or for the result of work performed un-
der the management and supervision or directions of Client.

G.6.3 Client is responsible for all damage suffered by the se-
conded employee during or in connection with his assigned duties.
Client shall indemnify Supplier from all third-party claims arising
from or derived from work performed by the seconded employee
within the framework of the agreement. Client shall indemnify Sup-
plier from all liability arising from physical injury or death of the se-
conded employee, connected to the performance of the agreement
entered into by Supplier and Client.

H COURSES AND TRAINING
H.1 APPLICATION AND CANCELLATION
H.1.1 An application for a course must always be made in

writing at the email address or with application forms on a website
that were made available for this purpose, and is binding after con-
firmation from Supplier.

H.1.2 Client is responsible for the choice and the suitability
of the course for the participants. This applies in full if Supplier
admits the participant to a course to which admission standards
apply. In this Supplemental Provision, participants means persons
who have applied for a course. The absence of the required prior
knowledge of the participants shall never prejudice the obligations
of Client under the agreement. Client is permitted to replace a par-
ticipant of a course by another participant with the prior written ap-
proval of Supplier.
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H.1.3 If the number of applications give reason thereto in the
opinion of Supplier, Supplier is entitled to cancel the course at its
discretion or combine it with one or more other courses, or have
these take place at a later date or later time. Supplier reserves the
right to change the location of the course. Supplier is entitled to
make, as required, organisational and substantive changes to a
course.

H.1.4 If an agreement was entered into with a view to execu-
tion by one specific person, like a certain teacher, trainer or spea-
ker, Supplier always has the right to replace this person, by one or
more persons with similar or comparable qualifications.

H.1.5 The consequences of a cancellation of participation of
a course by Client or participants are governed by the usual rules
of Supplier. Unless otherwise agreed, a cancellation must always
be made in writing and before the start of the course or the part
concerned. Cancellation or non-appearance does not affect the
obligations of Client under the agreement. In case of cancellation
by Client or a participant, it is for Supplier to decide whether a re-
quest to send course material shall be complied with.

H.2 COURSE DETAILS

H.2.1 Supplier shall make every effort to give the course with
care, as appropriate in accordance with the arrangements and pro-
cedures laid down in writing with Client. All services in the area
of courses are provided on the basis of a best efforts obligation.
Client accepts that Supplier determines the content and depth of
the course.

H.2.2 Only if this was agreed upon in writing shall Supplier
have an obligation to follow timely and responsibly given instruc-
tions from Client when performing the provided services. Supplier
has no obligation to follow instructions that amend or supplement
the content or scope of the agreed services; however, if such in-
structions are followed, the work concerned shall be paid for in
accordance with the usual rates of Supplier.

H.2.3 Without prejudice to the other responsibilities of Client
in relation to the conduct of the participants, Client shall inform the
participants of and supervise the compliance by the participants
with the obligations in the agreement and the rules (of conduct) for
participation in a course stipulated by Supplier. Participants must
strictly observe indicated course dates and times.

H.2.4 If Supplier when giving a course uses its own equip-
ment of software, Supplier does not guarantee that this equipment
or software functions free of errors or without interruptions. If Sup-
plier gives the course at the location of Client, then Client, unless
otherwise agreed in writing, shall take care of the availability of
properly functioning equipment and software.

H.2.5 Unless agreed otherwise in writing, taking exams or a
test does not form part of the agreement.
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H.2.6 Unless agreed otherwise in writing, a separate fee is
due for documentation or training material or resources made of
available or produced for the course. The above also applies to any
training certificates or duplicates thereof.

H.3 PRICES AND PAYMENT

H.3.1 Supplier may always request payment of the sums
owed in connection with the courses prior to their commencement.
Supplier may, expressly without prejudice to its other rights, exclu-
de participants from participation if Client has failed to make the
payment timely.

H.3.2 Unless Supplier has expressly indicated that the pay-
ment is exempted from VAT within the meaning of section 12 of the
Dutch Turnover Tax Act 1968, Client also always owes VAT on the
payment. After conclusion of the agreement, Supplier is entitled to
adjust the prices in accordance with any changes of the VAT regi-
me for training as set by or pursuant to the law.

H.4 INTELLECTUAL PROPERTY

H.4.1 Supplier expressly reserves the intellectual property
rights in respect of documentation and the course, test and exam
material.

H.4.2 Client is not permitted to disclose, commercially exploit
or reproduce information or parts from the provided documentation
and/or training, text or exam material and/or extracts from the pro-
vided training, test or exam material.

| ADVICE, CONSULTANCY AND PROJECT
MANAGEMENT

1.1 SERVICES

.11 Supplier shall make every effort to provide the services

with care, as appropriate in accordance with the arrangements and
procedures laid down in writing with Client. All services of Supplier
shall always be carried out on the basis of a best efforts obligation,
unless and insofar as Supplier has expressly assumed a results
obligation in the written agreement and said result has been des-
cribed sufficiently concrete.

1.1.2 The turnaround time of an instruction depends on va-
rious factors and circumstances, like the effort of Supplier, the qua-
lity of the data, the information provided by Client and the coope-
ration of Client and relevant third parties. Unless agreed otherwise
in writing, Supplier shall therefore not commit itself in advance to a
turnaround time of the instruction.

1.1.3 If it was agreed that the provision of services takes
place in phases, Supplier is entitled to postpone the commen-
cement of the services that relate to a phase until Client has ap-
proved the results of the preceding phase in writing.
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1.1.4 Only if this was agreed upon in writing shall Supplier
have an obligation to follow timely and responsibly given instruc-
tions from Client when performing the provided services. Supplier
has no obligation to follow instructions that amend or supplement
the content or scope of the agreed services; however, if such in-
structions are followed, the work concerned shall be paid for in
accordance with the usual rates of Supplier.

1.1.5 If an agreement for the provision of services was ente-
red into with a view to execution by one specific person, Supplier
always has the right to replace this person, in consultation with
Client, by one or more persons with similar or comparable qualifi-
cations.

1.1.6 The employees used by Supplier shall have the qualifi-
cations agreed upon in writing with Client.

1.1.7 If Supplier provides services on the basis of data provi-
ded by Client, these data shall be prepared by Client in accordance
with the conditions set by Supplier, and supplied for the account
and risk of Client. Client guarantees that all materials, data, soft-
ware, procedures and instructions it is provided with by Supplier to
perform the services, are always accurate and complete, and that
all information carriers provided to Supplier meet the specifications
of Supplier.

1.1.8 The services of Supplier are only based on (and the
planning and work are based on) work that, unless expressly other-
wise agreed with Client, shall be performed by Supplier on the usu-
al working days and hours of Supplier.

1.1.9 Unless agreed otherwise in writing, any use by Client
of advice given by Supplier is always for the account and risk of
Client.

1.1.10 Where appropriate, the burden of evidence that the
provided services and the results of the services provided by Sup-
plier do not meet what was agreed upon in writing or what may be
expected from a reasonably acting and competent Supplier, shall
lie with Client, without prejudice to the right of Supplier to provide
evidence to the contrary by all legal means.

