Strukton Purchasing Conditions dated April
2024

PART | - GENERAL PROVISIONS

Article 1. General terms

1. Strukton:  Strukton  Groep NV, or
another company of the Strukton group with
which the contract is made.

2. Contracting of work: the work to be carried
out by the Contractor on the basis of the Agree-
ment for the benefit of Strukton as referred to
in Article 7:750 of the Dutch Civil Code.

3. Acceptance: Strukton's approval of (parts of)
the Performance.

4. Availability degree: the time that the Soft-
ware is available to Strukton in a calendar
month, expressed as a percentage (percents).
5. Source Code: the set of program instructions
in their original programming language, includ-
ing associated Documentation, intended for ex-
ecution by a computer, in such a form that a
programmer, who has knowledge and experi-
ence of the programming method and technol-
ogy used, can modify the Software.

6. Corrective Maintenance: the detection and
repair by the Contractor of Malfunctions that
Strukton has reported to it or that have other-
wise become known to the Contractor.

7. Services: the work to be performed by the
Contractor for Strukton on the basis of the
Agreement as referred to in Article 7:400 of the
Dutch Civil Code.

8. Documentation: any description of the Per-
formance and its properties, whether or not
specifically intended for installation, Implemen-
tation, use, management and maintenance
thereof. This in the Dutch or English language,
unless the Parties have agreed on a different
language.

9. Escrow: depositing (a copy of) the Source
Code with an independent third party, to be ap-
pointed by Strukton, so that Strukton, upon the
fulfillment of one or more conditions stipulated
in the Agreement, can use it (or have it used)
in its own right to repair errors and otherwise
maintain and manage the Standard Software.
10. Exit Plan: the set of recorded agreements
between Strukton and the Contractor about the
process, responsibilities, planning and costs
relating to the transfer of the Performance or
parts thereof to a successor party or Strukton
in the event of interim termination or termina-
tion at the end of the term of the Agreement,
resulting in as little disruption to the Perfor-
mance as possible.

11. Function recovery time: the period, ex-
pressed in hours, between the moment a Fault
is reported to the Contractor and the moment it
is resolved.

12. Right of use: the right on the basis of which
Strukton is authorised to install and use (if nec-
essary) Standard Software in accordance with
the Agreed Use, including all reasonably nec-
essary reproductions and disclosures, tempo-
rary or otherwise, that are reasonably neces-
sary for that purpose.

13. Planned Unavailability: the periods during
Office Hours during which the Software may
not be available with the consent of Strukton.
14. Affiliated Company: every subsidiary of
Strukton as referred to in Article 2:24a of the
Dutch Civil Code as well as joint ventures in
which (a subsidiary or sister company of)
Strukton participates.

15. Implementation: the set of actions and
measures required to put all parts of the Per-
formance, separately and in conjunction, into
use in Strukton's organization, in such a way
that all users of Strukton and the third parties

engaged by Strukton can work with it in accord-
ance with the Agreed Use.

16. Incident: an event that results in the Soft-
ware and/or the agreed service or Performance
not functioning in accordance with the agreed
Specifications or not being available for use.
17. Purchasing Conditions: these Strukton pur-
chasing conditions. In addition to this part I.
General Provisions, the purchasing conditions
consist of the following parts:

Part Il. Special provisions Products;

Part ll. Special provisions for (sub)contracting
of work / services;

Part IV. Special provisions ICT.

Depending on the subject of the Agreement,
the special provisions of Part II, Ill or IV apply.
If the Agreement also contains features of an-
other special part (for example because the re-
sult of the services is a Product), the provisions
of that part apply additionally.

18. Installation: the installation and connection
of the Product by the Contractor.

19. Office Hours: Monday to Friday between
7:00 AM and 5:00 PM, with the exception of na-
tional holidays, unless the Parties have agreed
otherwise.

20. Delivery: the Contractor's offering of (parts
of) the Performance for Acceptance.

21. Customized Software: Software to be de-
veloped or developed specifically for Strukton
or adjustments to Standard Software specifi-
cally for Strukton.

22. Materials: (auxiliary) items required for in-
stallation, Implementation, use and/or mainte-
nance of the Performance, such as cables,
smart cards and physical data carriers on
which software is supplied.

23. Object Code: translation of the Source
Code into directly machine-readable and exe-
cutable code.

24. Maintenance: work to be carried out by the
Contractor aimed at repairing, improving and/or
maintaining the function of the Performance.
25. Contractor: the person who enters into the
Agreement with Strukton.

26. Agreed Use: the use intended by Strukton
of the Performance as it is or should reasona-
bly be known to the Contractor at the time of
concluding the Agreement, on the basis of the
inquiry and the information referred to in Article
20, to the extent that this use is not expressly
excluded or limited in the Agreement.

27. Agreement: the Written (framework) agree-
ment between Strukton and the Contractor to
which the Purchasing Conditions have been
declared applicable and form part of it, includ-
ing appendices including - but not limited to -
the Written order from Strukton under a frame-
work agreement, including any amendment or
addition thereto on that.

28. Party(ies): Contractor and/or Strukton.

29. Patch: intended as a temporary correction
of Standard Software.

30. Contractor's Personnel: the staff members
or auxiliary persons to be engaged/engaged by
the Contractor for the performance of the
Agreement who (will) work under his responsi-
bility.

31. Performance: the Product to be delivered
by the Contractor, the Service to be performed
by it or the Right of Use to be provided by it or
a combination thereof, including Materials and
Documentation.

32. Preventive Maintenance: the taking of
measures by the Contractor to prevent Mal-
functions and other related forms of service.
33. Product(s): the movable property(s) to be
delivered by the Contractor to Strukton under
the Agreement.

34. Software: the set of program rules to be
supplied by the Contractor such that can be
used, directly or indirectly, by a computer or
other device to achieve a specific, further de-
scribed result. Software can be divided into
Standard or Custom Software.

35. Response Time: the time within which (Per-
sonnel of) the Contractor must respond ade-
quately to a report by Strukton of a Disruption
and other requests from Strukton for services.
36. Retransition Plan: the plan as referred to in
Article 17 that describes the transfer of the Per-
formance and services by the Contractor to
Strukton or a successor Contractor.

37. In writing: by letter, e-mail or other elec-
tronic means of communication (such as via a
web portal) provided that it is readable and un-
derstandable for humans.

38. Service Level Agreement (“SLA”): Written
agreements regarding the quality and service
level of the Performance to be delivered.

39. Service levels: requirements included in the
Agreement with regard to Maintenance and
other agreed forms of service such as Re-
sponse and Function Restoration Times.

40. Specifications: the technical and functional
specifications of what is delivered under the
Agreement and, insofar as not explicitly ex-
cluded, the technical and functional specifica-
tions as may be expected of what is delivered
under the Agreement.

41. Standard Software: Software developed for
general use that is not made available exclu-
sively to Strukton.

42. Malfunction: a technical problem that oc-
curs when using the Performance.

43. Update: improved version: a subsequent
version of the Standard Software in which de-
fects have been repaired and/or its operation
and/or functionality has been otherwise im-
proved.

44. Upgrade: new version: a subsequent ver-
sion of the Standard Software with predomi-
nantly new or changed functionalities, whether
or not released under a different name.

45. Confidential Information: all oral and Writ-
ten information, including personal data, in
whatever form, that is exchanged between Par-
ties and that is not already publicly available.
This information in any case includes, but is not
limited to: financial, commercial and strategic
information, including related forecasts, the un-
derlying techniques used, the legal documen-
tation used and other information in this context
of which it would reasonably be clear to the
Parties that it is intended to be treated confi-
dentially. The Parties regard this information as
a trade secret.

46. Working days: Monday to Friday, not being
generally recognized public holidays in the
Netherlands or the equivalent of a generally
recognized public holiday in accordance with
Article 3, paragraph 3, of the General Exten-
sion of Time-Limits Act. If times are stated un-
der Working Days, this applies within time zone
UTC+1 (“Dutch time”).

47. Activities: Contracting work and/or Ser-
vices.

Article 2. Applicability and validity

1. These Purchasing Conditions apply to all
Agreements that Strukton enters into and form
part of every (legal) act related to the prepara-
tion, conclusion or execution of the Agreement.
2. If there is a contradiction between a general
provision (Part ) and a special provision (Part
Il and/or Il and/or IV), the special provision
takes precedence over the general provision.
3.In the event of any conflict between the
Dutch text of these Purchasing Conditions and
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translations thereof, the Dutch text will always
prevail.

4. The applicability of the Contractor's (gen-
eral) terms and conditions is expressly rejected
by Strukton.

5. Changes, additions to or deviations from any
provision of these Purchasing Conditions made
in consultation between Strukton and the Con-
tractor in the context of an Agreement are only
valid and binding if consensus has been
reached and these have been recorded in Writ-
ing and signed by Strukton and furthermore
only relate on the relevant Agreement.

