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Section 1. General Provisions article 1 up to and including 3.7

21

NLdigital Terms

The NLdigital Terms have been deposited by MLdigital af the District Court Midden-Nederiand, location Utrecht.
In the svent of dispules conceming the interpretation of the Engiish version of the NLdigital Terms, the Dulch text
© 2020 NLaigital

Iakes precedence.

Section 1. General provisions

Artiele 1 Applicability NLdigital Terms
These MLdgital Tesms (herainafer also 1o be refemed 1o as:
these general terma) apply to all oflers and agreements for
which suppler delivers goods andior sarvices, of whatever
nature and under whatever name, to clienk.

These genaral tenms can only be departed from or be
supplemenied il agreed by parties in wiiting.

The applicability of any of the client's purchase of other terms is
explicily excluded.

It and ingafar a5 supglier makes products oF sendces of third
parties svadable o chient or granis access io these products or
services, the terms of the third panties in question apply 1o
these products o services in the relationship batween supplies
and client and replace the provigsons in these peneral 1enms
that depart fram these third party terms, provided that client has
been informed by suppber about the appscability of the
[Bcenging o sales) temna of those thied parties and client has
been given a reasanatie opporunity 1o 1ake note of those
terma. Conirary lo the previous sentence, dient cannal invole &
lailure on the part of suppler bo meet the aloremenboned
ciligation if client i a parly as refered to in arficle 6:235
paragraph 1 or paragraph 3 of the Methetands il Code.

It and ingofar as the lerms of tird pariies in the relationship
batween client and supplier referred 1o above prove 1o be
inapphcable or are declared inappheable for any reasan
whatsogver, Mese ganeral terms apply in full.

It any provision of these genaral terms should be rull and vold
of (5 anmullad, the ather provisions of thass genesal lems
remain fully applicable and effective. In that case, supplier and
client consult 82 to arrange for new provisions which have tha
same purport, &8 much as possible, and that will replace he
prosesions that are null and woid or that have been annuliad_
Without prejudice te the provisions of aricle 1.4, the provisions
of ihese general lerms prevail il a conflict should arise about
any of the arangemanis made by parties. unless partes have
exphcily depaned from these terms in wiiting, with reference 1o
these terms. i the event ol 4 confbet bebwean the provisions of
different sactions of these general terms, the provisions ol a
prior section apply. unless parties have explicitly agreed
olhenwize.
Article 2 ONers

Al off suppliers offers and ather forma of communecation ane
withoul ebligation, unless supplies should indicale othersize in
writing. Chent guarantess the comectness and completenass of
the infarmation provided, with the excaption of obvious typing
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arnors, by of on Dehall of chant 1o suppler and on which
Infarmation supplier has based s ofler.

Article 3 Price and paymeni
Al prices are exclusive af 1umaver tax (VAT) and ather produet
or senvice-specilic levies imposed by the authortes All prices
quoded by suppler are in ewros and chient must pay in euros.
Client cannol derive any rights or expectations from any cost
satimate of budgs! issued by supplier, urless parties have
apreed otherwse in wriling. A bugget communicated by client is.
anly considered a (fixed) price agreed on by pariies i this has
been explicitly agread in writing.

I it should be apparent rom the agresment that client consises
of several natural persons andior |egal persons, each of these
persons is jointly and severally lizble io suppler for the
perlormance of the agreement.

Where the aclivites peromed by supplier and the sums due by
clail for these activities ane concedmed, the nbarmation in
cuppbers adminsiration provides full evdence, without
prequdice o client's right io provide evidence to the contrary.

In the event cient should be under & periodic payment
abkgation, supplier may adpuat the apphcable prices and rabes,
in writing and in accordance with the index of any other cilenon
incluged in the agreament, within the penod specified in the
agreement. If the agreement does not explicitly provide for the
possibility 1o adpust the prices or rales, suppder may adjust the
applcable prices and rates in writing with due obsenance of &
period of &1 least three manths. 11, in the laner case, client doss
Aot want to accept the prce adustment, chent is entitied to
terminate the agreement by serving notice of termination
{apzeggen) in writing, within tirty days jollowing the notilication
aof the adilistment and eflactive from the date on which the new
prices andion rates would take effect.

In their agreement parties lay down the dabe or dates on which
suppher imvoicas ihe fee for the acltivities agreed on with clieni.
Any sums due ane pakd by cient in accordance with the
payment temms agreed on of & stated in the irvocs. Client iz
nesther antitied 1o suspend any paymeants nor 1o sat off any of
he sums due.

I chent should fail to pay the sums due or does not pay these
an e, the statulony interest for commercial agreements is
payabie by client on any oulstanding surn, without a reminder
ar netice of dafault baing required. If client shauld fai to pay the
sum due even after a reminder or notice of delault, suppber can
pass on The claim for collection and client is obbged to pay,
within reason and in addiion 1o the tolal sum due at that time,
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Section 1. General Provisions article 3.7 continued up to and including 8.2

4.2

6.2

6.2

B.3

6.4

B.5

all judicial and edtrajudicial cosls, including all costs chargad by
wxternal axparts - all of which is without prejudice o any aof
supplier's statuiony and coniractual rights.

Articls 4 Duration of the agresment

I and ingctar = the sgresmant between parties is & conlinuing
pesfarmance contract, the sgresmeni i entered inlo for the
term agreed on by parties. A (e of one year applies il a
Spedfic lerm has nal been agreed on.

The duration of the agreement for a definile pevicd of imeis
tacilly axtendad, aach ime by the pericd of lime originally
agread on with 8 maximum of ooe year, unless disnl ar
supplier should lerminate the agreement by sanving weithen
notice of bermination | , with due observancs of a
nofica period of three manths prar 1o the end al the relevani
R,
Articls 5 Confidentiality

Clienl and supplier ensure thal secrecy is cbserved with
respect ta al information received from the ofher party of which
informatian the receiving pary kraws or shauld reasanably
know il is confidential. This prohibilion does not apply if and
ingotar &= the infarmatian concermed must be provided 1o a
third party in compliance with a judicial decision, a statutany
requiremnent, a stabulory ander by a publc authority or for e
proper pardermances of the agreament. The party thal recanes
the confidential infermatian may eally uss it Tor the purpese for
which it has bean provided. Informalion is in any case desmead
corfidential if it has been designaied as such by eithar party.
Client s that softwane made available by supplier
i always confidential in nature and thal this software cantains
trade secrets of supplier and it suppliers or of the producer af
the software.

Article & Privacy and data processing

If this should be relesant, in suppler’s opinion, for the
perfarmance of the agreement, cisnt inlerms suppiens in
wriling, & supplier's request, about the way in which clienl
perfarms it chligations undar tha appli rulies and
reguiations partaining o the protection of personal data

Client indemrifies supplier against any chaims by persons.
whose personal dala are or hawe been processed and far which
pr ing client is ible pursuant 1o the law, unless
chant proves thal the facts on which a claim is based ane
atvibuishle to suppler.

Client is fully respansible for the data that it processes when
rmaking use of & sarvice provided by suppber. Chent guaraniees
wis-#rvis supplies that the content, use and'or processing of the
data are not unkiwdul and do not infringe any third pany’s right.
Clienl indemrifies supplier againgl any clsims by a third party
nslituted, far whatever rsasen, in connection with these data ar
the pedormance of the agreement.

If, tusther 10 & request ar a laafully Esued order by a public
autharity ar in the corlext of a stahsary obligatian, dient should
perfarm activities with relalion bo dala of chent, clienls
employees or users, any coste involved in ihis may be charged
o client.

If suppilier pesfarms activities for clent as a processor as meant
in the rules and negulalions peraining o the pralection of
personal data, Section 2 ' Standard Clauses for Processing' also
applias.
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Article 7 Seourity

H supplier is obliged to provide same form of infarmation
security under the agreement, this pratection maets the
specifications on security that paries have agreed on in writing.
Supglier does nel guarartes that the infarmatian security
pravided is sffsctive under all circumetances. If the agresment
does nal indude an explicitly defired security method, the
securily features provided meel a level that is nal unreasonable
int view of the stale of the at. the implemeniation casls, the
nature, Scaps and corext 45 known 16 Supgher of the
irdermation ta ba gscured, e purposes and the standard use
af supplier’s products and services and the probability and
sarinusness of foreseaable riskes

The access ar identilfication codes and cerificates provided by
ar on bahall of supplier 1o chant are confidential and must be
weabed a5 such by client, and they may only be made known 1o
authorised stall in chenl’s own organisalion or campany.
Supplier is entitled 1o change the access or identification codes
and cestificates. Client is resporsible for managing thess
authosisations and lor praviding and duly revoking acoess and
identificalion codes.

In the avenl sacurity feabures or the lesting of Securily lestures
peridin ba soffware, hardware or infrasiructure thal hag nal been
delivered by suppliar 1o chant, cliant guarantess that all ieances
ar appravals have been chiained so thal fie perfarmance of
such aclivilies is aclually allowed. Supplier i naol liable for arry
damage caused by or in relaion o the perfarmance of these
activities. Clienl indemnifies supplier against any claims, far
whalever ressan, anging fram thase activilies being pedomesd,
Supplier is entilled io adapt the sscurity measures fom times o
fime il this should be required &< a resull of a change in
drcumsiances.

Client adequalely Sscures i syslems and infrastructure and
weeps (hege adequataly secured.

Supplier may give clien] instructions aboul security lealures
imended to prevent or fo minimalize inciderms, or the
consequences of incidents, that may alect secusity. If chenl
should fail or follow the insbrucions iSsued by supplier or by a
redervant public sutherity, or should fail 1o follow thess in time,
supplier is nof liable and dienl indemnifies supplier Sganst any
damage that may arss 4 3 regull,

Supplier is at arry fime parmitted o install technical and
arganizational taciies ta protect hardware, data fles websites,
saltware made available, software or other works 1o which
clienl has been granted access, whether direclly or indirecily,
akea in connection with & resinction agresd an in the cantert or
the duration of the right 1o use these abjects. Clierm muay not
remowe ar circumyent any of such technical faciliies or have
iese removed or circumvenbed.

Article 8

of tithe,
and suspension

of rights

Al goods delivered bo client remain the properly al supplier until
all sums due by client 1o supplier under the agreement entered
i by parties have been paid ba supplier in full. A clierd that
acls a5 & reseller may sell and supply all goods that ane subject
o the supgplier’s retention of litle insofar as this is customary in
the cortext of dienl’s normal course of business.

The prapery-aw conssquences ol the nelention of tite with
respec 1o any goods deslined far expart is povemed by the
lzrws of the siate of destiration if te relevanl ws cartain
pravisiare thal ane mare Favourable 1o supplier.

g_»? NLdigital 2



@ CircularITgroup

Section 1. General Provisions article 8.3 up to and including 12.1

B3

Bd

101

10.2

10.3

10.4

Where applicable, rights are graried or translesred o chent
subpact ta the candition that client has paid all sums due under
the agreement.

Supplier may retain all infarmation, documents, saltwane and'ar
data fies receved or created in the cantext ol the agresmeant,
despile an exisling cbligation o hand fese over or ransfer
them, unlil chent has paid 8l sums dus to supplier.

Article & Transier of risk

The rigk af logx, (halt, misapproprislion or damage ol goods,
information {induding wser names, codes and passwords),
documents, saltware or dala files that are crealed lor, delivered
o ar used by client in the corext of the pedormance of the
agresment pass ba clier a1 the moment thess are placed under
the sctual cantral of chent ar an suxiiany person of cliend.
Article 10 Intellectual property

All intelectual property rights o the software, websites, data
files, databases, hardware, training, besting and examinatian
ralesiaks, as well &5 other materials such 2 analyses. designs,
documertation, reparts, oflers, induding preparatory materals
for these matenals, developed or made available ta client under
the &g remain ench ly vested in supplier, its
Bcensors or its suppliess. Clien is solely granted the rights of
use laid down in thess peneral terms, in the agresmant entered
o by parties in wriing and in the applicable mandatory legal
provisions, A ight al use grared 1o chent i non-axclusive,
non-transferable, non-pledgeable (red-vapandbaar) and nor-
sublicensable.

If =uppler i prepaned (0 undestakes o ransher an inlellsctual
proparty right, such undartaking may orly be exphcilly effected
in writing. I partie= agres in weiling 1hat an inlelsctusl proparty
right with respect ba software, websites, data files, hardware,
know-haw, or alher warks or matedals specifically developed
for client is translesred ta client, this doss nat affect supplers
rights ar eptions lo use andior explo, sither far itself ar for shird
parties and without any restriction, the parts, designs,
algarithms, documeniation, warks, prolocals, standards and 1he
ke on which the developments refered b ane based for alber
pwpases. Suppher i also enfiled b use and/or exploil, either
for itsel or for thind parties and without any resirictions, the
general principles, ideas and programming languages that have
bean used &5 a basis 1o creale or devel op any work lor other
purpases. The transler af an imellectual prapery right does rat
affect supphers righl bo continue developing , either far itsell ar
for third parties, saftware - or slements of saftware - that are
similar o or derived from software - or elements of software -
that have been or are being developed Tor dienl.

Clienl is nol permitied ta remowe or change any indication with
respect to the confidertial ralune of the software, websites,
dafta fles, hardware or materals or with respect (o copyrights,
brards. trade names or ary olher inbelleciual propesty right
pestaining lo the software, websites, data fles, hardware ar
materials, or have any such indication remaved or changed.
Supplier indemrifies cliend against ary claim of a third party
based on the slegation that software, websites, data files,
hardware or alher mabenale developed by supplier isall infinge
an intelecthual property right of that third parly, provided always
that cliert promplly infarms supplies in writing about the
exislence arnd conbent of the claim and leaves the seftlement of
the claim, including any arangements to be made in this
corext, enlinely up ba supplier. Ta (Fs end, client pravides
supplier with the powers of altamey and infarmation requined
and renders the assistance supplier requires ta delend itsell

10.5
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aganst such daims. This cbiligation %o indemnity doss not apply
if the alleged infringement concesms (1) works or materials made
available by chent to supplier for use, modilication, processing
ar maintenance or (i) medifications clier has implemenied or
modifications cliert has had implemened in the software,

fisiles, data files, hard or olher warks and materials
wilhaul supplier's wrilten ion IT it is irevocably
esiablished in cour that soltware, websites, data files,
hardware or other warks and matedals developed by supplier
itzel should infringe any irmellectual praperty right befonging o
a third party, or if, in supplier's opinion, them is a good chance
#hat such an infringement will sccur, Supplier ensures. i
possible, that chent can cortinue o use, or uSe unclional
equivalents of, the saltware, web diafta files, hards o
ather warks and materials delivered. Any other ar Turther
abligaticn thal supplier might have 1o indemnily dient against
any mfringement of a third party’s inlellectual property right is
axcludad.
Cliert guaranisss that no rights of third parties preclude making
hardware, soltware, malesial inlended for websites, data files
and'er other malerials, designs andior other warks available to
supplier for the purpase of use, maintenance, processing,
installation ar inlegration; this guaraniee also periains 1o chenl's
havirg the refevant licences. Cliert indemnifies supplier agaire!
any claim al a third party based on the allsgafion that making
any al this available and'ar the use, mamienance, processing.
irstallation or inlegration irdinges a right of that thied party.
Supplier is never obliged to perdorm data corversion unless this
has besn explicitly agreed on with dient in writing.
Supplier is enlilled 1o use chenl’s: iguraive mark, logo or mame
inits external communicatian.

Article 11 Performance of services

Supplier pedormes it services with care 1o the best of its ability,
whene iHhHE'I‘I scoordance with the amangements and
procedures agreed on with client in writing. All services
pravided by supplier ane pedormed on the basie of a best-
elforts obigation unless and irsalar as supplier has explicitly
promised a resull in te weillen agreement and the result
concemed has been described in the agrsemean ina
sufficiently precise marnes.

Supplier is nol liable for ary damage suffered or costs incumed
as & result af e use or misuse thal is made ol acocess ar
identificalion codes or certificates or any other Sacurity means
unle=s the miguse is the direct resull af any intent or defibarate
rechlessness on the parl of supplier’s management.

H the agresment has been enlered inlo with a view 1o i being
performed by ore specific persen, supplier is abwvays entitled 1o
replace this person by one ar mane parsans who have the same
and'er simiar qualifications.

Supgplier is nol obliged to follow chenls instinuctions when
performing the senvices, more pariculardy not i these
instruclions change ar add o the condert or scope of (he
serices agresd on. H such instructions are followed, however,
e activilies pesformed are charged a1 supplier’s applicable
rales.
Article 12 Obligation to provide information and
render assistance

Parties ackrowladge that the sucoess al adivities to be
performed in the field of information and commurications

technology depands on praper and timely cooperation of
parlies. Client underlshes sbways io fully cooperale, within

reasen, and in Sme.
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Section 1. General Provisions article 12.2 up to and including 15.2

122
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Clienl vauches far the cormeciness and completensss of the
datia, inh designs and il prowided by an or
behalf of clent o supplier. If the data, information, designs ar
specifications provided by client should contain insocuracies
appanent 1o suppler, supplier requesis cliert 1o provide further
imlormaian.

Far reasans af cantinuity, cient designales a conlas parsan ar
cortact persans wha 31 in that capacity for the: time supplier
pesfarms it services. Client's conlact persans. have the relevant
experience required, specific knowledge of the subject maiber
ard & proper understanding of the objectives that cienl wishas
o achisve.

Clienil bears the rigk ol sslacting the geods and/or sanices 1o
be provided by Supplier. Clienl always exencises the ulmast
care o g Lee thal the: requir Is sel for suppliers
perfanmance are carrect and complete. Measuremants and
data pravided in drawings, images, calalogues, websitss,
aflers, advestising materal, standardisation sheets and the lie
are not binding on Supplier unless explicilly siated othenwise by
supplier.

If dlien| deploys emplayess and'ar auxdliany persors in the
pexf of the ag thase employess and

persons mus! have e knowledge and experiencs requined. it
supplier's employees perform aclivities a1 cient’s premises,
chent ersures the lacilities required are slable, such as a
warkspace with compuler and netwark: Faclities., on time and
free of charpe. Supplier is nat liable for damage sullered or
costs ncurred by ransmission emors, maliunctions or the non-
availabilty of these taciities unless dienl proves that this
damage or these costs are caused by inenl or defiberale
recklessness on the part of suppliesr's management .

The warkspace and facilities must mest ol sial

requinaments. Client indemnifies supplier agains! claims of third
parties, inchuding supplier’s employees. who, when performing
the agreement. sulfer damage caused by dient's acts or
amistians ar by ursale situstions in client’s organisation o
company. Bedore the activilies 1o be pedormed stan, cliert
imlorms the employees deplayed by Supplier about the
company rules, infarmalion nules and security nules that apply in
client's arganisation or company.

Clienl i responsible for the management, induding checks af
the setfings, and use of the products delvered and’or serices
provided by supplier, and the way in which the resulls of the
products and senvices are implementad. Clienl i alea
responsible for apprapriately instructing usess and for the use of
the products and serdces that is made by usess.