1.2 REPORTING

1.2.1 Supplier shall periodically inform Client in the manner
agreed upon in writing of the performance of the work through a
contact person designated by Client. Client shall inform Supplier in
writing in advance of circumstances that are or may be relevant to
Supplier, like the manner of reporting, questions that Client wishes
to be considered, priorities of Client, the availability of resources
and staff of Client and facts or circumstances that are exceptional
or possibly unknown to Supplier. Client shall take care of the fu-
rther dissemination and inspection of information provided by Sup-
plier within the organisation of Client and assess this information
also on this basis, and inform Supplier thereof.
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1.2.2 If an employee used by Supplier forms part of a project
group or steering group which also comprises one or more persons
who were designated by Client, then the provision of information
shall take place in the manner prescribed by the project group
or steering group. Decisions taken in a project group or steering
group thus composed are only binding upon Supplier if the deci-
sions are taken with due observance of what parties have agreed
on such matter in writing or, in the absence of any such written ar-
rangements, if Supplier has accepted the decision in writing. Sup-
plier shall never be obliged to accept a decision if it, in its opinion,
is incompatible with the content of the agreement of the parties.
Client guarantees that the persons designated by it to form part of
a project group or steering group that also comprises persons from
Supplier, have the authority to take decisions that are binding upon
Client.

1.2.3
nate one or more contact person(s) who shall act as such for the

In view of the continuity of the work, Client shall desig-

duration of the work of Supplier. The contact persons of Client must
have the necessary experience, specific knowledge of the matter
and insight into the desired objectives of Client.

1.2.4
not entitled to make statements to third parties about the working

Client is, without the prior written approval of Supplier,

methods, the methods and techniques of Supplier and/or the con-
tent of the advice or reports from Supplier. Client may not provide
the advice or reports from Supplier to a third party or otherwise
disclose same.

1.3 PAYMENT
1.3.1
me, all amounts relating to the provision of services by Supplier are
always payable per calendar month in arrears.

In the absence of an expressly agreed invoicing sche-

1.3.2
provide insight into the work carried out, the time spent and the
costs incurred for Client, in the manner usual for Supplier

Unless other arrangements were made, Supplier shall

J OTHER SERVICES
J.1 PROVISION OF SERVICES
J.1.1 Supplier shall make every effort to provide the services

with care, as appropriate in accordance with the arrangements and
procedures laid down in writing with Client. All services of Supplier
shall always be carried out on the basis of a best efforts obligation,
unless and insofar as Supplier has expressly assumed a results
obligation in the written agreement and said result has been des-
cribed sufficiently concrete.

J.1.2
rious factors and circumstances, like the effort of Supplier, the qua-

The turnaround time of an instruction depends on va-

lity of the data, the information provided by Client and the coope-
ration of Client and relevant third parties. Unless agreed otherwise
in writing, Supplier shall therefore not commit itself in advance to a
turnaround time of the instruction.
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J.1.3 If it was agreed that the provision of services takes
place in phases, Supplier is entitled to postpone the commen-
cement of the services that relate to a phase until Client has ap-
proved the results of the preceding phase in writing.

J.1.4 Only if this was agreed upon in writing shall Supplier
have an obligation to follow timely and responsibly given instruc-
tions from Client when performing the provided services. Supplier
has no obligation to follow instructions that amend or supplement
the content or scope of the agreed services; however, if such in-
structions are followed, the work concerned shall be paid for in
accordance with the usual rates of Supplier.

J.1.5 If an agreement for the provision of services was ente-
red into with a view to execution by one specific person, Supplier
always has the right to replace this person, in consultation with
Client, by one or more persons with similar or comparable qualifi-
cations.

J.1.6 The employees used by Supplier shall have the qualifi-
cations agreed upon in writing with Client.

J.1.7 If Supplier provides services on the basis of data provi-
ded by Client, these data shall be prepared by Client in accordance
with the conditions set by Supplier, and supplied for the account
and risk of Client. Client guarantees that all materials, data, soft-
ware, procedures and instructions it provides to Supplier to per-
form the services, are always accurate and complete, and that all
information carriers provided to Supplier meet the specifications of
Supplier.

J.1.8 The services of Supplier are only based on (and the
planning and work are based on) work that, unless expressly other-
wise agreed with Client, shall be performed by Supplier on the usu-
al working days and hours of Supplier.

J.1.9 Unless agreed otherwise in writing, any use by Client
of advice given by Supplier is always for the account and risk of
Client.

J.1.10 Where appropriate, the burden of evidence that the
provided services and the results of the services provided by Sup-
plier do not meet what was agreed upon in writing or what may be
expected from a reasonably acting and competent Supplier, shall
lie with Client, without prejudice to the right of Supplier to provide
evidence to the contrary by all legal means.

J.2 REPORTING

J.2.1 Supplier shall periodically inform Client in the manner
agreed upon in writing of the performance of the work through a
contact person designated by Client. Client shall inform Supplier in
writing in advance of circumstances that are or may be relevant to
Supplier, like the manner of reporting, questions that Client wishes
to be considered, priorities of Client, the availability of resources
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and staff of Client and facts or circumstances that are exceptional
or possibly unknown to Supplier. Client shall take care of the fu-
rther dissemination and inspection of information provided by Sup-
plier within the organisation of Client and assess this information
also on this basis, and inform Supplier thereof.

J.2.2 If an employee used by Supplier forms part of a project
group or steering group which also comprises one or more persons
who were designated by Client, then the provision of information
shall take place in the manner prescribed by the project group
or steering group. Decisions taken in a project group or steering
group thus composed are only binding upon Supplier if the deci-
sions are taken with due observance of what parties have agreed
on such matter in writing or, in the absence of any such written ar-
rangements, if Supplier has accepted the decision in writing. Sup-
plier shall never be obliged to accept a decision if it, in its opinion,
is incompatible with the content of the agreement of the parties.
Client guarantees that the persons designated by it to form part of
a project group or steering group that also comprises persons from
Supplier, have the authority to take decisions that are binding upon
Client.

J.2.3 In view of the continuity of the work, Client shall desig-
nate one or more contact person(s) who shall act as such for the
duration of the work of Supplier. The contact persons of Client must
have the necessary experience, specific knowledge of the matter
and insight into the desired objectives of Client.

J.2.4 Client is, without the prior written approval of Supplier,
not entitled to make statements to third parties about the working
methods, the methods and techniques of Supplier and/or the con-
tent of the advice or reports from Supplier. Client may not provide
the advice or reports from Supplier to a third party or otherwise
disclose same.

J.2.5 Supplier has the right to adjust or alter the infrastructu-
re at any time and at its own discretion. Unless agreed otherwise in
writing, Supplier is not responsible for the purchase (including the
obtaining of the appropriate licences) and/or the proper functioning
of the infrastructure and/or software of Client or that of third parties.
Client indemnifies Supplier from any third-party claim based on the
allegation that software, websites, databases, equipment or other
materials of Client or that of other parties that is used by Client
would infringe an intellectual property right of that third party.

J.3 PAYMENT

J.3.1 In the absence of an agreed invoicing scheme, all
amounts relating to the development of software are always paya-
ble one (1) calendar month before the next contract month.

J.3.2 Unless other arrangements were made, Supplier shall
provide insight into the work carried out, the time spent and the
costs incurred for Client, in the manner usual for Supplier.
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K SALE OF ICT, TELECOMMUNICATIONS AND
OFFICE EQUIPMENT AND OTHER GOODS

K.1 SALE AND PURCHASE
K.1.1
number, as agreed upon between the parties in writing; likewise,
Client shall purchase these from Supplier.

Supplier shall sell the goods, in terms of nature and

K.1.2
goods. Supplier guarantees that upon delivery, the goods are sui-
table for normal use and meet the specifications agreed upon in
writing between the parties. Supplier does not guarantee that the
goods are suitable for the use intended by Client, unless the pur-
pose of use was specified clearly and without reservations in the
written agreement between the parties.

Client carries the risk of the selection of the purchased

K.1.3
bly and installation materials, software, consumer items, consuma-
bles, batteries, stamps, ink (cartridges), toner items, cables and
accessories, unless parties have agreed this in writing.