6. If one or more provisions of the Purchasing
Conditions and/or the Agreement prove to be
void or are annulled by the court, the other pro-
visions of the Purchasing Conditions and/or the
Agreement will retain their legal force. The Par-
ties will discuss the void or annulled provi-
sion(s) in order to make a replacement ar-
rangement. This replacement arrangement
does not affect the scope of the Purchasing
Conditions and/or the Agreement.

7. Strukton is entitled to inform the Contractor
within a reasonable period of time about a
change in the Purchasing Conditions and the
moment of entry into force of this change. The
Contractor now accepts this change for the
time being.

Article 3. Establishment
1. The following applies between the Parties:
a. Every offer from the Contractor is binding
and irrevocable, which the Contractor ac-
cepts by making an offer.
b. If Strukton accepts the Contractor's offer,
the Agreement will be concluded at the time
of signing the Agreement by Strukton.
2. With regard to Agreements, the Contractor
acknowledges and accepts that Strukton may
at any time demand that the Agreement be per-
formed in whole or in part for the benefit of an
Affiliated Company. This can be achieved by (i)
accession of the relevant Affiliated Company to
the Agreement, (ii) contract takeover by the Af-
filiated Company for which the Contractor has
already provided its cooperation in advance or
(iii) Strukton completing the Agreement for the
benefit of the Affiliated Company, all this at the
discretion of Strukton.

Article 4. Method of notification

Notifications from Parties pursuant to/under the
Agreement will be made in Writing. Oral com-
munications, promises or agreements have no
legal force unless they have been confirmed in
Writing.

Article 5. Confidentiality

1. The Contractor will not provide information
about the Agreement to third parties prior to,
during the execution of the Agreement, or after
termination of the Agreement without the prior
Written permission of Strukton.

2. The Contractor, its personnel and/or third
parties engaged by it are obliged to maintain
strict confidentiality with regard to all infor-
mation relating to Strukton that it may obtain in
connection with the Agreement or its imple-
mentation.

3. The Contractor will oblige personnel and/or
third parties involved in the execution of the
Agreement to the same confidentiality in writ-

ing.

Article 6. Price

1. The agreed price is in Euro and is exclusive
of VAT, unless otherwise agreed in Writing, but
includes costs of transport, taxes, import du-
ties, other levies, insurance, expenses, any risk

surcharges, packaging costs, removal costs
and any installation and assembly costs.

2. The agreed price is fixed for the duration of
the Agreement, unless the Agreement states
the specific and concrete circumstances that
may lead to a price adjustment as well as the
precise manner in which the price adjustment
takes place in those cases.

Article 7. Changes, additional and reduced
work

1. The Contractor will not make any changes,
additions or additional work to (the method of
execution of) the Performance without Written
permission or Written request from Strukton.
2. If, due to additional wishes or changed in-
sights of Strukton or due to changes in the legal
regulations relevant to the Performance to be
performed, the Performance to be performed is
demonstrably made more difficult or expanded,
this constitutes as additional work or change
that could qualify for compensation in accord-
ance with paragraph 3 of this article. Additional
work/changes do not include additional work or
changed insights that the Contractor should
have foreseen when concluding the Agree-
ment, unless the Contractor has warned before
or at the time of concluding the Agreement. If
the Contractor believes that there is additional
work/change, he will notify Strukton in Writing
as soon as possible. Strukton always has the
right to refuse (a request for Acceptance of) ad-
ditional work/change because according to
Strukton there is no additional work/change or
for any other reason.

3. The Contractor will submit a Written Quota-
tion regarding the scope of the expected addi-
tional work/change and the associated duration
and costs in order to obtain an order to execute
additional work/changes. With regard to addi-
tional work/change to be carried out by the
Contractor, the provisions of the Agreement, in-
cluding the rates and any discounts, apply in-
sofar as these are not changed by the further
Written order. When submitting a quotation, the
Contractor cannot impose further or stricter fi-
nancial conditions than those previously
agreed to by Strukton. An order for additional
work/change will be carried out under the pro-
visions of the Agreement.

4. If the Performance to be performed is de-
monstrably lightened or reduced due to addi-
tional wishes or changed views of Strukton or
due to changes in the legal regulations that are
important for compliance with the Agreement,
this constitutes less work, which is eligible for
settlement. If a Party believes that there is a re-
duction in work, it will notify the other Party of
this in Writing as soon as possible. If a fixed
price has been agreed, the Parties will deter-
mine in mutual consultation the amount of the
reduction in work, which will be offset against
the price to be paid.

5. All agreed changes and additions to the Per-
formance will be implemented and carried out
by the Contractor in accordance with the con-
ditions of the Agreement, including these Pur-
chasing Conditions.

Article 8. Payment and inspection

1. The Contractor will not invoice amounts
owed by Strukton under the Agreement until
Strukton has assessed and accepted the deliv-
ered as described in these Purchasing Condi-
tions, unless otherwise agreed.

2. Strukton will pay the amount due to the Con-
tractor under the Agreement within 60 days,
with the exception of SME companies as re-
ferred to in Article 6:119a paragraph 6 of the
Dutch Civil Code, in which case a period of 30

days applies after receipt and approval of the
relevant invoice by Strukton.
3. Strukton may suspend payment of an in-
voice or part thereof on which there is no agree-
ment between the Parties.
4. The Contractor must in any case state the
following information clearly and concisely on
the dated and numbered invoice:
a. name and address of Strukton;
b. the order number, work number, code
number and purchase number;
c. the VAT identification number;
d. the statutory name of the Contractor;
e. the name of the work and the place of
performance to which the invoice relates;
f. the period and the services performed to
which the invoice relates;
g. total contract price or purchase price,
amounts already submitted and installment
number;
h. a statement as to whether or not the re-
verse charge mechanism with regard to
turnover tax applies and, if not, the amount
of turnover tax;
i. bank account numbers;
j. g-account number;
k. ticketnumbers of the confirmation of the
receipt;
I. the amount already invoiced including the
amount of the current invoice;
m. the amount still to be invoiced;
n. if there is subcontracting and/or hiring of
workers within the meaning of the Sequen-
tial Liability Act, the size of the wage cost
component (gross wage) included in the in-
voiced amount based on previously agreed
agreements with regard to wage bill and
payment obligations. Strukton has no pay-
ment obligation as long as the invoice does
not meet the stated requirements.
5. As long as Strukton has not accepted the re-
sults of the delivered, Strukton has no payment
obligation with regard to the invoice submitted
for the delivered.
6. Exceeding a payment term by Strukton or
non-payment of an invoice on the basis of (i)
suspected substantive inaccuracy or (ii) in the
event of incorrectness of the invoiced, does not
lead to default on the part of Strukton and does
not give the Contractor the right to abandon,
suspend or terminate its work.
7. Payment of an invoice by Strukton does not
imply acknowledgment that the delivered com-
plies with the Agreement.
8. Purchase orders, purchase order confirma-
tions and invoices are exchanged electronically
between the Contractor and Strukton.
9. In the context of intra-Community acquisi-
tions of goods, Strukton will, upon request,
provide the Contractor with documentation
proving the intra-Community supply to confirm
the correct VAT rate. This means that the
Contractor will not charge local VAT for intra-
community deliveries of goods. The inaccu-
racy of the VAT coding is the responsibility of
the Contractor.

Article 9. Inspection and audit

1. During the term of the Agreement, Strukton
and/or persons or bodies designated by
Strukton are entitled to carry out a (re)inspec-
tion, control, check, testing and/or audit to
check whether the Contractor is fulfilling its ob-
ligations under the Agreement.

2. The Contractor undertakes to cooperate in
this and to provide the necessary Documenta-
tion and information.

3. The (re)inspection, control, check, testing
and/or audit will be carried out at a time to be
determined in consultation within 30 calendar
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days after Strukton has announced that it
wishes to carry out this. The Contractor is enti-
tled to be present.

4. If the (re)inspection, control, check, testing
and/or audit shows that the Contractor has not
fulfilled its obligations referred to in paragraph
1 of this article, the Contractor will ensure that
these obligations are met. To this end, the Con-
tractor will inform Strukton immediately after
the outcome of the audit is known what
measures will be taken and when they will be
implemented. The Contractor will then demon-
strate to Strukton that it once again meets the
aforementioned obligations.

5. The costs associated with the implementa-
tion of this article will be borne by Strukton, but
Strukton is entitled to recover the costs for the
implementation of this article from the Contrac-
tor if irregularities come to light.

6. (Re)inspection, control, check, testing
and/or audit by or on behalf of Strukton or the
failure to do so, does not release the Contractor
from any obligation or liability.

