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TERMS AND CONDITIONS OF PURCHASE OF Jaarbeurs

Definitions
In these Terms and Conditions, the following words will have the following
meanings: Jaarbeurs: the private limited liability company Jaarbeurs B.V.

Contractor: any natural or legal person with whom Jaarbeurs enters into an
Agreement or who submits a quotation to Jaarbeurs or with whom
Jaarbeurs has a legal relationship or towards whom Jaarbeurs
commits a (legal) act.

Agreement; any agreement made between Jaarbeurs and the Contractor, as well as
any changes or additions thereto and all (legal) acts to enter into or
execute that agreement.

Service: the goods and rights of usage in such goods supplied and to be
supplied by the Contractor and/or the services and work to be
rendered by the Contractor for Jaarbeurs, which are the subject of
the Agreement.

Specifications: the (technical) specifications and/or descriptions of the Service, as
recorded in the Agreement or in the documents explicitly
mentioned therein in that context or in other documents explicitly
signed for approval by the parties.

Applicability

These General Terms and Conditions apply to all quotations, form part of all
Agreements and govern all legal relations between Jaarbeurs and the Contractor and all
(other) acts and legal acts of Jaarbeurs and the Contractor, including negotiating and
other pre-contractual situations.

Jaarbeurs expressly dismisses the applicability of any general or specific terms or
conditions of the Contractor.

Quotations, Orders and the Conclusion of Agreements

Requests for quotations will not be binding on Jaarbeurs and are no invitation to the
Contractor to submit a quotation.

By submitting a quotation, the Contractor undertakes towards Jaarbeurs to render the
Service for a fixed total price or a fixed advanced pricing within the delivery term set.
The quotation will remain valid for a period of at least sixty calendar days. Any costs
incidental to the submission of a quotation will not be reimbursed by Jaarbeurs.

In the event of apparent errors in or conflicts between elements of Jaarbeurs’ request
for a quotation the Contractor must consult with Jaarbeurs before submitting a
quotation.

Jaarbeurs is not required to provide any information about whether or not it will place an
order with the Contractor. Any documentation to be provided by Jaarbeurs to the
Contractor prior to the submission of a quotation must be returned to Jaarbeurs free of
charge if no Agreement is made.



An Agreement is made only if and to the extent that Jaarbeurs accepts a quotation by
placing an order.

If the Contractor has not yet commenced the execution of the Agreement Jaarbeurs has
the right to cancel this Agreement at any time.

Only in special circumstances may Jaarbeurs cancel the Agreement if the Contractor
has already commenced the execution of the Agreement. Special circumstances include
but are not limited to terrorist threats, at the exclusive discretion of Jaarbeurs, and
(imminent) (natural) disasters. The Contractor never has the right to demand any
compensation from Jaarbeurs for costs incurred or loss sustained in connection with a
decision as referred to in this Article.

If the Contractor commences the work without having received an order from Jaarbeurs,
it will do so at its own risk and expense.

Changes and Additions

Any changes and additions to any provision contained in an Agreement and/or the
General Terms and Conditions apply only if agreed in writing.

Changes and/or additions agreed as referred to in Article 4.1 will apply to the relevant
Agreement only.

In the event of errors in or conflicts between elements of the order the Contractor must
consult with Jaarbeurs prior to filling the order so that it can be changed if necessary.

Jaarbeurs has the right to demand additional work. The term additional work applies
only if Jaarbeurs has given written instructions to that effect.

Quality and Description of the Service

The Service will:

- With regard to the delivery term, quality, volume, measurements and description
comply with the description contained in the Agreement (including the

Specifications);

- be accompanied by the necessary instructions to Jaarbeurs and/or its personnel to
enable Jaarbeurs and/or its personnel to independently use the Service;

- contain all licences and/or inspection certificates required for the execution of
the Agreement;

- contain the drawings and other preparatory work required for the execution of
the Agreement;

- contain the installation and/or assembly and/or connecting and/or readying for use
such that the Service will function according to the Specifications;

- comply in all respects with the applicable statutory regulations and
requirements with regard to the design, composition and quality.

Inspection Prior to Delivery



Prior to delivery the Contractor will carefully inspect whether the Service complies with
the agreement. If Jaarbeurs so requires, the Contractor will notify Jaarbeurs in time of
such inspection. Jaarbeurs and/or any third parties to be designated by it have the right
to attend the inspection. At Jaarbeurs’ request the Contractor will provide Jaarbeurs with
a copy of its inspection report(s). If Jaarbeurs exercises its right to inspect, the
Contractor will arrange for the facilities reasonably required by Jaarbeurs for such
inspection.

If after inspection Jaarbeurs concludes that the Service does not comply in whole or in
part with what has been agreed, Jaarbeurs will notify the Contractor (in writing). In that
event the Contractor — insofar as possible — must take the measures within the
reasonable term set by Jaarbeurs required to as yet comply with the requirements of the
order.

Inspection by Jaarbeurs as referred to in this Article does not release the Contractor
from any liability.

Delivery of the Service

The Contractor will deliver the Service in its entirety at the time and in the place
stipulated by the Agreement.

The time and term of delivery will be binding. As soon as the Contractor knows or
expects that the Service cannot be delivered in time, it will notify Jaarbeurs immediately
in writing, stating the reasons.

If the Service is not delivered in whole or in part at the agreed time of delivery or within
the agreed term of delivery, Jaarbeurs will have the right to terminate the Agreement
without any notice of default or judicial intervention being required with regard to the
Service not delivered and the Service that has already been delivered under the
Agreement but can no longer be used effectively in Jaarbeurs’ opinion due to the non-
delivery of other elements of the Service, all without prejudice to Jaarbeurs’ other rights.