Included in the agreement are in any case not assem-

K.1.4 Supplier does not guarantee that the assembly, instal-
lation and operating instructions that belong to the goods are free
of errors and that the goods have the qualities stated in these in-

structions.
K.2 DELIVERY
K.2.1 The goods sold by Supplier to Client shall be delivered

to Client ex warehouse. Only if agreed upon in writing shall Sup-
plier deliver the goods sold to Client, or have these delivered, at
a location designated by Client. In that case Supplier shall inform
Client as soon as possible before the delivery of the time on which
it or the transporter retained by it intends to deliver the goods. The
delivery times indicated by Supplier are always indicative.

K.2.2 Unless expressly agreed upon otherwise, the purchase
price of the goods does not include the costs of transport, insuran-
ce, rigging and hoisting, the rent of temporary facilities, and suchli-
ke.

K.2.3 Supplier shall package the goods in accordance with
its usual applicable standards. If Client demands a special manner
of packaging, the related additional costs are for its account. Client
shall handle packaging from goods supplied by Supplier in a man-
ner that is in accordance with the applicable government regulati-
ons. Client indemnifies Supplier from third-party claims related to
non-compliance with such regulations. If Client requests Supplier
to remove old materials (like networks, cupboards, cable ducts,
packaging material, equipment) or if Supplier has such obligation,
Supplier may accept this request by means of a written instruction
at its usual rates, on the condition that said material shall always
remain the property of Client.
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K.2.4 If parties have agreed this in writing, Supplier shall in-
stall, configure and/or connect the goods or procure same. Any
obligation to install and/or configure equipment by Supplier does
not include the performance of data conversion and the installation
of software.

K.2.5 All services of Supplier shall always be carried out on
the basis of a best efforts obligation, unless and insofar as Supplier
has expressly assumed a results obligation in the written agree-
ment and said result has been described sufficiently concrete.

K.2.6 Supplier is not responsible for any required permits or
licences.
K.2.7 Supplier is always entitled to perform the agreement by

way of partial deliveries.

K.3 TEST SET-UP

K.3.1 Only if this was agreed upon in writing shall Supplier
have an obligation to provide a test set-up in relation to products
Client is interested in. Supplier may set (financial) conditions to
a test set-up. A test set-up comprises the temporary display of
products in a standard version, excluding accessories, in a space
made available by the purchaser, before the purchaser takes a fi-
nal decision whether or not to purchase the products concerned
at the applicable prices. Client is responsible for the use, damage,
theft or loss of products that form part of a test set-up.

K.4 COOPERATION BY CLIENT

K.4.1 Without prejudice to the provisions of the General Pro-
vision, Client shall itself arrange an environment that meets the
specified requirements for the goods, as appropriate, including,
among other things, the temperature, humidity and technical en-
vironment requirements.

K.4.2 Client shall ensure that activities performed by third
parties, including construction work, are performed adequately and
timely.

K.5 GUARANTEES

K.5.1 Supplier shall make every effort to repair within a re-
asonable period and free of charge any defects in the material or
production, as well as parts that were supplied by Supplier under
a guarantee, if such defects have been notified to Supplier, descri-
bed in detail, within a period of three months after delivery. If in the
reasonable opinion of Supplier repair is impossible, takes too much
time or involves disproportionately high costs, Supplier is entitled
to replace the equipment free of charge by other, similar but not
necessarily identical equipment. Data conversion necessary as a
result of the repair or replacement is not covered by the guarantee.
All replaced parts become the property of Supplier. The guarantee
obligation ceases to have effect if defects in the equipment or in
the part are entirely or partially the result of incorrect, careless or
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incompetent use, of external causes like fire or water damage, if
Client without the permission of Supplier makes adjustments to the
equipment or to the parts that were provided by Supplier under a
guarantee, or procure same. Supplier shall not withhold such ap-
proval on unreasonable grounds.

K.5.2 Any other or further-going reliance by Client on
non-conformity of delivered goods, other than the provisions of arti-
cle K.5.1 of the Supplemental Provisions, is hereby excluded, save
if Client is a consumer and the law grants any other or further-going
reliance.

K.5.3 The costs of work and repair not covered by this gua-
rantee shall be charged by Supplier at its usual rates.

K.5.4 Supplier has no obligation to repair errors reported af-
ter expiry of the guarantee period referred to in article K.5.1, unless
parties have concluded a separate maintenance agreement that
includes such obligation to repair.

K.6 EQUIPMENT OF SUPPLIER

K.6.1 If and insofar as Supplier delivers equipment from third
parties to Client, then, provided this was notified by Supplier in
writing to Client, the terms of those third parties shall apply in res-
pect of this equipment, replacing the provisions in these General
Terms and Conditions that deviate from those terms. Client ac-
cepts the above-mentioned terms of third parties. These conditions
are available for inspection by Client at Supplier and Supplier shall
send them to Client at its request free of charge. If and insofar as
said conditions from third parties in the relationship between Client
and Supplier for any reason must be deemed not to apply or are
declared not applicable, the provisions of these General Terms and
Conditions apply in full.

L LEASE OF ICT, TELECOMMUNICATIONS
AND OFFICE EQUIPMENT

L.1 HIRING AND RENTING OF ICT,
TELECOMMUNICATIONS OR OFFICE
EQUIPMENT

L.1.1 Supplier rents to Client the ICT, telecommunications or

office equipment stipulated in the agreement and the related user
documentation, hereinafter referred to as ‘the equipment’.

L.1.2 Unless agreed otherwise in writing, the rent of equip-
ment does not include the availability of software and utility arti-
cles and consumables required for the use of the equipment. Utility
articles and consumables include, among other things, batteries,
stamps, ink (cartridges), toner articles, cables and accessories.
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L.1.3 If in derogation of article L.1.2, software, required for
the use of the equipment, is provided to Client, Supplier may de-
mand that Client enters into a separate (licence) agreement) there-
fore. Supplier may also demand that Client enters into a separate
purchase agreement for any purchase of utility articles and consu-
mables.

L.2 PRIOR INSPECTION

L.2.1 Also if the agreement between the parties does
not provide for this, Supplier may, prior to or at the time of their
availability, prepare in the presence of Client a description of the
condition of the equipment by way of prior inspection, stating any
established defects. Supplier may request that Client, to indicate
its approval, signs the report prepared by Supplier with this des-
cription of the condition of the equipment, before Supplier provides
the equipment to Client for use. Unless otherwise agreed between
the parties, the defects stated in the equipment are for the account
of Supplier. When establishing defects, Supplier and Client shall
agree on the manner in which and time period by which the repair
of the defects stated in this report shall be carried out. If parties
have agreed that repair shall be carried by or on behalf of Client,
the repair work must be carried out properly and to the satisfaction
of Supplier.

L.2.2 If Client, for any reason, does not properly coopera-
te with the prior inspection referred to in the preceding subarticle,
Supplier has the right to carry out this inspection without the pre-
sence of Client and prepare said report itself. This report shall be
binding upon Client.

L.2.3 If no prior inspection is performed, Client is deemed to
have received the equipment in good condition.

L.3 DURATION OF THE RENT

L.3.1 The rental agreement is entered into for the duration
agreed upon between the parties, in the absence of which it has a
duration of one year. The rent commences on the day on which the
equipment is made available to Client. The duration of the agree-
ment shall always be renewed tacitly for the same duration of the
original period, unless Client or Supplier terminates the agreement
in writing, observing a notice period of three months before expiry
of the period concerned. If Client is a consumer, a notice period of
one (1) month applies by operation of law in case of renewal.