Article 10. Delivery

1. Unless otherwise agreed in Writing, Delivery
of the Performance by the Contractor will take
place on the agreed delivery date and place(s),
or within the agreed delivery period(s). Delivery
must furthermore be coordinated in advance
with Strukton.

2. The agreed delivery date and place, or
dates, or period(s) are considered fixed and fi-
nal. If the Performance is not delivered to the
agreed location within the agreed period or on
the agreed date(s), the Contractor will be in de-
fault without notice of default. As soon as the
Contractor knows or expects that the Perfor-
mance cannot be delivered on time, it will notify
Strukton in Writing, stating the causes and as-
sociated expected delay.

3. The Contractor will provide Strukton with
timely and adequate notice of the precise time
of (partial) Delivery. Delivery earlier than the
agreed delivery date, dates or terms or Delivery
in parts (so-called partial deliveries) will only
take place after prior Written permission from
Strukton. Written permission does not lead to a
change in the agreed time of payment.

4. Strukton is entitled to postpone Delivery
once without additional costs. Postponement of
Delivery leads to an extension of the agreed
delivery period. Extension of the delivery period
will be confirmed in Writing by the Parties. The
Contractor is then obliged, without additional
costs, to keep the Product ready for Delivery to
Strukton.

5. Delivery is only considered completed if the
agreed Performance has been delivered in full
and in accordance with the Agreement and any
purchase order, at the location designated by
Strukton and at the time agreed with Strukton.

Article 11. Assessment and Acceptance

1. Strukton assesses the Performance,
whether or not by engaging/with the help of
third parties, on the basis of the imposed Spec-
ifications or applicable standards as laid down
in the Agreement within a reasonable period af-
ter Delivery. If Strukton assesses the Perfor-
mance as sufficient, Strukton will accept this by
means of a Written notification to the Contrac-
tor.

2. If Strukton deems this necessary, it may ex-
tend the acceptance period in Writing after no-
tifying the Contractor.

3. If the assessment by Strukton reveals de-
fects in the Performance, the Performance will
be deemed not to have been accepted and the
Contractor will repair these defects free of

charge and as quickly as possible, after which
the Performance will be subjected to a second
assessment. If defects have been revealed, the
remaining part of the Performance that is not
affected by the defects will also not be ac-
cepted.

4. The procedure of assessment by Strukton as
described in this article will be repeated until
the Performance has been accepted, on the
understanding that if the second assessment
still reveals defects, Strukton has the right - not-
withstanding its right to claim damages - to, at
its sole discretion: (i) require the Contractor to
continue its repair activities free of charge; (ii)
to take measures itself at the expense of the
Contractor or to obtain the necessary services
and/or goods from a third party to repair the de-
fects; (iii) to terminate the Agreement (in whole
or in part) and any related agreements,
whereby Strukton will not owe any compensa-
tion to the Contractor; or (iv) only accept part of
the Performance, which partial Acceptance will
result in a proportionately lower compensation
to be determined by Strukton under the Agree-
ment.

Article 12. Implementation

1. If it has been agreed that the Contractor will
implement the Performance and no Implemen-
tation Plan has been drawn up at the time of
signing the Agreement, this will be drawn up in
mutual consultation between the Parties within
a reasonable period at the first request of either
Party.

2. The costs for drawing up the Implementation
Plan have been discounted by the Contractor
in the price to be paid by Strukton for the Per-
formance.

Article 13. Warranty

1. Regardless of whether Strukton has exer-
cised its authority to inspect, the warranty pe-
riod within which the Contractor is obliged to re-
pair shortcomings is 12 months from the date
of Delivery, unless the Parties have agreed on
a different warranty period. The provisions of
this article do not affect other rights of Strukton
during and after the warranty period. If the de-
livered has been repaired or re-delivered under
the warranty, the full warranty period will com-
mence again at the time that repair has taken
place or delivery has taken place again.

2. During the warranty period, the Contractor
guarantees the proper functioning of the Per-
formance. If Strukton has complained about
defects within this period, the Contractor is
obliged to immediately repair the defects or re-
deliver free of charge or to reasonably credit
Strukton in whole or in part for the invoice value
of the relevant Performance, all at the discre-
tion of Strukton, regardless of the cause of the
shortcoming and  without prejudice to
Strukton's other rights.

3. In addition to paragraph 2 of this article, the
Contractor guarantees that he will repair de-
fects that Strukton discovered during the Ac-
ceptance, but which did not constitute a reason
for Strukton not to proceed with the Ac-
ceptance, with due speed after the Acceptance
at Contractor’s expense.

Article 14. Termination (Nederlands: beéin-
diging)

1. The Agreement can only be terminated by
Strukton if it is legally represented.

2. Provisions agreed between the Parties,
which by their nature are intended to continue
after termination (on whatever grounds) of the
Agreement, including this article, remain

applicable thereafter. These provisions in-
clude, among others:

a. confidentiality;

b. liability;

c. insurance;

d. intellectual and industrial property;

e. disputes and applicable law.
3. If the Agreement ends (prematurely) for any
reason, the Contractor will, at Strukton's first re-
quest, do what is reasonably necessary to en-
sure that a new contractor or Strukton itself can
take over the execution of the Agreement
and/or a similar Performance without hin-
drance. The Contractor will also immediately
return to Strukton all documents, books, rec-
ords and other goods provided to it by Strukton
in the context of the Agreement.
4. Within 30 Working Days after termination of
the Agreement, the Contractor will return to (a)
Strukton or (b) delete all data recorded in any
form whatsoever that the Contractor or an Em-
ployee of the Contractor has obtained during
the performance of the Agreement, at
Strukton's discretion, without retaining a copy.
If Strukton does not make a choice within 30
Working Days after termination of the Agree-
ment, Strukton will be deemed to choose option
(a).
5. The foregoing does not apply to data that the
Contractor must keep on the basis of any legal
requirement. Strukton has the right to check
whether the obligation to return and delete data
has been complied with by the Contractor and
the Contractor will provide all reasonably nec-
essary cooperation to this end.
6. Even if there is no termination of the Agree-
ment, the information referred to in paragraph
4 of this article must be made available to
Strukton if Strukton so requests, within 10 days
or as sooner as Strukton wishes.
7. The services referred to in this article will be
provided free of charge if there is an attributa-
ble shortcoming by the Contractor.

Article 15.
ontbinding)
1. The legal regime of Article 6:265 of the
Dutch Civil Code applies insofar as it is not ex-
pressly deviated from or additions to this re-
gime are included in these Purchasing Condi-
tions.
2. In addition to the legal rights under Articles
6:265 and 6:52 of the Dutch Civil Code,
Strukton is entitled to suspend its obligations
under the Agreement or to dissolve the Agree-
ment in writing in whole or in part with immedi-
ate effect, without prior notice of default or judi-
cial intervention or obligation to pay compensa-
tion for any damage and without prejudice to
Strukton's other rights, including the right to
compensation, if:
a. any compensation, reward, gift or any
other benefit, in whatever form, has been
promised, offered or provided by or on be-
half of the Contractor or Contractor's Per-
sonnel to staff falling under Strukton, if this
does not fit within Strukton's gift policy;
b. the Contractor is declared bankrupt, is in
a suspension of payments, ceases and/or
dissolves and/or liquidates its business
and/or there is a takeover of the Contractor
by a third party and/or there is a merger with
a third party;
c. a substantial part of the assets of the
Contractor is subject to conservatorship or
executory attachment, as a result of which
there are reasonable grounds to suspect
that the Contractor will therefore no longer
be able to properly fulfill its obligations aris-
ing from the Agreement;
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d. third parties have a claim against the
Contractor or Strukton in respect of violation
of intellectual property rights insofar as rel-
evant to the execution of the Agreement;
3. If Strukton has concluded two or more re-
lated Agreements with the Contractor, Strukton
may also terminate the other Agreement(s).
Coherence as referred to above must be evi-
dent from the (associated) Agreements.
4. If the Agreement is dissolved in whole or in
part on one of the grounds mentioned in para-
graph 2 of this article, any claim of Strukton
against the Contractor is immediately due and
payable.
5. If the Agreement is dissolved in whole or in
part on the basis of this article, mutual reversal
will take place on the basis of Article 6:271 of
the Dutch Civil Code, without prejudice to
Strukton's right to compensation, unless
Strukton wishes to keep the delivered goods. In
that case, Strukton is only obliged to compen-
sate the Contractor for the pro rata price for
what has already been delivered, without prej-
udice to Strukton's right to compensation.