Clienl itse is resparsible far the hardware, inlrastructure and
Ausiliary softvare and ensures (hal the (auxiliary) safwane for
s oom hardwane i installed, organised, parameledised and
tuned and, where required, that the hardware, other [auxiliary)
software and the operating emdronment used are modified and
ket updated, and that the interopersbility wanted by chent i
aflacted.

Article 13 Praject and steering groups

If both parties ars particpating in & praject or sbaering group in
wiiich ane or more of their smployses have been e
provision of information takes place in the manner agreed an
for thal project or sbeering group.

Decisiors made in a projecd or Sleering group in which bath
patios ave participating are orly binding on supplier if the
decigions are made in accordanos with that which parfies have
agreed on in wriling in this regard or, i no wiilben arrangements
have been made in 1hs cortext, #f supplier has accepled the
relevan decision in writing. Supplier i never chiiged 1o accepl

133

142

14.3

144

o implemeant a decsion il, in its opinion, the decision cannal be
recancled with the conlent and/er proper perfomance of the
agresment.

Cliert ensures that the persons that it has assigned o
parlicipate in & project or steering group are sulhorised io make
decisions 1hal ane binding an dienl.

Article 14 Terms and deadlines

‘Supplier makes reasanable effans, wilhin reason, 1o comply 1o
e greales) extert possible wilh the terms and debrary periods
and'or dates and delivery dates, whelher or nol these ane
deddlines and'or Sinct dates, thal il has specified or thal have
been agreed an by parties. The inlerim dales and delivery
dates specified by suppler or agreed on by parties abvays
apply as targel dales, da rot bind supplier and are always
indicative.

Hi & {ewmn or periad of time is likely io be exceeded, supplier and
dlieni cansull as to 1o disouss the canseguences of the term
being excaeded in relalion 1o further planning.

I all cases — therefore, also if parfes have agrsed on
deadlines and sinict delivery periods or dales and delivery dales
= supplier is only in defaull because of & lerm or period of time
being exceeded atler client has senved supplier with a writben
nolice of defaull and has set a reasonable pariod of fme for
supplier 1o remedy the ailune 1o meet s chigations and this
reasonable term has passed. The nofios of defaull must
describe supplier's breach to mesl its obligations as
camprehansively ard in as much delsl a5 passible so that
supplier has 1he oppariurity 1o respond adeguately.

i it has been agreed that the activities ta be performed undes
the agreement must be perdormed in e i entitied
ta posipone the start of the activilies for & nexd phass uniil clisnt
has appraved the resulis of the preceding phase in writing.
Supplier i nal bound by a date or delivery daie or term or
delivery pariod, whether or not these are deadines andior sirict
dates_if parties have agreed on an adjustment in the conlenl ar
soope of (he agreement [additianal wark, a change of
specificatians, ete.) ar a changs in appraach with respest 1o the
performance af the agreement, ar i client fals o fulfil s
abligatiors under the ag ar fails ta do 0 on fime ar in
Hull. If addilional work should be requined during the
perfarmance al e agreement, |is never constibules a reason
flar cliend o give notice of leminatian of the agreement
(opregoen) or ta terminale the sgresment for breach
|onthindsr).

Article 18

Termination af the agreement for
breach or by serving natice of
termination

Either party ik axclusively antitfed b bermirale the sgreemeant
far breach | fallawing an img failure of the
alber party 1o meet il is obigations under the agresmen if the
alber party, in all cases alter a weillen notice of detaul kas
been served thal is a5 delaled & possible and in which the
alber party i granied a reasanable pesiod of lire 1o remedy the
breach, shoud st imputably fail o meet any of is essental
abligations undes the ag . Client's payment shigations
and all cbligations of cient or a ird party contracted by dienl
ta eocperate andiar i provide infermation spply in all cases as
jans urdes the ag i,
H, &t the time of the ermination for braach, clien has slready
received goods or services in the perlormance of the
agreement, this perfarmance and fe relevant paymen
abligatiors cannol be undane unless dient proves that supplier
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Section 1. General Provisions article 15.2 continued up to and including 18.1

182

183

164

= in dafaull wilh respeci ta the esserial part of the
perfarmance due. Wilh due regasd fo the provisions of the
preceding senlence, sums irmaiced by suppher priar 1o the
terminaion for breach in connection with what has alresdy
biean proparky perfarmed o delivensd in the perfomance of the
agrearment remain due in full and become immadately payable
at the lime of the lermination far breach.

An agreemern] which, due 1o its nature and conlent, i not
discharged by perfarmance and which has been enlered i
for an indedinite period of time may be lesminated, Tollowing
corsuliation between parties, by sither parly by Serving writlen
netics of termination 1o he other party | creeggen). Reasans far
the termination must be Slated. If 3 nolice pevied has nal been
agreed on between parfies, a reasonable pariod must be
absersed when nalice of lermination is senved Supplier is
nevar chliged (o pay any comparsalion because af this
terminafon.

Client i not entitled 1o lerminate |opreggen) an agreemen far
servioes that has been entered ina far a definile period of time
bedore the end of the lerm; clien is nol entitied either io
tesminae | an &g that ends by i
Brefire it has been complaled,

Either party may teminate | opeeggen) the agreement in
wriling, in whole o in part, withoul nolice of delaul being
required and with immediate effect, if the other party is granted
a sugpension of payments, whether ar nal pravisianal, a pastitian
for barkruplcy i fled against the other party or the cempany af
the othes party is iiquidated or dissohed other than for
restructuring purposes or for & manger ol companies. Supgplier
may also leminate (opragoen) the agreemand, inwhole or in
pt, witheul netics of defaull baing reguinsd and with
immediaie effect, il a direct ar indirect change ooours in the
decsive contral of chent’s company. Supplier is never obliged
b repay any sum of moeney aleady received or pay ary sum of
mangy in compensation because of lesmination as refersd ta in
this paragraph. M client is irevocably bankrupted, ils right o
use the software, wabsites and the lke made available to client
ards, as does its right lo access and'or use suppliers Serdces,
witheul supplier beirg required 10 cancel these rghts.

Article 16 Supplier's lability

Supplier's olal Kabiity for an imputable faiure inthe
pesfarmance of the agreement ar arising fram ary other legal
basis whatsoever, explicitly induding sach and svery faiure o
mset a guarantes ar indemnification obligation agresd on with
chent, is bmiled b the cor of d as dascribed
in meee detail in this aticle.

Direct damage i limitad (o & maximum of the price sSpulsted
for the agressment in quastion (excluding VAT). H the agresment
i mainly a cortinuing perlomance contract with a duration of
mare than one year, the price siipulaied for the ageement is
Set al the 1otal sum al the payments (excluding VAT) stipulated
for one year. In no event does supplier's lolal abiity for any
direct damage, on any legal basis whatsoever, axceed ELIR
500,000 (five hundred thousand eunos).

Supplier's lofal iability for &y damage ansing from dedth ar
bodily injury or arsing from material damags b goods is limibed
tos the amount of EUR 1,250,000 (one millian tws hundred fifty
thausand eunas).

Liability for indired damapge, consequentgal loss, lass of profits,
last savings, reduced goodwill, loss dus ta business
inlerruplion, loss as & resul of daims of client’s cliens, loss
ariging from the use of poods, matedals or softwane of third
panties presoribed by client 1o supplier and ary damage and
kass anising from coniracting suppliers dient has recommanded

18.5

18.6

16.8

16.9

16.10

18.1

o supplier is axcluded . Lisbilty for cormuption, destruction ar
Ioss of data ar documents is alsa exchuded.

The exclusions and imitations of supplier’s liablily described
artiches 16.2 up 1o and including 16.4 are withou any prejudice
whalsoever io the other exclusions and limitations of supplier's
liahility describad in ihese general ferms.

The exclusions and imitalions relermsd o in aices 182 up i
and including 16.5 cease ta apply il and insofar &5 the damage
i caused by intert or delberste recdessness on the parl of
=suppliers managemenl

Uriess pardormance by supplier is permanently impossible,
supphier is exclusively isble for an imputable falure in the
periormance af an agreement if client promplly ssrves supplisr
with & writien notice of defaul, granting supplisr a reasonabis
periad of time ta remedy the breach, and suppher should still
impulably sl to meel ils abligations afler that kil barm
has pazsad The notice of defaull mus! descibe supplers
tailure a5 comprahensively and in 2% much detail as possibla 5o
that supplier has the appordunity o respond adequatsy.

The righl to compensalion of damages exclusively arises i
dlien| reports the damage 1o supplier in wiiting as Soon as
possible afler the damage has cccurred. Any clsim far
compensation of damages fied against suppler lapses by the
mere expiry of @ penod al twenty four months fallowing the
inoeptian af the claim urless client has instiulad a legal action
for damagas prics 1o the axpiry of this term.

Cliert! indemnifies supplier agaire any and all claime of third
parlies arising fom product iabilty because of a delect in a
praduci or syslem thal chent delivered to a third party and that
cansisted in part of hardware, saltware or olher malerialks
delivered by supplier, unless and ingolar as client i abla ko
prave thal the knss was caused by the hardware, solwarne or
alher maleials relerred io.

The pravisians af this article and il ather exclusions and
limitations of liability refarnad 1o in these general lerms alss
apply in Favour af all natural persens and lagal persons that

=supplier and supplier's suppliers contracts far the pedormancs
al the agreement.

Article 17 Force Majeurs

[Neither party is obliged to mesi any obligatian, including any
stalulory andior agresd bligation, il it is p e
from doing =0 by circumstances beyond its contral |overmachd.
Ciroumstances beyond supplier's conirol include, among atber
wings: (i) crcumstances beyond the cantral of supplier's
supphers, (i) the failure by supplier o properly mesl cbligations
thal were canfracled by supplier on client's instructions, (i)
defects in goods, | . or of third
pariies thal supplier uses on dienl's instructions, (V) measunes
by public auihorities, (v pawer lalures, (vi) lailures of the
Intemet, dala netwark or belecommunicalion faciities, (i)
feyber) crime, (cyber) vandalism, war or terrarsm and [viii)
general transpan problems.

i a force majeuns situation lasts lor mare han sidy days, either
parly has the right to lerminate (he agresment, in writing, far
breach (onfbingden). In such event, all that has aready been
performid under the sgreement must be paid for on &
praporfianal basis, without anything else being due by either
parly 1o the ather party.

Article 18 Service Level Agresment

Possible arrangements about a senice bevel [Servioe Level
Agreement] are excusively agreed on in writing. Client
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Section 1. General Provisions article 18.1 continued up to and including 22.4

Section 2. Standard clauses on data processing article 23 up to and including 23.2

18.1

18.2

201

20.2

20.3

211

21.2

221

222

promplly infarms supplier sboul any dircumsances that may
afect the service level or its avail sbility.

Il any arangements have bean made about & service level, the
avalahilty of software, systems and refated services is always
measurad in such & way that uravailability due to preventive,
corrective ar adaptive mainenancs Serdce or alber farms of
servios thal supplier has notified cliert of in advance and
cincumstances beyond suppler’s conbrol are not taken inlo
accour!. Subjec 1o proal ko the contrany affered by client, the
availshity measuned by supplier is considered concusive.

2.3

Article 18 Backups

If e services pravided ta client under e agreement indude
making badkups of dienl's data, supplier makes a complete
backup of dienl's data in ils possession, with due chservance
af the perods of ime agreed on in witing, or once a week i
such lerms have not been agreed on. Supplier keeps the
backup for the duration of the agreed term or for the duration of
supplier's usual lerm il no further arrangements have baen
made in $is regard. Supplier keaps the backup with due cane
ard difigencs.

Clienl itsell remains respongible for complying with all the
applicable siatutary obligations with respect o keeping recards
and data retention.
Article 20 Adjustments and exira wark

I, at dienl's request or after dient's pior consent, Supplier bas
perfarmed aclivities or has defiversd goods or services that are
autside the scope af the agreed activities and'or defivery al
goods or services, chent i chamed lor these activities or far
these goods or services an the basis of the agreed rates or, #
no rales have been agresd on by parties. on the basis of
suppliers applicable rates. Suppler is not cbliged ta hanour
such request and may require that, 1o il purposs, & separate
ag 1 should be dl ire in wriling.

Clienl realises that adusiments and axtra work (may] resullin
terms and delivery periods and/or dates and delvery dates
being pestponed. Any new terms and defvery periods and'or
dates and delivery dates indicated by supplier replace the
previous tenms and delrery pesiods andior dales and delivery
dates.

Insalar as & fixed price has bean agreed an for the agresment,
supplier infarms client, al dienl's reguest and in wriling, about
the: finarcisl corsaquences al the extra wark or additional
delivery al goods ar services refered fa in this aride.

Article 21 Transfer of rights and obligations
Clienl is nol ertitled to Sall, ransfer or pledge [vevpandern) its
rights and obligasians under an agreement 1o a third party.
Supplier is entithed to sell, fer or pledge |verpandany any
claims it has (o payment of ary sums due 1o a third party.

Article 22 Applicable law and disputes

The agreements between supplier and client ane governed by
the laws of the Nethedands. Applicability of the Vierna
Conwention 1980 (The United Nations Camvention an Conlracts
for the Inbermational Sale of Goods (CISG)) S excluded.

Ary dispules thal may arise from an agreement between
parties andiar from any furfer agreements derving from this
agreamen ane resolved by arbitration in sccondance with the
Arbitration Regulations of the Foundation far the Setll ement af

Auternation Dispules [Shichiing Geschilencpiassing

.2

Aulomatisering = SGOA - (www sgos e, this withaut
prajudices ta either party's right 1o reguest prelimirary reldiel in
prefminary rebel procesdings or arbitral prefiminary refief
procesdings and withoul prejudice 1o sither party's rght 1o
altach propery before judgment. Arbitration proceedings take
place in Amsberdam, ar in any ather place desigrated in the
Arbitration Regulafans.

B a dispule thal anses from &n agreement entered inta by
parlie= or from any further agreements deriving from this
agreament is within the jurisdiction of the cantonal saction of
e Netherlands District Court {kanisngenachi), sither party is
entithed, notwithslanding e provisions of adticle 222, 1o bring
the case a5 a canbonal court case badore the compealent disirict
caurt in the Netherlands. Parties are anly entifed o initiale
these procesedings if arbitration proceedings concerning the
dispute have nal yel been insfiubed under the pravisions of
artiche 22.2. If, with due chservanos af the provisions of this
artiche 22.3, either party bas brought the case before the
campetent district court ta be heand and decided, the cantanal
judpe of that disiric cour i compalent 1o hear the case and 1o
decide on it.

Regarding a dispute thal arises from an agresment enlened imo
by parties ar fram ary further agreements desiving Trom this
agresment, sither parly is absays entifled 1o inslikte ICT
mediation proceadings in accordance with the ICT Meadiation
Reguiations of the Foundation far the Seithement af Autamation
Dispuies | Stchiing Geschilencpisssing Auformalisaring -
SGOA = (www.sgoaeu). The alber party is then obliged 1o
actively participate in the ICT mediation proceedings that have
been instifuted. This legally enforceable cbligation in any case
indudes having 1o attend a1 least one jaint meeting of medialons
and parties, in order (o give this extrajudicial form of dispule
rezalution a chance of success. Eiher parly s free o terminale
the ICT mediation proceedings at any time after this first joint
mesling of mediaions and parties. The provisions ol his
paragraph da nal pravent either party, if this party desms daing
=0 necessary, from requesting prefiminary relief in preiminarny
relied proceedings or in arbitral preliminary refiel procesdings
nor da they present either pary from aftaching property before
judgrment

Section 2. Standard clauses on data
processing

The provisions in this section ‘Standard clauses on data
processing’ apply, apart from the General provisions of
these general terms, if supplier processes personal data, in
the conlext of the performance of an agresment, for the
controllers) as (sublprocessor as meand in the laws and
regiiations on personal data protection. These ‘Standard
! v data processing' together with the practical
arrangements made on personal dats processing in the
agresment of in a separale appendix (for axampie a Data
Pro Sta f) form & § ing agresment as meant in
article 28, paragraph 3 of the General Data Profection
Reguiation (GDPA).

Arficle 23 General

Supplier processes the personal data on dient’s behall and in
accosdance with e wilten instructions agreed on by supplier
and client.

Cliert, or cient’s client, is the controler in the sense of the
GDPR, has contrel over (he pracessing of persenal dats and
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Section 2. Standard clauses on data processing article 23.2 continued up to and including 28.2

241

242

243

24.4

245

248

has established the purpese of and the means for the persanal
data processing.

Supplier is processor in the sense of the GDPR and, for thai
reason, hias no contral over the purpese of and the means far
the persanal data processing and, ferslore, does not lake &y
decisions on, amongst ather things, the use of the personal
data

Supplier implemants e GDPA 22 kaid down in this section
“Standard clauses on data processing' and in the agreameant
Client is responsile for assessing, on the basis of this
infermatian, whether suppler alfers adequate guarantees wilh
respaci o applying appropriale lechnical and crganisational
maasures for the procassing 16 mest the reguirements posed
by the GOPA and 1o adequately safeguard the protection of the
data subjects’ rights.

Clienl guarantees wis-&-vis supplier that il acts in compliancs
with the GOPR, that its sysiems and infrastuciue are al any
fime spproprislely sscured and thal the cantert, the use and/or
theer procas sing of the parsoral data are nol unbwdul and da nal
breach any third parly rights.

Client i not entitled 1o Seek recovery fram supplier of an
admiristrative ine imposed on chent by the supervisary
autherity, en whatever legal ground. In the prasent sectian
{Section 2) ‘supervisory authorily' is understood to mean the
suparvigary autharty ralermed 1o in the GDPRL

Aurticle 24 Seourity

Supplier takes all the bachrical ard onganisalional Security
maasures described in e agreement. When implameanting
thase technical and organisaional measures, supplier has
ftakan Mo account the stale of the art, the costs involved in
nplemanting the security measures, the nature, Scope and
coriteat of the processing, the nature of il produsts and
Servicas, the processing risks and 1he vanying risks, in terms of
Bkelhcod and severty, posed 1o the rights and fresdoms of tha
data subjects that suppher could sxpec! in view of the uss
finlended 1o be made of its products and senvices.

Unless: explicilly siated off in the agr L, supgliers
product ar service i not intendad lor processing special
categones of personal data or data relaling 1o convictions under
eriminal w or criminal cencas.

Supplier endeavours to ensure that the security measures to be
takan by supplier ane appropriaie foe the use of the product or
service inended by supplier.

The security measures descibed aller a securily level, in
chent's opinion and laking the fsctors refared i in articks 24.1
o account, appropriabe (o the riek inveled in proceszing
personal data used or provided by chent.

Supplier may adjust the security measures implemented if this
should be required, in supplier’s opinion, o confinue bo offer an
appropriate security level. Supplier keeps & recoed of impartart
adustments and infems client of these adustments whens
rekeyant.

