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GENERAL TERMS AND CONDITIONS OF BUSINESS

Offer and Agreement

These General Terms and Conditions of Busineskagiply to all offers and Agreements under which
Supplier supplies to Customer goods and/or seratesatever nature, even if such goods or senacesot
(further) specified herein. No deviations from thé&®eneral terms and Conditions shall be valid snles
expressly agreed in writing.

All offers shall be without engagement unlegsressly otherwise stated in writing in the offer.
Any applicability of any terms and conditiorfparchase or otherwise of Customer is rejected.

In the event of nullity or annulment of any yision of these General Terms and Conditions of iBess, the
other provisions hereof shall remain in full foaed effect and Supplier and Customer shall consgé#ther
in order to agree on new provisions to replacetiogisions that are null or, as the case may bayléed,
duly observing as much as possible the object angiopt of the provision that is null or annulled.

Price and payment
All prices shall be exclusive of sales tax (VAIRd any other levies imposed by the authorities.

In case of an Agreement mentioning sums peradiglifalling due for payment by Customer, the ngl¢hat
Supplier shall be entitled to adjust the prices mtés in force by giving at least three monthgiagin
writing.

In all cases Supplier shall be entitled, byrgjwotice in writing to Customer, to adjust theesg prices and
rates for any performance to take place, accortirige planning concerned or, as the case mayeée, t
Agreement, at a time at least three months frondé#te of such notice.

If Customer is unwilling to accept such adjustitnof prices and rates declared by Supplier esfégred to in
Article 2.2 or 2.3, Customer shall be entitled witkeven work-days from the notice referred tchim $aid
Articles either to give notice in writing to ternaite the Agreement with effect from the date stated
Supplier’'s notice on which the adjustment of prioesates would become effective, or to rescindsémae.

All invoices shall be paid by Customer in adaarce with the terms of payment set forth on theise.
Failing any specific terms, Customer shall pay imithirty days from the invoice date.

In the event that Customer fails to pay thewamtedue within the agreed period, legal interkatl e due by
Customer on the outstanding amount without anyceaidf default being required. Should Customeryafte

notice of default, fail to settle the claim, ther@amay be placed out of hand, in which case Custshal be
liable to pay in full, in addition to the total aomt then due, any

legal and non-legal expenses including any feemyelidby external experts in addition to the costesased
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in court, relating to the collection of this claon other enforcement of rights, the amount of whscfixed at
15% at least of the total amount.

Confidential information and clause prohibiting takeovers of staff

Each of the parties guarantees that all infdomaif a confidential nature received from the otharty before
and after the conclusion of the Agreement shalliarmonfidential. Information shall in any event be
considered confidential if so designated by eitifehe parties.

Neither party shall for the duration of the égment and for one year after termination ther@a$ bn any
employees of the other party who were involvechiméxecution of the Agreement, or have such empkye
work for the same either directly or indirectly less after proper business-like

consultation with the other party has taken place.

Retention of title and rights

Title to all objects supplied to Customer shalttinue to be held by Supplier until all amourayable by
Customer in respect of the objects supplied oetsupplied under the Agreement, or the work dorte be
done thereunder, as well as the amounts referredAdicle 2.6 including interest and expensesaifection
or recovery, have been paid in full to Supplier.

No rights shall ever be granted or, as the adses, transferred to Customer except on comdikiat the
agreed considerations are paid in time and inbipthe same.

Risk

The risk of loss of or damage to the objects fomnihre subject of the Agreement shall pass to Cust@tthe
moment when such objects is actually placed atlisigosal of Customer or any assistant used byaime s

Intellectual or industrial property rights

All intellectual or industrial property rights any software, equipment or other materials dwed or
provided under the Agreement, such as analysegmeslocumentation, reports, offers, and any pegpey
material belonging thereto, shall solely be heldlypplier or its licensers. Customer shall exclelsiacquire
such rights of use and powers as are explicitiptgihhereunder or otherwise and for the rest Custaimall
not multiply the software or other materials or maky copies thereof.

Customer is aware that the software, equip@edtother materials provided contain confidentiédimation
and trade secrets of Supplier or his licensershd\it prejudice to the provisions of Article 3, Guser
undertakes to keep such software, equipment anefrialatsecret and not to make third parties acte@in
with them or grant their use to the same, and éotlusm only for the purpose for which they werepthat
his disposal. The expression ‘third parties’ inckiday such persons working in Customer’s orgaminads
do not necessarily have to use the software, eqeripand/or other materials.

Customer will not be permitted to remove frontleange in the software, equipment or materiays an
designation concerning copyrights, trademarksgemaches or other intellectual or industrial propeidints,
including any indications concerning the confidahtiature and secrecy of the software.

Customer will be permitted to take technicahmeges to protect the software. If Supplier has

secured the software by means of some technictgiron, Customer will not be permitted to

remove or evade such protection. If the proteateasures result in Customer being unable to mbleela
up copy of the software, Supplier shall provide ©Goeer with a back-up copy of the software at tlietes
request.
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Except where Supplier provides Customer withekhup copy of the software, Customer shall betledtio
keep, which must be understood to include ‘to mateé single back-up copy of the software. For the
purposes hereof a back-up copy is a material objeethich the software is recorded with for solepmse of
replacing the original copy of the software in #went of involuntary loss of possession or damébe.back-
up copy must be an identical copy and always beléabwith the same labels, and bear the same iratisa
as the original one.