Article  16.
opzegging)
Strukton has the right to terminate the Agree-
ment in Writing at any time, subject to a notice
period of 4 weeks, unless the Parties have ex-
pressly agreed on a different term. A pro rata
settlement will then take place between
Strukton and the Contractor to compensate the
Contractor for what the Contractor has already
delivered or completed with respect to the exe-
cution of the Agreement, the costs already rea-
sonably incurred and the future obligations al-
ready reasonably assumed for the execution of
the Agreement. Any claim by the Contractor for
further additional or alternative compensation
is excluded.

Termination (Nederlands:

Article 17. Retransition plan
1. If the Agreement or the Performance is ter-
minated (Nederlands: beéindigd) in whole or in
part for any reason, the Parties will, if Strukton
so requests, draw up or implement a Retransi-
tion Plan with the aim of ensuring the following:
a. The Parties will jointly and in good mutual
consultation ensure the settlement of the
Agreement or the Performance as quickly
as reasonably possible.
b. The Contractor will ensure and guarantee
that the services will be continued undis-
turbed in accordance with the conditions of
the Agreement, insofar as the services
and/or Performance have not yet been
transferred to a new Contractor or Strukton,
so that the continuity of the Performance(s)
and whether services for Strukton will con-
tinue to be guaranteed.
c. The Contractor will provide Strukton with
detailed information regarding the systems,
procedures and activities required for the
execution of the Performance, which
Strukton or the successor Contractor will
need for the execution of the Performance.
d. Upon termination (Nederlands: beé&in-
diging) of the Agreement, the Contractor will
transfer the services to Strukton or a new
Contractor in accordance with the Retransi-
tion Plan .
2. If no compensation is specified in the Agree-
ment for the implementation of the Retransition
Plan, Strukton will, to the extent reasonable, re-
imburse all costs incurred by the Contractor for
the implementation of the Retransition Plan in
accordance with the agreed rates.

3. Unterminated parts of the Agreement or the
Performance will be delivered by the Contrac-
tor in full and for an unchanged fee.

4. Any violation of the provisions of this article
of the Agreement by the Contractor constitutes
an attributable breach of contract.

Article 18. Penalty
What is owed to Strukton pursuant to a penalty
clause does not replace compensation.

Article 19. Forfeiture of rights

Failure by one of the Parties to demand com-
pliance with any provision of the Agreement
within a period stated in the Agreement does
not affect the right of that Party to subsequently
demand compliance with that provision and/or
obligation, unless the Party in question has ex-
pressly agreed in Writing to the non-compli-
ance with this provision and/or obligation by the
other Party.

Article 20. Research and information obliga-
tion
1. To determine the use intended by Strukton
for the Performance, the Contractor has suffi-
ciently informed itself of:
a. the objectives in connection with which
Strukton enters into the Agreement;
b. the organization of Strukton, insofar as
relevant to the Agreement.
2. In carrying out the research and information
obligation of paragraph 1 of this article, the
Contractor has also formed an opinion about
the feasibility of the Performance within the
frameworks specified by Strukton.
3. Strukton has provided the Contractor with
sufficient information in view of the provisions
of paragraph 1 of this article. Strukton will pro-
vide the Contractor with additional information
upon request insofar as it is not of a confidential
nature and should reasonably be considered
relevant for the execution of the Agreement. If
there is any uncertainty, the Contractor will
make timely inquiries with Strukton.
4. When entering into and executing the Agree-
ment (during the entire term of the Agreement),
the Contractor is obliged to warn Strukton of in-
accuracies in the request or order insofar as he
knew or reasonably should have known about
them.
5. The Parties will keep each other informed of
developments and changes that are (or may
be) important for the implementation of the
Agreement.

Article 21. Insurance
1. The Contractor, at its own expense and risk,
takes out insurance policies that provide cover
for its liability and possible costs and damage.
This concerns:
a. Company liability with a minimum cover
of EUR 5,000,000 per event and conditions
that at least comply with the Dutch Ex-
change Insurance Policy for Liability (NBA
2014) including cover for employers' liability
and environmental damage.
b. Legally required insurance such as but
not limited to Motor Vehicle Liability In-
surace Act and medical expenses.
c. Passenger Damage Insurance (SVI). The
policy does not include any limitation for
damages.
2. The Contractor's insurance policies have pri-
mary coverage. If damage can be recovered
under both the Contractor's policy and
Strukton's insurance, the Contractor's insur-
ance always takes precedence. The Contractor
must indemnify Strukton against all claims for

damages from third parties arising from or re-
lated to the Agreement.

3. Insurers must be sufficiently solvent. Their
rating according to Standard & Poor's (or equiv-
alent) is at least A-.

4. Changes to the Contractor's insurance poli-
cies, including a reduction in the rating as re-
ferred to above, changes in the conditions re-
sulting in a deterioration of the coverage as well
as termination, must be reported immediately
and in writing by the insurance broker or insur-
ers to Strukton. The lack of coverage under the
insurance policies to be taken out by the Con-
tractors does not change the Contractor's liabil-
ity under the law or the Agreement. The same
applies to the deductibles applicable to the in-
surance policies. The Contractor indemnifies
Strukton against the consequences of non-
compliance with the Contractor's obligations
under this article and under the insurance poli-
cies it has taken out.

5. Within 14 days after signing the Agreement,
the Contractor will send Strukton a statement
from its insurance broker or insurer showing
that its insurance policies comply with the pro-
visions of this insurance article and that the
premium has been paid. If the statement is not
made available or is made available too late,
Strukton's payment obligation to the Contractor
will be suspended.

Article 22. Publicity

1. The Contractor will only use Strukton's name
or logo as a (media) expression after prior Writ-
ten permission. Strukton may attach conditions
to this permission.

2. Without prejudice to the provisions of Article
5, neither Party will mention the Agreement in
publications, advertisements or in any other
way without the prior Written permission of the
other Party.

Article 23. Completeness of the Agreement
The Agreement and the associated appendices
replace documents, statements and conduct
between the Parties from an earlier date with
regard to the Performance for which the Agree-
ment was concluded.

Article 24. Auxiliary materials, tools and
supplies to Strukton

1. In the context of the execution of the Agree-
ment, the Contractor itself will provide the nec-
essary auxiliary materials, tools, work clothing
and safety equipment and will bear the costs
thereof. The Contractor guarantees that the
tools and equipment comply with the applicable
laws and regulations and have a valid approval
by a competent authority.

2. If aids or oxygen, gas, electricity, light or wa-
ter are made available by or on behalf of
Strukton, their use is at the risk of the Contrac-
tor and Strukton is entitled to charge the costs
thereof to the Contractor. The Contractor is
obliged to check any tool made available by
Strukton for soundness and suitability for the
work in question.

Article 25. Planning

The Contractor is obliged to comply with
Strukton's working hours and schedules - and
any changes thereto - and must organize its
work in such a way that there is no or minimal
disruption to the work of Strukton or third par-
ties.

Article 26. Reporting
The Contractor reports on the progress of the
Performance to Strukton as often and in the



manner specified in the Agreement or as
Strukton deems necessary.

Article 27. Documentation

1. Documentation has been drafted in such a
way that it can be properly used, managed and
maintained by Strukton and third parties for the
Performance.

2. Notwithstanding Article 5, Strukton is enti-
tled, without owing any further compensation,
to publish and reproduce the Documentation.
The Contractor guarantees that there are no
claims from third parties based on copyright
vested in them with regard to the Documenta-
tion.

Article 28. Intellectual property
1. All intellectual property rights that can or will
be exercised with regard to the Performance
wherever and whenever are vested in:
a. Strukton insofar as it concerns a Perfor-
mance that is, is being or has been de-
signed or manufactured specifically for
Strukton and/or is, is being or has been re-
alized under the management or supervi-
sion of Strukton or on the basis of its instruc-
tions or designs. To the extent necessary,
these rights will be transferred by the Con-
tractor to Strukton under the Agreement,
which transfer will now be accepted by
Strukton for the time being;
b. Contractor or a third party in all other
cases. In that case, the Contractor grants
Strukton a perpetual, unlimited and non-
cancellable right of use and the Contractor
guarantees that it is entitled to grant the
aforementioned right of use.
2. By signing the Agreement, the rights referred
to in paragraph 1(a) of this article are trans-
ferred to Strukton. To the extent that a further
deed is required at any time for the transfer of
those rights, the Contractor hereby irrevocably
authorizes Strukton to draw up such a deed in
that case and to sign it on behalf of the Con-
tractor, without prejudice to the Contractor's ob-
ligation to of Strukton to cooperate in the trans-
fer of these rights without being able to impose
conditions. To the extent necessary, the Con-
tractor also irrevocably authorizes Strukton to
register or transfer the transfer of these intel-
lectual property rights in the relevant registers.
3. In the event of a difference of opinion be-
tween the Parties regarding intellectual prop-
erty rights to (parts of) a Performance, it is as-
sumed, unless there is proof to the contrary,
that those rights rest with Strukton. Regardless
of the outcome of that dispute, Strukton may
continue use in accordance with the Agree-
ment.
4. The Contractor hereby waives, to the extent
necessary, also on behalf of its Personnel, any
so-called personality rights accruing to it as re-
ferred to in the Copyright Act, to the extent that
those regulations permit such a waiver. The
Contractor guarantees that it is authorized to
make this waiver also on behalf of its Person-
nel.
5. The Contractor indemnifies Strukton against
claims from third parties regarding an (alleged)
infringement of intellectual property rights of
those third parties, including personality rights
as referred to in Article 25, first paragraph of
the Copyright Act, comparable claims relating
to knowledge, unauthorized competition and
the like included. At Strukton's first request, the
Contractor will defend any proceedings that
may be initiated against Strukton in connection
with the Performance due to infringement of the
intellectual property rights of a third party.
Strukton will immediately inform the Contractor