Client may request supplier io implement further security
maasures. Supplier i not chiiged o implement any
adustments in s securily measuwes lollowing sush request,
Supplier may charge client for the costs involved in
implamanting the adjusiments requested by cienl. Supplier is
not ohbliged (o actually implement these sdjusted security
maasures balone the sscurity measures requested by chent
hiane been agreed an in wiiling.

28.2

Za

Article 25 Personal data breaches
Supplier does nod guararies thal the security measures ane
effective in all cirourstances. I supplier discavers a parsoral
data breach, supplier informs chent of this withoul undue delay.
The agreement slipulaes in which way suppber inlorms clier
al pereonal dats breaches. i na specific srangeaments have
besn agreed on, supplier conlacts the dienl's contsc] person in
the usual way.

b is up ta the cantrolles = i.e. clier o dient's client = 1o assess
wheiher the personal data breach reporbed by supplier must be
reporied ta the supendsary autherily or (he dala subjecl.
Repodting persenal data breaches is, al any Sme, contmaller's -
iLe. client's or clieni’s clienf's - respensibility. Supplier is not
abliged 1 report personal data breaches o the supsrdsony
authosily andior the data subject.

‘Where required, Supplier provides furiber infarmation on the
personal data breach and renders assistance in providing the
irformation to client 1hal dient neseds o reporl a braach io the

supervisory authority or the dala subjecl.

Supplier may charge client for the costs involved in this conbext,

wilhin reason and al supplier’s cumend rabes.

Article 26 Confidentiality

Suppliar snsures that the abiigation o sheerve confidertiality is
imposed on any parson processing personal data under
suppler's responsibilty.

Supgplier is entilled 16 provide perseral data 1o third parties i
and insolar &% this should be required pursuan to 8 judicisl
decision or & statubary requirement, on the basis of an
authorised crder by a public authority or in the context of e
praper perfarmance of the agreement.

Article 27 Ob

In the evenl the processing agreement ends, supplier delates,
within the period of time agreed on in the agresment. all
personal data received from cient that it has in its possession
in such &way thal they can na longer be used and are
rendered inaccessble, ar, if agresd an, relums these data i
dlient in a maching readable farmat.

Supplier may charge client for any casis pessibly incurred in the

canbexi af the stipulation in the previous paragraph. Fusther
amangemeants on this may be laid down in the agreemenl.

The pravisions of artice 27.1 do nal apply if sistubary provisions

should prohibit supplier 16 debele the parsonal dala or retum
Shese, in part or infull. In such event supplier only conlinues ko
process the parsonal data ingokar as required under it
slalulory obligatiors. The provisions of aticle 271 do not apply
either il supplier is a contralier in the Sense of the GDPA with
respec] 1o the persanal data.

Article 28 Diata subjects’ rights, Data Proftection
Impact Assessment (DFLA) and audit
rights

Where passible, supplier renders assistance in reasanable
requesls by client thal ane relsted 1o data subjects exancising
their rights againet client. If supslier is directly cantacted by a
data subject, supplier refars ihis data subject, whanever
possibie, ba clier.

i clien shauld be chliged under the GOPA ta carry oul a Data
Pralectian Impact Assessment {DPLA) or a priar consultatian
fallawing this, supplier renders sssistancs, al cienl's
reasonable request, in this DPLA or priar corsullation.
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Section 2. Standard clauses on data processing article 28.3 continued up to and including 29.3

Section 3. Software-as-a-Service article 30 up to and including 31.2

283

284

291

202

203

Al dient's request, supplier pravides all information that would
be reasanably required lo demonsirate comphance with the:
arrangements |Sd dawn in the sgresment with respsct ta
personal data processing, for example by means of a valid Data
Pro Cestificate ar ancther cenificale at least equal o it an awdi
repart [Third Party Memarandum) drafted by an independent
axpen commissianad by supplier or by means al ather
mformaian o be provided by supplier. IT clier should
neverthaless have reasons bo assume that the personal data
are not processed in accordance with the agrssment, client
iy commission an audit, no mone han onoe per year and &
chenl's expense, by an independent, cerified exlermnal expert
whi hat demonstrable axpanance in the typs of dala
processing that is camied oul under the agreement. Supplier is
erfilled I refuse an expert if this exper afects, in supplier’s
apinian, supplisr’s compatitive position. The audit is limited bo
weritying compliance with the arangements an persanal data
processing as ad dawn in the agreement. The expert is
abliged io obearse confidentiality with respect 1o hig findings
and anly reports issues to clisnt which resull in a tailure by
supplier 1o meel its cbligations under the agresment. Tha
axpen provides supplier with 3 copy of his repert. Supplier may
refuSe an expert, an dudit ar an insbruction by the expent il this
should be, in supplier’s opinion, in violation of the GDPR or
ather laws and regulaions or if this should be an unacceplabla
breach af the sscurity measures implemented by supplier.
Pasties hold consultalions on the findings of the report as soon
as possible. Parties comply with the improveman! maatures
propased and laid down in the report insotar as this can be
reasonably expedied from them. Suppler mplements the
propaged measures insofar A% these are appropriali in
=supplier's opinion, laking inlo account the processing risks
assocaled with suppliers product or servics, the slale of the
arl, the implemenation costs, the markel in which supplier
aparates and the inbanded use of the product or senice.
Supplier is entithed to change chent for the casis it has incumed
in ther cantext ol e provisiens laid down in this aricle.

Article 29 Subprocessors

Supplier has stated in (he agresmant if and, i 5o, which tird
parties (subprocessans) supplier contracts far the processing of
personal data.

Clignl grante supplier pammission 1o corfract albar
subprocessars in e pefarmance of supplier's obigations
urder the agreemenl.

Supplier informs dient about passiie changes with respect 1o
thes third pairties it contracts. Cliant is entitied 1o objsct to said
change by supplier.

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

mmuﬂmmmmﬁmww
[Saa%)" apply, apart from the General provisions of thess
general terms, if suppher performs services under the
name orin the field of Sofy vice (also referred
to 2s: S2a5). For the application of these general farms,
Saa3 is undersiood fo mean a service by which suppiier
makes funclionalify availabie to and keeps functionaiity

far client Iy, gh the ar
anather data nefwork, withoul providing clisnt with a
physical carriar with or download of the relevant
underlying software,

3.1

3.6

3.6

Fa

.z

Article 30 Saas Implementation

Supplier provides e Saal on dienl's instructions. Chent may
salaly Loe the Saas for its own ceganisation or comparty and
anly ingalar as requined lor the use inlended by supplies. Client
may nod allow third parties to make use of the Saal.

Supplier may adjust the conbent ar scope of the Saas. If such
adjusiments are substantive and resull in a change in dienl's
currenl pracedurss, supplier infarms cient abaut this as soan
as passible and the costs of this adjustment are st client's
expense. In ihis case chent may senve nolice af terminalion of
e agreement |opreggan], which lemminatian takes ebect on
e date an which the adusiment takes affsct, uniest the
adjusiment is related lo amendments in relevant legislation ar
ather instruchons issued by public authorilies, or the adustmeant
i al supplier’s expense.

Supplier may conlirue 1o provide the SaaS using a new or
modilied version of the underying soltware. Supplier is not
abligad to mainiain, modiy or add particular ledlures o
functianalities of the SaaS spacifically for cient.

Supplier may temporaily pul all or pan of the SaaS oul af
sarvice for praventive, cormeclive ar adaptive manenance
services or ather lomis of service. Supplier ensures thal e
periad of time during which the SaaB is out of operalion does
et take longer than y and 5, whEre

that the serdce (sies place al fmes when the Saa’ is usually
used ledst intensinely.

Supplier is never obiliged o provide dient with a physical carrier
ar downlaad of the underlying saftwans.

H na further arangements have been made in this regard, dient
itzal is resparsible for designing, configuring, parametansing
and tuning the Saas, g and ug ing passible data
and, whene required, for modilying the hardware and user
anvirorment used.

Article 31 Guaraniees
Supplier does not guarames that the SaasS is free of ermars and
tunctions withoul any irerruptions. Supplier makes every efiorl
fa repair the erors in the underlying software referred 1o in
artiche 36,3 within 3 reasarable pediod of ime i and irsolar ag
undarhying saltware is concerned tat has baen deveioped by
suppler tsell and chent has provided supplier with & delaled,
wrillen descriplion of (he relevar ermars. In & particular case,
suppher may posipane repainng emors undl a new version of
#he urderlying software is pul inlo service. Supplier does not
guaranbae thal emors in the S3aS 1hal hat not been developed
by suppiier isall are repaived. Supplier is entitled to install
femporary Salutions, program by passes ar problem-avoiding
resirictions in 1he SaaS. If the SaaS, or part al it, has been
develaped an dient's irstructions, supplier may charpe dient
far the casts incurred by repainng the ermons) &1 supplier's
applicable rales. Supplier i never abliged to repair other
imperectiong than thase refemred 1o in this article. In the enent
suppher is prepared 1o emedy ather impedections than thoss
rederred o in this arlicle, suppler is ertitled 1o charge cliert a
saparaie fes for this.

O the basis ol the information provided by Supplier an
reasunes 1o prevent and restrict the affects af malfunctians,
arrors and other imparections in the SaaS, cormuplicn o less of
data or ather incidents, client identifies and lisis the risks ta ils
arganisation or campany and, whene necessary, ishes
acitional massures, Supplier declares toall prepared 1 render
assistance, at dienl's reques, to the exlent reasonalble and
accoeding ba the financial and alher conditions sel by supplier,
wilh respact b further measunes 1o be taken by client. Supplier
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Section 3. Software-as-a-Service article 31.2 continued up to and including 33.1

Section 4. Software article 34 up to and including 36.3

3a

321

322

341

34.2

343

344

345

i never obiiged 1o recover data thal have been comupled ar
Iast alker than placing back — where possible - the mos! recent
brscki-up af the data in question.

Supplier does nol guaranise that the SaaS is mely adapied o
arry amendments in the relesant kaws and reguistions.

Article 32 Commencement of the service;
payment

The SaaS provided by supplier - and, where relevant, support
= cammences within a reasorable perod of Gme alter the
agreement has been entered inlo. Unless agreed an otherwise,
the SaaS commences by supplier cliert granting acoess ta the
SaaZ that is made available by suppber. Chent engures thal it
hae the faciilies requinsd B wee the Saal immediately sfler the
agreement has been entered inio.

The fee payable by client for the Saa3 & induded in the
agreemeni. i na payment scheme has been agreed an, all
surms related |0 the SaaS defivered by supplier become due
and payable, in sdvance, per calendar month.

Article 33 Additicnal provisions

Thi following aticles apply equally & fie S3a5: 34.9, 345,
348, 361 {excluding the reference & ar_ 40), 38.11, 48.4,
401, 492, 62 2 and 2.4 and 61 In these artides the word

‘saltware” should be read as “SaxS" and the word ‘defivery’ as
‘cammencament of the servies',

Section 4. Software

The

I i this " apply, apart from
the pr of these ge ferms, if supy
makes soffware and apps available lo ciien! for use,
together with the relevant data or databases and'or user
far this in these g terms
o be o as - alher than on the

Article 34 Right to use and restrictions on use

Supplier makes the salwars agreed on available for use by
chent an the Basis of a user licence and for the lerm of the
agresment. The right to Lse the saltware i non-sxdusive, nor-
transierahle, non-pledgeable and ron-sublicersabie
Supplier's obligaion lo make the soltware avalable and dlient’s
right 1o use the soffwane exclusively exdend 1o the so-called
abjecl code of the software. Clienl's right 1o use the software
does not pertain b the software’s souce code. The sourcse
code of the soltwane and e lechnical documantation drafied
wher the saltwane was devsloped are nal made available 1o
chent, nat even il client i prepared 1o pay a financial
compansatian.

Clienl abways strictly complies with the agresd resinctions an
the uss of the saftware, regandless al e natune ar the conbant
of these restrictions.

If parties havee agresd that ihe software may only be ussd in
combination with padicular hardware and this hardware has a
malurction, cliert i entiled 10 use the soltwane on ofher
hardwana with the same qualificalions during the pariod af Bma
thal the ariginal hardware remains defective.
Supplier may reguire that cliem should enly siart using the
software aller it has received one or more codes needed for the
use from supplier, from supplier's supplier or from the producer
af the software.

46

362

353

Clierit i only enlilled 1o use the soltwase in and lor ils awn
arganisalion or campany and orly insofar as required far the
imlended use. Clienl does nol use the safltwarne for the benefil ol
third parties, for example in the contexd of Software-as-a-
Service (SaaS) ar outsourcing.

Client is never enlitied to sall, leass or abenale, or grant Emited
righits ba, or make e software and the camiers on which the
saltwane is or will be recorded available bo third paries, inany
way whatsoewer, for whatever purpose or under whatever lide.
Weither is client entitied ta grant, whether ar nol remosely
fonlng), a third party access to the soltware ar phace the
saltwane with a third party lor hosting, not even if the ihird party
cancemed exclusively uses the saftware in clienl's inbenesl.

M &0 requested, clent pramplly renders assiclance in any
irrvestigalion into compiance with the agresd neiiciians an
use io be carried out by or on behalf of suppber. Al supplier's
first request, dient grants supplier acoess 1o its buildings and
systems. nsofar as such information does nal concen the use
al the softwars iisell, supplier ohserves secrecy with respec to
all cenfidential business information thal it ablains fram chent ar
al dient’s busine=s locafion in the conbext of an invesligation.
Partie= agres that ihe agresment entered into by parties is
never seen a5 a purchase agreement whene il is relaled o
making Salbware available lor use.

Supglier is nal obliged ta mairtain the software and'er provide
suppor to users and'or admirisiralong af the saltwane.
cantrary 1o te lonsgoing, suppher i asked 1o pardorm
mairienance activities and'or provide suppoet for the sofware,
supplier may requirs thal disnt should enter inlo a Separale,
writlen agreement for this purposs.

Article 35 Delivery and installation

Al its discretion, supplier sither delivers the saltware on the
agresd type of data carier o, il ro arangements hawve bean
made in this regard, on a type af datas camier delemmined by
supplier, or makes the softwase orline available to cliant. A1
=supplers disoretion, any agresd user documeniation i moade
available in hardoopy or digital farm, in 8 language delermined
by supplies.

Supplier only instals the softwane a1 clienl's business premises
if this has been agreed an. If no arangaments hiave been made
in thig respect, clien ilkelf is responsible for installing,
designing, parametenising, luring and, il necassary, for
moditying the hardware and operating ervironmert used .

Article 36 Acceptance

M partias have nol agresd o an acceplance test, chant accepts
e software inthe sixle that il is inwhen defvened 2= i,
wheare is’), therefione, with all visible and invisible ermars and
defects, withoul prejudice o suppliers obligalions under the
guarantes scheme as Sal oul in adicle 40. I his should be the
case, the soltware i desmed 1o have been sccapted by chent
upon delivery or, i installation by suppber has been agraed on
in wriling, upon camgletion of the instalason.

H an acoeptance best has been ageeed an by pariies, the
pravisiors of articles 38.3 up 1o and including 35.10 apply.
‘Where these general lerms refer lo ‘eror’ this is undersiood o
mesan a substaniial fslure of the scffware ta mesl the luncticnal
ar it ians of the axplicilly mads krawn
by supplier in weiting and, i all or part af the software is
cusiomised software, a substantial failune fo meet the functional
ar lechnical ifications explicilly agreed an in wiiting. An
arror anly exists if il can be demonsirated by dient and i it is
repraducible. Clhienl is abliged o reperl amors withou! delay.
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Section 4. Software article 36.3 continued up to and including 40.4

384

385

386

38.7

368

389

3810

3811

3812

arA

Supplier does not have any other obligation whatsoever with
respect ba other impard i o e this Salt tharn these
i relation lo erong in ihe sense of thase general lems.
If an acceplance test has been agread on, the lest period is
feurieen days lollewing delvery ar, il installation by supplier has
besn agreed on in writing, fourleen days lollowing the
completion of installation. During e test period, disnt may not
use (he soltware for production or operational purposes. Client
pesfarms the agresd acceptance le! wilh quaiied personnel,
o an adequate sxdent and in sufficient detai
If an acceplance test has been agread en, client is obliged o
check whether the softwars deliverad maets b funclional ar
technical specifications explicilly made known by suppler in
wriling and, i and o the extent thal all ar pan of the software is
custamised saltware, (hat it meets the functional ar lechnical
specifications explicitly agresd an in writing.
I kesling on client’s instrecion involves personal data being
rade use o, cliert ensures thal using these data for (ks
purpase i permiited.
The softwans is undersiood ta have been arcepbed:
a il parties have agreed on an acceptance test: on the first
day faliowing the les! penod, ar
b il supplier recsives a test report &5 relermed 1o in article 36,8
prier ba the and of the test periad: at the me the ermars
ligted in this les1 repart have bean repaired, nobwithstanding
the presence ol erors thal, accarding 1o article 369, da not
prevent acceptance, o
o il clier woes the Salbtwane in any way for produclion or
operational purposes: & the ime i is pul iro use for
producHan ar operational purpases.
it should becoma clear when (he sgresd scceplance lest is
cartiesd out thai the saltwarne conising errors, client reparts the:
fest resulls fo suppler in wiiling in a well-ondered, delalied and
understandable marner no kaler than on the kst day of the lest
period. Supplier makes every affort (o reapaic the ermars relered
o within & reasonable pesiod of ime. In this conlest, supplier is
arfitled 1o inslall terponary salutions, pragram bypasses ar
problem-awoiding resriclions.
Clientl i neither enliled o reluse to accept the Saftware for
reasons that are nol relabed 1o the spacilicalions expliclly
agread on in writing by parties nor entithed 1o refuze 10 accepl
the software becauss it has minor erors, e erors that do not
prevent — within reasan — the productive or operational use of
the software, all of this wilhou! prejudice 1o suppbars abligation
o repair these miner emons. as relered 1o in adicle 40.
Acceplance may ral be refused sither because of aspects al
ther software that can only be stesssed subjectvely, Such s
assthetic aspects of the user injefaces.
I the software is delvered and tesiad in phases and/or parts,
non-acceptance of a cenain phase andior parl i wilhau
prejudice 1o the acceplance of a previous phase and/or a
diffarend part.
Acceplance of the software in cre of the ways refermad ta in this
arficle resulls in supphar baing discharged of s cbligaions in
the coniexd of making 1he soltware avalable and delvering it
and, i installation of the software by supplier has alsa bean
agread on, of its obligations in the cantext af installing it
Acceplance of the software i wilhoul prejudice lo dienl's rights
under arfcle 36,9 ragarding mirar errors and articls 40
providing for guararises.