If Customer develops software or if a thirdtpalevelops software for him, or if Customer interd do so
and, in connection with the interoperability of #wftware to be developed and the software supiédim
by Supplier, needs information to achieve it, Costoshall make a written, specified request to Sepfor
the information needed. In that case Supplier shidfm Customer within a reasonable period whetteecan
have the disposal of the information required amavbat conditions, including financial conditionsda
conditions concerning any third parties that Cugtomay call in. For the purposes hereof interogénais
the capability of software of interchanging datdwather components of a computer system and/owvacd
and of communicating by means of these data.

With due observance of the other provisione$e Terms and Conditions, Customer shall be

entitled to correct any errors in the software diggpto him if this is necessary for its intendes dollowing
from the nature of the same.

Wherever reference is made herein to rights dgatibns with regard to errors, the term ‘errofzals be
understood to mean failure to meet the functiopatsications stated in writing by Supplier andcase of
development of custom-made software, the functispactifications expressly agreed. There shall be no
question of any error unless it can be proved apdoduced. Customer will be under the obligatiathfeith
to report any errors to Supplier.

Supplier shall indemnify Customer against actioa at law based on the allegation that any sariéy
equipment or materials developed by Supplier itisdtinge(s) any intellectual or industrial properight
valid in The Netherlands, provided that Custometl $bethwith inform Supplier

in writing about the existence and substance o&ttion at law and leave the handling of the casieedy to
Supplier, including the making of any settlements.

For that purpose Customer shall give Suppliepth&ers of attorney, information and cooperationessary
to defend such actions, if necessary in Custonmarse.

This obligation to indemnify shall cease to exigtrid insofar as the infringement concerned relaesy
modifications which Customer has made in the sa#wequipment or materials or caused to be madeithe
by third parties.

In the event that it is judicially and irrevocalggtablished that the software, equipment or nadseri
developed by Supplier itself infringe(s) any inteliual or industrial property right belonging toyahird
party or that in Supplier’s opinion there is a f@irance that such infringement will occur, Suppdieall
retake the product(s) supplied and credit the aitipn costs under deduction of a reasonable eseror see
to it that Customer is able to continue to usepttoeluct(s) supplied or some other, functionallyieglent
software, equipment or materials without trouble.

Any other or further liability or obligation to demnify of Supplier in respect of infringement ofya
intellectual or industrial property rights of thip@rties is excluded, including any liability anoligations to
indemnify of Supplier for any infringements caudgdthe equipment, software and/or materials sugplie
being used in any form not modified by Supplier ieliieing connected with any objects or software not
supplied or furnished by Supplier or in any manstéer than that for which the equipment, softwaré/er
materials was and/or were developed or intended.

Customer guarantees that no rights of thirtigsaprevent provision to Supplier of any equipmsnftware or
materials for the purpose of use or treatment amstdner shall indemnify Supplier against any achiased
on the allegation that any such provision, useeatiment infringes any right of third parties.

Cooperation by Customer

Customer shall always provide Supplier in gtio@ with any data or information useful and
necessary to the proper execution of the Agreemaeantalways give every cooperation.
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Customer shall be responsible for the use pplication, in his organization, of the equipmend software
and of the services to be provided by Supplieweasas for the checking and security procedurekfan
adequate system management.

If it was agreed that Customer shall make alstel software, materials or data on data carrilkey, shall meet
the necessary specifications for carrying out tioekw

In the event that the data necessary for thewtdon of the Agreement are not at Supplier’s

disposal, or not in time or in accordance withah@angements, or in the event that Customer faifalfil his
obligations in any other way, Supplier shall in @went be entitled to suspend the

execution of the Agreement and to charge the exgsethereby incurred, in accordance with its custgma
rates.

In case any employees of Supplier do work at@ner’s location, Customer shall arrange, freehairge, for
the facilities reasonably required by such empleysach as, if applicable, a workroom with
telecommunication facilities etc. Customer shadeimnify Supplier against any claims of third pastie
including any employees of Supplier, who in coniwgctvith the execution of the Agreement suffer &gs
caused by any action or failure to act of Custoandsy unsafe situations in Customer’s organization.

Terms of delivery

All terms of delivery stated by Supplier havelte best of its knowledge been fixed on the basis

of the data that were known to Supplier at the kien of the Agreement, and they shall be
observed as much as possible; the mere fact oftatgd term (of delivery) being exceeded shall not
constitute default made by Supplier. Supplier shallbe bound by any terms (of delivery) which oan
longer be met owing to circumstances beyond itsrobwhich have occurred after the Agreement was
concluded. If any term threatens to be exceedeghlfgu and Customer shall

consult together as soon as possible.

Termination

Neither of the parties shall be entitled tonieate the Agreement unless the other party, giténg proper
notice of default in writing, specifying as manytalks as possible and stating a reasonable periidniw
which to remedy the failure, fails to meet, and barblamed for not meeting, any essential obligatiarising
from the Agreement.

If any Agreement which by its nature and conteti not terminate by completion has been enténta for
an indefinite period, such Agreement may be terteshan writing by either party after

proper and business-like consultation, statingei#gsons for doing so. If no specific term of notices agreed
between the parties, reasonable notice of ternoinathall be given. The parties shall never be liablny
damages by reason of termination.