of such action and provide the Contractor with
the necessary powers of attorney and assis-
tance. The Contractor also indemnifies
Strukton against all damage and costs to which
it may be ordered in such a procedure, as well
as against the costs of the procedure itself, in-
cluding, but not limited to, the costs associated
with obtaining legal advice in connection there-
with.

6. In the event of an alleged infringement of the
intellectual property right of a third party, the
Contractor will, at its expense, take all
measures that can contribute to preventing
stagnation of Strukton's business operations
and limiting the costs and/or damage to be suf-
fered by Strukton as a result.

7. Without prejudice to the provisions of para-
graphs 5 and 6 of this article, if Strukton is
brought to court by third parties in connection
with the violation of intellectual property rights,
Strukton may terminate (Nederlands: ontbin-
den) the Agreement out of court in whole or in
part, without prejudice to its other rights against
the Contractor, including but not limited to any
right to compensation.

8. Strukton is and will at all times remain re-
sponsible for the personal data and all other
data entered by Strukton when using the Per-
formance or supplied for the use of the Perfor-
mance. Control over the use of personal infor-
mation and data remains with Strukton at all
times.

Article 29. Transfer of rights and obligations
1. The Parties cannot transfer the rights and
obligations under the Agreement, including
claims, in whole or in part to a third party. This
provision has effect under property law within
the meaning of Article 3:83 paragraph 2 of the
Dutch Civil Code.

2. Notwithstanding paragraph 1 of this article,
Strukton is entitled to transfer the rights and ob-
ligations under the Agreement to an Affiliated
Company.

Article 30. Reverse charge of turnover tax
If Article 24b of the 1968 Sales Tax Implemen-
tation Decree applies, the Contractor will not
charge sales tax and will state "sales tax has
been reverse-charged" on the invoice. If a dif-
ference of opinion arises between Strukton and
the Contractor regarding the application of the
aforementioned Article 24b, a decision will be
requested from the inspector responsible for
Strukton. Until a definitive decision has been
obtained, the Parties will act as if the aforemen-
tioned Article 24b were applicable.

Article 31. Data Protection

1. The Contractor guarantees that it will at all
times comply with all applicable regulations in
the field of personal data protection, including,
but not limited to, the General Data Protection
Regulation and the relevant implementing leg-
islation.

2. To the extent that the Contractor processes
personal data (as referred to in the GDPR) as
a processor in the context of (the implementa-
tion of) the Agreement, the Contractor will
agree to a processing agreement with Strukton
before such processing commences. This pro-
cessing agreement must meet the require-
ments set by the GDPR.

Article 32. Subcontracting, hiring and coop-
eration with third parties

1. When executing the Agreement, the Con-
tractor may only use the services of third par-
ties with the prior Written permission of
Strukton. This permission, to which Strukton

may attach further conditions, will not be re-
fused without reasonable grounds.

2. At the request of Strukton, the Contractor is
obliged to cooperate with third parties engaged
by Strukton.

3. In the event that the Contractor deploys a
third party, the Contractor will impose the same
conditions on that third party as the conditions
that apply in the relationship between Strukton
and the Contractor.

Article 33. Defects in connection with other
software and/or equipment

1. At the request of Strukton, the Contractor will
participate in consultations with other contrac-
tors and/or suppliers of Strukton designated by
Strukton if it appears at any time that the Per-
formance does not function properly in con-
junction with other software and/or Products in
use or to be used by Strukton.

2. The consultation, as referred to in paragraph
1 of this article, is aimed at determining the
cause of the insufficiently coherent functioning
and, if possible, finding a solution. This does
not affect the Contractor's obligations in ac-
cordance with the conditions of the Agreement.

Article 34. Disputes, language and applica-
ble law

1. Any dispute between the Parties arising from
or related to the Agreement and any agree-
ments arising from it will in the first instance be
submitted exclusively to the competent judge of
the Central Netherlands District Court.

2. This English text is intended for your conven-
ience only. In the event of a dispute or an inter-
pretation of the conditions, the Dutch text will
be decisive.

3. Notwithstanding the provisions of paragraph
1 of this article, Strukton is always entitled to
have a dispute settled by the body as deter-
mined in the agreement between Strukton and
its client.

4. Dutch law applies to the Agreement and to
all agreements arising from or related to it. The
applicability of the provisions of the United Na-
tions Convention on contracts for the sale of
goods ' (the 'Vienna Sales Convention') is ex-
cluded.

PART II — SPECIAL PROVISIONS FOR
PRODUCTS

Article 35. Delivery & Installation

1. Delivery of goods takes place DDP in ac-
cordance with the most recently published ver-
sion of the Incoterms.

2. In the event of a conflict between the appli-
cable Incoterms and these Purchasing Condi-
tions, these Purchasing Conditions shall pre-
vail. If a specific method of transport has been
agreed, the Contractor must strictly adhere to
it.

3. When delivering Products, the Contractor
will, if possible, not use packaging materials or,
if the preservation of the product requires this,
a sustainable method of packaging whereby
the Contractor will ensure environmentally
friendly disposal.

4. If the nature and/or extent of the Perfor-
mance gives reason to do so, the Contractor
may inspect the location of Installation of the
Product prior to Delivery.

5. If the Contractor finds the location of Delivery
and/or Installation unsuitable, it will inform
Strukton of this as soon as possible. Strukton
and the Contractor will then determine a suita-
ble location for Delivery and/or Installation in
mutual consultation, or the Contractor will take



measures, at Strukton's discretion, to make the
location of Delivery suitable.

Article 36. Transfer of risk and ownership
Strukton acquires ownership of the Products at
the time of Delivery as referred to in Article 10.
If Strukton makes any payment before Deliv-
ery, ownership of the Products attributable to
that payment and/or parts or Materials already
present at the Contractor is vested for the Prod-
ucts at the time of payment to Strukton, pro-
vided that the Products remain at the Contrac-
tor's risk until the time of actual delivery. The
Contractor is then obliged to identify, separate
and keep these Products identifiable/separate
for Strukton. The Contractor will then serve as
Strukton's holder for these Products.

Article 37. Warranty

In addition to Article 13 of these Purchase Con-
ditions, the Contractor guarantees that all de-
livered Products are of sound design, construc-
tion, execution, material, composition and qual-
ity, in accordance with all requirements and
conditions set in the Agreement, drawings,
other data and Strukton’s standards, specifica-
tions, suitable for the Agreed Use, safe and
compliant with any government and environ-
mental regulations, and that all delivered Prod-
ucts are free from design, construction, mate-
rial or manufacturing defects. The Contractor
further guarantees that the delivered Products
are free from any special burden or limitation
that Strukton has not expressly accepted in
Writing. The Contractor indemnifies Strukton
against any claim in this regard.

Article 38. Special information obligation
During the term of the Agreement, the Contrac-
tor will inform Strukton on its own initiative
about options for improving the operation of the
Product.

Article 39. Modification Products

1. If the manufacturer of a Product prescribes a
modification thereof, the Contractor will ensure
that that modification is carried out as soon as
possible free of charge either by itself or by the
manufacturer of the Product.

2. The Contractor will carry out modifications to
Products that are not prescribed by the manu-
facturer or the Contractor in consultation with
and not before Strukton's Written approval of
the associated quotation.

Article 40. Replacement parts

1. If the replacement of parts by the Contractor
leads or could lead to changes in the function-
ing of the Product, such replacement will only
take place with the Written consent of Strukton.
2. Parts are only replaced by functionally and
technically at least equivalent parts.

Article 41. Successor

The Contractor is not permitted to supply a
functional or logical successor unless the Con-
tractor demonstrates that the Products meet
the stated (i) requirements and (ii) conditions in
the Agreement, and that Strukton may test the
Products free of charge and the Contractor pro-
vides Strukton with the required training free of
charge, all at the discretion of Strukton.