L.3.2 The agreement expires upon expiry of a rental agree-
ment entered into for a fixed term, without any notice of termination
by Supplier or Client being required.
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L4 USE OF THE EQUIPMENT

L.4.1 Client may always use the equipment to the exclusion
of third parties and in accordance with the use intended under the
rental agreement. Client has the obligation only to use the equip-
ment in and for the benefit of its own organisation or business. Use
of the equipment by or for the benefit of third parties is not permit-
ted. The right to use the equipment is not assignable. Client is not
permitted to subrent the equipment to any third party or to grant its
use or joint use to any third party otherwise in any form.

L.4.2 The equipment may only be used at the location agreed
upon between the parties, as appropriate. Client shall itself install
and assemble the equipment and make it ready to use.

L.4.3 Client is not permitted to use in any manner the equip-
ment or any part thereof as a pledge or object of security towards
any third party or dispose thereof in any other way.

L.4.4 Client shall use and keep the equipment with care.
Client shall timely take effective measures to avoid any damage to
the equipment. In case of damage to the equipment, Client must
immediately inform Supplier of this in writing. Client is fully res-
ponsible for damage to the equipment towards Client and the third
parties affected by the damage.

L.5 MODIFICATIONS TO THE CONDITION OF
THE EQUIPMENT

L.5.1 Client is not permitted to make modifications in whole
or in part to the equipment or to add thereto without the prior written
permission from Supplier. Supplier always has the right to refuse
permission or attach conditions to its permission, including condi-
tions for the method and quality of the modifications and additions
desired by Client. Supplier is also entitled when giving its permissi-
on to charge Client or to increase the price of the rent.

L.5.2 Unless otherwise agreed, any modifications and additi-
ons shall not form part of the rented equipment.

L.5.3
ons to the equipment not later than before or by the end of the ren-
tal agreement, unless otherwise agreed upon between the parties.

Client must undo or remove modifications and additi-

L.5.4 Any defects of modifications and additions made to the
equipment by or at the instructions of Client and any defects of the
equipment ensuing from those modifications and additions shall
not constitute defects within the meaning of section 7:204 of the
Dutch Civil Code. Client shall have no claim whatsoever against
Client in respect of these defects. Supplier has no obligation to
repair or maintain these defects.

L.5.5 Client is responsible towards Supplier for any defects
in the equipment that are related to modifications and additions
made by Client.
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L.5.6 Client is not entitled to any compensation, under any
title, in connection with modifications of or additions to the rented
equipment made by Client that, upon or after expiry of the rental
agreement, for any reason cannot be undone or have not been
removed.

L.5.7 Supplier is entitled to fix a tag to the equipment made
available under the agreement, with text indicating that Supplier is
the owner of the equipment, including its name and address de-
tails. Client unconditionally undertakes that it shall not disturb or
remove this tag with text on the equipment made available.

L.6 RENTAL PRICE

L.6.1 Unless agreed otherwise in writing, the rental price
agreed between the parties on commencement of the rent or in
case of periodically payable rent instalments, is payable from the
start of a rental period.

L.6.2 Unless agreed otherwise in writing, the rental price
does not include a fee for the availability of software and/or consu-
mables.

L.6.3 Client shall pay Supplier the payable rent in advance
before or ultimately on the first day of the rent, or in case of periodic
rental payments, upon commencement of a rental period.

L.7 MAINTENANCE OF EQUIPMENT

L.7.1 Client shall not itself maintain the equipment or have
this maintained by a third party. Any required maintenance shall be
carried out by Supplier, who shall charge the costs on to Client.

L.7.2 Client shall immediately inform Supplier in writing of
any established defects in the equipment.

L.7.3 Supplier shall make every effort to repair within a rea-
sonable period, by way of corrective maintenance, the defects in
the equipment that are for its account. Supplier is also entitled but
not obliged to perform preventive maintenance to the equipment.
Client shall give Supplier, if requested, the opportunity to perform
corrective and/or preventive maintenance. Client and Supplier
shall in good consultation discuss the dates and times of mainte-
nance work. During the maintenance period, Client is not entitled
to replacing equipment.

L.7.4 Excluded from the obligation to repair defects as refer-
red to in the preceding subarticle is:

- the repair of defects that were accepted by Client at the
time of conclusion of the rental agreement;

- the repair of defects caused by external factors;

- the repair of defects that can be attributed to Client, its
employees and/or third parties retained by Client;
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- the repair of defects caused by careless, incorrect or
incompetent use of the equipment, or use contrary to the docu-
mentation;

- the repair of defects caused by use of the equipment
contrary to its intended use;

- the repair of defects caused by alterations or additions
made to the equipment by or on behalf of Client.

L.7.5 If Supplier repairs the defects referred to in the prece-
ding article, or has these repaired, Supplier shall charge the asso-
ciated costs to Client in accordance with its usual rates.

L.7.6
fects and to replace the equipment by other, similar but not neces-
sarily identical, equipment.

Supplier is always entitled to choose not to repair de-

L.7.7
struct lost data.

Supplier never has any obligation to repair or recon-

L.8 FINAL INSPECTION AND RETURN

L.8.1 Client must return the equipment by the end of the ren-
tal agreement in its original condition to Supplier. Costs of transpor-
tation related to this return are for the account of Client.

L.8.2
ration of the rental agreement, Client shall, at the request of Sup-

Prior to or ultimately on the last working day of the du-

plier, give its full cooperation to a joint final inspection of the condi-
tion of the equipment. A report of final inspection shall be prepared
of the findings by both parties, which must be signed by the parties.

L.8.3
te with the final inspection referred to in the preceding subarticle,

If Client, for any reason, does not properly coopera-

Supplier has the right to carry out this inspection without the pre-
sence of Client and prepare said report itself. This report shall be
binding upon Client.

L.8.4 Supplier is entitled to solve or have a third party solve
the defects stated in the report of final inspection as referred to in
the preceding two subarticles which are for the account and risk of
Client, at the expense of Client. Client is also fully liable for damage
of Supplier caused by unavailability of the equipment, or because
the equipment cannot be rented out.

L.8.5 If Client upon termination of the rental agreement has
not undone any modification made by or on its behalf to the equip-
ment or not removed any addition thereto, Client shall be deemed
to have irrefutably waived any right in respect of those modifica-
tions and/or additions, without Client being entitled to claim any
compensation in respect thereof.
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L.9 LIABILITY

L.9.1 Without prejudice to the provisions on liability in the
General Provisions, Supplier shall never be liable for damage cau-
sed by defects in the equipment that were unknown to Supplier at
the time of conclusion of the rental agreement, and the damage
caused by defects in the equipment that occurred after the conclu-
sion of the rental agreement.

L.9.2
mage to the equipment, caused - by any circumstance - for the
duration of the rent, also if this damage cannot be attributed to
Client.

Client shall in all cases be liable to Supplier for all da-

L.9.3
case of theft, loss or embezzlement of the equipment for the dura-
tion of the rent.

Client shall in all cases be liable towards Supplier in

L.10 ATTACHMENT OF EQUIPMENT

L.10.1 Client shall immediately inform Supplier of any attach-
ment of the equipment (including any attachment made in connec-
tion with bankruptcy) stating in detail the identity of the attaching
party and the reason for the attachment. Client shall immediately
allow the attaching bailiff to inspect the rental agreement. Client is
liable to Supplier in respect of all costs and damage in connection
with an attachment of the equipment.

M MAINTENANCE OF ICT,
TELECOMMUNICATIONS AND OFFICE
EQUIPMENT

M.1 SERVICES

M.1.1 Supplier shall carry out the maintenance of the equip-

ment stated in the agreement. The maintenance by Supplier is
without prejudice to the responsibility of Client for the management
of the software, including the control of settings, and the use of the
software and the way in which the equipment is used. Client is also
responsible for the instructions to and the use by users, regardless
whether these users have any authority relationship with Client.