Supplier may forthwith terminate the Agreemeittier in whole or in part by giving notice in

writing, without notice of default and without jwil intervention, if Customer is granted an

official moratorium, whether provisional or notyifith regard to Customer a bankruptcy petitionrisspnted
or winding-up proceedings are instituted; or if imlertaking is wound up or closed down otherwhsa tfor
the purpose of reconstruction or amalgamation térenises. Supplier shall never be liable in anpages by
reason of such termination.

If at the time of such rescission as is retkteein Article 9.1 Customer has already receiveyl gerformance
in the execution of the Agreement, such performamzkthe obligation to pay connected therewithl el
incapable of being undone unless Supplier is iawlefvith respect to such performance. Any amounts
invoiced by Supplier before the rescission in catina with any work or products already done oidgkd
by the same in execution of the Agreement shalbrerfully due subject as provided in the preceding
sentence and shall become immediately payable upon

rescission.
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Liability of Supplier; indemnity
Supplier accepts liability to pay damageh&extent as shown by Article 10.

Supplier’s total liability in respect of suidilure to perform the Agreement as is imputabléheosame shall
be limited to making compensation for any diresslop to the amount of the agreed price (not imetud
VAT) for that Agreement. If the Agreement is maialgpecified-period agreement with a duration ofamor
than one year, the agreed price is fixed at tred ttthe considerations (not including VAT) agréedone
year. In no event, however, shall the total comatas for any direct loss exceed DFL 1,000,000.e(on
million guilders).

By ‘direct loss’ shall exclusively be understood:

a. the reasonable expenses which Customer woutgltbdancur to have Supplier’s performance ful- il

the Agreement. However, such loss shall not be rgadd if Customer has rescind the
Agreement;

b. the expenses incurred by Customer for perfeeeping his old system(s) operational for a
longer time and for any facilities connected tigtie owing to Supplier’s failure to make
delivery on a delivery date binding upon the samiaus any savings that may have been made
as a result of the delayed delivery;

c. reasonable expenses incurred in determiningahse and extent of the loss insofar as such
determination relates to any direct loss withia theaning of these Terms and Conditions;

d. reasonable expenses incurred in preventingduraing a loss insofar as Customer proves that
such expenses have resulted in a reduction oflmegt loss within the meaning of these Terms
and Conditions.

In no event shall Supplier’s total liabilitgrfany loss by death or bodily injury of for anyteréal damage to
property exceed DFL 2,500,000.- (two and a halfiarilguilders) per event, a series of connectedtsven
being considered a single event.

Supplier’s liability for indirect loss, includy consequential loss, loss of profits, lost sgsiand loss caused
by interruption of operations is excluded.

Apart from the cases mentioned in Article 1dhd Article 10.3, no liability in any damages $latiach to
Supplier irrespective of the ground on which antyoacfor damages would be based.

However, the maximum amounts specified in Artifle2 and Article 10.3 shall cease to apply if amsbfar
as the loss is due to Supplier’s wilful intent oogs negligence.

Supplier’s liability in respect of such faduto perform an Agreement as is imputable to theesshall not
arise unless Customer forthwith and properly desl&@upplier in default in writing,

stating a reasonable period in which to remedyatiere, and Supplier continues, and can be

blamed for continuing, to fail in the fulfilment @& obligations even after such period. The naticdefault
must specify the failure in as much detail as gadesso that Supplier will be able to react adeeiyat

No right to damages shall ever arise unlessdgtuer reports the loss to Supplier in writing @srsas possible
after it has arisen.

Customer shall indemnify Supplier againstiaims of third parties in respect of product llspias a
consequence of any defect in a product or systeithwtas supplied to a third party by Customer aaudlyp
consisted of equipment, software or other matesiajsplied by Supplier, except if and insofar ast@uer
proves that the damage was caused by such equipsoémiare or other materials.

Force majeure
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111 Neither party shall be bound to meet any atitigy if prevented from doing so as a consequehbterce
majeure. The expression ‘force majeure’ shall inelady failure of any suppliers of Supplier not tméheir
fault.
11.2 If a situation of force majeure has lastedfiore than ninety days, the parties shall be edtiib

terminate the Agreement by rescinding it in writihgthat case any performance which has alreddynta
place pursuant to the Agreement shall be settledgstionately without either party being
thereafter indebted to the other in any other arhoun

12. Export

In case of export of any equipment, parts or safeaby Customer, the relevant export regulatioadl sipply.
Customer shall indemnify Supplier against all ckiof third parties relating to any breaches ofapplicable
export regulations for which Customer can be hielolé.

13. Governing law and disputes
131 The Agreements between Supplier and Custoraéirghgoverned by Dutch law.

13.2 Any disputes that might arise between Supplier Customer in connection with any Agreement kaled
with Customer by Supplier or in connection with dasther agreements that might result therefroral4ie
resolved by the competent courts of The Netherlbodsot until after the
procedure laid down in the Minitrial Rules of thicBting Geschillenoplossing Automatisering (Foutnoia
for the Settlement of Disputes in the Automatiokt8g in The Hague (i.e. a procedure for non-binding
advice) has been followed, without prejudice toribat of the parties to apply for disposition hyngnary
proceedings.
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COMPUTER SERVICE

The provisions set forth in this Chapter ‘Comp@&ervice’ shall, in addition to the General Provisiof
these General Terms and Conditions of Businessy @ppupplier provides services in the field of quouter
service (automatic data processing), which is wided to mean the

processing of data with the aid of software andpmgant controlled and operated by Supplier.