If a penalty has been agreed in the event of late delivery by the Contractor this penalty
will not affect any obligation of the Contractor to pay compensation. Jaarbeurs will be
free to demand specific performance of the Agreement in addition to the penalty.

Inspection upon Delivery and Acceptance

If upon delivery the Service turns out not to comply with the Agreement in whole or in
part, Jaarbeurs will send the Contractor a written notice of rejection and the Service will
not be accepted. The Service delivered will be accepted if it corresponds with the
description in the Agreement in terms of appearance.

If an acceptance test has been agreed the agreed procedure will be followed and
Jaarbeurs will accept the Service if the results of such test show that the requirements
set are satisfied.

Acceptance does not oppose later reliance by Jaarbeurs on non-compliance by the
Contractor with its obligations.

Transfer of Ownership and Risks
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The Service as well as elements thereof, such as materials, will become the property of
Jaarbeurs upon acceptance by Jaarbeurs. Until acceptance by Jaarbeurs the Contractor
will bear the risk.

Any property delivered by the Contractor, which have been submitted by Jaarbeurs to
the Contractor for repair, processing or treatment will be at the Contractor’s risk for the
period of repair, processing or treatment.

If in deviation from the provisions contained in Article 11 full or partial advance payment
has been agreed, Jaarbeurs will acquire by virtue of the advance payment made, without
any act of delivery being required, the ownership of all materials, raw materials and semi-
finished products used by the Contractor in the execution of the Agreement or intended
for such purpose, up to the value of the advance payment. The Contractor is required to
keep for Jaarbeurs said materials, raw materials and semi-finished products free from
charges and rights, and to store the same separately for Jaarbeurs.

The provisions contained in the last sentence of Article 9.1 will remain fully effective
following a transfer of ownership pursuant to Article 9.3.

Price

The agreed price is binding and inclusive of VAT, unless otherwise agreed. The price
includes standard packaging, transportation, import duties, any required drawings or
other preparatory work, installation and any obligations of the Contractor related to the
quality criteria applicable to the Service as referred to in Article 5 and/or any other
agreed obligations of the Contractor.

Payment

Upon full and correct execution of the Agreement Jaarbeurs will pay the agreed invoice
amount within twenty days of receipt by Jaarbeurs of the invoice minus 2% early
payment discount or within forty-five days net of receipt by Jaarbeurs of the invoice. This
will always be at Jaarbeurs’ option. The invoice must correspond with the order, stating
the order number and contact.

Jaarbeurs has the right at all times to set off any amounts that the Contractor owes
Jaarbeurs against any amounts Jaarbeurs owes the Contractor.

After it has notified the Contractor accordingly, Jaarbeurs has the right to make
payments for the Contractor to third parties, for instance to sub-contractors and
suppliers engaged by the Contractor in the execution of the Agreement, if the progress
of the work could be endangered by the failure to make such payments. These
payments will be deducted from any amounts due by Jaarbeurs to the Contractor under
the Agreement.

Warranty Obligation
The Contractor warrants that the Service meets the criteria set by Article 5 in all respects.

Without prejudice to the provisions contained in Article 13, if Jaarbeurs upon acceptance
of the Service notifies the Contractor in writing of any defect in the Service within the
warranty period specified in the Agreement, the Contractor will replace or repair the
Service as soon as possible, at the option of Jaarbeurs, to remedy the defects at the
Contractor’s expense.
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In the event of a defect Jaarbeurs has the right to return the Service in question or parts
thereof to the Contractor at the latter’s risk and expense unless the parties have agreed
that the Contractor will carry out the necessary replacement or repairs at Jaarbeurs.

If the Contractor fails to comply with its duty of replacement or repair Jaarbeurs will have
the right without further notice of demand to (cause others to) carry out the replacement
or repair at the Contractor’s expense.

For a replaced or repaired Service, the agreed warranty term will start over as soon as
this Service has been accepted by Jaarbeurs.

If the Service is intended to be incorporated by Jaarbeurs into installations and/or systems
the warranty period will not commence until those installations and/or systems have
been taken into use.

If no warranty period has been specified in the Agreement a warranty period of two years
applies from acceptance upon delivery as referred to in Article 7.

Liability and Indemnity of Contractor

The Contractor will fully compensate all direct and indirect loss sustained by Jaarbeurs or
third parties resulting from or related to the execution of the Agreement (including but
not restricted to trading loss, environmental damage, damage to materials and other
property, personal injury, costs of judicial and extrajudicial collection) regardless whether
or not that loss or damage has been caused by the Contractor himself, its personnel or
any other persons engaged by the Contractor in the execution of the Agreement.

The provisions contained in Article 13.1 apply also to any prejudiced third parties. The
Contractor will indemnify Jaarbeurs against any claims enforced by such third parties
against Jaarbeurs.

Liability of Jaarbeurs

Save in the event of wilful intent or gross negligence on Jaarbeurs’ part or that of its
executive personnel Jaarbeurs will not be liable for any loss or damage sustained by the
Contractor, its personnel or any other persons engaged by the Contractor in the
execution of the Agreement (including but not limited to the destruction and loss of

property).

The limitation of liability of Jaarbeurs as contained in Article 14.1 also applies to prejudiced
personnel of the Contractor and other prejudiced persons engaged by the Contractor in
the execution of the Agreement. The Contractor will indemnify Jaarbeurs against all
claims filed by the parties concerned against Jaarbeurs in connection with the
Agreement.