M.1.2 Supplier does not accept any maintenance obligations
for equipment not placed in the Netherlands, unless otherwise
agreed in writing.

M.1.3 Client is not entitled to temporary replacing equipment
for the period that Supplier has the equipment that must be main-
tained in its possession.

M.2 PERFORMANCE PROVISION OF SERVICES
M.2.1 Supplier shall make every effort to provide the services
with care, as appropriate in accordance with the arrangements and
procedures laid down in writing with Client. All maintenance servi-
ces of Supplier shall always be carried out on the basis of a best
efforts obligation, unless and insofar as Supplier has expressly as-
sumed a results obligation in the written agreement and said result
has been described sufficiently concrete.
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M.2.2 The content and scope of the maintenance services
provided by Supplier and any related service levels shall be laid
down in a written agreement between the parties. In the absen-
ce of such agreement, Supplier has the obligation to make every
effort to repair malfunctions that were properly reported by Client
to Supplier, within a reasonable time period. ‘Malfunction’ in the-
se Supplemental Provisions does not include: not meeting or not
without interruptions meeting the specifications of the equipment
as expressly indicated in writing by Supplier. A malfunction only
exists if Client can prove it and the malfunction is reproducible.
Unless otherwise agreed, Supplier is also entitled but not obliged
to perform preventive maintenance.

M.2.3 Client shall immediately after a malfunction of the
equipment occurs, inform Supplier of this by means of a detailed
description of the malfunction, prepared by an employee of Client
with expertise on these matters.

M.2.4 Client shall give all cooperation desired by Supplier to
the maintenance including the temporary ceasing of the use of the
equipment. Client must give staff of Supplier or third parties desig-
nated by Supplier access to the location of the equipment, give all
other necessary cooperation and make the equipment available
to Supplier for the purpose of maintenance. In the absence of the
requested cooperation, Supplier may postpone or limit the main-
tenance work. If Supplier provides maintenance services on the
basis of data provided by Client, these data shall be prepared by
Client in accordance with the conditions set by Supplier, and sup-
plied for the account and risk of Client.

M.2.5 Before offering the equipment to Supplier for mainte-
nance, Client shall ensure that a complete and properly functioning
backup copy has been made of all the software stored in or on the
equipment. Any liability of Supplier because of corruption or loss of
data or equipment due to the maintenance or because Client was
not advised to make a backup copy, is excluded.

M.2.6 An employee of Client with expertise of these matters
will, at the request of Supplier, attend the maintenance work for
consultation. Client has the right to attend all work carried out for
the benefit of Client.

M.2.7 Client is not authorised to connect equipment and sys-
tems supplied by Supplier to equipment sold by Client, or to install
software thereon that was not delivered by Supplier. The costs of
investigating and solving malfunctions arising from the connection
of equipment not delivered by Supplier or the installation of soft-
ware not delivered by Supplier are at the expense of Client.

M.2.8 If in the opinion of Supplier the maintenance of the
equipment requires the testing of the connections of the equip-
ment with other equipment or software, Client shall make the other
equipment and software concerned, as well as the testing proce-
dures and the information carriers, available to Supplier. Client
guarantees that it is entitled to make this available and it indem-
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nifies Supplier from all third-party claims in respect of such ma-
king available and the use made by Supplier in connection with the
maintenance and the equipment and/or software that was made
available. Supplier is entitled to charge costs for said activities in
accordance with the usual applicable hourly rates.

The test material required for the maintenance that
does not belong to the usual tools of Supplier shall be
made available by Client.

M.2.9
lecommunications facilities required for the functioning of the

Client shall take care of the technical, spatial and te-

equipment. The maintenance expressly does not include the abo-
ve-mentioned facilities and connections.

M.2.10
ment also includes the provision of so-called ‘stand-by services’,

If the provision of services by Supplier under the agree-

Supplier shall keep one or more staff members on stand-by during
the days and times stated in the agreement. In that case, Client
has the right, in case of urgency, to call in the support of the availa-
ble staff members in the event of a serious malfunctioning of the
software. Supplier does not guarantee that in that case all malfunc-
tions shall be repaired timely.

M.3 SERVICE LEVEL AGREEMENT

M.3.1 Any arrangements regarding a service level (Service
Level Agreement) must always be expressly agreed upon in wri-
ting. Client shall always inform Supplier of all circumstances that
may affect the provision of services and their availability. If arrange-
ments are made about a service level, availability shall be measu-
red ignoring any previously announced period of inactivity because
of maintenance work, as well as circumstances that are beyond
the control of Supplier, and with due observance of the provision
of services as a whole for the duration of the agreement. Save
evidence to the contrary, the availability as measured by Supplier
constitutes conclusive proof.

M.4
M.4.1
upon between the parties, in the absence of which it has a dura-

DURATION
The agreement is entered into for the duration agreed

tion of one year. The duration of the agreement shall always be
renewed tacitly for the same duration of the original period, unless
Client or Supplier terminates the agreement in writing, observing
a notice period of three months before expiry of the period con-
cerned. If Client is a consumer, a notice period of one (1) month
applies by operation of law in case of renewal.

M.5 MAINTENANCE FEE AND PAYMENT
M.5.1 Unless otherwise agreed, the maintenance fee does
not include:

- the costs (of the replacement) of consumables (like
batteries, stamps, ink (cartridges), toner articles, cables and ac-
cessories.
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- the costs of (the replacement of) parts as well as main-
tenance services to repair malfunctions caused in part of in whole
by attempts to repair by others than Supplier;

- work for the full or partial revision of the equipment;

- modifications to the equipment;

- moving, relocating, reinstallation of equipment or work
as a result thereof.

M.5.2 In the absence of an expressly agreed invoicing sche-
me, all amounts relating to the maintenance of equipment are al-
ways payable per calendar month in arrears. Supplier may request
a payment in advance.

M.5.3 Unless otherwise agreed, maintenance fees are paya-
ble from the commencement date of the agreement by which the
maintenance of the equipment concerned was agreed. The main-
tenance fee is payable regardless whether Client uses the equip-
ment or puts it into use, or makes use of the option of maintenance.

M.6 EXCLUSIONS

M.6.1 Work in connection with the investigation and repair of
malfunctions caused by or related to user errors, incompetent use
of the equipment or external causes, like defects in lines of com-
munications, network connections or power supplies, or connecti-
ons with equipment, software or material that does not fall under
the maintenance agreement, are not included in the obligations of
Supplier under the maintenance agreement.

M.6.2 The same applies to maintenance obligations of Sup-
plier to investigate or repair malfunctions caused by or related to
modifications of the equipment other than by or on behalf of Sup-
plier, the use of equipment contrary to its applicable conditions or
the failure by Client to timely maintain equipment.

M.6.3 Unless otherwise agreed, the maintenance obligations
of Supplier also not include the investigation or repair of malfuncti-
ons caused by or related to software installed on the equipment.

M.6.4 If Supplier carries out an investigation or performs
maintenance in connection with the provisions of articles M.6.1 up
to and including M.6.3 Supplier may charge the costs of this main-
tenance at its usual rates, which, incidentally, does not affect any
other amounts owed by Client for maintenance.

M.6.5 Supplier never has an obligation to repair corrupted or
lost data caused by malfunctions and/or maintenance.

M.7 VARIOUS

M.7.1 Supplier does guarantee that the equipment to be
maintained shall operate without interruptions or other defects, or
that all defects shall be repaired.
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M.7.2 Client carries the risk of loss, theft or damage of equip-
ment for the period that these are in the possession of Supplier for
maintenance work. It is up to Client to take out insurance against
this risk.