Duration

If the Agreement relates to the provisionahputer service, periodically or regularly in soatker manner,
the Agreement shall be entered into for the dunatigreed between the parties, failing which a dvmadf
one year shall apply. Customer’s right to termirth&2Agreement before its expiration is excludethwut
prejudice to the provisions of Article 15.5.

The Agreement shall every time be tacitly rezeb¥or the duration of the original period unless
either Customer or Supplier terminates the Agreénmewriting by giving three months’ notice befdiree
end of the period concerned.

Execution of the work

Supplier shall perform the computer servicédue care in accordance with the procedures and
arrangements laid down in writing with Customer.

All data to be processed by Supplier shaprepared and delivered by Customer in accordantte wi
conditions to be laid down by Supplier. Unless othge agreed, Customer shall take the data to deepsed
to and collect the results of the processing frbenglace where Supplier performs the computer cervi
Transport shall take place for account and at #ieaf Customer even if

performed or seen to by Supplier.

Customer guarantees that all materials, datayare, procedures and instructions providecdhleysame for
the computer service will always be correct and gete and that all data carriers supplied to Sepplill
meet the latter’s specifications.

All equipment, software and other materialbeaised by Supplier in the computer service skailhin the
property of Supplier or, as the case may be, coMeyehe intellectual or industrial

property right of the same, even if Customer paghage for its/their development or purchase bypSer.
Supplier may retain the products and data recedived Customer and the results of the processirtit) un
Customer has paid all amounts due to Supplier.

Supplier may make alterations in the substanextent of the computer service. If such alterst result in a
change in the procedures applied by Customer, &umhiall inform Customer as soon as possible had t
costs of such change shall be for Customer’s a¢coun

In such a case, Customer may give written notideraination of the agreement, effective on theedehen
the alteration takes effect, unless such alteratitaies to any changes in any relevant legislairan other
regulations made by competent agencies or unlggsli8ubears the costs of such alteration.

Supplier shall use its best efforts to saettmt the software used in the performance ofcttraputer service
is adapted as far as possible to any changes iretauant legislation or other regulations madetmpetent
agencies. If so requested, Supplier shall, atissornary rates, advise Customer on the consequehsash
adaptations resulting to the same.

Telecommunication
If telecommunication facilities are used ia tomputer service, Customer shall be responsiblméking the

right choice and for making them available in tirBepplier shall not be liable for any transmisstorors not
imputable to the same.
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If data are processed by using telecommunpitddicilities, Supplier shall assign access ortifieation codes
to Customer. Customer shall treat such codes d&leatial material and not divulge them except to
authorized personnel.

Protection and privacy

Customer guarantees that all statutory reigaukatelating to the data to be processed, paatilyuincluding
the regulations laid down by or under the Act ogiBteation of Personal Data, have been and shatrimly
observed and that all notifications prescribed Haaen made. Customer shall forthwith provide Seppti
writing with all information requested in connectitherewith. Supplier shall see to adequate statkesart
protection of the registrations of personal data.

Customer shall indemnify Supplier againstiaims of third parties that might be made agashgiplier in
respect of any violation of the Act on RegistratafriPersonal Data and/or statutory
storage periods.

Guarantee

Unless otherwise agreed, Supplier shall noesponsible for checking the correctness and cetempéss of
the results of the computer service. Customer shaitk these results on receipt.

Supplier does not guarantee that the computeicganill be provided free of errors. If any impesfiens in
the results of the processing are directly duenjopoducts, software, data carriers,

procedures or operating acts for which Supplispicifically responsible under the Agreement, Seppl
shall repeat the computer service in order to cosech imperfections to the best of its abilitygyaded that
the data needed for repeating the computer seavecstill available and Customer has informed Sappf
the imperfections in writing and in detail and asrs as possible, but within one week at the madst aéceipt
of the results.

The service shall be repeated free of charge.liniperfections are not imputable to Supplier, Cospmay
request Supplier to repeat the computer servicghioh case Supplier shall charge the costs.

If any imperfections imputable to Supplier canrezisonably be corrected, Supplier shall credisthmas
payable by Customer in respect of the computelicgewithout having any further or other liabilitywards
Customer.
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PROVISION OF SERVICE(S)

The provisions set forth in this Chapter ‘ProvisadrService(s)’ shall, in addition to the Genered\sions of
these General Terms and Conditions of Businessy @éppupplier provides services, such as givingiegon
organization and automation, feasibility studiesjsultancy, courses,

trainings, support, posting, designing and develgif software or data systems or rendering assista
therein, and services concerning networks. Thesdgioos do not prejudice the provisions containmethese
General Terms and Conditions of Business conceniiygpecific services, such as computer service,
development of software and maintenance.

19. Performance

191 Supplier shall use its best efforts to perftnenservice(s) with due care, in accordancegbired, with the
arrangements and procedures laid down in writirth @ustomer.

19.2 If it was agreed that the service(s) woulgtzerided in stages, Supplier shall be entitleddstpone the start

of the services forming part of the next stagel @ustomer has approved in writing the resultshef t
preceding stage.