Suspension

Jaarbeurs may at all times suspend the Service to be delivered by the Contractor in whole
or in part in the sense that the Contractor will be required to postpone delivery and/or
interrupt the work for a period to be determined by Jaarbeurs. The Contractor is required
to limit any damage arising from such suspension as much as possible by taking
appropriate measures.



15.2 Any provisions to be made by the Contractor as a result of the suspension will be set off
as additional work, to which Article 4.4 applies. The provisions contained in the preceding
sentence do not apply, if suspension was ordered because of incorrect actions by the
Contractor.

16 Force Majeure

16.1 If the parties cannot comply with their obligations towards each other due to force majeure
(non- attributable breach) the obligations will be suspended for the duration of the event
constituting force majeure.

16.2 If the event constituting force majeure has lasted a month, either party has the right to
terminate the Agreement in whole or in part by means of a registered letter.

1 6.3 The parties will notify each other as soon as possible of a (possible) event constituting
force majeure.

17 Termination

17.1 In the event of inadequate or late compliance by the Contractor with any of its obligations
arising from the Agreement it will be in default and Jaarbeurs will have the right, without
any notice of default or judicial intervention being required:

- Tosuspend execution of the Agreement and any directly related Agreements until
sufficient security has been provided for performance; and/or

- Toterminate the Agreement and any directly related Agreements in whole or in part;

All without prejudice to Jaarbeurs’ other rights under any Agreement whatsoever with
the Contractor and without Jaarbeurs being required to pay any compensation.

17.2 In the event of bankruptcy, (provisional) suspension of payments, discontinuation or
liquidation of the Contractor's business all Agreements with the Contractor will be
terminated by operation of the law, unless Jaarbeurs notifies the Contractor within a
reasonable term that it wishes performance of (part of) the Agreement(s) in question, in
which case Jaarbeurs without any notice of default being required may:

- suspend the execution of the Agreement(s) in question until sufficient security has
been provided for performance; and/or

- suspend any of its obligations towards the Contractor on whatever account;

All without prejudice to Jaarbeurs’ other rights under any Agreement whatsoever
with the Contractor and without Jaarbeurs being required to pay any compensation.

17.3 If an event occurs as described in (i) Article 17.1 or (ii) Article 17.2 (i) all claims of

Jaarbeurs against the Contractor under the Agreement(s) in question and, respectively,
(ii) all claims of Jaarbeurs against the Contractor will become due immediately and fully.

17.4 The applicability of Section 6:278 of the Dutch Civil Code is hereby excluded explicitly.

18 Exercise by Jaarbeurs of its Right of Suspension, Termination and/or Voidance



If based on the information known to it at that time Jaarbeurs reasonably holds the
opinion that it may legally exercise a right of suspension, termination or voidance, the
Contractor cannot rely on any form of compensation, at any rate not on statutory
interest, in the event that it is established later that Jaarbeurs did not lawfully exercise
those rights.

19 Transfer of Rights and Obligations and Sub-Contracting

19.1 Without Jaarbeurs’ written consent the Contractor may not transfer any rights under the
Agreement or any part thereof.

19.2 Without Jaarbeurs’ written consent the Contractor may not sub-contract the Agreement
or any part thereof.

19.3 The consent as referred to in Articles 19.1 and 19.2 will not release the Contractor from
any obligation under the Agreement; the Contractor is responsible for the contributions
of third parties as if they were its own Service.

20 Intellectual Property

20.1 Any intellectual property rights in a Service especially developed by the Contractor for
Jaarbeurs will vest in Jaarbeurs or will be transferred to Jaarbeurs.

2 0.2 If the Service has not been developed for Jaarbeurs specifically, the Contractor will grant
to Jaarbeurs a world-wide, non-exclusive, perpetual licence to any intellectual property
rights in the Service. The licence fee will be included in the price of the Service.

20.3 To the extent that the transfer of intellectual property rights as referred to in Article 20.1
or the grant of a licence as referred to in article 20.2 requires a specific deed or other
formalities, the Contractor hereby declares it will cooperate in such formalities or such
deed.

20.4 The Contractor warrants and represents that the Service will not infringe the intellectual
property rights of third parties. The Contractor indemnifies Jaarbeurs against all claims
of third parties based on any (alleged) infringement of such rights.

20.5 If and to the extent that the Service has been developed for Jaarbeurs specifically, but is
not protected by intellectual property rights, the Contractor may execute the agreed
Service for third parties only with the written consent of Jaarbeurs.

21 Privacy

2 1.1 The Contractor warrants towards Jaarbeurs that it meets and will continue to meet all
applicable laws and regulations in the field of personal data protection, including the
General Data Protection Regulation (“GDPR”).

2 1.2 The Contractor indemnifies Jaarbeurs both in and out of court against all loss, costs,
penalties and fines related to breaches of all applicable Dutch and European laws and
regulations in the field of personal data protection, including the GDPR.

2 1.3 If the Contractor may be regarded as the processor under the Agreement, it will sign a
data processing agreement provided by Jaarbeurs. If Jaarbeurs and the Contractor may
be regarded as joint controllers, the parties will consult on the manner in which they will
organize their responsibilities for compliance with the obligations under the GDPR, in
accordance with Article 26 of the GDPR.



21.4 If Jaarbeurs is under any obligations towards data subjects under the GDPR,
including the obligation to rectify or delete personal data at their request, the Contractor
will cooperate at Jaarbeurs’s first request in the exercising of those rights of data
subjects.

2 1.5 Without Jaarbeurs’s express prior written consent, the Contractor may in no event process
or arrange for the processing of personal data originating from or related to Jaarbeurs
outside the territory of the European Union.