PART Il - SPECIAL PROVISIONS ON
(SUB)CONTRACTING OF WORK / SER-
VICES

Article 42. Back-to-back
If the Agreement relates to Work that the Con-
tractor performs in the context of an agreement

that Strukton has with its client, the rights and
obligations arising from the agreement be-
tween Strukton and its client apply mutatis mu-
tandis between Strukton and the Contractor,
unless stated otherwise in the Agreement. The
Contractor will perform the Work in accordance
with the requirements and under the conditions
set out in the agreement between Strukton and
its client and will indemnify Strukton - irrespec-
tive of whether there is a back-to-back agree-
ment - against all claims and all damage - in-
cluding penalties - as a result of failures at-
tributable to the Contractor, this in proportion to
the Contractor’s order value and the value of
the agreement concluded by Strukton and its
client.

Article 43. Instructions from the client
Strukton is entitled to request its client or its au-
thorized representative (such as Management
(§ 3 UAV 2012)) in writing to give its instruc-
tions and instructions directly to the Contractor.
In such a case, the Contractor is obliged to fol-
low the orders and instructions given by
Strukton’s client, provided that the Contractor
has been shared a copy of Strukton's request.
Instructions from Strukton’s client to Strukton
also bind the Contractor.

Article 44. Commencement, planning and
delivery

1. The Contractor will start carrying out the
Work pursuant to the Agreement and the
schedule included therein.

2. The performance of the Work and the provi-
sion of Services by the Contractor must be fully
aligned with Strukton's planning, in such a way
that other activities in the project do not stag-
nate.

3. Strukton may reasonably change and further
determine the order and/or time of the Work to
be carried out. In the event of acceleration or
delay, the Contractor will adapt to the changed
planning/progress.

4. The Contractor will deliver its Work in ac-
cordance with the time stated in the Agree-
ment. Strukton considers the Work completed
if the Work has been included and approved in
accordance with Article 11.

Article 45. Maintenance period

The maintenance period of the Contractor is at
least equal to the maintenance period of
Strukton towards its client, whereby the mainte-
nance period of the Contractor will never expire
before the corresponding maintenance periods
of Strukton. The relevant maintenance periods
will be announced as much as possible before
entering into the Agreement.

Article 46. Unforeseen / cost-increasing cir-
cumstances

The Contractor is only entitled to reimburse-
ment of additional costs in accordance with §
47 UAV 2012, § 44 UAV-GC 2005 and Articles
6:258 and 7:753 of the Dutch Civil Code if and
insofar as these claims are honored by
Strukton’s client and not before Strukton has
received the reimbursement from its client.

Article 47. Sequential Liability/Recipient’s
Liability

The Contractor is subject to the following obli-
gations.

1. The Contractor will provide Strukton with a
statement of payment behavior regarding se-
quential liability or recipient’s liability at least
once per quarter. If this statement of payment
behavior concerns a statement of reservations
from the Tax Authorities, Strukton reserves the

right to take appropriate measures if this is
deemed necessary on the basis of the relevant
facts and circumstances to manage Strukton's
liability risks.
2. At the start of the assignment, the Contractor
will provide Strukton with a current extract from
the Trade Register of the Chamber of Com-
merce, which is not older than three months.
The Contractor will also ensure that Strukton
receives copies of the most recent extracts
from the Trade Register in the event of any
changes.
3. The Contractor has a valid registration for
VAT and Wage Tax and must notify Strukton
stating the Wage Tax and VAT number.
4. The Contractor ensures that:

a. the employee data are fully included in

the payroll administration;

b. that the identity of the employees has

been properly established; and

c. that there are documents showing that

the employee is allowed to work in the Neth-

erlands.
5. The Contractor will in any case determine
the identity of the employees deployed on the
basis of the following information:

a. Name, address and place of residence

details;

b. The date of birth;

c. The Citizen Service Number;

d. A specification of the hours worked;

e. The nationality;

f. The type of ID, number and validity period;

g. If applicable, the presence of an A1 dec-

laration, residence permit, work permit or

notification.
6. The Contractor checks the original ID of the
deployed employees for validity and authentic-
ity. A driver's license cannot be used as a valid
proof of identity.
7. When the work is carried out by third parties
or by hiring personnel, the Contractor is obliged
to comply promptly and correctly with all admin-
istrative regulations under Article 34, para-
graph 6 of the Collections Act and Article 35,
paragraph 5 of the Collections Act, respec-
tively.
8. The Contractor submits statements to
Strukton on a weekly basis containing the
names of all employees employed by or on be-
half of the Contractor at work from week to
week with their working hours, all in accord-
ance with model forms established by Strukton.
9. At the request of Strukton, within 24 hours
the Contractor will provide the pay statements,
minimum (collective) wages and/or man-hours
accounts of employees employed by or on be-
half of the Contractor.
10. At the request of Strukton, within 24 hours
the Contractor will provide access to the payroll
and employee administration of employees
employed by or on behalf of the Contractor.
11. The Contractor will immediately report
changes in the employee file relating to the
work in question to Strukton in writing.
12. The Contractor undertakes to Strukton to
promptly and fully comply with its legal obliga-
tion to pay payroll tax, social security contribu-
tions, income-related Health Insurance Act
contributions and, where applicable, sales tax
for the benefit of employees deployed by the
Contractor, and to further strictly comply with
the applicable collective labor agreement.
13. Strukton always has the right to pay the so-
cial insurance premiums, income-related
Health Insurance Act contributions, payroll tax
and, where applicable, turnover tax, for which it
is jointly and severally liable under the Sequen-
tual Liability Act, to the Contractor by deposit-
ing it into its blocked account within the
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meaning of the Sequential Liability Act. The
conditions as included in Article 48 regarding
the g-account apply.

14. Without prejudice to the provisions of Arti-
cles 47 and 48, Strukton is at all times entitled
to withhold amounts for social insurance premi-
ums, income-related Health Insurance Act con-
tributions, wage tax and, where applicable,
turnover tax from the contract sum until the
Contractor proves that it has fulfilled its pay-
ment obligation to the Tax Authorities.

15. In all cases referred to in paragraphs 12
and 13 of this article, Strukton is discharged by
this payment to the Contractor insofar as these
amounts are concerned.

16. If Strukton has reasonable grounds to sus-
pect that the Contractor is not complying with
its legal obligation to pay social security contri-
butions, income-related Health Insurance Act
contributions, payroll tax and, where applica-
ble, turnover tax, Strukton has the right to sus-
pend payments to the Contractor until it has
been determined whether and for what amount
Strukton will be held liable by the Tax Authori-
ties.

17. If Strukton has been held liable for payroll
taxes, social security contributions, income-re-
lated Health Insurance Act contributions or
turnover tax that have not been paid by the
Contractor or in its chain of subcontractors and
hirers, Strukton will have to pay the entire
amount of the liability (including penalty (inter-
est), collection interest, costs of the assess-
ment and all other other costs related to the li-
ability claim) and will have a right of recovery
against the Contractor. Strukton's claim is in-
creased by the statutory interest.

18. If the Contractor fails to fulfill its obligations
under the applicable collective labor agreement
towards (hired) employees of the Contractor,
Strukton will have recourse against the Con-
tractor for the amount paid by Strukton in this
regard, plus statutory interest.

19. The Contractor indemnifies Strukton
against any claim by the Tax Authorities
against Strukton on the basis of sequential lia-
bility.

20. Notwithstanding any previous provision re-
garding sequential liability and recipient’s liabil-
ity, in the event of a change in law or policy, the
then applicable regulations regarding sequen-
tial liability and recipient’s liability can be ap-
plied to the Agreement in full.