19.3 Unless explicitly agreed in writing, Suppl#rall not be bound, during performance of the sesyito follow
any instructions given responsibly and in time mst®mer. Supplier will be under no
obligation to follow any instructions modifying tisebstance or extent of the agreed service(s); Yenve
should such instructions be followed, the work irestion shall be paid for in accordance with Aeti2D.

19.4 If the agreement for the provision of sengg&(as entered into with a view to performance diye
particular person, Supplier shall always be emtittereplace such person by one or more other
persons with the same qualifications.

20. Alteration and extra work

20.1 If Supplier, at Customer’s request or with ©Baser’s prior consent, has done any work or producey
results that is or are not included in the substamextent of the agreed service(s), such workesults shall
be paid for in accordance with Supplier's custonratgs. However, Supplier will not be under thegsiion
to grant such request and may want a separatemetireement to be
concluded for that purpose.

20.2 Customer accepts that the agreed or expdpiedf completion of the service(s) and the reapfo
responsibilities of Customer and Supplier may lhectéd by such work or results as is/are referoad t
Article 20.1.

20.3 Insofar as a fixed price was agreed for tieics(s) and the parties intend to conclude a sgpagreement

relating to extra work or results, Supplier shafbrm Customer in advance about the financial cgnseces
of such extra work or results.

21. Courses and trainings

21.1 Insofar as Supplier’s service(s) consist(roviding a course or training, Supplier may alevdgmand the
payment due in respect thereof before it has skafiee consequences of cancellation of participatiany
course or training shall be governed by the rulesamary with Supplier.

21.2 If judging it expedient by reason of the numiieenrolments, Supplier shall be entitled to camalihe course
or training with one or more other courses or irgjg, or to have it/them take place at a later datater
time.
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DEVELOPMENT OF SOFTW ARE

The provisions set forth in this Chapter ‘Developtnaf Software’ shall, in addition to the GenerabWsions
of these General Terms and Conditions of Businedstenspecial provisions of the Chapter ‘Provisibn
Service’, apply if Supplier develops software bys@mer’s order. To this software shall also appdy th
Chapter ‘Use and Maintenance of Software’ excegfer as it is varied by this Chapter. The righd an
obligations referred to in this Chapter shall esolaly relate to computer software in such form eswbrded
on such material as is readable by a data-progessichine, and to the documentation belonging tbere

Development of Software

The parties shall specify in writing what saftevis to be developed and in what manner thisbheildione.
Supplier shall develop the software with due caréhe basis of the data to be supplied by Custowies,
shall guarantee their accuracy, completeness amglstency.

Supplier shall be entitled, but not be bodadierify the correctness, completeness or comsigtef the data
or specifications put at its disposal and, if ampérfections are found, to suspend the work agoeadhtil
Customer has removed the imperfections concerned.

Without prejudice to the provisions of ArtidleCustomer shall acquire the right to use theaso® in his
business or organization. If and insofar as explieigreed in writing, the source code of the safvand the
technical documentation produced during the devetoy of the software shall be put at Customer’patal
and Customer shall be entitled to make modificationsuch software.

Delivery, installation and acceptance

The software to be developed shall be deliverétlistomer by Supplier in accordance with thei$jgations
laid down in writing and installed by the lattenttonly if it was agreed in writing that the ingsion would
be carried out by the same.

If an acceptance test was agreed in writmgtest period shall be fourteen days from deliweryf it was
agreed in writing that the installation would berisd out by Supplier, after completion thereof.ring the
test period Customer will not be permitted to usedoftware for any purposes of production or dpara

Between the parties, the software shall bendddo be accepted:

a. if no acceptance test was agreed between ttiepa@n delivery or, if it was agreed in writitigat the

installation would be carried out by Supplier, @ampletion thereof, or

b. if an acceptance test was agreed in writingiéen the parties: on the first day after the test
period, or

c. if before the end of the test period Suppkseives such test report as is referred to in
Article 23.5: from the moment the errors mentiotfeetein have been corrected, notwith-
standing the presence of any such imperfectiopeansit acceptance according to Article 23.6.

In deviation from the above, the software, in tiierg that Customer makes any use thereof for thgoses
of production or operation before the time of atampe, shall be considered fully accepted righnfthe
start of such use.

If, during the performance of the agreed atzoee test, the software is found to contain efarapering the
progress of the such test, Customer shall inforpp&er in writing, in detail, in which case the teeriod
shall be interrupted until the software has beeptet! in such a way that the obstacle is removed.

If, during the performance of the acceptarsg the software is found to contain errors withi& meaning of
Article 6.7, Customer shall inform Supplier aboutls errors by means of a written and detailedregsirt
not later than on the last day of the test period.

Supplier shall use its best efforts to correctrported errors within a reasonable period and reigipect
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thereto be entitled to provide the software withperary solutions, or with software bypasses objem-
avoiding restrictions.

Acceptance of the software shall not be withba any grounds other than those relating tstrexifications
expressly agreed between the parties, nor on thengrof any small errors, i.e. errors reasonablynfigng
the start of the use of the software for the pugpafgproduction or operation, without prejudiceStapplier’s
obligation to correct such small errors under #rens of guarantee contained in Article 26, if agydbie.