21.6 If a data breach occurs in respect of the processing of the personal data under the
Agreement, the Parties will inform each other accordingly and assist each other insofar
as reasonably possible.

2 1.7 Without Jaarbeurs’s consent, the Contractor may not of its own accord send messages by
email, mobile telephone or any other electronic channel, or by mailing sent by post, to
Jaarbeurs or its partners, employees, visitors or customers, or to participants in
exhibitions and events, with a view to selling services or products.

22 Materials, Parts, Certificates, Drawings, etc. Provided by Jaarbeurs

221 Materials, parts, certificate, drawings, etcetera, provided by Jaarbeurs to the
Contractor will remain Jaarbeurs’ property and must be returned upon expiry of
the Agreement.

22.2 Until the property referred to in Article 21.1 have been returned to Jaarbeurs, the
Contractor will bear the risk for this property.

223 The Contractor will insure all property received from Jaarbeurs in connection with the
Agreement at its own expense on the usual conditions against all damage caused by
full or partial loss or damage.

22.4 Any other costs related to the property made available by Jaarbeurs (such as transport,
storage and installation) will be paid by the Contractor.

22.5 Upon receipt of the property referred to in this Article the Contractor must inspect the
same whether it corresponds with the Specifications agreed in the order.

23 Confidentiality

23.1 The Contractor will treat all information and/or data obtained in the execution of the
Agreement as strictly confidential and not disclose the same to third parties — with the
exception of third parties engaged by it in the execution of the Agreement — without
Jaarbeurs’ written consent.

23.2 In the event of breach of this provision the Contractor will forfeit an immediately payable
penalty of EUR 50,000 per incident, which penalty will not affect any duty of
compensation of the Contractor. Jaarbeurs will be free to demand specific performance
of het Agreement in addition to the penalty.

24 Sustainability

241 To Jaarbeurs the Triple P-model (People, Planet, Profit), as adopted in the Jaarbeurs’
Code of Conduct, is essential.

24.2 The Contractor warrants and represents it will comply with the Code of Conduct as
published on Jaarbeurs’ website, a copy of which will be sent to the Contractor on
request.
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In quotations and Agreements, the Contractor must inform Jaarbeurs about the possible
application of sustainable materials or materials with a sustainability quality mark.

The Contractor complies with and acts in accordance with all applicable regulations on
safety, public health and the environment.

The Contractor prevents contamination of the soil and ground water, minimises air and
noise pollution on the Jaarbeurs’ site and complies with the regulations in effect on the
Jaarbeurs’ site.

The Contractor must arrange for proper and safe transportation, sound and safe
equipment and skilled and qualified personnel who work in a safe, healthy and
environmentally responsible manner. Jaarbeurs has the right to check these aspects of
the Agreement.

The Contractor will report each and any irregularity regarding safety, health and the
environment and security. In case of incidents the Contractor, under the
supervision of Jaarbeurs, willimmediately take all measures to remove or isolate the
substances released or to prevent contamination caused by such incidents.

Choice of Law and Jurisdiction

These General Terms and Conditions as well as the Agreement are governed by Dutch
law.

The applicability of the Vienna Sales Convention 1980 is hereby excluded.

Insofar as not prescribed otherwise by provisions of mandatory law any disputes
between the parties will be submitted to the competent court of Utrecht, on the
understanding that Jaarbeurs will have the right to file any claims against the Contractor,
whether or not simultaneously, with other judicial tribunals that under national or
international laws are competent to hear and decide on such claims.

ADDITIONAL TERMS AND CONDITIONS OF SUB-CONTRACTING

In addition to the General Terms and Conditions (I) the provisions contained in this chapter (lII) also
apply to the sub-contracting of work. If the General Terms and Conditions of Sub-Contracting
deviate from the General Terms and Conditions the latter will prevail.
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27.2

Definition
Employee: anyone who, whether or not in employment, works for the
Contractor or is engaged by the Contractor in the execution of the
Agreement.

Execution Schedule

At Jaarbeurs’ request the Contractor must submit an execution schedule, stating, among
other things, the times of commencement and completion of the successive elements of
the work and the staffing. If it has been agreed that Jaarbeurs will provide specific
materials, the times of provision will be included in the execution schedule. After
approval by Jaarbeurs this execution schedule will form part of the Agreement.

If the work, whether or not related, of two or more Contractors must be executed
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simultaneously for Jaarbeurs, the Contractors will be required to coordinate the work
and include the same in their execution schedules. In the event of errors in such
coordination the Contractors must address each other. The provisions contained in
Article 13 will remain fully effective.

Jaarbeurs has the right to make changes to the execution schedule during execution.
The consequences of such changes will be arranged by Jaarbeurs and the Contractor
within reason. If necessary, the Agreement will be changed.

Periodically, in accordance with Jaarbeurs’ instructions, the Contractor must report
on the progress of the work and all related aspects.

Quality and Number of Employees

The Contractor will be responsible for day-to-day management and supervision of the
execution of the work. The number of competent and skilled supervisors made available
by the Contractor for this purpose must correspond with the scope and type of work
and requirements set by Jaarbeurs. The costs related to day-to-day management and
supervision will be paid by the Contractor.

The Contractor warrants and represents towards Jaarbeurs that the services and work
to be provided by the Employees will be carried out skilfully and without interruption
and that the Employees will continue to comply with the agreed qualities in terms of
training, expertise and experience.

If necessary, the Contractor will supply the Employees with hand tools, work
clothes and personal protective equipment.

The Contractor will temporarily or permanently replace the Employees only
occasionally and only with Jaarbeurs’ prior consent. Jaarbeurs will not withhold its
consent on unreasonable grounds. Jaarbeurs has the right to attach conditions to its
consent.