Article 48. G-account
The Contractor is subject to the following obli-
gations.
1. The Contractor will provide Strukton with a
copy of the g-account agreement signed by the
Tax Authorities, as well as information and sup-
porting documents that demonstrate that the g-
account is held at a financial institution.
2. The Contractor's invoice must meet the re-
quirements of Article 35a of the Turnover Tax
Act 1968.
3. The Contractor's invoice must also contain
the following information:
a. The number or reference of the agree-
ment under which the Contractor has per-
formed the invoiced performance or perfor-
mances for Strukton;
b. The period or periods in which that per-
formance or performances were performed;
c. The name(s) or characteristic(s) of the
work to which the payment relates.
4. The Contractor shall ensure that the invoice
details can be found directly in its administra-
tion at all times.
5. The Contractor keeps a man-hours admin-
istration (recording the hours worked) from

which the liability for payroll tax and/or sales tax
can be clearly determined.
6. With each invoice issued to Strukton, the
Contractor provides the information on the ba-
sis of which Strukton can determine the amount
of payroll tax and/or sales tax that must be de-
posited into the Contractor's g-account.
7. If the Contractor provides no, insufficient or
incorrect information to Strukton so that it can-
not be (clearly) determined what amount of
payroll tax and/or sales tax must be deposited
into the Contractor's g-account, Strukton re-
serves the right to to estimate the amount that
must be deposited into the Contractor's g-ac-
count.
8. Only upon request, in consultation with and
after approval of Strukton, when hiring person-
nel, a fixed percentage of the invoice amount
(20% with deferred VAT or other 25%) can be
transferred to the Contractor's g-account if the
Contractor complies with the NEN 4400-1 or
the NEN 4400-2 standard and is included in the
register of the Dutch Labor Standards Founda-
tion (SNA) and meets all other requirements
that the Sequential Liability Act sets for indem-
nification for the full amount of liability.
9. If the Contractor is a listed lender that is ac-
tive in the Netherlands and that complies with
the NEN 4400-1 or NEN 4400-2 certification,
then payment into a g-account is not required if
the Contractor provides a copy of a valid deci-
sion from the Tax Authorities to Strukton.
10. If the Contractor has outsourced part of the
work or has hired staff and transfers money
from the g-account to the g-account of some-
one else, the Contractor is subject to the follow-
ing obligations:

a. The Contractor informs Strukton about

the outsourcing of the work and/or the hiring

of personnel;

b. The Contractor observes all parts of arti-

cles 47 and 48 of these conditions with re-

gard to its contractors.
11. If the Contractor's request to open a g-ac-
count is refused by the Tax Authorities,
Strukton reserves the right to terminate the
Agreement.
12. The Contractor undertakes to inform
Strukton immediately as soon as one of the fol-
lowing circumstances occurs or as soon as the
Contractor is aware that one of the following
circumstances will occur:

a. The Tax Authorities have unilaterally can-

celed the Contractor's g-account;

b. The Contractor has been declared bank-

rupt;

c. The Contractor has been granted a sus-

pension of payments;

d. The debt restructuring scheme for natural

persons applies to the Contractor.
13. Notwithstanding any previous provision re-
garding the g-account, in the event of a change
in law or policy, the then applicable regulations
regarding the g-account can be applied to the
Agreement without prejudice.

Article 49. Compensation

1. Strukton will reimburse the Contractor for the
performance of the Services on the basis of the
rates included in the Agreement. Strukton will
only reimburse the costs and hours actually in-
curred by the Contractor and approved in Writ-
ing by Strukton, unless the Parties have agreed
otherwise in Writing. This is the sole and exclu-
sive compensation, which also takes into ac-
count risks, that is owed to the Contractor with
regard to the Services.

2. All (expenses) related to commuting and
work-to-work travel (this also concerns travel
time) of Contractor's Personnel between their

home/hotel and the place where the Services
are provided are at the expense of the Contrac-
tor and cannot be passed on to Strukton, un-
less otherwise agreed in Writing.

Article 50. Contractor's personnel and re-
placement

1. The Contractor guarantees that the Person-
nel deployed to perform the Work will have the
expertise, training and experience required to
perform the Services.

2. When performing the Work, the Contractor's
Personnel is obliged to carry valid identification
and applicable access documents and to show
this at the request of Strukton or its client.

3. The Contractor cannot temporarily or perma-
nently replace Contractor Personnel without
prior permission from Strukton. Strukton does
not refuse its permission on unreasonable
grounds, but may attach conditions to this per-
mission. If Strukton requires replacement of
Contractor's Personnel because it believes that
this is in the interest for the proper performance
of the Work, or is necessary or desirable due to
misconduct or unsuitability, the Contractor will
comply.

4. When replacing Contractor Personnel, the
rates applicable to the original persons cannot
be increased.

5. During the performance of the Work, a
Dutch-speaking manager must always be pre-
sent at work who is authorized to represent the
Contractor in all matters relating to the perfor-
mance of the work. This manager must report
to the work site at each start or end of work and
performance of Services. The Contractor can-
not claim additional or reduced work or a
change for this.

6. The Contractor's working hours are the
same as those generally applicable at the con-
struction site or pursuant to government regu-
lations or a collective labor agreement to which
Strukton is bound. Overtime is only permitted
after prior Written permission from Strukton.

7. In the execution of the Agreement, the Con-
tractor shall comply with, and guarantee to
comply with, all obligations arising from the ap-
plicable laws and regulations, including but not
limited to the Artificial Constructions Law, NEN
4400, the Foreign Nationals Employment Act,
the Allocation of Labor Intermediaries Act and
the Compulsory Identification Act. Strukton has
the right to check this. If the required docu-
ments and/or permits are missing, Strukton has
the right to deny the relevant Contractor's per-
sonnel access to the work. Any damage that
Strukton suffers as a result is at the expense
and risk of the Contractor. When applying so-
called winter facilities, the Contractor is obliged
to cooperate with measures to combat delays
at its own expense.

8. If applicable, the Contractor will show the
VCA diplomas of its personnel to Strukton and
its client.

9. If the Contractor deploys employees who do
not have Dutch nationality, the Contractor will
provide Strukton with information about the so-
cial insurance position of the persons con-
cerned. If the employee has remained socially
insured in his country of residence, the Con-
tractor will provide Strukton with a copy of a
valid A1/E101 statement as proof that the em-
ployee is socially insured abroad.

10. If the Contractor deploys employees from
outside the EU, or from countries that joined
the EU on May 1, 2004 or later, the Contractor
will provide Strukton with copies of a valid work
permit, a valid residence permit and proof of
identity to the extent required by foreign legis-
lation.



11. The Contractor indemnifies Strukton
against all third-party claims and fines related
to compliance with the obligations under this
article, including but not limited to:

a. Gross labor costs;

b. Research costs;

c. Legal assistance costs;

d. Full legal costs;

e. Fines, whether or notimposed by govern-

ment or supervisory bodies.
12. If requested, the Contractor provides com-
petent authorities with access to the employ-
ment conditions agreements and cooperates in
checks, audits and/or wage validations .
13. The Contractor is obliged to fully include all
obligations mentioned in this article and indem-
nities in agreements that the Contractor enters
into in connection with the execution of the
Agreement.

Article 51. Strukton Tools and equipment

1. Strukton is not obliged to guard tools, equip-
ment or other property of the Contractor.
Strukton is not liable for loss or damage.

2. The vertical and horizontal transport neces-
sary for the execution of the Work will be car-
ried out by the Contractor at its own expense
and risk, unless otherwise stated in the Agree-
ment.

3. The Contractor is obliged to properly use
and maintain equipment made available by
Strukton. As long as the Contractor has such
equipment for the performance of the Work, the
Contractor bears the risk of damage or loss of
this equipment. After executing the Work, the
Contractor must immediately make Strukton's
equipment available to Strukton.

4. The Contractor must draw up a receipt for
the Contractor's equipment that is delivered to
the work site, a copy of which must be provided
to the general foreman at the work site.

Article 52. Personnel and auxiliary items of
the Contractor

Contractor's personnel work, including at
Strukton locations, at the expense and risk of
the Contractor. Ancillary items belonging to the
Contractor, including at Strukton locations, are
at the expense and risk of the Contractor and
are sufficiently insured by the Contractor.

Article 53. Safety

1. The Contractor declares and guarantees
that the Contractor complies with the applicable
legal obligations with regard to working condi-
tions and safety, including but not limited to oc-
cupational health and safety legislation, safety
decree and safety catalogue.

2. Before commencing the Work, the Contrac-
tor must inform itself of the conditions on the
site or in the building where the Work will be
executed.

3. The Contractor instructs its Personnel to ob-
serve and follow the (fire) safety and security
regulations, procedures, house rules, codes of
conduct and instructions applicable at the loca-
tion where the Work is executed.

4. The Contractor is responsible for the safety
of the Contractor's Personnel and will take the
necessary measures to this end. The Contrac-
tor will, among other things, ensure that the
Contractor's Personnel is provided with per-
sonal protective equipment.

5. Strukton may subject Contractor's Personnel
to a safety investigation, in accordance with
Strukton's usual rules. The Contractor will fully
cooperate with this investigation and ensure
that its Personnel fully cooperate with this in-
vestigation. Based on the results of such a
safety investigation, Strukton may refuse the

deployment of the person concerned to per-
form the Work without stating reasons.
6. The Contractor must report (environmental)
incidents and (near) accidents:
a. to be reported to Strukton and immedi-
ately after the event, on the same working
day, both orally and in writing,
b. to investigate the causes and improve-
ment options and to share the results of this
research with Strukton.
7. The Contractor will ensure that its Personnel
adhere to the Strukton General Safety and
Health Conditions applicable at the time of the
performance of the work, as stated at
https://strukton.nl/about-us/veilig-werken/.  If
the Contractor's Personnel does not comply
with these conditions, Strukton has the right to
expel the Personnel in question and refuse ac-
cess to the construction site.