Article 37

Making the saftware available

Supplier makes the saltwane avaiksble to dient within a
reasonable pericd of lime afler parties have enlered into the
agreamer.

arz

Immediately after the agresmeant ends, dient returns all copies
al the softwane in its possession 1o supplier. B il has been
agreed that client i cbiiged 1o detiray the relevanl capies when
e agreement ends, client infams supplier, promplly ard in
writing, ihal the copies have been destrayed. When the
agresmeant ends or aller it has ended, supplier is not obliged 1o
render assisiance in any data comeersion that client may
possibiy want o carry out.
Article 38 Payment for the right io use
the soltware

This surm dus far 1he right 1o use i payable by chent at the
agreed times or, if a time has not been agreed on:
a il parties have nof sgreed thal suppher is respansible lor
the instaliation of the software:
upan defivery al the software; ar
in the avenl periadic paymenis are due for the right 1a
use, upon delivery of the soltware and subseguently
when each new term of the right 1o use commences;
b,  parties have agreed thal supplier is responsible lor the
ingtallation of the Softwarne:
upan completian of that installation;
int the even periadic payments are due for the right ta
use e software, upen completian of thal installation
ard subsequantly when each new barm af the right 1o
use COmMMEences.
Article 33 Modifications in the software
Excep! whers mardatory staubary provigions shauld provide
albarwise, client is nat entithed ta modity all o past of the
software withoul suppler's prior wrilten permission. Supplier is
entithed to refuse permission ar 1o altach condilions 1o ils
permizsion. Client bears the entine risk ol all modilications that it
implements = whether of not with supplier’s pemission = ar (hat
dlient has implemeanted by third paties on ils instructions.
Article 40 Guaraniees
Supplier makes reasonable effans o rmpair @rmans in the sense
al artice 363 within 3 reasanable pesiod of time if thess amors.
are reparied, in detail and in wiiting, te suppher within a pariad
af three manths stler delivery or, i an scoaplance lesl wat
agreed, within three mariths alter acceplance. Supplier does
not guarares that the software is suftable lor the actual and’cs
e use, Suppler dees ral wilhar thal the
eaftware functions without inlerruptions andiar that all erors are
abways repaired. Repairs are carmied oul free al charge unless:
e software was developed on chenl’s instruclions other than
far a fixed prica, in which case supper charges the costs of the
repairs b cliant at its spplicable rates.
Supmliar may charge the costs of the repairs b clier al it
appilicable rales il such repairs are required 4% a resull of uage
erors ar chent nol Lsing Te softwang propely, or & a result of
causes (hat cannct be altbuled b supplies. The abligation o
repair esrors ende il cliert modifies the software ar has such
modifications implemenied wilhoul supplier’s wrillen
Erors are repained at a location and in a manner (o be
dutarmined by supplier. Supplier is entitled o install temparary
salutions, pragram Bypasses ar problem-avciding resticions in
e software.
Supplier s never obliged to recover comupled or koSt dala.

£§> nLdigital e

12



Section 4. Software article 40.5

@ CircularITgroup

Section 5. Development of software and websites article 41 up to and including 43.4

40.5

411

41.2

41.3

41.4

415

41.6

41.7

Supplier does nol kave ary cbiigation whalsoever, al whalever
nature ar content, with respacl o emoers reporied afler the end
af the guaraniss pariod relerred 1o in arficie 40.1.

Section 5. Development of software
and websites

The provisions in this section ‘Development of soffware
and websites' apply, apart from the General provisions of
thesa general terms, i supplier develops and'or designs
soltware as described in Section 4 and/or websiles for
client and possibly installs the software and/or websiles.

Article 41 Specifications and development of

software and'of websites

Development sways lakes place under an agresment for
zervices. If ra specifications ar design al the software and'er
website 1o be developed have been provided belore the
agresmert is entered irlo ar no specificalions or design are
provided wher he agresment is entered inta, parlies specify,
by cansuliation and in writing, the soltware and/or websile io be
developed and the manner in which the saftwane and'ar
website wil be develaped.

Supplier develaps the scftware andior website wilh due care
and in accordancs with the explicitly agresd specifications o
design and, whene applicable, with due regard for the project
arganisation, melhods, lechniques andior procedures agreed
an in writing with client. Balore slarting ®e develepment
activilies, supplier may require that cliert should agres ta the
specificalions or design in writing.

If no specific arangemeants have been made in the matier,
supplier starts the design and'or develapment adivities within &
reasonable period or ime, (0 be determined by supplier, alter
the agresment has been erlered inta.

Al supplhers request, dienl provides supplier with the
apportunily to perform activilies al clienls premises oulside the
usual working days and working haws.

Supplier's obligations to perform with respect ta the
development of a website do nol include making a content
management System available,

Il parties agres that, apart from development activilies, Supplier
also provides irairing courses, mainbenance and'ar support
ardior thal supplier also applies for a domain name, supplier
may request (hat dienl should enter inio a Ssparale, written
agresmen. Supplier charges dienl ssparalely lor thess
servioas, al supplier's applicable rales.

If suppler provides services to dient in the conlext of a domain
name, such as the application for, renewal, alieration or
transler 1o a third parly of thal name, client is obliged ta chsene
the rules and metheds of the relevant autharity o aulherities. Al
chent’s requesl, suppher provides client with a wiitlen copy of
these rubes. Supplier i explicilly nailher respangible for the
corneciness or the prompiness of the services nor responsible
for achieving the resulls client imends to achieve. Client is
charged lor all casls irvelved in the application and'or
registrafion al the agreed rales and, if no rales have been
agresd on, al supplier's applicable rates. Supplier does not
guararies lhat a domain name chant should want 1o use will
actually be sssigned o client.

431

43.2

43.3

43.4

Article 42 Agile development of

software’websiles

H parties use an iberalive development methad - scrum, for
example — parties accepl: () that, al the siar, the aclivibes ae
not perfarmed an the basie of complete or fully delaled
specificatiors, and (i) that spacifications which may or may nol
have beer agreed on & the start of the activities, may be
adapbed during (he term aof the agreement, in mutual
cansuliation and with due observance of the praject approach
#hat forms parl of the development method concemed.

Befare starting the activities 1o be perfarmed in the conbaxt of
e agreemenl, parfies put logether ane or mone leamrds that
cansist ol represeniatives of bath supplier and dienl. The lsam
ensures that the commurnication nes remain shorl and direct
and that corsullaions take place regularly. Parties pravide for
e deployment, by bath of them, of the capacity agreed on
(FTEs) in termes of team members in the rales and with the
knowledge and experience and the dedsion-making powers
required 1o pedarm the agreement. Parties accepl tha in arder
1o make the project successiul, the capacity agreed onis a
minimum requirement. Paries endeavour ta keep key staff
available that have been deplayed in first instance, as much 2
reasenably possible, ungl the end of the project, unless
circumstances should anise (hat are beyond parties’ contral,
During the pesformance af the agreement, parties jaintly decids,
by consultalion, on the specfications thal apply for the following
phaze ol the project - for example a ime box - andier far the
developmen ol a lollowing part. Client accepts the risk that the
=aftwane andiar the website may nol necessarly meet all
specificatiors. Chent ensures pemanent and active input by
and coniributians from relevant end uSers who are supporied
by client’s organisaton ar company in the canbaxt al, amang
alber things, testing and (lurthar) decision making. Cliern
guaraniess expediiousness in progress-relaled decisiars (hal
have {0 be made during the pedormance of the agreameant. If
lienl Fails 1o make chear and promgt progress-relaled decisians
in conformity with the project approach that Torms part of the
redevant development method, supplier is enfithed, thaugh not
abliged, 1o make the decisions that supplier considers ta be
appropriate.

H parties have arranged for ane or mone les! maments, & les
axclusively takes place on the basis of cbjective, measurable
crileria agresd on previously, such as confirming to
deselapment stardards. Errars and alher imperfectians are anly
repaired if the responsible team decides £a and this will be
carvied oul in a subsaguent ileration. IF an extra feraion should
be required, the costs are &l dient's expense. After the last
develapment phase, supplier is nol obliged to repair any ermars
ar cther impesfactions, unless explicitly agreed on otherwise in
writing.
Arficle 43 Delivery, installation and

acceplance

The pravisians af article 35 wilh respect to delivery and
irstallation apply mutatis mutandis

Uridess supplier is obliged, under the agresment, ta basl e
=aftwane andiar webesite for cient an its own computer Sysbem,
suppler eilher devers the software and/or websile to dient an
a dala carrier and in a form determined by supplier, or makes
e softwane and'er website anline available to dient.

The pravisions af aticle 38 of these general tenms with respect
ta acceptance apply muwlalis muwlands.

H parties make use of a development method as reerned 1o in
artiche 42, the provisions of articke 38.1, 36.2, article 38.4 up 1o
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Section 5. Development of software and websites article 43.4 continued up to and including 46.2

Section 6. Maintenance and support of software article 47 up to and including 48.4

44.1

44.2

44.3

44.4

44.5

452

453

481

48.2

471

ard including 38,9, arficle 36.12 and artide 40.1 and 40.5 da
nol apply. Clent accepts the software ardior website in the
Slabe il i in al 1he moment the kasi develapment phase ends
{'a&s is, wherne 57,
Article 44 Right 1o use

Supplier makes the saltwane andoe websile developed on
chienl's instructions, togelher with the relevant ussr
documertation, avalable lo client for use.

The sowrce code of the software and the iachnical
docurmertation preparsd wher the soltware is developed is orly
maade availlable o cdient if this has been agreed in on wiling, in
which cage dient iz entitied b modity the softwarne.

Suppdier is not abliged 1o make the ausiliary software and
program or data ibraries required dor the use andior
maintenance of the seftware andier website avalabla to cliert.
The provisions of article 34 with respect ta the righl o use and
resirictians an the use spply mufalis mufands.

Only if the content af the writlen agresment explicilly indicates
theal all design and development tosts are fully and exclusively
al dient's expense, restricions on the use af the Saltwane
andior website do nat apply for client, cantrary 1o the provisions
af artiche 44,4,

Article 45 Payment

If e paymen scheme has been agreed an, all suns related ta
the development of seftware and'er website become due and
payable, in armears, per calendar manth.

The price far the development sctiviies includes payment far
the right (o use the software and'or webhsile for the ieem of the
agreemert.

The payment for the develapmen of the Software and'ar
wabsite does nol include payment for auxiliany saltwane and
pregram and data lBraries, and ay installaion services and
ary madifications and’or mainienance of he software and'or
website required by cliert. The payment does nal incude
Support Servicas for the usens of the soltware and/or websile
wilhar.
Article 48 Guaranees

The provisions of arficle 40 with respact to guarantees apply
mukatis mutandic

Supplier does nol guaranies thal the solware and/'or websile it
has developed function properly an all serts of rew versions of
i browser types and possibly other saftwane andiar
wabsites, Supglier does not guarantae either 1hat the softwars
ardor websibe function propesty an all types of hardware.

Section 6. Maintenance and support of
software

The provisions in this section ‘Maintenance and support of
software’ apply, apart from the General provisions of these
2 | berms, if Wer provides services in the field of
soltware maintenance and software support for the use of
the software.

Article 47 Maintenance services

Il agreed, supplier pedorms maintenance services far the
softwane specified in the agreement. The abligation 1o prowide

47.2

473
474

475

476

mainilenance indudes repaiing emons in the software in the
sense of adicle 36.3 and, only il this has been agreed in wriling,
mmaking new versions of the soltwane availlable in accordance
with arficle 48,

Cliert! i5 1o repart, in detail, any erors discoversd in the
saltwana. Following receipl of the repor, Supplier makes anany
alfort 1o repair erors andior implement comections in kxer, new
warsiong af the saftware in compliance with its applicablle
procedures. Depending on the wpency and supglers version
and release policy, the resulls are made available ba clien in a
manmar and wilkin 1he peried of time delermined by supplier.
Supplier is entitled 1o insiall lemporary solutions, program
bypasses ar problem-aeciding nestrictions in the soltware.
Cliert iiself is responsible for installing, ongarising,
paramelerising and tuning the comecled soltware or the new
warsion al the saftwane made available, and, if necessary, far
modilying the hardwane and operaling environment usad.
Supplier is never cbliged ta repair ather imparfactions than
those refamed 0 in this aride. In the event supplier is prapansd
fia comedc! other imperdections than those refermed 1o in this
antidle, supplier is entitied 1o charge a separabe lee for this.
The pravisions af artiche 40.3 and 40.4 apply mutalis mudands.
i supplier performs mainbenance services onling, dient
ensures, in due time, that a propedy and appropriately seouned
infrasiructure and network faclilies are in place.

Cliert renders every assislance requined by suppher for the
manienance serdces, which includes that client should
tempararily stap uging the software and should make a backup
al all data.

I mainterancs concems softwars that was nat deliversd b
dlient by supplier and il supplier belisves this is necessary or
appropriate in the coniead of mainbenance, clier makes the
saurce cade and the iechnical [development) documentation of
e scftware, induding dala madsls, designs, change logs and
fthe ke, available to supplier. Client guarantesss that it is entitied
fia mae the source code and docurmertation available. Clier
grant= supplier the right to wse and modify the soltware,
including the source code and lechnical (development)
documentalion, sa that suppler can perdorm the mainterancs
senices agreed on.
Article 48 New versions of the software
Mainienance indudes making new versions of the soltware
available only if and insolar &5 this has been agresd in wiiling.
I mainterancs includes making new varsians af the softwars
available, thess new versions are made available al supplier's
discretion.

Three months after an enhanced version has been made
available, supplier is no langer obliged 1o repair errars in the
pravious version and ba provide supporl and/or perfarm
mainienance serdces for a previous wersion.

Supplier may require that cliert should emer into an adcifional
writien agreement with supplier for a version with new
functionality and that a further payment should be made Tor this
warsion. Supplier may incorporale unctienality frem & previous:
wargion af the saftwsane in the new vergsion withoul any
modifications, but supplier does not guarantss that esch rew
wersion indudes the same functionality as the previous version.
Supplier is nal abliged ta mairtain, modify or add pasicular
features or funclionalilies in the software especially for chent.
Supplier may require that chent should modily ik syslem
{handware, wab browser, Softwane and the lie) il this should be
necessary for the proper funcioning of a new version af the
saltwane.
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Section 6. Development of software and websites article 49.1 up to and including 50.2

Section 7. Advisory and consultancy article 51 up to and including 53.1

Section 8 Secondment services article 54 up to and including 54.3

491

452

493

S0

Bi.1

1.2

Article 49 ‘Suppor services

Il the services pravided by supplier under the agresment
nclude suppan services o users and'or administratons al the
softwans, supplier advises - anling, by telaphons or by email -
an the uss and functioning of the soffware specified in the
agresment. Cliert is cbliged ta specily the requests far suppart
as comprabensively and in as much delsl as possible o that
supplier can respond appropialely. Supplier may Sl canditions
with respect o the way inwhich suppan is requested and the
qualifications and the rumber of parsors eligible for support.
Supplies handles prapery substantialed requests far support
within a reasanable perod of ime and in compliance with its
applicable procedures. Supplier does nol guaranies the
correciness, completeness or imefiness of resparses or af the
support affered. Suppon senvices are performed on working
days during supplier's usual business hows.

I the services pravided by supplier under the agreement
include standby services, supplier ensures that ane or more
siafl members are available on the days and al the times
spacified in the agresmant. If slandby services have been
agread on, clier is entitled, in urgent cases, 1o call in the
suppart af s1aff members on standby il there are serdous erors,
serious malunctions and alber sériaus imparfecons in the
fumctioning af the software. Supplier does not guararise that
these are pramplly repaired.

The mainlenance and olher agreed services refered o in this
chagpter are performed stading fnom the dale on which the
agresment i entened inle, unless parties have agreed
athersize in wriling.
Aurticls 50 Payment

If fies payrment scheme has bean explcitly sgreed on, all sums
related ta the mainisnance af the softwane and other senices
as meant in this secion and $ed oul in the agreemen became
due and payable, in advance, per calendar menth.

Sums relafing 0 the maintenance of the software and the athar
Services & meanl in this seclion and el out in the agreement
are payable when he agreemen i enlered inba. Paymen far
maintenance and other services is abways due. regandless
whether clienl has taken the soltware inlo use and regandless
whether clenl Scualy makes use of the mainlenance ar
support servioes.

Section 7. Advisory and consultancy
services

The provisions in this section “Advisory and consullancy
sarvices’ apply, apart fram the General provisions of thess
o tarms. if supplier p in the fisid of
advice and consultancy, which services are not provided
under cliant's direction and upervision.

Articles 51 Performance of advisory and

consulancy services

Supplier performs the advisory and consuliancy services in a
Hully independent manner, at its own discretion and withoul
chenl’s superdsion and direclions.

Supplier does nol commit Io & comple@ion time of the
assignmeant becauss the complefon time of an assignment in
The fisld of advigary or consultancy services depands on
warious factors and dreumstances, such e the quality af the

E1.3

B1.4

B8

data and the infarmation peovided by clienl and the assistance
rendened by client and ralavant third parties.
Supplier only perdarme its services on suppbers usual working
days and during suppbers usual business hours.
Thes use that cliert makes of ary adviary and'or a consultancy
report drafted by supplier is always of client's risk. The burdan
al prack is on chent 16 prave that the advisary and'ar
cansullancy services or he way in which these are performed
is nol in compliance with that which has been agreed onin
writing or that which may be expacted fram a competent
supplier acting resrsonably, withoul prejudice 1o supplier's Aght
1o pravide evidence 1o the contrary, using any legal means.
‘Withaut supplier's prior wrilten permission, clent may nal
irdonm army thind party about supplier's way of working, methods
and lechriques andiar the conlent of supplier's
recommandations or reparts. Clienl may nol provide suppliers
recommendations or reports to & third party or olherwise make
supplers recommendations or reports public.
Article 52 Reporting
Supplier perodically indorms disnt. in the manner agreed on in
writing, aboul the pedormance af the services. Clenl irforms
supplier, in sdvance and in wiling, aboul areumslances of
importance or dreumstances thal could be of impartance o
suppler, such as the marner of reparing, the Bsues ta be
client’s pricriti the avalshilty of chanl’s
resources and stalf, and special facts ar circumsiances or facts
ar circumstances of which supplier is possibly unaware. Clent
ansures that the infarmation provided by supplier i spraad and
aclually laken nofice of within dienl's organisalion or campany
and client assesses this information, slo on this basis, and
irforms supplier of this.

Article 53 Payment

H ra payment scheme has bean explicitly agreed on, ol sums
redaied b the services provided by supplier as meant in this
seclion become due and payable, in arrears, per calendar
e,

Section 8. Secondment services

The provigions in this section 'Secondment services’
apply, apart from the General provisions of these g I
terms. if supplisr makes one or mare of its employees
available to client fo perform activities under chient’s
supervision and instructions.

Article 54 Secondment services

Supplier makes the emplayes specified in the agreemert
available to perionm activilies under dienl’'s direcfian and
supervision. The results of these activities are al client’s risk.
Uriiess othenwise agreed in wiling. the emplayes is made
available ba cliert for forty hours 2 week, during supplier's usual
working days.

Clierd may anly deplay the employes made available to perform
attivities other than the activilies agreed an il supplier has
agreed o this in advance and in weiting.