If the software is delivered in stages ang#ots, non-acceptance of any particular stage apdfo shall not
prejudice possible acceptance of any earlier stagéor any other part.
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USE AND MAINTENANCE OF SOFTWARE

The provisions set forth in this Chapter ‘Use anairifenance of Software’ shall, in addition to then@ral
Provisions of these General Terms and ConditiofBusfness, apply to all software provided by Supplie
The rights and obligations referred to in this Clkaghall exclusively apply to computer softwarsuch
form and recorded on such material as is readagbtedata-processing machine, and to the documentati
belonging thereto, always including any new versithrat may be furnished by Supplier.

24. Right of use

24.1 Without prejudice to the provisions of ArtideSupplier grants Customer the non-exclusivet fighise the
software. Customer shall always strictly obseneertkstrictions on its use agreed between the pawé@hout
prejudice to the other provisions contained in¢h@&gneral Terms and Conditions of Business, Custemer
right of use shall solely amount to the right tadand operate the software.

24.2 Customer shall not use the software excelpisiown business or organization on the one prawgssit, and
for a specified number or kind of users or termgn&dr which the right of use was granted. Unlgbgiwise
agreed, Customer’s processing unit on which theveoé was first used and the number of terminals th
were connected with such processing unit at the tirnen it was first used shall be considered tthee
processing unit and number of terminals for whiwd tight of use was granted.

Should the said processing unit malfunction, tifénsare may be used on another processing unihéor
duration of the malfunction. The right of use malateeto several processing units insofar as spadifi
shown by the Agreement.

24.3 The right of use cannot be transferred. Custavilenot be permitted to hire or lease out, sideihce,
alienate, grant any limited rights on or make aldé to any third party in any way or for any pwpo
whatsoever the software and any carriers on whichrecorded, not even where the third party corex
will use the software solely for Customer’s benefit
Customer shall not modify the software otherwisantas part of error correction, nor use it as qiadata
processing for the benefit of third parties (tinmessng). The source code of the software
and the technical documentation produced duringlédwelopment of the software shall not be maddaivai
to Customer.

24.4 Immediately after termination, if any, of thight to use the software, Customer shall retur8upplier all
copies of the software in his possession. If it agieed between the parties that Customer wouldoyethe
copies concerned at the termination of the rights#f, Customer shall forthwith report such desioadb
Supplier in writing.

25. Delivery, installation and acceptance

25.1 Supplier shall deliver the software to Custoarethe agreed type and format of data carrier éitdvas
agreed in writing that the installation would berisd out by Supplier, install the software at @usér's.

25.2 If an acceptance test was agreed in writiigydsen the parties, the provisions of Articles 28.23.7
inclusive shall correspondingly apply.

25.3 If no acceptance test was agreed betweerattiegy Customer shall accept the software in the
condition it is in at the time of delivery, withoptejudice to Supplier’s obligations pursuant te guarantee
of Article 26.

26. Guarantee

26.1 During a period of three months after deliyeny if an acceptance test was agreed betweepettiies, three

months after acceptance, Supplier shall to theddast ability correct any errors in the softwavhin the
meaning of Article 6.7 if reported to Supplier imiting within such period,
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specified in detail. Supplier does not guarantegttie software will function without interruptiam errors or
that all errors will be rectified.

Correction shall be performed free of charge wnthe software was developed by Customer’s order
otherwise than at a fixed price, in which case Sapphall charge its usual rates and costs of

correction. Supplier may charge its usual ratescasts of correction if there can be said to be

operating errors of or incompetent use by Clierdtber causes for which Supplier cannot be helldjeor if
the errors could have been found during the perdioa of the agreed acceptance test.

Restoration or recovery of any data mutilatedbst shall not be covered by the guarantee. The
obligation of guarantee shall terminate if Customekes or causes to be made any modificationsein th
software without written permission from Supplier.

Errors shall be corrected at a location todierchined by Supplier. Supplier shall be entitlegrovide the
software with temporary solutions, or with softwasgasses or problem-avoiding
restrictions.

After the end of the period of guarantee refeto in Article 26.1, Supplier shall not be bouadorrect any
errors unless a maintenance agreement coveringcsugttion was concluded between the parties.

Maintenance

If a maintenance agreement was concludedhéosdftware or if the user fee of the softwareudek
maintenance, Customer shall in accordance with I&ir{gpusual procedures report in detail to the samy
errors found in the software.

After receipt of the report, Supplier shall to thest of its ability attempt to correct any errors

within the meaning of Article 6.7 and/or make coti@ns in any later updates of the software.
Depending on urgency, the results shall be mad#sdne to Customer in a manner and at a time to be
determined by Supplier. Supplier shall be entittegrovide the software with temporary

solutions, or with software bypasses or problemiging restrictions.

Supplier does not guarantee that the softwalre/ork without interruption or errors or thatl @rrors will be
remedied.

Supplier may charge its usual rates and gtsaaf correction in case of operating errors oompetent use or
of other causes for which Supplier cannot be Heldld, or if the software has been modified byiparother
than Supplier. Restoration or recovery of any datiilated or lost shall not be included in the ni@rance.

If a maintenance agreement was concluded,li8uppall provide Customer with corrected versiohthe
software if and when such versions become available

Three months after a corrected version has beeslisdpSupplier shall cease to be under the olitigab
correct any errors in the old version and to prevddpport with regard to the old version concer@egplier
may require Customer to enter into a new agreemighthe same for

providing a version featuring new possibilities dadctions, and to pay a new consideration for such
provision.