N ACCESS TO THE INTERNET
N.1 SERVICES
N.1.1 Supplier shall provide Client with the services agreed

between the parties relating to internet access in accordance with
the specifications agreed upon in writing. After conclusion of the
agreement between the parties, Client shall be given access to the
internet, with Supplier observing its usual terms for the connection.

Supplier shall always have the right to set reasonable
limits to transmission speeds and data traffic quanti-
ties of Client.

N.1.2 Only if agreed upon in writing shall Supplier make an
effort to make one or more (leased) lines with a capacity agreed
upon in writing between the parties, available to Client. Supplier
shall always kindly consider a request from Client for an increase
of the capacity of a (leased) line, but Supplier does not guarantee
that such request shall always be honoured in all cases. Supplier
is entitled to set further conditions, if agreeing to such request.

N.1.3 Supplier is at all times entitled to change the content
and scope of the agreed services regarding internet access if it
deems this desirable for technical or commercial reasons.

N.1.4 Parties shall agree on the location or point where Client
is given access to the internet. If Client wishes a change or relo-
cation of its connection to the internet, it must request Supplier in
writing for its cooperation. Supplier shall not withhold such request
on unreasonable grounds. Supplier may always attach (financial)
conditions to the granting of such request.

N.1.5 All services of Supplier shall always be carried out on
the basis of a best efforts obligation, unless and insofar as Supplier
has expressly assumed a results obligation in the written agree-
ment and said result has been described sufficiently concrete.

N.1.6 Unless agreed otherwise, Client is responsible for the
use of the service and the way in which the results of the service
are applied. Client is also responsible for the instructions to and the
use by users, regardless whether these users have any authority
relationship with Client.

N.1.7 Supplier never has an obligation to repair corrupted or
lost data or to compensate damage caused by the corruption or
loss of data.
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N.1.8 Supplier shall refrain from inspecting data traffic and/or
files of Client that are not intended for it and shall not make these
available to third parties unless Supplier is obliged to do this pursu-
ant to the law or a court decision or if Client acts or is suspected to
act contrary to these General Terms and Conditions or the law or
if this is deemed necessary by Supplier for the protection of equip-
ment, software and/or services.

N.1.9 If and insofar as Supplier, pursuant to a legal regulati-
on or the agreement, proceeds with retaining (traffic) data related
to the services during the prescribed retention period, Supplier is
entitled to charge additional costs therefor.

N.2 DOMAIN NAMES

N.2.1 Unless agreed otherwise in writing, the provision of
services by Supplier under the agreement does not include the
application for and/or registration of one or more domain names
with qualifying agencies.

N.2.2 If in derogation of article N.2.1 the Supplication applies
for and/or registers one or more domain names at or through the
agency of a third party for the benefit of Client, Client authorises
Supplier to perform the legal acts in its name, and the conditions
of said third party shall apply by analogy. Supplier shall upon re-
quest provide Client with a written copy of those conditions. Client
owes Supplier all the costs connected to the application and/or re-
gistration in accordance with the agreed rates or, in the absence
of agreed rates, the usual rates of Supplier. Fines imposed upon
Supplier caused by the failure of Client to provide information and
forms that are required in relation to a certain domain name regis-
tration shall be charged to Client and paid by Client.

N.2.3 Supplier does not guarantee that a domain name desi-
red by Client shall be assigned to Client. If more than one domain
names are desired, Client shall accept partial registrations if one or
more domain names could not be registered.

N.2.4 Supplier is not responsible for the content and the
composition of the domain name and the use made of the domain
name. Client guarantees towards Supplier that it is entitled to use
the domain name and that its use is not unlawful towards one or
more third parties. Client indemnifies Supplier from any third-par-
ty claim related to the domain name, also if the domain name of
Client was not registered by Supplier.

N.3 FACILITIES, IP ADDRESSES AND VARIOUS
CODES
N.3.1 Client must have facilities suitable for access to the

internet, such as, but not limited to, adequate equipment and soft-
ware.
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N.3.2 Supplier shall use one or more IP addresses in con-
nection with its provision of services to Client. Only Supplier may
decide whether Client will be provided with a static or a dynamic
IP address. Supplier decides on the format and standard of the
IP addresses. Supplier is always entitled to change a provided IP
address.

N.3.3 Client guarantees that IP addresses shall never in any
way be abused.

N.3.4 Supplier shall provide Client with the codes and set-
tings required for access to the internet from the (computer) sys-
tem of Client. Client must itself ensure that these codes and set-
tings are correctly entered into its (computer) system.

N.4 INTERNET ABUSE

N.4.1 If Supplier has rules of conduct in place that apply in
general to all its Clients, Supplier shall upon request provide Client
with these rules of conduct and Client has the obligation to obser-
ve these rules of conduct strictly and fully. Client shall always and
in all cases act carefully and not unlawfully towards third parties.
Client shall at all times respect, in particular, the intellectual proper-
ty rights and other rights of third parties, the privacy of third par-
ties, not disseminate data contrary to the law, not gain unpermitted
access to systems, not spread viruses or other harmful program-
mes and refrain from committing punishable offences or breaching
any other statutory obligation. Also, Client shall arrange security
from its access point to the internet to avoid abuse by third parties.
Client shall always be responsible for abuse via its access point.

N.4.2 To avoid any liability vis-a-vis third parties or limit the
consequences thereof, Supplier is always entitled to take measu-
res in respect of an act or omission of or for the risk of Client. Client
must at the first written request of Supplier immediately remove
information, in the absence of which Supplier is entitled, at its own
discretion, to disable access to the internet. Supplier is also en-
titled, with a threatening and/or alleged breach of the provisions
of article N.4.1, to immediately and without any prior announce-
ment deny Client access to the systems of Supplier. The above is
without prejudice to any other measures or the exercise of other
rights by Supplier vis-a-vis Client. Supplier is in such case also
entitled to terminate the agreement with immediate effect, without
any liability towards Client as a consequence.

N.4.3 It may not demanded from Supplier that it forms an opi-
nion on the merits of third-party claims or the defence of Client,
or be involved in any way in a dispute between a third party and
Client. Client must in respect of such matters deal with the third
party itself, and inform Supplier in writing and properly substantia-
ted by documents.
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N.5 MALFUNCTIONS

N.5.1 If agreed between the parties in writing, Client may re-
port a malfunction in writing to Supplier in the manner stipulated
by Supplier. Supplier shall in such case make an effort to solve
the malfunction in accordance with what parties have agreed upon
in writing. If in the opinion of Supplier the cooperation of Client
is required or desirable for the investigation into the malfunction,
Client shall give all the cooperation considered useful, required
or desirable by Supplier. Supplier is entitled to charge costs if the
malfunction is related to careless or incompetent use by Client or if
the operating instructions were not complied with.

N.5.2 Supplier is always entitled to disable access to the
internet in whole or in part (temporarily) without prior notification.
Supplier shall never have an obligation to pay damages in connec-
tion with the period of inactivity.

N.6 DURATION

N.6.1 The agreement is entered into for the duration agreed
upon between the parties, in the absence of which it has a dura-
tion of one year. The duration of the agreement shall always be
renewed tacitly for the same duration of the original period, unless
Client or Supplier terminates the agreement in writing, observing
a notice period of three months before expiry of the period con-
cerned. If Client is a consumer, a notice period of one (1) month
applies by operation of law in case of renewal.

N.7 GUARANTEE

N.7.1 Supplier does not guarantee the undisturbed availabili-
ty of the bandwidth agreed upon, if applicable, between the parties.
Supplier does also not guarantee that Client shall at all times have
undisturbed and unlimited access to the internet.