The parties may agree on a ftrial period. If during this trial period in Jaarbeurs’
opinion Employees prove insufficiently capable of executing the Agreement in question
the Contractor undertakes towards Jaarbeurs to replace those Employees as soon
as possible without charging any additional costs to Jaarbeurs.

The work will be done according to the work times and codes of conduct in effect at
Jaarbeurs’ at that time. The Contractor undertakes to instruct the Employees to
observe the work times and codes of conduct applicable in the place of work. Jaarbeurs
reserves the right to have the work carried out outside the work times then in effect at
Jaarbeurs’ if Jaarbeurs’ business operations so require.

Employees who in Jaarbeurs’ opinion act in breach of the codes of conduct referred to in
Article

27.6 must be removed at Jaarbeurs’ request. The Contractor will ensure that those
Employees will be replaced immediately.

Jaarbeurs has the right to regularly count the Employees at work, in which count the
Contractor will cooperate. The Contractor will furthermore be required to fully
cooperate in (other) reasonable administrative measures taken or to be taken by
Jaarbeurs to check the staffing, such as providing a daily staffing statement, both on
Jaarbeurs’ premises and outside, divided by every project being executed by the
Contractor.

Intervention in the Work
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If in Jaarbeurs’ opinion the work progresses such that the term for completion of the
work or part thereof as specified in the Agreement is reasonably expected to be
exceeded or if the Contractor in Jaarbeurs’ opinion does not carry out the work or has
not carried out the work according to the provisions contained in the Agreement and/or
in accordance with high standards Jaarbeurs will notify the Contractor in writing.

If within two weeks of a notification as referred to in Article 28.1 the Contractor does not
take such measures that in Jaarbeurs’ opinion the backlog will be cleared within a short
period of time or said provisions and/or standards will be met, Jaarbeurs will have the
right to intervene in the work, without any judicial intervention being required, without
prejudice to its other rights and without the Contractor being released from its liability, by
having its own personnel or third parties instructed by Jaarbeurs taking over (part of) the
work.

Jaarbeurs will immediately notify the Contractor of such intervention. In that case the
Contractor will fully cooperate with Jaarbeurs and any third parties engaged by
Jaarbeurs in the work.

The costs of such intervention will be paid by the Contractor and will be due
immediately. The costs include a reasonable consideration for Jaarbeurs’ overhead
and supervision.

Also, in circumstances other than those referred to in Article 28.1 Jaarbeurs will have
the right to immediately intervene in the work without the Contractor being released
from its liability if such intervention is required by operating conditions, safety and/or
statutory regulations. Jaarbeurs will notify the Contractor as soon as possible.

Payment of Contributions and Tax

The Contractor warrants and represents that the statutory obligations regarding the
payment of social insurance contributions and payroll tax are met for the Employees.

The Contractor indemnifies Jaarbeurs against any claims of the relevant employee
insurance agency and/or Tax and Customs Administration regarding the contributions
and taxes due.

At the request of Jaarbeurs the Contractor undertakes to submit to Jaarbeurs an audit
report certifying that the Contractor has paid in time the social insurance contributions
and payroll tax for its Employees in accordance with the advance invoice of the
employee insurance agency and the tax return for the period in which the Contractor
has provided the Employees to Jaarbeurs.

ADDITIONAL TERMS AND CONDITIONS OF CONTRACTING

In the event that a (partial) contracting agreement has been made, the provisions of this chapter (lll)
will apply besides the General Terms and Conditions (I) and the Additional Terms and Conditions of
Sub- Contracting (Il). If the Additional Terms and Conditions contained in this chapter deviate from
the Additional Terms and Conditions and/or the Additional Terms and Conditions of Sub-
Contracting, these Additional Terms and Conditions will prevail.

31

Acceptance Test/ Quality Audit

If an acceptance test and/or quality audit has/have been agreed, the Contractor will be
required to impose the agreed procedure on its sub-contractors.
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Working Conditions and Safety

The Contractor is responsible for the working conditions and safety at work. The
Contractor must comply with all the relevant statutory regulations, regulations of the
Health and Safety Inspectorate and any local safety regulations.

The materials and tools used by the Contractor (including but not limited to lifting and
leverage equipment, climbing materials and scaffolding) must comply with the
requirements set by the Health and Safety Inspectorate and be in a good state of repair,
entirely at Jaarbeurs’ discretion.

Periodically, depending on the project, the Contractor must carry out safety inspections at
work. The result of such inspections must be reported to Jaarbeurs.

Periodically, depending on the project, the Contractor must take part in safety meetings
about the work.

Employees who in Jaarbeurs’ opinion display unsafe behaviour at work must be
removed at Jaarbeurs’ request. The Contractor will ensure that those employees will be
replaced immediately.

Upon establishing an unsafe situation created by the Contractor, Jaarbeurs has the right
to call a halt to the work without being required to pay any compensation and without
such delay constituting force majeure for the Contractor.

Licences and Statutory Requirements

The Contractor is deemed to be familiar with and have considered in its quotation the
relevant regulations of the national, provincial and/or municipal authorities and public
utilities.

The Contractor will ensure that the sub-contractors are familiar with all the regulations
referred to in Article 32.1 and furthermore with all the other terms and conditions
with which the Contractor must comply under this Agreement. The Contractor
warrants and represents towards Jaarbeurs that its sub-contractors will comply with
and observe all these regulations, terms and conditions, insofar as relating to the work
to be done by them.

The Contractor will ensure that all the licences and decrees required for the work will
be in its possession in time.