Cliert may anly sacond the amployes made avalable 1o a thid
party far the purpese al perlorming activilies under that third
parly's direction and supervision il this has been exphcithy
agreed in wiling.
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Section 8 Secondment services article 54.4 up to and including 58.2

Section 9 Training courses article 59 up to and including 60.2

Gd 4

4.5

BB.1

BB.1

BB.2

571

7.2

Supplier makes ressonable effors o ensure thal the employse
rmade available remains available, during the agresd days, 1o
pesrfarm activities far the tarm al the agresment, excepl in the
avent af the employes’s incapacity for work or if the employes
leaves supplier’s employment. Even if the agreement hias been
arfered inta with a view 1o the aclivities baing perlormed by ore
particular persan, supplier is always erfitled, after consultations
with clierd, ta replace this person by ane or more persans who
have the same qualfications.

Client is antithed o request that the employes mads available
should be replaced (i) if the emplay ee made available
demonstrably s o meel the quality reguinements explicilly
agresad on and dienl inlorme suppliar about thig, stating
reasons, within three warking days alter the aclivities have
started, or (1] in e event af e relevanl employes's prolonged
imcaparity for work or if the employes leaves supplisr's
employment. Supplier camphes with such a reques! withaut
defay and as a malter of priarity. Supplier does nal guarantes
thal the amployes made avalable can always be replaced. If
the emplayes cannol be replaced or cannot be replaced
prompilly, bath dient's rights with resped o futher perfformance
af the agresment and all client’s claime ariging fram non-
pesfarmance of the agreement pse. Chenl’s paymenl
abligalions with respest (o the aclivities slready perfarmead
confinue ba apply in ful.

Article 55 Durati d g il

Matwithetanding the provisions of article 4 of these general
terms, if nothing has been agreed by paries considering the
duration of the secandment, the sscondment agresmeant i
g 3% an sgreement lor an indefinite period of time, in which
case either parly must abserve a notice period of one calendar
manth fallawing any initial berm of the agreemeant. Termination
by sarving notice of termination {spragging) must be served in
wriling.
Article 56 Working hours and working
conditions

The warking hours, haliday pericds, rest pericds and other
rebevant working conditions: af the made avai shle are
the same as thoss usually appled by cliert. Client guarantsss
thal the warking hours, holiday periads, rest periods and othaer
rebevant working conditions: are in camplianos wilh relevani
laws and regulations.

Clien irforme supplier sboul any inerded temporany ar
permanert closure of its onganisation or company.

Article 57 Owvertime pay and fravel timse

I, an chent’s imstruclions or al dient's request, the employee
made avalable warks mans hewrs per day than the agresd ar
wsual rumber of working hours or wirks on days other than
supplier's usual working days, cliend is charged for these hows
al the cwerfme rale agreed on, or, il ra such rate has bean
agreed on, a1 supplier’s applicable overtime rate. If so
requasted, supplier infarms clenl aboul its applicablle overime
rales.

Client is charged for traveling expenses and travel time in
accordance with supplie’s applicable rules and standards. I so
requested, supplier infarms clienl aboul supphers apphcable
rules and standands,

B3.1

B8.2

0.1

B0.2

Article 58 Hirer's liability and other Kability
Supplier ensures thal amourts payable in lenms of payroll tax,
national insurance contributions, employes insurancs
cantribulions, income-relaled healthcane contibulions and
furnower lax for the employes made avalable under the
agresment with client ane paid an Sme and in Tul. Supplier
indemrifies cliert against any and all claims of the Tax
Adminigtration ar authorities respansibie for implementing
social insurance lagisiation thal are due and payable under the
agreement with client, pravided fhat chent promplly informs
supplier, in writing, abeut such claims when Siey arise and
about the conten af a claim and leaves the sefllement of that
daim, including any arangements 1o be made in this regard,
entirely up 16 supgher. Cienl pravides supglier wilh the pawears
af atiomey and the irformation required and assists supplier in
defending itsell, i necessary in dienls name, againg such
clams.

Supplier does not accept ary Eabilty for the quality of the
resulis of the activities periormed under dient's supenision and
irstructions.

Section 9. Training courses

The provisions in this section ‘Training courses’ apply,
apart from the General provisions of thess genaral terms, i
provides sarvices. under whatever name and in
whalever way - fior example in electronic form - in the fiald
dmmmmgmw
the fike (hersinafier 1o be refarred o as: iraining courses).

andl 1l ati

Article 59 Regi: i

Regisiration for a training course must lake place in wiling and
i binding lellowing its conlirmation by supplier.

Cliert is resparsible far the choics and suitability of e training
course for the pasticipants. A participant's ksck of the required
prior knowledge does nol affect dient's obligations under e
agreement. Client may replace 3 lrining couss paticipant by
another participant lollowing supplies’s wiillen pemission.

I, in supplier's opmion, the number of regisirations should give
rige 1o this, Supplier i entifed 1o cancel the Irairing course, 1o
oambine il wilh one or more iraining courses o schedule it an a
Iater date or &t & later time, Supglier reserves the night 1o
change tha lecaticn of he raining couse. Supplier i enied 1
change the trsining course in angarisational terms and in terms
al conbent.

M cliert or 3 participart cancels parlicipation in a lraining
oourse, the consequences of the cancellation are govemed by
supplers appicable rules. In any case, cancellation must lake
place in writing ard price b e iraining course o the part of the
raining course concesmed. Canceliation or non-attendance
does nol affect client's payment obligalions under the
agresment.
Arficle 60 Training courses

Cliert acoapts fhat supplier determines the corent and the
soape of the réining caurse.

Cliert! infarms the fis aboul the abligations under the
agresmant and the rules of condusl and sier e prescribed
by supplier for padicipation in the fraining course, and clienl
nsures 1= by partici with these bl and

rules.
&;} mMLdigital e
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Section 9. Training courses article 60.3 up to and including 61.3

Section 10. Hosting article 62 up to and including 63.3

E0.3

B0.4

EDRS

E0E

El.1

B1.2

613

E21
22

623

If supplier uSes its cwn hardware or saftware in e training
course, supplier does nal guaranbee that this hardware or
software is free of emrors and operates withoul inlemuplion. i
the braining course is al dienl's premizes, clien! ensures thal an
appropriate chxssroom and properdy operating handware and
software are availlable. In the evenl the faciities at chenl's
premises appesr nol meed the requirements and the quality of
the trairing course, therefare, cannol be guaranesd, suppber is
erfilled not 1o slart or 1o shoren the Irairing course or 1o Shog il
allogether.

The agresment does not include administering an exam or a
fest.

Clienl is saparaisly charged lor the docurmartalion, iraining
malerials ar training resources made available or produced far
the trairing course. This alsa applies for possible training
course cerilicales ar duplicales of iraining course cerificales.
I e training course takes place g an e-ledming training
courss, the pravisions of the secion “Salbtware-as-a-Senvice
{SaaS ] apply muwalis mwanais as much &5 possible.

Article 61 Price and payment
Supplier may reguine thal cliert shauld pay the sums dus prier
1o the start of the iraining course. Suppler may exclude
participants from participating in the trairing course if chent s
1o erisune the payment is made in lime, withoul prejudice 1o arry
ather rights supplier may have.

Il supplier has carred out a preliminany study 1o make a aining
courss pkan or has given Iraining course recommandaons,
cliznt may be separately changed for ary coshe involved.
Unless supplier has explicilly indicaled tal (he raining course
i WAT axempl within the meaning of articke 11 ol the Tumower
Tax Act 1968, VAT is payable on dient's paymen. Suppher is
erfitied 1o adjust ils prices aher the agreement has been
artered inta in the event of ary changes in the VAT regime far
training courses as this applies under or pursunt 1o the taw.

Section 10. Hosting

The provisions in this section *Hosling' apply, apart fram
the I of these ge, larms, if supg
provides services, under whatever name, in the field of
hosting and hosting-related services.

Hesting services

Article 62

Supplier performs the hesting senvices agreed on with dient.
I #he agreement’s objed is o make hand disk space available,
chient may nal excesd the agreed disk space urless he
agreament explicilly arranges lar (he consequences of doing
s0. The agresmer pertains to making dick space avaiable on
a server specifically reserved Tor cient anly insalar as this has
biean apiicilly agresd in writing. All use of disk spacs, data
tralfic and other use made of systems and infrastructure is
resiricled (o the maximums agreed on by parties. Data traffic
that is net used by chent in & given pariod may not ba
transtirred 1o 4 subsequent pericd. B 1he sgreed maximums
are exceeded, Suppher charpes dient lor an addiional
cempensation at its applicable rates,

Client is responsile for the managament, induding checks of
the setfings, and use of the hasling sesvice, and the way in
which the resuls al e service are implemarted. If no spesific
arrangements have been made in this regard, chant itsell is

responsible for irstalling, erganising, parameterizing and tuning

e software and awdliary software, and, where required,
modifying the hanrdware and user enviranment used and lar
effecting the ireroperabilily wanled. Supplier is not obliped lo
perform daks conersion.

Omly if this has been explicitly agresd in writing, the
agreement’s object also is 1o ensure securily, back-up,
cantingenty and recowery Servioss of 1o make thess svaiable.
Supplier may tamporarily put all ar pan of the hosting service
out of aperation for preventive, comactive or adaplive
marienance. Supplier ensures thal the pericd of ime during
which the sarvice is out of operatian doss not take longer than
necessary and also ensures, where possible, that this takes
place culside obics haurs, and, scconding to droumstances,
have this commence afier client has besn consulted .

H, under the agresment, ier provides: servioes o client in
#he corext of a domain name, such &3 the applicatian for,
renewal, alienation or transter 1o a third party of that name,
dlient is obliged ta obsenne the rules and methods of the
relfevar orgarisalion or organisalions. Al client's request,
suppler provides client with 2 written copy of Ihase rubss.
Supplier s explicilly neither respansible for the comeciness ar
e prompiness of the sedvices nor respensible for achieving
e resulls dienl imends ba schieve. Cliert is changed far all
costs irvatved in the application and‘ar registration af the
agreed rales and, il no rales have been agreed on, al supghers
appilicable rales. Supplier does nal guaranbes thal 3 domain
name clisnt should want b use will actually be assignad o
dlignl.
Article 63 Motice and Take Down

Al all Smes, clien! acts with due cane and does not act
unlawfully vis-&-is third parties, more in particul ar by
respecing the inteleciual properly rights and alher rights of
#hird parties and the privacy of third parties, by refraining from
spreading informaion in a manner that is in violaSon of the law,
tom granting unauthorised scoess o systems and from
spreading viruses or alher karmbul programs o data, and by
redraining frem commitling criminal oiences and viclating any
alher legal cbgations.

T prewant Eability b third parties or limit the consequences,
supplier it always entitied b take measures with respect 1o an
acl or amission af or al dient's risk. Al supplier’s firs! reguest in
writing, client prompily remaves data andior infarmation from
supplers systems. I chent fails o do 5o, supplier is enlithed, a1
its awn aption, io delee the dats andior information isel or o
ks Socess to the data and'er infarmation impessible. In
additian, in Te avenl of & breach ar an imminent bresch af the
pravisiars of arficle 3.1, supplier is entitied to dery chent
access o supplier's systems with immediate effect and withoul
prior nedics. All ol |is is withoul prejudics to supplier Laking arry
alher maasures or exercising any ather staiulory and
conbraciual nights with respect to clenl. Supplier is also enlitled
in this case fo terminate (he agresment by sandng notios of
tarmiration (opregpen) with immeadiate slfsc without being
liable to clien for doing S0,

Supplier cannol be axpecied 1o form an opinion on the validity
af the daims aof third parties or of dienl’'s defence, or to become
irvalved, in ary way whatsoever, in any dispube betwesn a third
party and cliant. Chent is to deal with the relevant thind party in
His malter and i to indoem supplier in writing, property
substanfaled and supported by documents.
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Section 11. Hardware purchases article 64 up to and including 68.4

Section 12. Leasing Hardware article 69 up to and including 69.3

B4.1

64.2

64.3

B4.4

B5.1

B5.2

B5.3

B5.4

B8.1

Section 11. Hardware purchases

The provisions i this section ‘Hardware purchases’ apply,
apart from the G | provisions of these g { derims, if
supplier sells hardware, of whatever nalure, andior olher
goods (corpareal objects) lo client,

B7.1

Aricle B4 Purchase and sale

Supplier selis the handware and'or other goads according to the
nature and rumber agneed an in writing.

Supplier does nol guaranise hat the hardware ard/or goods
are suitable, on delivery, for client's actual andior inbended wse
uriess the imended purposes have been clearly spacilied,
withou! caveats, in the willen agnesment.

Supplier's obligaion to sell does nol indude assembly and
installatian of als, salt consumer ibems and arfcles,
batleries, stamps, ink and ink caridges, loner antides, cables
ard accessonies.

Supplier does nol ®al the i
aparaling instruclions thal came wilh the hardware and'or
goads are free of emors and that e hardware and'or poods
hawe the lealures slated in thess instrucans.

B7.2

and

Article 65 Dualivery

The hardware and'or goods sold by supplier (o chent ane
delfiverad o client ex warehouse. B this has been agreed on in
wiiling, Supplier defivers the goods sold to clienl a1 a location 1o
be designaled by chent, or has these goods delivered i (his
locasan. In this case, suppler informs client, if pessibles in goad
firmeer before he delvery, aboul the ime when supplier ar the
transpoder carfracted by supplier inbands (o defver the
hardware andlor goods.

The puchass price of the handwane andior goods does not
include the costs af ransportation, insurance, hauling and
hoisting, the hiring of temparary Facliies and the ke If
applicable, cliert is charged for these casts.

I dlieni requests supplier to remove or destroy old malesisis -
=uch as netwarks, cabinets, cable ducts, packaging matesials,
hardwane or data on hasdware - or il supplier is legally abliged
1o do S0, Suppher may accep! this request an the basis of a
writban arder and at its spplicable rates. Il and insofar &
supplier is prohibited by law from requiring payment, for
axamphe in the contest of the old-for-new scheme, supplier
doas not charmge, where applicable, any costs,

Provided parties hive entersd inle a wrilen agreement 1o
arrange far this, supplier is respensibie far instaling, configuring
and conractirg the hardwane and'or goods or far having the
hardware andior goods installed, corfigured and connecied.
Arry ohligation of supplier ta install and/or carfigune hamware
neither indudes data corversion nor saftware instakation.
Supplier is not responsible lor oblaining ary of the licences
possibly reguired.

Supplier is ahways entiled 1o pedarm the agreement in partial
defiveries.

B2

8.3

Ba.4

=]

Article B8 Test selup

£3.3
Supplier is only cbiiged ta s up a test ervironmen for the
hardware clien is interesbed in if this has been sgreed in
wriling. Supplier may attach financal and other conditions 1o a
fest selup. A test selup imvakes making the standard version of
the: hardware tempararily available on approval, exchuding
accessaries, in a space made available by dient. peiar 1o

dlienl's final decison an whether ar not 1o purchase the
hardwane in question. Client it kable for the use of, damage 1o
and thaft or less af the hardware thal Torms pant of a test setup.
Article 87 Requirements hardware snvironment
Clienit ensues an environmerd thal meels the requirements
specified by supplier Tor the handware andior goods. among
ather things in temis of temperabure, hurmidity and techrical
Fequiremenis.

Clier ensures thal activities b be padormead by Sird parties,
such as construckanal wark, are perdarmed adequately and an
e,
Article 88 Guaraniess

Supplier makes every affont io repair defects in the material and
manutacturing defects in the hardware ardior goods sald, as
wedl as dalects in parts delivered by supplier within the scope af
e guararies, within a reasonabile period of fime and free of
charge il these defects are reparied, in detail, to supplier wilkin
a period of firee months following defivery. I, in supplier's
reasonable opinion, the delects carmol be repaired or repair
would take (63 leng. or if repair weuld entsl dispreperionately
high cests, supplier is entitled ta replace $e hardware andies
geods frae af charge with alber, similar, though rat necessarly
identical, hardware ardior goods. The guaranies does nol
include any data corversian that should ba required becauss of
any repair or replacemant. All replaced parts are supplier's
praperty. The guarantee abligation no longer appliet il delacts
in the hardware, poods or parts are entirely or partly caused by
incarrect, careless or incompatent use or by extemal
drcumsiances such as fire or waber damage, or i chent
modifies $e hardwane or pans delivered by supplier under the
guarantee, or has these modified, withoul suppler's permission.
Supplier does nol withhald such permission an unreasonabls

graurids.
Clier cannal file ary claims or futher claims concaming noa-
canfarmity af andiar goods ather than thase

kaicd dowen in article 68,1,

Clier is charged far ary costs incurred by aclivilies and repairs
performed oulside the scope of this guaranbee al supphers
applicable rajss.

Supplier doss not have any obligation whatsoever under the
purchase agreement with respect io defects andior olher faulls
reported after the guaranies perod relemed 10 in arfiche 68,1
ands.

Section 12. Leasing hardware

The provisions in this section 'Leasing hardware’ apply,
apart from the Genaral provigions of thess gensral terms, if
laazes af nafure fo client

Arficle 683 Leasing

Supplier ledses to cliert the hasdwane and relevan! user
documentation specified in the lease agreemenl.

The lease neither indudes making software available on
separale dsta carmiens nor does il include making the corsumer
items and arficles available that ane reguired 1o use the
hardwane, such 3% batleries, ink and ink carlidges, banes
artiches, cables and stoessornes.
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Section 12. Leasing Hardware article 69.4 up to and including 73.4

B84 The lease commencss on e dale the handware s made Arficle 72 Maimenance of the l=ased hardware
available 1o chenl.

721 Cliend is rol alawed o maintain the leased hardwane itsell or
Article 7O Priar inspection have the hardwars maintained by a thind party.
722 Cliert prompily infarms supplies in writing abaut ary defects

701 By way of priar inspaction, suppiier may dral a report, in fhat il ohsanves in the leasad hasdware. Supplier makes every
chenl's prasence and prios b making the hasdware avaliable o affar, within & reasenable pariod ol me and by means of
wihen il is made available, describing the stabe of ihe hardware, conmscive mainenancs, 1o repair delects in the hardwarns tha
including any delects absarved. Supplier may require that clent are & supplier's aocount. Supplier is alsa entitied, though not
should sign this repan, prior 1o making e hardware available abliged. 1o pesform prevenlive marmenance senices on the
1o client for use, o indicate clienls agreament with Se (et of hardware. B £6 requested, dient pravides supplier with the
the repard. The defects in the hardware [sbed in 1his report are appartunity ta perdorm cormective andior prevenlive
at supplier's accound. If any dedects are obsarved, parfes mairnienance sardces. Parties determine together, by
arrange whether, and il so, how and when, the defects sted in cansubation and in advance, the dates on which and the limes
the repan must be repained. al which mainbenance services must be performed. Client is not

702 I client does not propesly cooparate in the priar inspection antithed 1 replacement hardware during pericds of time
relerred 1o in Adticle 701, supplier is entilled 1o carry out this manienance serices are perdarmed.
priar inspection withaut chent being present and o draft the 723 Supplier's chiigation b repair defects excludes:
report it This repart is binding on client. repaining delects that cient accepied when enbering inlo 1he

703 I no priar inspection is camied aut, client is deemed 1o have lease sqresment;
received the hardware in a proper and undamaged siate. repairing delects hat are cavsed by external

GFtumstances;
Article Ti Use of the hardwane repasiving delects that can be attdbuled o clier, its stafl
memiers andior third parties coniracted by cliem:

714 Client exchusively uses Sie hardware in and far its cwn repsiring delects that are caused by carsless, incamect or

i ar in with the s incompalent use ar uss 1Ral & canbrary 1o the ue
inlended use urder fie agreement and at the premises ibed in the docy i
specified in ihe agreement. Use of the hardware by or far the repaining delects that are relaied o the use of parls ar
mﬂlﬁﬂpﬁﬁﬁ&mlpﬁlﬁm.ﬂﬂﬁghluumm corsumer aricles that have not been recommended or
hardware is non-bransferable. Chent is net parmilted is lease autherised by supglier;
thie hardware 1o a third party or oiherwise enable a third party to repairing delects that ane causad by the hardware being
use the Rardware or 10 make use of il Iumll‘llwiﬂ‘ltiﬁrl. used in a manmer thal is conlrary ba ilsdﬂgﬁ.ﬂd use;

712 Client itsell is resparsible for installing and assembling the repsining delects that are caused by unaulhorised
hardwane and making it resdy far use. modifications af ar addilions (o the Randware.