If Customer has not entered into a maintenagoeement with Supplier simultaneously with engginto the
agreement for provision of the software, Supplatrot be obliged by Customer yet to enter into a
maintenance agreement at any later time.

Software of Supplier’s supplier

If and insofar as Supplier provides Customer wiftware of any third parties, the terms and
conditions of business of such third parties styafily with respect thereto and supersede the
provisions hereof, provided that Supplier has imied Customer in writing. Customer shall acceptstiid
terms and conditions of business of third partiegh terms and conditions shall be open to inspedtly
Customer at Supplier's and Supplier shall send ttee@ustomer on request.
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If and insofar as for any reason whatsoever titeteams and conditions of business of third
parties shall be deemed not to apply to the relatlietween Supplier and Customer, or declared licapje,
the provisions hereof shall apply.
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SALE OF EQUIPMENT

The provisions set forth in this Chapter ‘Sale ofifaqnent’ shall, in addition to the General Provisiaf
these General Terms and Conditions of Businessy @dppupplier sells equipment to Customer.

Delivery

The equipment sold to Customer by Suppliell dleadielivered to Customer ex Supplier’s wareholise.
agreed in writing, the equipment sold to Custonhetide delivered by Supplier at a place in The He#mnds
to be designated by Customer.

Supplier shall inform Customer, in due timébe delivery, of the time when the same intendddiiver the
equipment.

Delivery of the equipment shall be made agtireed place of delivery in The Netherlands attireed rates.

Supplier shall pack the equipment before defivn accordance with the customary standardsexppl the
same. Should Customer require a special way ofipgcthe extra costs incidental thereto shall bergbable
to the same.

Any such packing/containers of the productiveleed by Supplier as have been left on Custom@esises
shall be treated by the same in accordance withetipglations of the authorities in force with respthereto.
Customer shall indemnify Supplier against any ctaghthird parties in respect of any non-observarfce
such regulations.

Installation

If agreed in writing, Supplier shall instatlrocure the installation of the equipment.

In all cases Customer shall before deliverthefequipment make available a convenient insi@tiasite with
all necessary facilities such as wiring and telemamication facilities.

If desired, Supplier shall make an offer to Custogoncerning the installation of such facilities.
Customer shall give Supplier access to thallaton site during Supplier's normal businessitspto do the
necessary work.

Return shipments

Supplier will be under no obligation to accapy return shipments from Customer unless prior
written permission has been given by the same.

In no event shall receipt of any return shipnaply acceptance by Supplier of the ground fer teturn as
stated by Customer. Returns shall be at CustorriskKauntil credited by Supplier.

Supplier reserves the right, when doing aediting that may arise from return shipments, tduié 15% of
the price of the products returned, with a minimafm
DFL 50,— (fifty guilders).

Delivery, installation and acceptance
Supplier shall place the equipment at Customassadal by delivery in accordance with Article 29ibit

was agreed in writing that the installation woukddarried out by Supplier, by installation of tliriment at
Customer’s.
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Between the parties the equipment shall be coresideccepted on the date of delivery or, if it wgseed in
writing that the installation would be carried bygplier, on the date of installation.

Guarantee

For a period of three months after placingetpgipment at Customer’s disposal, Supplier sbahé best of
its ability remedy any defects in material and nfaoture in the equipment, and in any parts supgiied
Supplier under the guarantee or as part of theteraamce, provided that such defects have beenteeptor
Supplier within that period, specified in detail.

All parts replaced shall become the property qiffier. The obligation of guarantee shall ceasexist &
such defects have been fully or partially causedryincorrect, careless or incompetent use, @xgrnal
causes, such as, for example, fire or water danmgeCustomer, without permission from Supplierakes
or causes to be made any modifications to the ewgrp or to the parts supplied by Supplier under the
guarantee or as part of the maintenance.

Any work and costs of repair not covered liy guarantee shall be charged by Supplier in aecwrel with its
usual rates.

Equipment of Supplier’s supplier

If and insofar as Supplier supplies Customer wghipment of any third parties, the terms and
conditions of business of such third parties styafily with respect thereto and supersede the
provisions hereof, provided that Supplier has imied Customer in writing. Customer shall acceptstiid
terms and conditions of business of third partiegh terms and conditions shall be open to inspetly
Customer at Supplier's and Supplier shall send ttee@ustomer on request.

If and insofar as for any reason whatsoever titeteams and conditions of business of third

parties shall be deemed not to apply to the relatlietween Supplier and Customer, or declared licapje,
the provisions hereof shall apply.
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MAINTENANCE OF EQUIPMENT

The provisions set forth in this Chapter ‘Maintecaief Equipment’ shall, in addition to the General
Provisions of these General Terms and ConditioBusfness, apply if Supplier and Customer have
concluded an equipment maintenance agreement.

Duration of the obligation of maintenance

The equipment maintenance agreement shalltbeedrinto for the duration agreed between thagzart
failing which a period of one year shall apply.

The duration of the agreement shall every bimgacitly extended by the original period unless
either Customer or Supplier terminates the agreehbyegiving three months’ notice in writing
before the end of the period concerned.

The parties shall never be liable in any damageaeason of termination.