Wages and Salaries Tax and National Insurance Contributions (Liability of
Sub- Contractors) Act

In addition to the provisions contained in Article 29 the Contractor must keep such
records that for each project the actual wage costs can be determined. Jaarbeurs may
at all times inspect those records. The Contractor must state the actual wage costs on
its invoices.

With due observance of the provisions contained in Article 11.1, 40% of the actual wage
costs will be transferred by Jaarbeurs into the Contractor's G-account.

If reverse charge mechanism VAT applies to the Agreement, the Contractor must state
SO on every invoice.

At Jaarbeurs’ request the Contractor must submit the original of a recent (not older than
three months) Declaration of Payment History of the industrial Insurance board and the



Tax Authorities.

35 Termination of the Agreement

35.1 Jaarbeurs may at all times terminate the Agreement prematurely against compensation
of all the work and deliveries provided by the Contractor, increased by a reasonable
consideration for the costs incurred by the latter due to non-completion. The total will not
exceed the contract price plus any additional work.

35.2 In the events referred to in Article 17 only the arrangements set out in Article 17 will apply.

M ADDITIONAL TERMS FOR THE PROVISION OF SOFTWARE AS A SERVICE

In the event of the procurement of Software as a Service (SaaS), in addition to the General Terms and
Conditions of Purchase (I) and, where applicable, chapters (II) and (lll), the provisions of this chapter
(IV) shall also apply. If the terms of this chapter IV deviate from the terms set out in chapters | to Ill,
the terms of this chapter IV shall prevail.

36 Definition

SaaS: The provision and maintenance of software by the Contractor to Jaarbeurs via the
internet or another network, without providing the Customer with a physical carrier of the

software.
37 Implementation
371 Insofar as Jaarbeurs has agreed with the Contractor that the Contractor will perform

implementation services, the Contractor shall carry out these activities, install the
software, and configure systems in such a way that the Contractor is able to provide the
SaaS services as agreed in the Agreement on the scheduled start date.

37.2 The Contractor shall perform the Service, including but not limited to the services for the
implementation of the software, in such a manner that the business operations of
Jaarbeurs are not disrupted.

37.3 Jaarbeurs has no obligations in the context of the implementation other than those that
have been agreed upon in writing in advance.

38 Acceptance

38.1 The parties shall determine the completion of the implementation based on one or more
tests.

38.2 Insofar as the results of a test are not satisfactory for Jaarbeurs due to test errors or

otherwise not meeting the test criteria to be determined, Jaarbeurs may, without prejudice
to its other rights under the law and the Agreement, set a reasonable period in writing for
the Contractor to remedy the deficiencies. This written notice shall serve as a notice of
default between the parties.

38.3 The Contractor shall notify Jaarbeurs in writing that the deficiencies have been remedied,
after which the tests referred to in article 38.1 shall be repeated.

384 If the Contractor has met the test criteria set out in the Agreement, Jaarbeurs shall confirm
this in writing, and the implementation shall be deemed completed. This written
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confirmation shall serve as acceptance of the implementation of the Performance between
the parties.

Minor deficiencies that, in the opinion of Jaarbeurs, do not affect the operational
performance and/or functionality of the Performance and minimally impact the user
experience shall not prevent the acceptance of the implementation by Jaarbeurs. The
foregoing does not affect the Contractor's obligation to remedy such deficiencies within a
period to be agreed upon between the parties.

Provision of the SaaS

The Contractor guarantees that during the term of the Agreement:

a. the Service will continue to comply with applicable laws, the Specifications agreed
upon in the Agreement, service levels, and such standards, practices, skill,
diligence, caution, and care as can be expected from a competent and
experienced professional working in a similar or comparable type of business
under similar or comparable circumstances;

b. the use of the Service will not cause Jaarbeurs to act in violation of applicable laws;

c. it will continuously ensure a high level of security for the data processed through
the Performance and that the standards commonly used in the sector, such as ISO
27001, are adhered to;

d. it will offer new usage possibilities, if available, as part of the SaaS; and

e. it will make all functionality and usage possibilities available to Jaarbeurs that the
Contractor also makes available to other customers.

Insofar as a (critical) performance indicator has been agreed upon between Jaarbeurs and
the Contractor in the form of an SLA, including the availability of (parts of) the Service, any
form of unavailability of (parts of) the Service shall be taken into account when measuring
this indicator, including but not limited to failures, maintenance, and situations that cannot
be attributed to the Contractor.

Article 39.2 does not apply to the deactivation of (parts of) the Service by the Contractor
during a maintenance window agreed upon by the parties. The Contractor shall always
observe a reasonable period to inform Jaarbeurs of planned deactivation of (parts of) the
Service. Deactivation of (parts of) the Service by the Contractor shall never last longer than
necessary and, unless otherwise agreed in writing, shall take place outside office hours.

If the Service is procured by Jaarbeurs to be used during events of Jaarbeurs, the Service
may not be deactivated during the relevant events. The foregoing also applies if a
maintenance window has been agreed upon between the parties that coincides wholly or
partially with the relevant event.

If the agreed service levels between the parties are not met, the Contractor shall:
a. promptly conduct a root-cause analysis to determine the cause of such a
deficiency;
b. promptly remedy such a deficiency;
c. provide Jaarbeurs with a report detailing the cause and procedure for correcting
such a deficiency;
d. provide Jaarbeurs with a report detailing the preventive measures taken to prevent
such a deficiency from recurring;
e. implement the agreed tools and procedures to measure and monitor performance.
Other rights accruing to Jaarbeurs, such as the right to terminate the Agreement and/or
claim damages, remain unaffected.