713 Client is not permitied to use the hardware oranyparial tasa 724 H supplier repairs the defects referred 1 in the preceding
securily ar collaberal, inany way whalsosver, ar 1o dispase al paragraph or has such defects repaired, dieni is charged, at
the hardweare ar ary part of it in ancther way. supplier's applicable rales, lor the costs incurred by the repais

714  Cheni uses and maintaing the hardwans with dus cane. Cliem canisd oul.
takes sdequale measures (o prevent ary damage o the T2E  Supplier is always eritled 1o decide agains repaiing the
harthware, Should thare be any damage, dient pramptly irdeems defects and 1o rephace the hardware with alber, similar, thaugh
supplier aboul this. For the lerm of the leate, dient i always not necess arily identical, hardwane.
liable 4 suppber for damage 1 the hardware and theft, lass or T2E  Supplier it never cbliged ba recover or recanstruc dats that
missppregrialicn of the hardware. have been lost.

715 Client is neither parmilted o medily the hardware, sither
artiraly or parily, nar parmitted t add arything ta it If sny Article 73 Final inspection and return of
maodificatiors or addilions have nevertheless been made, chent hardware
s chliged 1o urde ar remeve these modificalions ar addiliens
nnhmrlhnmﬂm&ﬁddh&lmawmﬂ. a1 Ajmeard:llhahmeaguemm.:ﬁmmmmsmuhdm

716 Parfies agres that delects in the modificatians ar additions 19 supplier in ils original stale. Any ot of iranspertation
rade 1o the hardwase by or under dienl's insbructions and all incurned by the return of the hardwane are al clienl's experse.
dedects in the hardwars caused by thase modilications ar 732 Prioe b or no laler than an the last working day of the lease's
defects are nod corsidered dalects within the sense af arftiche tarm, chent renders ils assiEtancs ina i:iﬂ.li\'i‘itpﬂ'nnﬂ
T204 of the Metherlands Civil Code. Clier can never filea the hardware’s condition. The findings of this final inspection
claim against suppliar with respect 1o such defects. Supplies is are laid down in a report 4o be jointly drafied by parses. This
not ebliged 1o cary cul repairs or perfom maimerancs repart must be signed by both pasdies. I dienl does nal render
services wilh respect bo such delecs. assistance in 1he final inspection, supplier is enfitled to sarry aut

717 Clhent is not eriled 1o any compensatian for modifications or this inspection withaut cent being present and io drafl the
acklilicns made by chent 1o the leased hardwane if these repert itsell, This report is binding en chent.
madifications or addilions ane rol undane or nemowed, for any TA.3  Supplier s enlitled 10 hawe the defects thal ane listed in the final
reason whalsoever, when or afler the leats i;reu‘hurtdl‘l:k. 'rspuﬂiun raport ard that are - wilkin reasan - al cienl's fek

718  Clhent prampily informes supplier in wiiing when the hardware is and expense, rapaired ai dient's experse. Clien is liabls for
previsicnally aflached, stating the identity of the attaching pasty any lass supplier suflers because the hardware is lemparariy
ard the reasen far the attschment, Client prompitly alloves the aut of aperation o becauss supplier canral kease the hardware
bailiff bevying the attachment 1o inspect the lease agresmenl. ta a third party.

Tad  H, &l the and of the term al the leass dient has not undone a

modification or remaved an addition that chent implemented in

ﬁ? NLdigital .
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Section 13. Maintenance of hardware article 74 up to and including 76.4

741

742

Ta.4

TaT7

TdA

7410

Ta1

fthe handware, parties agree thal client is deemed o kave
waived any and all rights 16 these medificalions andlar
additions.

A
Section 13. Maintenance of hardware

The provisions in this section “Mainfenancs of hardware’
apply, apart fram the General provisions of these general
terms, if supy w, of nature,
for client.

Article T4 Maintenance Services

Supplier performs mainterance senvices for the hardwans
specified in the mainerance agresment provided that the
hardware is 51 up in the Netherards.

Client is not entitled 1o temparary neplacemert hardware during
fthe Gme that supplier has the handware that has jo be
rmaintained in ibs possession.

The cortent and scope of the mainienance senices (o be
pesfarmed and (he Senice kevels fal passibly apply ane laid
diowwm in & wrillen rainbenance agreement. § mairenancs has
not baen agreed on in wiling, supplier is abliged 1o make every
eflarl ta repair malurctions, within a reasenable perod af ime,
thal have been reparied by dienl in an appropriste way. In
thase fterms, ‘maliunction’ means non-compliance al
the hardware with the hardh pecificali plicithy

knoan by supplier in writing or a tailure of the handwane o
comply with these specifications withoul inerruplion. A
ralurction orlly exigls if cienl cannot orly demonsirate but
also reproduce this malfunction. Supplier is alen entitied,
thaugh not chiiged, 16 perarm preventive mainienance.

Client pramplly inferms suppliar of a malfurction in the
hardware, by providing a detailed descripBon of it, when fis
ralurction cecurs.

Client renders all assistance requinsd by supplies in the context
af mainlenance serdoss, lar example b temporanly Slop using
the hardware. Client grants supplier's siafl or third paries
designaied by supplier access {0 the location of the hardware,
renders ihe assistance required and makes the handware
availale ho supplier £ that the mainlerancs services can be
pesfarmed.

Clienl ensures that a complele and propedy functioning backup
i made of all software and dala recorded in o an Te hardwara
bedore the hardware is made avalable to supplier for

i Enance.

Al suppliers reques], one of clienls stalf who is an expert in the
ralter al hand s present lar consullation when the
ranlEnance services e padormed.

Client is authorised 1o connest hardware and systems not
delivered by supplier ta the hardwane and install software an
thal hardwarne.

I, m supplier’s opinion, maintenance of the hardware should
require lesting the hardware's conneclions with olber hardware
ar software, clant makes both the other hardware and softwars
i questian and the test procedunes and data carmiens available
1o suppliar.

Tasting ial resquined far moai = fhat is not included in
supplier's normal range of hardware i fo be made avalsble by
clhent.

Client bears the risk ol loss or theft of, or damage to, the
hardware during the lime $al sugplier has the handwane that
hias in be maintained inits possession. 1 is upio chent 1o take

out insurance against this risk.

Arficle 75 Mainienance fees
The mamnienance lee doss not include:
costs of cansumer artickes, ar of replacing these aticles,
such as balleries, stamps, ink and ink cartridges, loner
arficles, cables and sccessonss;
costs of parts, o of replscing these parts, and of
maintenance 1o repair malfuncliong thal wene entirsly ar
panthy caused by atlempls al repair by parties alber than
supglier;
activities pesformed for overhaul of the hardware;
modilications af #e hardwars;
moving, relocating o reinstalling hardwane, or costs lor
trangpodtation where hardware i b be repaired or any
ather activities arising fram thase activilies.
The manienance lee it dus regardiess whethar dient has put
fhe hardware b use and makes use of il and regardiess
whelher cliern makes use of the mainterancs oplion.
Article T8 Exclusions
Activities pedommed io investigabe or repair mallunctions that
are caused by or connected with user enmors, impraper use of
the handware or exlemal circumglances such as failures ol
imernel services, dala network conneclions, power supplies or
cannections ba kandware, scftware or materials thal do nal
oame under the mainenancs sgresmant, da nal fall within the
scope supplier’s obligations under the manenance agresment.
Supplier's chiigalions with respect 1o mainbenance do nol cover:
investigating or repairing malfunctions that are caused by or
cormected with a madification of the hardware carried oul
by a party other than supplier ar a party acting on bahal of
Supplier;
use of the hardware in breach of e applicable condiions
and client’s falure 16 have the hardwane mairtained n Gme.
Supplier's mainlenance chligations do not include invesligating
ar repairing mallunctions in the soffware irstalled on the
hardware.
Any costs incured by mainkenance senvices and/or
irvastigalions carried out under artickes TE.1 and'ar 782 can be
charged by supplier, or charged s exira costs by supplier, at
supplers appicable rales.
Supplier i never obliged ta recover cormupled or los data.

£§> MLdigital e
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Amendments and Additions to General Terms and Conditions, the following additions and/or amendments
apply to the articles in the General Terms and Conditions as established in the NLdigital terms:

CITG NETHERLANDS B.V,, referred to as the Supplier in the NLdigital terms, wishes to add the following new articles
to Chapter 12 (Rental of Equipment) of the General Terms and Conditions, which shall read as follows:

Supplementary Article: Rental of Goods

Rental agreements for the goods are entered into for the term specified in the order. The Client, referred to in these
supplementary articles as the Customer, must notify CITG NETHERLANDS B.V. no later than five (5) business days
before the expiration of the rental period if they wish to return the goods. If the Client fails to do so, the rental period
will automatically be extended for the same duration and under the same conditions, unless CITG NETHERLANDS
B.V. informs the Client of its intention to terminate the Agreement.

Unless otherwise stated in the Agreement, all rental fees are invoiced at the start of the initial rental term. If the
rental agreement is extended at a later stage, the subsequent rental fees will be invoiced at the time of extension
unless otherwise agreed.

CITG NETHERLANDS B.V. does not guarantee that the rented goods are compatible with other hardware, software, or
materials and/or that they can be used for the purposes intended by the Client.

CITG NETHERLANDS B.V. will make the goods available and deliver them to the Client at the agreed location. CITG
NETHERLANDS B.V. determines the shipping method and packaging materials, unless explicitly agreed otherwise.
The risk associated with the goods transfers to the Client upon delivery.

The Client must handle and maintain the goods with care. Specifically, the Client shall:
(1) Use the goods as a cautious and responsible renter.

(2) Use the goods solely for the purposes for which they are intended and rented.

(3) Operate the goods in compliance with safety regulations and user manuals.

(4) Take all reasonable measures to prevent damage or loss of the goods.

(5) Pay or reimburse CITG NETHERLANDS B.V. for fines, costs, and taxes incurred in connection with the Client's use
of the goods.

(6) Not sublet, lease, loan, or otherwise make the goods available to third parties without prior written consent from
CITG NETHERLANDS B.V.

(7) Not allow third parties to maintain, repair, or restore the goods.

(8) Not modify the goods.

(9) Not use the goods in a manner that violates the law or infringes upon third-party rights.

(10) Not delete any data from the hardware of the goods without prior written consent from CITG NETHERLANDS B.V.
(1) Adequately insure the goods against commmon risks, such as (but not limited to) loss, fire, damage, and theft.

(12) Return the goods at the end of the rental period clean, undamaged, and in good working order.

(13) Retain all packaging materials and repackage the goods upon return in accordance with CITG NETHERLANDS
B.V/s instructions.

If at any point during the rental period the Client discovers that the rented data-carrying goods contain data not
intended for them, the Client must immediately notify CITG NETHERLANDS B.V. and allow CITG NETHERLANDS B.V.
to remove the data. The Client must treat such data as confidential and refrain from disclosing or distributing it.

CITG NETHERLANDS B.V. reserves the right to inspect the condition of the rented goods and how they are used at
any time during the rental period, either by remote inspection or physical inspection. The Client must grant CITG
NETHERLANDS B.V. immediate and unhindered access to the rented goods upon request.
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CITG NETHERLANDS B.V. is entitled to reclaim the delivered goods from the Client or any third parties holding the
goods if the Client fails to fulfill their obligations. The Client must provide all necessary cooperation upon the first
request.

The Client indemnifies CITG NETHERLANDS B.V. from all consequences arising from non-compliance with conditions
(including, but not limited to, licensing requirements) relating to software associated with the rented goods.

Except as stated in this article, all goods rented by the Client remain at the Client’s risk and liability, and the Client
remains responsible for any defects or damage until the goods are returned to CITG NETHERLANDS B.V. and
inspected by them. The Client is not only liable for repair costs but also for direct and indirect damages incurred by
CITG NETHERLANDS B.V. as a result. Exceptions to this liability are defects or damages for which CITG
NETHERLANDS B.V. is demonstrably responsible.

If defects, damages (including partial or total loss, such as theft), losses, or damages caused by conflict (force
majeure), malfunctions occur during the rental period, or if a rented good is destroyed (e.g., by fire), lost, or seized (or
at risk of seizure), the Client must notify CITG NETHERLANDS B.V. as soon as possible, but no later than two (2)
business days after discovery. Following the discovery of defects, damage, malfunction, loss, or seizure (or risk
thereof), the Client must:

(i) Follow the instructions provided by CITG NETHERLANDS B.V,; and

(ii) Continue using the goods only with CITG NETHERLANDS B.V.'s explicit consent.

If a rented good is lost or stolen, or damaged or lost due to conflict (force majeure), the Client must immediately
report the incident to the police and provide a copy of the police report to CITG NETHERLANDS B.V. as soon as it is
received.

If CITG NETHERLANDS B.V. is notified on time about defects, loss, or damage to the goods, or destruction of the
goods or malfunctions as mentioned above, and the Client can demonstrate that these were not caused by the
Client and are not due to any of the causes or circumstances mentioned above, CITG NETHERLANDS B.V. will make
reasonable efforts—where commercially feasible—to provide the Client with replacement goods that are identical or
comparable to the non-compliant goods.

Goods with defects, damage, or malfunctions resulting from the following circumstances, or for which the Client is
responsible, are not eligible for replacement or refund. The Client assumes all associated risks and is liable for
compensation for damages. These include the new value of the item, the cost of replacing the item (at new value),
repair costs, rental fees for the remaining rental period, and costs for returning the goods to CITG NETHERLANDS B.V.
This does not affect CITG NETHERLANDS B.V.'s other rights to claim damages. The circumstances are:

1. Improper use or insufficient preparation of the location where the goods are to be installed.

2. Modifications or insufficient system maintenance (unless performed by or with the approval of CITG
NETHERLANDS B.V.).

3. Defects and/or limitations caused by non-CITG NETHERLANDS B.V. goods affecting the functionality of the
rented goods.

4. Loss of data or system downtime.

5. Harmful software (e.g., viruses, worms, etc.) not introduced by CITG NETHERLANDS B.V. or resulting from the
Client’s failure to take reasonable protective measures, such as up-to-date antivirus and firewall software.

6. Improper use, negligence, accident, fire, water or dust damage, power outages, transport by the Client, or other
causes beyond the control of CITG NETHERLANDS B.V.

The Client has the right to cancel orders or terminate the Agreement in writing under the following conditions. If the
Client cancels a placed order or terminates the Agreement before the (rental) start date or during the term of the
Agreement, the Client owes CITG NETHERLANDS B.V. compensation equal to 100% of the total rental price (or other
agreed fee) under the order and/or the Agreement, regardless of the timing of cancellation.

At the end of the rental period or in the event of termination or cancellation of the rental agreement, the Client is
required to return the rented goods immediately, during business hours, in their original condition and properly
cleaned, to the address specified by CITG NETHERLANDS B.V. The Client must report any non-visible defects and
issues with the functionality of the hardware to CITG NETHERLANDS B.V. within twenty-four (24) hours of delivery.

CITG NETHERLANDS B.V. is at all times entitled to reclaim the delivered goods from the Client at the end of the
rental period.
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The Client must ensure that the goods are properly packaged for return. This means that the goods must be
returned in their original packaging and placed in the supplied packing materials. If the supplied packing materials
are missing after the goods are returned, CITG NETHERLANDS B.V. is entitled to charge the Client the replacement
cost.

The Client must also ensure that all passwords and login credentials associated with the goods are removed. If
passwords and/or login credentials are not removed, resulting in the goods becoming inaccessible for further use,
CITG NETHERLANDS B.V. will invoice the Client for the replacement value of the affected goods. When the goods are
returned to CITG NETHERLANDS B.V,, the company is in no way liable for the loss of data stored on the goods. CITG
NETHERLANDS B.V. is also not required to store or retain such data. Furthermore, CITG NETHERLANDS B.V. is entitled
to delete or destroy the data stored on the goods in whole or in part at its discretion.

If the goods are not returned to CITG NETHERLANDS B.V. at the agreed time and place, CITG NETHERLANDS B.V. has
the right, at its discretion, to charge the Client the rental fees due under the Agreement for the period from the
agreed time of return until the actual receipt by CITG NETHERLANDS B.V,, as well as the additional shipping costs, on
a pro rata basis.

When the goods are returned, CITG NETHERLANDS B.V. will inspect the goods after they have arrived at the
warehouse. If it appears that the goods are damaged and/or no longer function properly, CITG NETHERLANDS B.V.
will notify the Client as soon as practically possible.

No refund will be provided to the Client if the goods are collected or returned earlier than the rental end date.

In the event of immediate termination of the rental agreement, CITGC NETHERLANDS B.V. is entitled to immediately
reclaim the goods owned by CITG NETHERLANDS B.V. The Client hereby declares that they will grant CITG
NETHERLANDS B.V. access to the rented or other materials and will fully cooperate with such reclamation of the
goods or other materials, while all costs incurred by or on behalf of CITG NETHERLANDS B.V. for the reclamation shall
be borne by the Client.

If the Client breaches one or more provisions of this article, the Client shall owe CITG NETHERLANDS B.V., without
any further notice of default and/or judicial intervention, an immediately payable penalty of EUR 2,500.00 (two
thousand five hundred euros) per day per violation and an additional amount of EUR 5,000.00 (five thousand euros)
for each day the violation continues after the Client has been notified of the breach. This does not prejudice the other
rights that CITG NETHERLANDS B.V. has under the law, these General Terms and Conditions, or any other basis,
including (but not limited to) the right to enforce compliance and the right to claim compensation for damages, to
the extent that the actual damage exceeds the amount of the penalty. Articles 6:92 paragraphs 2 and 3 of the Dutch
Civil Code are expressly excluded.