Maintenance

By ‘maintenance’ is understood:

a. preventive maintenance: inspection, adjustraedtcleaning of the equipment considered
necessary by Supplier to prevent malfunctions;

b. corrective maintenance: remedying malfunctiorthie equipment which have developed during
normal use of the same as a consequence of nataaland through inherent defects therein,
and making the necessary repairs and replacingary worn or damaged;

c. remote preventive maintenance: such checkidgdjustment by means of a connection with the
equipment made through telecommunication facdlitie is considered necessary by Supplier to
prevent malfunctioning;

d. remote corrective maintenance: diagnosing andfoedying any reported malfunctions by
means of a connection with the equipment madeaigiréelecommunication facilities.

For the purposes of this Chapter a ‘malfunctisramy failure to meet, or to meet without interioipt the
specifications of the equipment stated by Supjievriting. There shall be no question of any madfiion
unless it can be proved and reproduced.

Maintenance shall be carried out during Sepgliregular office hours on Monday to Friday
inclusive, excepting legal holidays.

If maintenance has started in the office hoefierred to in Article 36.2 and Supplier’s main-

tenance personnel considers it necessary to centireuwork outside such hours, Customer shall begela
the rates in force. In general, the work shalllmtontinued for more than one hour out-

side the said office hours.

Obligations of Supplier

For the duration of the maintenance agree®epplier undertakes to put right, to the bestahility, any
malfunctions reported to Supplier by Customer icoadance with Article 38.2.

Supplier reserves the right to suspend itgatibns of maintenance among other things fottithe during
which any circumstances occur at the place whereduipment is installed which in Supplier's opmio
entail risks with respect to the safety or heafthrty employees of Supplier.

Supplier shall see to it that its expertiseceoning the software is kept up-to-date. Supglel register and
file in its records all relevant data concerning tork done on the equipment. Supplier shall onatehgrant
Customer inspection of the data thus recorded.
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374 If judged necessary by Supplier, parts stealidplaced to remedy or prevent malfunctions. Thts paplaced
shall become or, as the case may be, remain tipegyoof Supplier.

38. Terms of maintenance and use
38.1 Customer may cause the equipment to be mdtexchaving obtained prior written permission fr&uapplier.
38.2 Immediately after a malfunction has occurrethe equipment, Customer shall inform Supplien®ans of a

detailed specification of such malfunction, dravynhby an employee of Customer who is knowledgeable o
the matter. Customer will be under the obligatioptovide Supplier’'s personnel or third partiesigiested
by Supplier access to the site of the equipmenttamgive all other cooperation required.

38.3 At Supplier’s request, an employee of Custontay is knowledgeable on the matter shall be
present at maintenance work, for the purpose a$ultation. Customer shall be entitled to be
present at any and all work to be done for his fiene

38.4 Customer shall place the equipment at Suppligsposal for the above-mentioned work.

38.5 Customer shall be entitled to connect anymqent not supplied by Supplier. The costs of ingasitng and
remedying any malfunctions resulting from connegtimy equipment not supplied by Supplier shall be
chargeable to Customer.

38.6 If in Supplier’'s opinion maintenance of theligment necessitates testing the connections afdhgment
with other systems or equipment, Customer shalbp@upplier’s disposal such other systems or eqeiip
and the test procedures and data carriers concerned

38.7 Any such testing material needed for mainteeavork as is not part of Supplier’'s normal equipthall be
provided by Customer.

38.8 Customer shall provide and be responsibléh®technical, spatial and telecommunication féedirequired
to enable the equipment to function. Maintenangeessly does not extend to the before-mentiondtities
and connections.

39. Exclusions

39.1 Any work done in investigating or remedyingdlfunactions resulting from incompetent use of theipment
or of any external causes, such as faults in conwation lines or in the power supply, or any coniters
with and/or use of any equipment, software or nigtenot covered by the Agreement, shall not beigexd
in Supplier’s obligations under the Agreement amalle
separately charged to Customer at the rates ieforc

39.2 The maintenance price shall not include:
- replacement of consumable items such as inten@gnetic storage media and printer ribbons;
- cost of replacement of parts, and maintenancéces for the remedy of malfunctions wholly or
partially caused by attempts at remedy made bgrstthan Supplier or its assistants;
- work for partial or total overhaul of the equipnt;
- modifications of equipment;
- moving, removal or reinstallation of equipmemtany work resulting therefrom.

40. Rates and payment

40.1 Unless laid down in more detail in the maiatese agreement, Supplier’'s customary basic maintenates
shall apply.
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40.2 The maintenance charges, plus such salesdeotla@r levies imposed by the authorities as aeg shall be
paid in advance for the duration of the maintenagreement in accordance with Article 35.1, butlatsr
than on the commencing date of the agreement ithreafenewal period concerned.

The above shall not apply if the parties have agotlkedrwise in writing with regard to the periodvwbich the
advance payment relates.

40.3 The provisions of Article 2 shall be in fulrée and effect.

40.4 In the event of late payment Supplier shakitled to suspend the maintenance without bitde in any
damages to Customer. Insofar as Supplier nevesthdiges any maintenance work in this period at
Customer’s request, Supplier may make a separatgelffor this in accordance with its customarysate

41. Scope

Maintenance agreements shall exclusively appljhi@ Netherlands and only as far as equipment iasitail
The Netherlands is concerned.

For more information:

FENIT
Federation of Dutch Trade Associations for Informafl echnology

Pompmolenlaan 10a
Postbus 401

NL-3440 AK Woerden

The Netherlands

Telefoon: +31 348 49 38 38
Telefax: +31 348 48 24 44