At the request of Jaarbeurs, the Contractor shall promptly provide Jaarbeurs with all
(access to) information that Jaarbeurs deems necessary regarding the performance of the
Service, including service levels, tools, and procedures used to measure and monitor the
performance of the Service.

Intellectual Property



401 In addition to article 20.2, the Service includes the right of Jaarbeurs to use the Service
during the Agreement for the purposes intended by it.

40.2 The fee paid by Jaarbeurs for the Service includes all licenses necessary to use the Service
for the purposes intended by Jaarbeurs, unless explicitly agreed otherwise by the parties.

40.3 In the event of an alleged infringement of a third party's intellectual property right, the
Contractor shall, at its own expense, take all measures that can contribute to preventing
disruption of Jaarbeurs' business operations and limiting the costs and/or damages incurred
by Jaarbeurs as a result.

41 Miscellaneous Provisions

411 The Contractor is aware that the business operations of Jaarbeurs must be safeguarded.
This also applies in the event of an occurrence where the Service can no longer be
delivered, including but not limited to an application for suspension of payments or
bankruptcy of the Contractor and/or termination of the Agreement. For this reason, the
Contractor shall enter into all agreements and provide all reasonable cooperation to
ensure that the business continuity of Jaarbeurs is safeguarded in such an event.

41.2 The Contractor is only entitled to:
a. terminate the Agreement, provided that the parties have agreed on a term, this term
has expired, and the Contractor has observed a notice period of at least 12 months;
b. dissolve the Agreement, if this has been agreed upon in writing between the parties.

41.3 If the Agreement ends, in whole or in part, for any reason (prematurely), the Contractor
shall, at the first request of Jaarbeurs:

a. cooperate in the transfer of (parts of) the Service to Jaarbeurs or a third party
designated by Jaarbeurs;

b. transfer files related to the provision of the Service in a manner generally accepted in
the IT sector to Jaarbeurs or another supplier designated by Jaarbeurs;

c. provide Jaarbeurs with all other necessary information; and

d. transfer know-how and data and provide exit assistance to Jaarbeurs or a third party
designated by Jaarbeurs, which is reasonably necessary to ensure a smooth and
seamless transition of the Service, without avoidable hindrance and/or interruptions
to the activities of Jaarbeurs.

414 Suspension of obligations by the Contractor arising from the Agreement pursuant to
Article 6:52 BW and/or Article 6:262 BW is excluded.

41.5 All agreed deadlines are fatal, unless expressly agreed otherwise.

Annex | to the General Purchase Conditions of Jaarbeurs

In addition to chapters |, Il, lll, and IV of the Terms and Conditions of Purchase, the following
provisions apply, which form an integral part of the Terms and Conditions of Purchase. In case of
conflict between Annex | and chapters | to IV, the provisions of this Annex | shall always prevail.

| ASBESTOS WORK AGREEMENTS
1 Asbestos Work Agreements

1.1 The Contractor is aware and familiar with the fact that asbestos is present in the buildings of
Jaarbeurs.
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3.1

The Contractor and the employees, (auxiliary) persons, and subcontractors engaged by the
Contractor shall take this fact into account when performing their work and, if necessary,
adjust their work accordingly and take adequate protective measures.

If either Party suspects the presence of asbestos, Jaarbeurs shall conduct an asbestos survey
of the relevant area prior to the intended assignment. In this context (i.e., recognizing a
suspicion of asbestos), the Contractor is expected to play an active signaling and advisory
role, considering its knowledge of the buildings of Jaarbeurs and its expertise as an installer.
Depending on the outcome(s) of the asbestos survey, Jaarbeurs will decide in consultation
with the Contractor whether or not to issue the assignment. If the assignment is issued, the
Parties must take into account the results and recommendations of the asbestos survey when
performing the work and take appropriate and adequate protective measures where
necessary. If the Contractor is seriously negligent in this regard, Jaarbeurs is entitled to
terminate the Agreement in case of default by the Contractor. Jaarbeurs also reserves the
right to claim damages.

Jaarbeurs accepts no liability for damage (including health damage) to the Contractor and/or
its employees and/or its subcontractors and their employees due to asbestos contact that was
or should have been known to the Contractor based on an asbestos survey as referred to in
article 1.3 and which the Contractor has intentionally or negligently acted against. The
Contractor indemnifies Jaarbeurs against any claims from its employees, (auxiliary) persons,
or third parties engaged by it and/or its subcontractors due to asbestos.

ADDITIONAL CONDITIONS FOR THE PROVISION OF PERSONNEL
Guarantees, Liability, and Indemnification

The Contractor guarantees that it fully and without exception complies with the applicable
collective labor agreements and laws and regulations in the context of the Agreement.

The Contractor guarantees that it possesses the required permits, certificates, including in
particular an SNA quality mark from the Stichting Normering Arbeid (“SNA quality mark”), and
registrations to fully and without exception comply with the obligations, requirements, and
guarantees set out in this Agreement and Order Confirmation, unless otherwise agreed in
writing with Jaarbeurs.

The Contractor is not permitted to borrow personnel from third parties or lend freelancers
and/or other personnel to Jaarbeurs without prior written consent from Jaarbeurs.

The Contractor shall provide Jaarbeurs with a copy of its SNA quality mark upon first request.
In case of interim changes regarding this quality mark, the Contractor shall inform Jaarbeurs
as soon as possible.

In the mutual relationship between Jaarbeurs and the Contractor, Jaarbeurs is only liable for
damage suffered by a temporary worker provided by the Contractor to Jaarbeurs in the
performance of their work if the damage is the result of Jaarbeurs failing to comply with the
obligations mentioned in article 7:658 paragraph 1 BW. To the extent that Jaarbeurs has
fulfilled its duty of care under article 7:658 BW, it is not liable for damage suffered by the
Employee.