Supplementary Article: Supplier Liability for Data Breaches

The Client is not entitled to recover from the Supplier any administrative fines imposed on them by the supervisory
authority, regardless of the legal grounds. In this chapter (2), "supervisory authority" refers to a regulatory authority as
defined in the GDPR. If the Client intends to recover an administrative fine imposed on them from the Supplier, this
must be explicitly included in the cooperation agreement. If this is not specified in the agreement, the possibility of
recovery is forfeited unless otherwise stated in the standard terms and conditions.

Supplementary Article: Security

Additional requirements from the Client to CITG NETHERLANDS B.V. regarding extra measures, requirements, and
the consequences of such measures and/or requirements must be explicitly specified in the agreement to be
established between the Client and CITG NETHERLANDS B.V.

Supplementary Article: Certificates

CITG NETHERLANDS B.V. may deviate from prescribed certifications, provided that the certifications it maintains
substantively meet the standards that the Client may reasonably expect based on the agreement. Where NLdigital
applies the Data Pro Code, CITG NETHERLANDS B.V. will respect this code or refer to its own acquired certifications.

Supplementary Article: Data Deletion for Returned Equipment

CITG NETHERLANDS B.V. may, during the execution of its assignments, accept unused or replacement equipment as
part of its service offering, including data deletion. However, the responsibility for ensuring the removal of data,
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including personal data, lies with the Client. Encryption and physical security of the equipment are recommended
measures to prevent damage. Failure to implement these recommended measures releases CITG NETHERLANDS
B.V. from liability.

The Client must notify CITG NETHERLANDS B.V. in advance when equipment containing large volumes of personal
data is being returned. If no such notification is made, CITG NETHERLANDS B.V. cannot be held liable for any
damages or claims. CITG NETHERLANDS B.V. will process personal data in accordance with the GDPR and its Privacy
Policy, as stated on its website. If CITG NETHERLANDS B.V. processes personal data on behalf of the Client, this will be
considered a data processing agreement. Personal data will not be used for other purposes without the Client’s
written consent.

Although CITG NETHERLANDS B.V. endeavors to delete data entirely using approved software, it is not liable for
indirect damages resulting from incomplete data deletion, even if a certificate has been issued. The total liability of
CITG NETHERLANDS B.V. is limited to an agreed amount as specified in these general terms and conditions.

Supplementary Article: Transport and Delivery

A. Unless expressly agreed otherwise in writing, delivery is EXW (Incoterms 2020).

B. If the parties expressly agree in writing to a delivery method other than EXW, it remains the case that even if CITG
NETHERLANDS B.V. has arranged the transport and advanced and/or paid the transport costs, the counterparty is
liable for all damage that occurs during transport.

C. If the parties expressly agree in writing to a delivery method other than EXW, the counterparty must ensure
proper accessibility of the location where the goods/services are to be delivered by and/or on behalf of CITG
NETHERLANDS B.V. If, in the opinion of CITG NETHERLANDS B.V,, the location is not properly accessible, CITG
NETHERLANDS B.V. cannot in any way be compelled by and/or on behalf of the counterparty to deliver the goods.
However, if CITG NETHERLANDS BL.V. still cooperates in delivering the goods, it may charge the counterparty for any
additional costs incurred.

D. Upon arrival/acceptance of the goods, the counterparty must inspect the goods for defects, damages, and
irregularities. If it is found that there are defects, damage, or irregularities in the goods or materials, the counterparty
must take all measures to claim compensation from the carrier. By signing the receipt provided by or on behalf of
CITG NETHERLANDS B.V./the carrier without noting any objections, the counterparty declares that the goods have
been received in good condition. If the counterparty accepts the goods but does not sign the receipt provided by or
on behalf of CITG NETHERLANDS B.V./the carrier, the counterparty declares that the goods have been received in
good condition.

E. If CITG NETHERLANDS B.V. permits the counterparty to return goods delivered by or on behalf of the company in
whole or in part, this is allowed solely under the "RMA and Conditions," unless expressly agreed otherwise in writing.
CITG NETHERLANDS B.V. may disclose the content of the "RMA and Conditions" procedure only before the goods are
returned, without this affecting the applicability of this provision. If the counterparty returns goods in violation of the
"RMA and Conditions" procedure, CITG NETHERLANDS B.V. may refuse to accept the goods or accept them without
granting any rights to the counterparty. In the event of returns in violation of the RMA conditions, CITG
NETHERLANDS B.V. has the right to retain the goods as additional security, the right to send these goods back to the
counterparty at their expense and risk, the right to offer the goods for collection by the counterparty, whether or not
after the counterparty has paid their outstanding debts, and, if the counterparty remains in default after four weeks,
the right to sell, dispose of, or (arrange to) destroy the returned goods.

Supplementary Article: Payment Terms

Unless expressly agreed otherwise in writing, invoices from CITG NETHERLANDS B.V. must be paid within 14 days of
the invoice date, without any discount, withholding, or any form of set-off. If the counterparty's creditworthiness
gives cause for concern, CITG NETHERLANDS B.V. may demand further security. As long as the counterparty does
not provide such security, CITG NETHERLANDS B.V. may suspend its work and/or deliveries without prejudice to its
right to performance and/or compensation.

Supplementary Article: Complaints

A. Any complaints about the delivery of goods by CITG NETHERLANDS B.V.,, the services provided by CITG
NETHERLANDS B.V,, the work performed by CITG NETHERLANDS B.V,, or the amount of its invoices must be
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submitted in writing to CITG NETHERLANDS B.V. within seven days of receipt of the respective goods, services, or
invoices, with precise details of the facts to which the complaints relate.

B. If it has been agreed that CITG NETHERLANDS B.V. bears the risk of transport, complaints arising from the
transport performed by and/or on behalf of the counterparty regarding the delivered items must be submitted
within two working days, with precise details of the facts to which the complaints relate. If the damage is deemed
visible upon receipt of the goods, this must also be noted on a delivery receipt or consignment note signed by or on
behalf of the counterparty.

C. If the submitted complaint concerns the return of goods, the "RMA and Conditions" of CITG NETHERLANDS B.V.
apply, unless expressly agreed otherwise in writing. The counterparty can find the "RMA and Conditions" in the
appendix "RMA and Conditions" of these General Terms and Conditions. These conditions are also available upon
request from CITG NETHERLANDS B.V.

D. The counterparty's right to complain lapses if the goods are processed or processed on its behalf.

E. The counterparty cannot derive any rights from the handling of a complaint by CITG NETHERLANDS B.V. and/or its
approval of the RMA request. Filing a complaint does not relieve the counterparty of its payment obligations to CITG
NETHERLANDS B.V.

F. The counterparty is not only obliged to immediately cease the use, modification, processing, and/or installation of
the relevant goods and/or services and to take all reasonable measures to prevent (further) damage, but is also
required, at the request of CITG NETHERLANDS B.V,, to provide full cooperation in resolving the complaint within a
reasonable timeframe of ten working days.

G. If the complaints submitted by the counterparty do not meet the aforementioned requirements, they will no
longer be processed, and the counterparty will be deemed to have approved the delivered goods and/or services.
CITG NETHERLANDS B.V. cannot, in any form or manner, be held liable by and/or on behalf of the counterparty for
the alleged complaint and its consequences.

H. If CITG NETHERLANDS B.V. deems a complaint to be justified, it may, at its sole discretion: (i) pay the counterparty
an amount mutually agreed upon to compensate for the value of the goods to which the complaint relates, (ii)
redeliver the goods under the existing agreement, (iii) properly repair the delivered goods, or (iv) dissolve the
agreement, subject to the counterparty’s obligation to return the incorrectly delivered or defective goods to CITG
NETHERLANDS B.V. freight paid. This constitutes the sole right and remedy of the counterparty and the sole
obligation of CITG NETHERLANDS B.V. regarding defects and non-conforming goods, services, or work.

I. CITG NETHERLANDS B.V. will only process complaints if, at the time of submission, the counterparty has fully
complied with all its existing obligations to CITG NETHERLANDS B.V,, regardless of the nature of those obligations.

J. CITG NETHERLANDS B.V. may refuse returns that are not or insufficiently prepaid or inadequately packaged. All
returns from the counterparty must be sent exclusively under the "RMA and Conditions" (see Articles 5.6 and 5.7) and
at the expense and risk of the counterparty.

K. CITG NETHERLANDS B.V. reserves the right to charge the counterparty for any additional costs incurred in
handling complaints deemed unfounded by and/or on behalf of the counterparty.

Supplementary Article: Warranties

Notwithstanding the detailed RMA procedure as described in the RMA procedure document, the following applies to
warranties:

A. Unless expressly agreed otherwise in writing, the warranty that CITG NETHERLANDS B.V. has received from the
manufacturer or supplier (hereinafter referred to as "the manufacturer") applies to the goods delivered by CITG
NETHERLANDS B.V. In these cases, the counterparty is granted a warranty in accordance with the warranty clause of
the manufacturer that is attached to the goods. The counterparty must contact the manufacturer to claim such a
"manufacturer’s warranty" (the manufacturer’s warranty exists between the manufacturer and the counterparty,
CITG NETHERLANDS B.V. is not a party to this and has no obligations toward the counterparty under the
manufacturer’s warranty).

B. To the extent that CITG NETHERLANDS B.V. has agreed with the manufacturer that the warranty will be handled
entirely or partially through CITG NETHERLANDS B.V.,, or if CITG NETHERLANDS B.V. has explicitly agreed with the
counterparty that CITG NETHERLANDS B.V. will claim the manufacturer’s warranty on behalf of the counterparty and
the counterparty approaches CITG NETHERLANDS B.V. in accordance with the "RMA and Conditions," CITG
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NETHERLANDS B.V. acts solely as an intermediary between the counterparty and the manufacturer. In these cases,
the "RMA and Conditions" as described in Appendix 9 apply. CITG NETHERLANDS B.V. accepts no responsibility
and/or liability for the duration and/or quality of the manufacturer’s warranty.

C. If CITG NETHERLANDS B.V. provides a warranty directly to the counterparty, this can only occur if CITG
NETHERLANDS B.V. has expressly agreed to it in writing in the offer/quotation provided to the customer. No warranty
is provided based on the provisions stated in these terms and conditions.

In the case where a warranty is provided, the "Supplementary Article: RMA Procedure & General Warranty
Conditions" applies. It may occur that specific warranty conditions apply to a specific delivery. In that case, the
"Supplementary Article: RMA Procedure & General Warranty Conditions" functions as a supplement. If there are
contradictions, the specifically defined warranty conditions will prevail.

D. If a manufacturer’s warranty applies and the counterparty claims it, this can only be determined after the nature of
the complaint has been definitively established by or on behalf of the warrantor whether the complaint concerning
the delivered product falls under the applicability of the manufacturer's warranty.

E. If the complaint does not fall under the applicability of the manufacturer’'s warranty and CITG NETHERLANDS B.V.
has delivered replacement goods to the counterparty at the request of and/or on behalf of the counterparty or the
manufacturer before the final determination, CITG NETHERLANDS B.V. may charge the counterparty for the period
during which it has possession of the replacement goods, including return transport, at rates equal to the normal
rental price for that product at CITG NETHERLANDS B.V.

Supplementary Article: Warranties

Notwithstanding the detailed RMA procedure as described in the supplementary article on the RMA procedure, the
following applies to warranties:

A. Unless expressly agreed otherwise in writing, the warranty that CITG NETHERLANDS B.V. has received from the
manufacturer or supplier (hereinafter referred to as "the manufacturer") applies to the goods delivered by CITG
NETHERLANDS B.V. In these cases, the counterparty is granted a warranty in accordance with the provisions of the
manufacturer’s warranty clause that accompanies the goods. The counterparty must approach the manufacturer to
claim such a "manufacturer's warranty" (the manufacturer’s warranty exists between the manufacturer and the
counterparty; CITG NETHERLANDS B.V. is not a party to this and has no obligations toward the counterparty under
the manufacturer's warranty).

B. To the extent that CITG NETHERLANDS B.V. has agreed with the manufacturer that the warranty will be processed
entirely or partially through CITG NETHERLANDS B.V,, or if CITG NETHERLANDS B.V. has expressly agreed with the
counterparty that CITG NETHERLANDS B.V. will claim the manufacturer’s warranty on behalf of the counterparty and
the counterparty approaches CITG NETHERLANDS B.V. in accordance with the "RMA and Conditions," CITG
NETHERLANDS B.V. acts solely as an intermediary between the counterparty and the manufacturer. In these cases,
the "RMA and Conditions" as described in Annex 9 apply. CITG NETHERLANDS B.V. assumes no responsibility and/or
liability for the duration and/or quality of the manufacturer's warranty.

C. If CITG NETHERLANDS BL.V. directly provides a warranty to the counterparty, this can only occur if CITG
NETHERLANDS B.V. has expressly agreed to this in writing in the offer/quotation provided to the client. No warranty is
provided based on the provisions stated in these terms and conditions.

In the case of a provided warranty, the "Supplementary Article: RMA Procedure & General Warranty Conditions"
applies. Specific warranty conditions may apply to a particular delivery. In such cases, the "Supplementary Article:
RMA Procedure & General Warranty Conditions" acts as a supplement. If there are contradictions, the specifically
defined warranty conditions will prevail.

D. If there is a manufacturer’s warranty and the counterparty claims it, this can only be determined after the nature
of the complaint has been definitively established by or on behalf of the warrantor as to whether the complaint
concerning the delivered product falls under the applicability of the manufacturer’s warranty.

E. If the complaint does not fall under the applicability of the manufacturer’'s warranty and CITG NETHERLANDS B.V,,
at the request of and/or on behalf of the counterparty or the manufacturer, has delivered replacement goods to the
counterparty before the final determination, CITG NETHERLANDS B.V. may charge the counterparty for the period
during which it has possession of the replacement goods, including return transport, at rates equal to the normal
rental price for that product at CITG NETHERLANDS B.V.
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Supplementary Article: Compliance and Export Control

A. The counterparty must comply with all applicable laws and regulations, including those concerning export
controls and anti-bribery. The counterparty agrees to conduct screenings on all end-users of the goods delivered by
CITG NETHERLANDS B.V. to ensure that all trade and financial sanctions or embargoes imposed by the UN Security
Council, the European Union and its Member States, or the United States — in particular, the sanctions enforced by
the U.S. Department of Treasury’s Office of Foreign Assets Control ("OFAC") - and any similar sanctions imposed by a
governmental authority with jurisdiction over the other party are adhered to. These screenings must at least include:
(i) the name and business or residential address of the legal entity, the persons registered as owners or directors, and
the persons with whom business is conducted or contracts are made, and

(ii) an assessment of the information under (i) based on documentation against the current consolidated sanctions
list from OFAC (https:/home.treasury.gov/policyissues/financial-sanctions/consolidated-sanctions-list-data-files).

The counterparty is not permitted to engage in business or transactions concerning the goods delivered by CITG
NETHERLANDS B.V. that violate the above sanctions or embargoes. In particular, the counterparty must ensure that
the goods are not sold, exported, delivered, resold, used, or otherwise end up in Afghanistan, Belarus, Myanmar,
Libya, Sudan (North and South), Iran, Cuba, Syria, North Korea, Russian Federation, occupied areas of Ukraine, and
Crimea, or to or with persons, groups, entities, or companies listed on the Specially Designated Nationals and
Blocked Persons List of the U.S. Department of Treasury.

B. As part of the agreement, the counterparty must provide CITG NETHERLANDS B.V. with documents, including but
not limited to, a REACH declaration with supporting reports and a CE declaration with supporting reports showing
compliance with the relevant EU directives for all spare parts and other components and accessories.

- All applicable export list numbers, including the export control classification number

- According to the U.S. Commerce Control List (ECCN);

- The statistical commodity code according to the current goods classification for foreign trade statistics;

- The HS classification (Harmonized System);

- The country of origin (non-preferential origin);

- Supplier declaration of preferential origin (in the case of European suppliers) or preferential certificates (in the case
of non-European suppliers);

- A registration number from the U.S. Food and Drug Administration (FDA).

C. The counterparty further complies with the relevant legislation (e.g., EMC and RoHS) with an IEC 60825 certificate
or equivalent, an IEC 60950 certificate or equivalent, an admission number, including a confirmation letter and other
attachments or documents relating to the items or requested by CITG NETHERLANDS B.V.

D. The counterparty must comply with all applicable export control, customs, and foreign trade regulations ("Foreign
Trade Regulations" or FTR) and must actively and promptly inform CITG NETHERLANDS B.V. of all information and
data that CITG NETHERLANDS B.V. needs to comply with all foreign trade regulations for export and import, as well
as re-export.

E. If the obligations mentioned in this article are violated, the counterparty is fully liable for all costs and/or damage
resulting from such violation and must indemnify CITG NETHERLANDS B.V. for any claims and the resulting damage
and costs from a third party based on that breach.

27


https://home.treasury.gov/policyissues/financial-sanctions/consolidated-sanctions-list-data-files

@ CircularITgroup

Supplementary Article: RMA Procedure & General Warranty Conditions

PROCEDURE FOR RETURNING MATERIAL, AUTHORIZATION, AND CONDITIONS
(also referred to as 'RMA and Conditions')

A. Introductory General Provisions:

a. Return Material Authorization (‘RMA') refers to the written authorization by CITG NETHERLANDS BL.V. for the
counterparty to return goods by and/or on behalf of the counterparty.

b. The counterparty must submit a request for authorization ('(RMA request') to CITG NETHERLANDS B.V. for all goods
to be returned by the counterparty to CITG NETHERLANDS B.V. The counterparty cannot derive any rights from the
submission of an RMA request other than that it has made such a request.

c. CITG NETHERLANDS B.V. is free to determine whether, and if so, for which goods and under which conditions
other than those specified in this annex, an RMA will be granted to the counterparty. The counterparty cannot derive
any rights from the issuance of an RMA other than that CITG NETHERLANDS B.V. has agreed to the return of the
goods listed in the RMA request under the applicability of the 'RMA and Conditions'.

d. The 'RMA and Conditions' refer to the conditions that the returned goods must comply with before and during
their shipment to CITG NETHERLANDS B.V.

e. The 'RMA and Conditions' apply to all goods to be returned to CITG NETHERLANDS B.V,, unless expressly agreed
otherwise in writing. Goods eligible for return under RMA are divided into the following groups: A. Manufacturer
Warranty and DOA (Dead On Arrival), B. CITG NETHERLANDS B.V. Warranty, C. Out of Warranty, D. Transport Damage,
E. Trial Shipments, and/or Shipments with Approval. The term DOA (Dead On Arrival) is used only for the purpose of
the 'RMA and Conditions' under a manufacturer warranty.

f. The return costs are always borne by the counterparty.

B. RMA Request:

An RMA must be preceded by an explicit request, which is digitally submitted by the counterparty by completing an
online RMA request form available on the CITG NETHERLANDS B.V. website. If the counterparty's request concerns
goods previously invoiced by CITG NETHERLANDS B.V,, the RMA is limited to the goods listed on the invoice sent by
CITG NETHERLANDS B.V. Unless expressly agreed otherwise in writing, goods from multiple invoices may not be
included in the same RMA. Therefore, the counterparty must always enter the correct invoice number on the RMA
request form.