N.8 SERVICE LEVEL AGREEMENT

N.8.1 Any arrangements regarding a service level (Service
Level Agreement) must always be expressly agreed upon in wri-
ting. Client shall always inform Supplier of all circumstances that
may affect the provision of services and their availability. If arrange-
ments are made about a service level, availability shall be measu-
red ignoring any previously announced period of inactivity because
of maintenance work, as well as circumstances that are beyond
the control of Supplier, and with due observance of the provision
of services as a whole for the duration of the agreement. Save
evidence to the contrary, the availability as measured by Supplier
constitutes conclusive proof.

N.9 ADJUSTMENTS TO THE SERVICES

N.9.1 Client is at all times entitled to request Supplier in wri-
ting to adjust within reason the scope of the services provided by
Supplier under the agreement, but only if parties have reached
agreement on this in advance.
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N.9.2 Supplier shall within a reasonable period after such in-
struction to make adjustments specify in writing the consequences
of the adjustment in relation to the services and any agreed service
levels as well as the costs of the work. Client is entitled to still with-
draw or change the instruction to make adjustments until eight (8)
calendar days after receipt of the specification.

N.9.3 Supplier is entitled to adjust the services in its reasona-
ble opinion. Supplier shall never be liable for any costs ensuing for
Client. Supplier shall announce in writing an adjustment of the ap-
plicable services that is detrimental to Client, at least one (1) month
before this adjustment comes into effect. Insofar as the agreement
or these terms and conditions do not provide for this detrimental
adjustment of the services, Client is entitled to terminate the agree-
ment effective as of the date on which the adjustment takes effect.

N.9.4 Any change that in the reasonable opinion of Supplier
requires a significant adjustment on the side of Client shall be an-
nounced to Client as soon as possible. Supplier shall never have
an obligation to pay any damages because of an adjustment.

o TELECOMMUNICATIONS SERVICES
0.1 SERVICE
0.1.1 Supplier shall make every effort to supply the fixed and/

or mobile telecommunications service agreed upon between the
parties.

0.1.2 Supplier shall make every effort to provide the services
with care, as appropriate in accordance with the arrangements and
procedures laid down in writing with Client. All services of Supplier
shall always be carried out on the basis of a best efforts obligation,
unless and insofar as Supplier has expressly assumed a results
obligation in the written agreement and said result has been des-
cribed sufficiently concrete.

0.1.3 Unless agreed otherwise, Client is responsible for the
use of the service and the way in which the results of the service
are applied. Client is also responsible for the instructions to and the
use by users, regardless whether these users have any authority
relationship with Client.

0.2 NUMBER ALLOCATION AND NUMBER
PORTABILITY
0.2.1 Supplier shall provide Client with one or more telep-

hone numbers for each connection, save if a telephone number
that is already used by Client is accepted as a usable number by
Supplier.
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0.2.2 If Client already has one or more telephone numbers
at its disposal, Client may submit a request for number portability
in the manner usual at Supplier. Supplier shall deny this request
in any case if it appears that the agreement with the previous te-
lecommunications services provider cannot be terminated or that
this previous provider refuses to cooperate with number portability.
Supplier is entitled to charge a fee to Client for number portability.

0.2.3 Supplier is entitled to change or cancel telephone num-
bers on grounds of laws and regulations or another reasons that
require a change of number. Supplier shall notimplement a change
of number earlier than three months after the change has been
notified to Client in writing, unless an earlier change is required.
Supplier shall never be liable for a change of number.

0.2.4 Client shall only use the telephone numbers in accor-
dance with the law.

0.2.5 Client may upon commencement of the agreement re-
quest Supplier in writing to move the number used to another pro-
vider of telecommunications services that has made arrangements
with Supplier on number portability.

0.2.6 Supplier is always entitled to change a provided telep-

hone number, for instance because Client moves to another locati-

on.

0.3 PUTTING CONNECTIONS OUT OF
OPERATION

0.3.1 Supplier is entitled to put one or more connections -

temporarily or otherwise - out of operation in whole or in part if this
is requested by Client or if Client fails to meet one or more of its
obligations under the agreement. Client continues to owe the fixed
(periodic) costs during the period of inactivity.

0.3.2 Apart from the provisions of the preceding subarticle,
Supplier is always entitled to put (mobile) connections, for any
other reason, temporarily out of operation in whole or in part. Sup-
plier will, if possible, inform Client of this in advance and reasona-
bly limit the duration.

0.3.3 Supplier shall never be liable to Client for damage or
costs in connection with a period of inactivity.

0.3.4 Supplier will only resume the provision of services at
the written request of Client. Supplier may attach conditions there-
to, and charge the costs of reconnection.

0.4 PROVISION OF INFORMATION

0.4.1 Supplier has a legal obligation to give cooperation to
any authorised order issued under any legal obligation to wiretap.
Supplier shall never be liable for any damage of Client or any third
party, if this damage arises from cooperation with such request.
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0.4.2 Supplier may be required to exchange number infor-
mation with other service providers to handle telecommunications
traffic. Supplier does not guarantee the compliance of relevant
laws and regulations by other providers.

0.5 SERVICE LEVEL AGREEMENT

0.5.1 Any arrangements regarding a service level (Service
Level Agreement) must always be expressly agreed upon in wri-
ting. Client shall always inform Supplier of all circumstances that
may affect the provision of services and their availability. If arrange-
ments are made about a service level, availability shall be measu-
red ignoring any previously announced period of inactivity because
of maintenance work, as well as circumstances that are beyond
the control of Supplier, and with due observance of the provision
of services as a whole for the duration of the agreement. Save
evidence to the contrary, the availability as measured by Supplier
constitutes conclusive proof.

0.6 PHYSICAL FACTORS

0.6.1 Client recognises that the performance of telecommu-
nications services may be affected adversely or be temporarily or
entirely unavailable due to physical factors (buildings, tunnels and
suchlike) and by atmospheric conditions, malfunctions in the inter-
connection and problems with software used by Supplier and/or
Client. Supplier shall never be liable to Client for damage or costs
in connection with such circumstances.

0.7
0.7.1
any purpose that the purpose intended by Supplier

SPURIOUS USE
Client shall not use the services or have these used for

0.8 MOBILE TELECOMMUNICATIONS

0.8.1 If Supplier under the agreement provides a mobile te-
lecommunications service, it shall for each agreed end user provi-
de a simcard with associated telephone number and security and
access codes, unless otherwise agreed upon in writing. Supplier
is at all times entitled to replace this simcard, provided the service
continues to be available for Client.

0.8.2 Client has the obligation to carefully keep the simcard
and the provided and chosen security codes and access codes,
and guarantees that the simcard and the codes do not fall in the
hands of an unauthorised person. In case of loss of the simcard or
the security and access codes, Client must inform Supplier of this
in writing with the utmost urgency, following which Supplier shall
disable the simcard as soon as reasonably possible. Client owes
all costs incurred in connection with the use of the simcard up to
and including the moment the request to disable it has reached
Supplier.

0.8.3 Supplier is entitled to (remotely) change the settings of
the simcard.
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0.8.4 Client is obliged to return the simcard after termination
to Supplier or to destroy it at its request, save in case parties have
agreed otherwise in writing.

0.8.5 Client is never entitled to block equipment, including in
any case expressly a simlock, or deblock this or have this debloc-
ked.

0.9 FIXED TELECOMMUNICATIONS

0.9.1 If Supplier under the agreement provides a fixed te-
lecommunications service, Supplier shall provide the (leased) li-
nes, equipment and services in accordance with the specifications
agreed upon in writing.

0.9.2 Any equipment that is placed with Client for a line
or service remains the property of Supplier, unless parties have
agreed otherwise in writing.

0.9.3 If Client connects its own equipment to connections
provided by Supplier, Client shall ensure that this equipment meets
the requirements set by or pursuant to the law.