Identification and Foreign Nationals Employment Act

The Contractor guarantees that, if and as long as it provides a foreign national as referred to
in the Foreign Nationals Employment Act 2000 and/or the Foreign Nationals Employment Act
(hereinafter: “Foreign National”) to the Client as an Employee:
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a. The Foreign National possesses a valid work permit issued for this Foreign National
that allows the Contractor to actually employ the Foreign National at Jaarbeurs and
that this work permit complies with and will continue to comply with the Foreign
Nationals Employment Act.

b. The Foreign National possesses a valid identity document within the meaning of the
Identification Act and can present it upon first request from Jaarbeurs.

The Contractor shall provide Jaarbeurs with a paper and/or electronic copy of the permit and
the identity document of the Foreign National before the Foreign National commences their
actual work at Jaarbeurs for the first time. If these documents change in the interim, the
Contractor shall immediately provide Jaarbeurs with a copy of the amended document. If a
document loses its validity in the interim, the Contractor shall immediately inform Jaarbeurs
orally and in writing.

The Contractor guarantees that as soon as one of the documents mentioned in this article is
no longer valid, the relevant Foreign National will no longer be employed at Jaarbeurs.

Jaarbeurs is entitled to:

a. Store (copies of) the documents provided by the Contractor in a manner and for a
duration determined by Jaarbeurs, to always comply with the retention and
presentation obligations prescribed by the Foreign Nationals Employment Act.

b. Check, itself or through third parties designated by Jaarbeurs, before, during, and
after the work that these documents are valid and complete and relate to the actual
temporary workers employed by the Contractor.

c. Provide (copies of) these documents upon first request to the competent official
authorized by or pursuant to the law.

Taxes, Premiums, and Collective Labor Agreement

The Contractor guarantees that the Wage Taxes due in respect of the persons made available
are withheld and timely and fully paid to the Tax Authorities.

The Contractor guarantees that the VAT due on the remuneration is timely and fully paid to
the Tax Authorities.

The Contractor guarantees that the Employee's salary complies with the obligations imposed
by the False Self-Employment Liability Act (Wet Aansprakelijkheid Schijnconstructie). The
Contractor is therefore obliged to comply with the provisions of the applicable collective labor
agreement for the work. The Contractor shall provide access to these employment conditions
agreements to competent authorities upon request and cooperate with inspections, audits,
and/or wage validation.

The Contractor shall provide Jaarbeurs with a written statement from the Tax Authorities
regarding the timely and full payment of the Wage Taxes due for the previous quarter in
respect of the Employee made available by the Contractor as well as the VAT due in the
context of the Services upon first request as soon as possible.

In the event of the Contractor's failure to timely and fully comply with the obligations set out in
this article, Jaarbeurs is entitled, at its discretion and without the Contractor being able to hold
Jaarbeurs liable for non-compliance with any obligation under this Agreement, to suspend any
payment until the desired written statements have been provided. If the Contractor continues
to fail to comply with its obligations as referred to in this article after being given a written
notice of default, in which the Contractor is granted a one-time period of fourteen (14) days to
comply with its obligations, Jaarbeurs is entitled to terminate the Agreement immediately,
without Jaarbeurs being obliged to compensate any damage or costs to the Contractor and/or
any third parties.
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All obligations regarding the Employees made available by the Contractor, both in relation to
compliance with the applicable collective labor agreement provisions and those under tax and
social security legislation, including any fines (such as in the context of the Foreign Nationals
Employment Act), are borne by the Contractor. The Contractor indemnifies Jaarbeurs against
any liability in this regard.

The Contractor is liable for all damage suffered by Jaarbeurs due to the Contractor's failure to
comply with its obligations under this article.

The Contractor indemnifies Jaarbeurs against claims from third parties for compensation of
damage resulting from non-compliance. To the extent that Jaarbeurs is required to fulfill any
obligation of the Contractor as described in the previous paragraphs, the Contractor shall
reimburse Jaarbeurs the amounts involved upon first request, plus statutory interest,
calculated from the moment Jaarbeurs has paid those amounts to the relevant authority.

The Contractor is obliged to impose all obligations as set out in this article unconditionally on
all parties with whom the Contractor enters into obligations in the context of the Performance.
The Contractor is also obliged to stipulate that these parties subsequently impose the
obligations unconditionally on parties with whom obligations are entered into in the context of
the Performance.

In accordance with article 34.2, the Contractor must have a blocked account (G-account).
Jaarbeurs will use the G-account to fulfill the obligations regarding approved invoices from the
Contractor.

The use of the G-account deposit will not be made if the Contractor possesses a decision
regarding the exoneration arrangement from the Tax Authorities stating that the Contractor is
SNA certified and also listed on a stock exchange in an OECD country. The Contractor must
provide Jaarbeurs with an up-to-date statement from the Tax Authorities annually.

The Contractor is independently responsible for correct and accurate invoicing regarding any
materials used.

If the Contractor and/or the third party engaged by it is in arrears with the payments of VAT,
Wage Taxes, and employee insurance premiums, or if Jaarbeurs has serious suspicions of
arrears, Jaarbeurs is entitled to suspend the payments of invoiced amounts in whole or in part
or to make full payments to a blocked account.

* *k %

These General Purchase Conditions are filed with the Chamber of Commerce in Utrecht, under number 30149551 (version

December 12, 2024) and can also be consulted on the Jaarbeurs website: https://www.jaarbeurs.nl/en/algemene-
voorwaarden.
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