CITG NETHERLANDS B.V. will not accept incomplete and/or unclear request forms. CITG NETHERLANDS B.V. cannot
be held liable in any way for such submissions by and/or on behalf of the counterparty.

When processing the RMA request, CITG NETHERLANDS B.V. may require a copy of the counterparty's invoice.
Failure to provide the invoice may result in the RMA request being rejected or delayed in its processing.

C. Warranty Claims:

The following applies to warranties in addition to and notwithstanding the provisions of the article "Supplementary
Article: Warranties".

If the counterparty wishes to return goods and submit a warranty claim, CITG NETHERLANDS B.V. advises the
counterparty to first verify whether the warranty claim falls within the warranty conditions before submitting the
RMA request. In the case of a manufacturer warranty, this is usually specified in the warranty clauses. If CITG
NETHERLANDS B.V. has issued a warranty, this will be stated in the warranty clauses in the offer/quotation provided
to the customer. No warranty is provided based on the provisions stated in these terms and conditions.

Unless expressly agreed otherwise in writing, the warranty start date for goods under CITG NETHERLANDS B.V!'s
warranty is the delivery date as stated on the CITG NETHERLANDS B.V. invoice. The warranty automatically expires at
the end of the agreed warranty period. If no delivery date is stated on the invoice, the invoice date is considered the
start date for the warranty period unless an earlier delivery date can be demonstrated with shipping proof, in which
case the delivery date on the shipping proof is the start date of the warranty.

C.1 Manufacturer Warranty and DOA

If the counterparty wishes to return goods and make a claim under the manufacturer's warranty, the counterparty
must contact the manufacturer directly for the processing and handling of the warranty claim, unless the
manufacturer refers the counterparty to CITG NETHERLANDS B.V. in accordance with Article 9.9 or the counterparty
and CITG NETHERLANDS B.V. have otherwise agreed.

If the goods purchased and received by the counterparty are 'Dead On Arrival' (DOA) and fall under the
manufacturer’s warranty, the manufacturer’s terms apply, provided the manufacturer offers a suitable arrangement.
The counterparty must report the DOA directly to the manufacturer and follow the manufacturer’s instructions.
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C.2 Manufacturer Warranty and DOA via the CITG NETHERLANDS B.V. RMA Procedure

In certain cases, goods under manufacturer warranty or DOA can only be returned after explicit approval from CITG
NETHERLANDS B.V. and only through the RMA request and under the applicability of the 'RMA and Conditions'.

In these cases, the manufacturer has agreed with CITG NETHERLANDS BL.V. to refer the counterparty entirely or
partially to CITG NETHERLANDS B.V. for the handling of the manufacturer warranty/DOA, or CITG NETHERLANDS B.V.
has explicitly agreed in writing with the counterparty to handle any claims for the manufacturer warranty/DOA on
behalf of the counterparty.

If a DOA occurs and the goods are to be returned to CITG NETHERLANDS B.V. in accordance with Article C.2.b of this
annex, the counterparty must always first request a DOA authorization form from the manufacturer. The
counterparty must then submit an RMA request within five working days of the date of the DOA authorization form,
attaching the DOA authorization form.

After obtaining an RMA for goods under the manufacturer warranty, the counterparty must ensure that the goods
are ready for shipment.

C.3 CITG NETHERLANDS B.V. Warranty

If the counterparty wishes to return goods for a claim under CITG NETHERLANDS B.V.'s warranty and/or it is
necessary for the handling of the warranty claim by CITG NETHERLANDS B.V.,, this can only be done via an RMA
request and under the applicability of the 'RMA and Conditions'.

After obtaining an RMA for goods under CITG NETHERLANDS B.V.'s warranty, the counterparty must ensure that the
goods are ready for shipment as described in the paragraph on other general provisions (counterparty obligations) of
this procedure, and in the case of a Carry-in warranty, as described in the same article.

C.4 Out of Warranty

Goods delivered in accordance with the agreement: If the counterparty wishes to return goods delivered 'in
accordance with the agreement' due to an incorrect order or similar issue, this can only be done with explicit
approval from CITG NETHERLANDS B.V. and solely through the RMA request and under the applicability of the 'RMA
and Conditions'. CITG NETHERLANDS B.V. is under no obligation to approve return requests for goods delivered 'in
accordance with the agreement'. Goods that are no longer part of CITG NETHERLANDS B.V.'s assortment, out of
stock, unsellable, and/or altered at the counterparty’s request, are never eligible for return and/or credit by CITG
NETHERLANDS B.V. This also applies to warranty packages, parts, memory, software, etc.

If the counterparty submits an RMA request for goods delivered in accordance with the agreement and CITG
NETHERLANDS B.V. grants the RMA, these goods, including all accessories, must be returned as new, undamaged,
with unbroken seals, and in the original undamaged and unopened packaging in accordance with the RMA and the
instructions from CITG NETHERLANDS B.V. If damage has occurred by and/or on behalf of the counterparty that
could have been prevented, CITG NETHERLANDS B.V. will charge at least 10% of the sales price as compensation for
that damage.

The counterparty must submit an RMA request to CITG NETHERLANDS B.V. within five days of the delivery date
indicated on the invoice for the return of goods delivered 'in accordance with the agreement.

If no delivery date is indicated on the invoice, the invoice date will be the starting date unless an earlier delivery date
can be proven by a shipping receipt, in which case the delivery date on the shipping receipt will be the delivery date.
If CITG NETHERLANDS B.V. grants an RMA for goods delivered 'in accordance with the agreement' after the
counterparty's RMA request and the goods are received by CITG NETHERLANDS B.V. in accordance with the 'RMA
and Conditions' and accepted after processing, the associated restocking and administrative costs are borne by the
counterparty. The costs amount to 20% of the sales value if the packaging of the goods is unopened, and 25% of the
sales value if the packaging is opened, with a minimum of €60.00 (sixty euros) per box (or product).

After obtaining an RMA for goods delivered 'in accordance with the agreement!, the counterparty must ensure that
the goods are ready for shipment.

29



@ CircularITgroup

Goods Not Delivered in Accordance with the Agreement: If the counterparty wishes to return goods delivered "not
in accordance with the agreement" to CITG NETHERLANDS B.V.,, this can only be done after explicit approval from
CITG NETHERLANDS B.V. and exclusively through the RMA request and under the applicability of the 'RMA and
Conditions'.

If the counterparty submits an RMA request for goods delivered "not in accordance with the agreement," CITG
NETHERLANDS B.V. has granted an RMA for these goods, and the exterior of the packaging clearly refers to goods
that do not meet the agreement, these goods, including all accessories, must be returned as new, undamaged, with
unbroken seals, and in the original undamaged and unopened packaging in accordance with the RMA and
instructions from CITG NETHERLANDS B.V. If damage has occurred by and/or on behalf of the counterparty that
could have been prevented, CITG NETHERLANDS B.V. will charge at least 10% of the sales price as compensation for
that damage.

The counterparty must submit an RMA request to CITG NETHERLANDS B.V. for the return of goods delivered "not in
accordance with the agreement" within five days of the delivery date stated on the invoice.

If no delivery date is indicated on the invoice, the invoice date will serve as the starting date, unless an earlier delivery
date can be proven by shipping evidence, in which case the delivery date on the shipping proof will be the delivery
date.

After receiving an RMA for goods "not in accordance with the agreement," the counterparty must ensure the goods
are ready for shipment.

C.5 Transport Damage

If the counterparty wishes to return goods with "transport damage" to CITG NETHERLANDS B.V,, this can only be
done after explicit approval from CITG NETHERLANDS B.V. and exclusively through the RMA request and under the
applicability of the 'RMA and Conditions'.

Goods with transport damage are only eligible for an RMA under transport damage if the goods were shipped at the
expense and risk of CITG NETHERLANDS B.V. to the counterparty, and transport damage has occurred. If the damage
is deemed visible immediately upon receipt of the goods, this must also be noted on a consignment note or delivery
receipt signed by or on behalf of the counterparty.

If the counterparty wishes to return goods with transport damage to CITG NETHERLANDS B.V,, the counterparty
must submit an RMA request for the return of the delivered goods to CITG NETHERLANDS B.V. within two working
days of the delivery date stated on the invoice.

If no delivery date is indicated on the invoice, the invoice date will serve as the starting date, unless an earlier delivery
date can be proven by shipping evidence, in which case the delivery date on the shipping proof will be the delivery
date.

If the counterparty submits an RMA request for goods delivered with transport damage, CITG NETHERLANDS B.V.
has granted an RMA, and the exterior of the packaging clearly refers to goods delivered with transport damage,
these goods must be returned without further damage and including all accessories, with unbroken seals, and in the
original undamaged and unopened packaging, in accordance with the RMA and the instructions from CITG
NETHERLANDS B.V. If further damage occurs that could have been prevented, CITG NETHERLANDS B.V. will charge
at least 10% of the sales price as compensation for that damage.

After receiving an RMA for goods delivered with "transport damage," the counterparty must ensure the goods are
ready for shipment.

D. Other General Provisions:

CITG NETHERLANDS B.V. will arrange the transportation of all goods to be returned by the counterparty under RMA,
except for goods to be returned under the applicability of the Carry-in warranty and goods that are DOA (Dead On
Arrival). In these exceptional cases, the counterparty will handle the transportation. In cases where the counterparty
arranges the transportation, the goods are transported at the counterparty's expense and risk.

If CITG NETHERLANDS B.V. arranges the transportation, the goods are transported at the counterparty’s expense and
risk, except for goods covered by the Pick-up and Return warranty and goods delivered "not in accordance with the
agreement." If a Pick-up and Return warranty is applicable, CITG NETHERLANDS B.V. only covers the cost of transport
and, if CITG NETHERLANDS B.V. delivers goods not in accordance with the agreement, it bears both the cost and the
risks of the transport.

Unless expressly agreed otherwise in writing, the goods that CITG NETHERLANDS BL.V. receives under warranty
remain at CITG NETHERLANDS B.V.'s and/or a third party's risk at all times.

CITG NETHERLANDS B.V. cannot be held liable by and/or on behalf of the counterparty in any form or manner for:

e Anydefects in the packaging of the goods to be returned and the consequences arising from this during or
after transport. CITG NETHERLANDS B.V. is not required to check the adequacy of the packaging during
transport. The counterparty remains fully responsible for ensuring the proper packaging of the goods
returned for transport and must also take the measures described in Article 9.37.
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e The loss or disclosure of information and/or functionalities of the goods mentioned in this annex, during the
time CITG NETHERLANDS B.V. handles and/or is in possession of these goods or when the goods are under
the responsibility of a third party engaged by CITG NETHERLANDS B.V. The counterparty remains
responsible for the security of the data, ensuring timely and adequate storage of the aforementioned
information and/or functionalities, and must also take the measures described in Article 9.37.

CITG NETHERLANDS B.V. will make an effort to process returned goods that are "out of warranty" in its
warehouse within approximately ten working days after inspection and will send the counterparty, if
applicable, a credit note.

Counterparty Obligations

If CITG NETHERLANDS B.V. issues an RMA to the counterparty, the goods for which CITG NETHERLANDS B.V.
arranges transport must be accessible and ready for transport on the ground floor (see under Transport, Article 6,
General Section) within five working days of the RMA issue date, but at least when the goods are collected by or on
behalf of CITG NETHERLANDS B.V. on the ground floor (see under Transport, Article 6, General Section).

If CITG NETHERLANDS B.V. issues an RMA to the counterparty in connection with a DOA or Carry-in warranty, the
goods for which the counterparty arranges the transport must be received at the address designated by CITG
NETHERLANDS B.V. within five working days after the RMA date.

After the counterparty receives an RMA from CITG NETHERLANDS B.V,, they must take the following actions before
returning the goods in accordance with the RMA and conditions:

e  The counterparty must back up the data and/or functionalities if the goods are data carriers;
e The counterparty must ensure proper transport packaging as mentioned above in this annex;
e  Toners, paper in the paper trays, etc., must be removed;

e  BIOS passwords must be provided to CITGC NETHERLANDS B.V,;

e  Access controls, such as passwords, PIN codes, and similar items, must be removed.
The counterparty must clearly and securely attach the RMA authorization form from CITG NETHERLANDS
B.V. to the exterior of the transport packaging, even if the counterparty is responsible for the transport.

Rights of CITG NETHERLANDS B.V.

CITG NETHERLANDS B.V. has the right and will generally rely on refusing and/or returning goods that have not been
returned in accordance with its instructions and/or the RMA conditions, and/or if the condition of the returned goods
and/or the packaging gives reason to do so, without CITG NETHERLANDS B.V. being liable in any way to the
counterparty. The return of the goods by CITG NETHERLANDS B.V. to the counterparty, including the repackaging
costs, will be at the counterparty's expense and risk.

If CITG NETHERLANDS B.V. accepts returned goods despite their condition and/or packaging being defective, it has
the right to correct the value of the goods if a credit note has been agreed.

If the counterparty returns goods to CITG NETHERLANDS B.V. in violation of the instructions and/or the RMA
conditions, and/or after inspection of the returned goods it turns out that the reason for the RMA is not applicable
(for example, there is no warranty claim, DOA, goods not delivered in accordance with the agreement, etc.), CITG
NETHERLANDS B.V. may charge the counterparty for inspection and/or handling costs, with a minimum of €50.00
(fifty euros) per crate (or item), in addition to the return shipping costs.

If CITG NETHERLANDS B.V. issues an RMA for goods to be returned by the counterparty that are under a
manufacturer warranty, or also covered by a manufacturer warranty, CITG NETHERLANDS B.V. may apply the
conditions and procedures set by the manufacturer at that time, fully or partially, for issuing the RMA.

The aforementioned rights are without prejudice to CITG NETHERLANDS B.V!'s other rights under
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General Warranty Conditions

The following provisions apply without prejudice to the provisions in the article "Warranties" of the general section:

1.

Unless expressly agreed otherwise in writing, a warranty issued by CITG NETHERLANDS B.V. ensures that
the goods supplied by CITG NETHERLANDS B.V. - in their current state — will function and perform during
the applicable warranty period.

The warranty period for CITG NETHERLANDS B.V.!s warranty does not exceed three months after the delivery
date of the relevant goods, as stated on CITG NETHERLANDS B.V.'s invoice, unless expressly agreed
otherwise in writing. The warranty automatically expires at the end of the agreed warranty period.

If no delivery date is indicated on the invoice, the invoice date is considered the start date for the warranty
period, unless an earlier delivery date can be demonstrated by a shipping proof, in which case the delivery
date on the shipping proof is the start date of the warranty.

Unless expressly agreed otherwise in writing and/or as instructed by CITG NETHERLANDS B.V,, CITG
NETHERLANDS B.V. will only accept a warranty claim from the counterparty for goods delivered under
warranty if the counterparty returns the goods to CITG NETHERLANDS B.V. and submits a return request
within the warranty period. Goods may only be returned via an RMA request and under the applicability of
the 'RMA and Conditions' as described in Annex 9.

There can never be a double warranty. If, for any reason, a double warranty is issued - for example, one by
the manufacturer and one by CITG NETHERLANDS B.V. — only the manufacturer's warranty will apply. The
counterparty cannot derive any rights from a warranty issued by CITG NETHERLANDS B.V. during the period
when both warranties are valid.

The counterparty cannot derive any rights from how CITG NETHERLANDS B.V. processes a warranty claim or
approves an RMA request.

A valid warranty claim submitted by and/or on behalf of the counterparty does not suspend the agreed
warranty period. Nor does a new warranty period begin after potential replacements or repairs; in this case,
only the remaining period of the original warranty applies.

A warranty issued by CITG NETHERLANDS B.V. does not transfer to future purchases, even if the warranty is
extended to third parties or guarantees have been granted to them.

If CITG NETHERLANDS B.V. has issued a warranty and the counterparty makes a claim under it, the nature
of the complaint must first be assessed by CITG NETHERLANDS B.V. before determining whether the
complaint about the delivered product falls under the warranty.

If the complaint is not covered by the warranty and CITG NETHERLANDS B.V,, at the request of and/or on
behalf of the counterparty or the manufacturer, delivers replacement goods to the counterparty before the
final determination, CITG NETHERLANDS B.V. may charge the counterparty for the period it possesses the
replacement goods, including return transport, at rates equivalent to the normal rental price for that
product from CITG NETHERLANDS B.V.

CITG NETHERLANDS B.V. has the right to charge additional inspection/nhandling fees, with a minimum of
€50.00 (fifty euros) per crate (or item), for expenses incurred because the counterparty made an unjustified
warranty claim.

Unless expressly agreed otherwise between CITG NETHERLANDS B.V. and the counterparty, and if CITG
NETHERLANDS B.V. issued the warranty, the counterparty will bear the cost and risk of transportation to
and from CITG NETHERLANDS B.V. for the shipment of goods under a warranty claim (known as the Carry-
in warranty).

If CITG NETHERLANDS B.V. issued the warranty, it will arrange transportation to and from CITG
NETHERLANDS B.V. for the shipment of goods under a warranty claim only if this is expressly agreed in
writing (the so-called Pick-up & Return warranty). In this case, CITG NETHERLANDS B.V. will bear only the
cost of transportation, not the transportation risk.
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14. The goods subject to a warranty claim, as well as any replacement goods, are transported at the
counterparty's expense and risk. This means, among other things, that goods shipped directly or indirectly
to CITG NETHERLANDS B.V. or its supplier must be delivered freight paid, and goods shipped by CITG
NETHERLANDS B.V. from its premises or another location to the counterparty are shipped ex-works.

15. A warranty issued by CITG NETHERLANDS B.V. is a best-effort obligation and may, at the discretion of CITG
NETHERLANDS B.V,, consist of repair or replacement (of similar or functionally equivalent goods) or full or
partial crediting of the relevant goods. By performing one of these remedies, CITG NETHERLANDS B.V. fully
satisfies its warranty obligations.

16. The right to claim a warranty issued by CITG NETHERLANDS B.V. expires if, in the judgment of CITG
NETHERLANDS B.V,, the claim is based on a factually or ostensibly improper request. For example, but not
limited to:

e Alterations, deletions, or illegible markings on the invoice.

e Changes, deletions, or illegible markings on the product's model (type) or production (series) number.

e  Repairs or modifications carried out by unauthorized service organizations or individuals.

e Improper use of the product.

e Defects caused by external unforeseen events, such as lightning, flooding, fire, negligence, incorrect or
unsuitable use, or extreme environmental conditions.

e  Defects caused by non-manufacturer-approved peripherals, accessories, or consumables.
e  Defects caused by software or configuration issues.

e  Overuse beyond intended capacity.

e  Normal wear and tear of replaceable components.

e Usein a country where the product is not designed, manufactured, or approved for operation.

17. CITG NETHERLANDS B.V. is never liable for damages exceeding the remedies specified in this article, even in
cases Where the counterparty rightly makes a warranty claim.

18. The warranty issued by CITG NETHERLANDS B.V. automatically expires when the counterparty provides the
goods to third parties or transfers their use to third parties.

Exclusions & Exceptions
No exceptions or exclusions, other than as set out in the Additional Terms.
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