0.9.4 If Client wishes to change or relocate its fixed con-
nection, it must request Supplier in writing to cooperate with this.
Supplier shall not withhold such request on unreasonable grounds.
Supplier may always attach (financial) conditions to the granting of
such request.

0.9.5 If Supplier requires the cooperation of Client for the im-
provement of its provision of services, Client shall not withhold this
without good grounds.

0.10 DURATION

0.10.1  The agreement is entered into for the duration agreed
upon between the parties, in the absence of which it has a dura-
tion of one year. The duration of the agreement shall always be
renewed tacitly for the same duration of the original period, unless
Client or Supplier terminates the agreement in writing, observing
a notice period of three months before expiry of the period con-
cerned. If Client is a consumer, a notice period of one (1) month
applies by operation of law in case of renewal. If the agreement
provides for various services, each of the parties may give notice
of termination of each service separately, observing the above pro-
visions.

0.11 GUARANTEE
0.11.1 Supplier does not guarantee the undisturbed availabili-
ty of the fixed and mobile telecommunications networks.

P FINANCING AND FINANCIAL LEASING OF
ICT

PA1 FINANCING

P.1.1 The agreement is entered into for the fixed term agreed

upon between Supplier and Client.
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P.1.2 Supplier and Client will state in writing in the agreement
the entire (purchase) price of the object of financing, the plan of
regular payment of the instalments and the other conditions. The
agreement serves to effect full payment of all instalments.

P.2 PAYMENT

P.2.1 Client undertakes to make all payments to Supplier
without costs for Supplier on the day they become payable, in a
currency valid in the Netherlands, by transfer of the amount to an
account number designated by Supplier. Only the above payment
by Client constitutes a valid discharge.

P.2.2 By entering into the agreement, Client grants Supplier
irrevocable and unconditional approval to collect all sums due by
Client by means of direct debit. Client shall at all times ensure it
has a sufficient balance, and provide all the necessary cooperation
for payment by direct debit.

P.2.3 Unless otherwise agreed, all amounts are always due
per calendar month in advance. If any default interest has been
agreed upon, Client owes this interest as of the first day of the
default.

P.2.4 Supplier may at its own discretion decide to grant a
postponement of payment of an instalment if Client has made a
substantiated request thereto before expiry of the instalment con-
cerned. If Supplier, at the express request of Client or otherwise
permits a postponement, this shall be whilst reserving all its rights.

P.2.5 The amounts received by Supplier from Client are first
applied to deduct payable costs, then the interest, and lastly the
principal sum.

P.3 PROTECTION OF (INTELLECTUAL)
PROPERTY RIGHTS

P.3.1 Client has the obligation to inform Supplier immediately
of damage, decrease of value or loss of the object and take all the
necessary measures, such as those to limit further damage, and
observe any instructions from Supplier so as to protect the rights
accruing to Supplier in respect of (intellectual) property as referred
to in articles 5 and 6 of the General Provisions.

P.3.2 The object must be kept in good condition by Client at
its own expense and be used in accordance with its purpose. Client
shall not change the appearance or structure of the object, nor rent
out the object, dispose of it or encumber it, relinquish its enjoyment
or use the object contrary to any legal regulation.

P.3.3 Client is obliged to inform any party that asserts any
right in respect of the object, of the rights of (intellectual) property
of Supplier and immediately inform Supplier of those claims from
third parties, with submission of all the documents.
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P.3.4
risk and arrange its safe-keeping and storage. Client undertakes

Client shall keep the object for its own account and

to take out adequate insurance for the object and keep it insured at
an insurance company with its registered office in the Netherlands.
Supplier may set further conditions to the insurance.

P.3.5
nies shall be assigned by Client in advance to Supplier upon com-

All claims in relation to the payment of insurance mo-

mencement of the agreement. Insurance monies paid directly by
the insurance company to Supplier shall be applied to deduct da-
mages payable by Client to Supplier.

P.3.6
inspected during normal working hours. Client shall give all coope-

Supplier is entitled to inspect the object or have this

ration desired by Supplier at the first written request of Supplier.

P4 PURCHASE OPTION

P.4.1 If it has been agreed that the (intellectual) property
rights of the object (or any part thereof) only pass from Supplier to
Client by payment of a last optional instalment, Client shall inform
Supplier in writing whether it intends to exercise this option not
later than three months before expiry of the agreement.

P.5 TERMINATION AND CONSEQUENCES

P.5.1 Client shall be in default towards Supplier if Client fails
to meet or timely meet one or more instalments or acts otherwise
contrary to any obligation in this agreement.

P.5.2 If Client is in default, Supplier shall be entitled to ter-
minate the agreement with immediate effect by means of a written
statement and without judicial intervention, to immediately retake
possession of the object and to exercise in every other respect all
the rights granted to it in law.

P.5.3
stated in article 11 of the General Provisions, notice of termination
of the agreement by Client is excluded.

Save in case of a notice of termination on the grounds

P.5.4
the obligations of Client towards Supplier and has a consequence

Termination of the agreement is without prejudice to all

that all amounts payable by Client become due and payable with
immediate effect.

P.5.5
ment on grounds of defects or of circumstances in relation to the

The termination by a party or nullification of the agree-
object or its use is expressly excluded.
P.6 RETURNS

P.6.1
entitled to return the object or if Supplier exercises the right to take

If it expressly ensues from the agreement that Client is

back possession of the object, the object must be provided to Sup-
plier in good condition at a place and time specified by Supplier.
Client has the obligation to repay the costs of repair, replacement
and loss in value of the object or part thereof. The object must upon
provision to Supplier be in functioning, original and proper conditi-
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on. Client shall itself take care of proper packaging and transport.
Client has the obligation to remove any parts, facilities, data and
software not belonging to the object, in the absence of which Sup-
plier, without any obligation for Supplier arising as a result hereof,
shall charge the costs of the work performed to Client.

P.7 PROVISION OF SECURITY AND
ASSIGNMENT
P.7.1 Client has the obligation to provide security at the first

request of Supplier for the performance of all its obligations to-
wards Supplier. If the provided security is or has become insuffi-
cient, Client has the obligation to supplement or replace that secu-
rity upon the first request.

P.7.2 Supplier is entitled to assign the legal relationship to
Client to a third party.

P.8 ADMINISTRATION AND PERFORMANCE OF
AGREEMENT
P.8.1 Client shall inform Supplier in writing in advance of any

change of address and the location of the object.

P.8.2
of Supplier serve as conclusive proof of what Client owes Supplier,
save any evidence to the contrary provided by Client.

The relevant documents or data in the administration

P.8.3 If Supplier has made an error in the performance of
the agreement, Client has the obligation to inform Supplier of this
immediately in writing when establishing this, and give its full coo-
peration to the rectification of the error made.

P.9 SUPPLEMENTAL SERVICES AND
ADDITIONAL COSTS

P.9.1 Regardless the name of the agreement, the price or the

periodic payments, the agreement comprises only the services as

expressly agreed upon in writing by Supplier and Client.

P.9.2 If supplemental services form part of the agreement,
Supplier is entitled to set further or amended conditions thereto
and to charge on to Client the costs of any adjustments to those
services, like insurance premiums, maintenance costs, taxes, le-
vies imposed by government agencies and the hourly rate of servi-
ces from Supplier.

P.9.3 If and insofar as it expressly ensues from the agree-
ment that Supplier shall arrange the replacement of the object,
Supplier shall arrange such replacement by an object that in the
opinion of Supplier is comparable or has comparable functionali-
ties. The provisions of the agreement shall continue to apply in full
to the replacing object. Save if parties have agreed otherwise, the
costs of replacement are for the account of Client.