Article 54. Conformity of services

The Contractor guarantees that the Work, to be
executed by or on behalf of the Contractor,
meets all requirements and conditions set out
in the Agreement, is executed on time and in a
professional manner and by skilled personnel.

Article 55. No employee, measures for pay-
ment of wages

1. The Contractor declares and guarantees
that, if the Contractor deploys an employee of
the Contractor, i.e. not a self-employed person,
for the performance of the Agreement, this em-
ployee will carry out the work (i) on the basis of
an employment contract with the Contractor (or
a group company of the Contractor) or (ii) on
the basis of an employment contract with a
subcontractor of the Contractor, whereby the
relationship between the Contractor and the
employee can be regarded as an employment
relationship within the meaning of Dutch tax
and labor legislation. The Contractor also guar-
antees that the actual circumstances are actu-
ally in accordance with the concluded agree-
ment.

2. Neither the Contractor nor the Contractor's
Personnel are deemed to be employees of
Strukton. Neither the Contractor nor the Con-
tractor's Personnel are entitled to employee
rights or benefits from Strukton. The Contractor
is solely responsible for the full and timely
cashless payment of all wages and other pay-
ments to which the Contractor's Personnel are
entitled by law or (employment) contract.

3. The Contractor is solely responsible for the
timely and correct withholding and payment of
all applicable taxes and premiums owed by the
Contractor for the provision of the Services, in-
cluding VAT, payroll tax and social security
contributions.

4. The Contractor records which Contractor’s
Personnel it deploys for the execution of the
Agreement, what wages the staff members in-
volved receive and whether this wage meets
the requirements set by the law or (employ-
ment) contract.

5. At Strukton's first request, the Contractor will
either give a competent authority access to the
data referred to in paragraph 4 of this article or
provide this data and, if requested, provide all
underlying documents, for the purpose of
checks, audits or wage validations.

6. The Contractor will immediately inform
Strukton on its own initiative if a wage claim is
filed against it under Article 7:616a of the Dutch
Civil Code.

7. The Contractor also undertakes to impose
the aforementioned obligations mentioned in
this article on sub-contractors or subcontrac-
tors deployed by it for the execution of the

Agreement and to stipulate that these sub-con-
tractors or subcontractors include identical or
similar clauses that apply to the subcontractors
or subcontractors to be deployed by them.

Article 56. Self-employed persons

1. The Contractor guarantees that it will comply
with the Employment Relationships Deregula-
tion Act (DBA Act). In the situation where the
Services are performed by a self-employed
person, the Contractor guarantees that the
agreement between the Contractor and the
self-employed person has been approved by
the Tax Authorities or is based on the General
model contract for contracting work of Self-Em-
ployed Construction and Stichting ZZP Neder-
land (no. 90.521.66175.1.0), so that the rela-
tionship between the Contractor and the self-
employed person cannot be regarded as an
employment relationship within the meaning of
Dutch tax and labor legislation. The (model)
agreement must be submitted by the Contrac-
tor at Strukton's first request. If the Contractor
does not comply with this request, the Services
may not be performed by the self-employed
person. The Contractor also guarantees that
the factual circumstances are actually in ac-
cordance with the concluded agreement. The
Contractor indemnifies Strukton against possi-
ble claims from the Tax Authorities or the UWV
in the event of a fictitious employment relation-
ship.

2. If the Contractor qualifies as a self-employed
person, an agreement will be concluded be-
tween Strukton and the Contractor that has
been approved by the Tax Authorities or is
based on the General model contract for con-
tracting work for Self-Employed Construction
and  Stichting ZZP  Nederland  (no.
90.521.66175.1.0), so that the relationship be-
tween the Contractor and Strukton cannot be
regarded as an employment relationship within
the meaning of Dutch tax and labor legislation.
The Agreement between Strukton and the Con-
tractor only comes into effect once the (model)
agreement has been concluded.

Article 57. Personnel clause

Without the permission of the other Party, dur-
ing the execution of the Agreement and within
one year after termination of the Agreement,
the Parties will not in any way, directly or indi-
rectly, approach or entice employees of the
other Party who are involved in the Work to ter-
minate an employment contract with that Party
in order to enter into an agreement with the
other Party or a company affiliated with the
other Party. This permission will not be with-
held on unreasonable grounds. If an employee
of a Party actively approaches the other Party
on his own initiative, no action by that Party is
in violation of this Article 57.

Article 58. Right to intervene in the imple-
mentation of the Agreement

1. If the Work proceeds in such a way that the
time period specified in the Agreement for the
realization of the assignment or parts of the as-
signment can reasonably be expected to be ex-
ceeded, or if the Contractor does not execute
the Work in accordance with the provisions of
the Agreement or in accordance with the re-
quirements of performs or has performed good
workmanship, Strukton will inform the Contrac-
tor thereof in writing.

2.If the Contractor does not take such
measures within 48 hours of receipt of the no-
tification as referred to in paragraph 1 of this
article, informing Strukton thereof, that the time
arrears will be made up within the set period
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and/or the aforementioned requirements and
conditions will be met, the Contractor will be
deemed to be in default.

3. If the Contractor is in default within the
meaning of the previous paragraphs, Strukton
will have the right, without any further notice of
default being required, to intervene in the work
in order to speed up or improve the work, either
by deploying its own personnel or by third par-
ties on behalf of Strukton. Strukton will notify
the Contractor of the intervention. The Contrac-
tor will then provide Strukton and third parties
involved in the work with all desired coopera-
tion, including the right to use materials, tools,
equipment and the like from the Contractor if
necessary.

4. The costs of the intervention will be borne by
the Contractor and are immediately due and
payable. Strukton does not lose the right to
compensation as a result of the intervention.
5. The Contractor is not entitled to any com-
pensation or loss of profit from the intervention.

PART IV — SPECIAL ICT PROVISIONS
Part A - General ICT provisions

Part IV consists of Part A - General provisions
and Parts B to E Special provisions. Depending
on the nature of the Agreement, Parts B, C, D
or E apply together with Part | — General provi-
sions and Part IV — A General ICT provisions.

Article 59. Warranty

1. The guarantee referred to in Article 13 does
not apply to the extent that the Contractor
demonstrates that a defect has arisen as a re-
sult of a change made to the Performance by
Strukton or a third party engaged by it without
its permission. The warranty also does not ap-
ply if a defect is demonstrably the result of in-
correct, careless or incompetent use of the Per-
formance by Strukton.

2. The Contractor guarantees that it can main-
tain the Performance for up to 5 years after the
date of Acceptance.

Article 60. Assessment of resilience and
compliance

Strukton is entitled to carry out previously an-
nounced penetration/hack tests (including so-
cial engineering) or periodic security scans to
identify risks in the areas of (i) availability, (ii)
integrity and (iii) the confidentiality of the data
and systems of and for Strukton. Where appro-
priate, the Contractor is obliged to pass on this
authority of Strukton to the person entitled to
the relevant Performance and indemnifies
Strukton against the consequences of the rele-
vant tests.

Part B - Special provisions Right of use

Article 61. Nature and content of the Right
of Use
1. Subject to these ICT provisions, the Contrac-
tor grants Strukton a perpetual, transferable
and irrevocable Right of Use to the Standard
Software as well as to Upgrades if Strukton is
entitled to receive them. The Right of Use does
not include the transfer by the Contractor to
Strukton of patent, copyright or trademark
rights to the relevant Standard Software, un-
less the Parties have made other agreements
about this.
2. The Right of Use in any case includes, with-
out Strukton owing any additional compensa-
tion:
a. the right to use all functionalities of the
purchased Standard Software accessible to

Strukton, even if they are not stated in the
Documentation;
b. the right to produce copies of the Stand-
ard Software, store them, test them regu-
larly and keep them on 'hot standby ' in the
event of a calamity/emergency;
c. the right to use the Standard Software for
testing and development purposes;
d. the right to use the Standard Software
without any restrictions or limitations with
regard to location, equipment, duration or
otherwise, including having it maintained
and/or managed by third parties, ICT out-
sourcing, business process outsourcing or
similar services from third parties on behalf
of Strukton unless the Parties have made
other agreements about this in advance.
3. Until the moment of Acceptance of the
Standard Software, Strukton obtains from the
Contractor a non-exclusive right to use it for in-
stallation and testing purposes.
4. If the Contractor only repairs defects in the
Standard Software by issuing Patches or Up-
dates, Strukton is entitled to receive and use it
free of charge during the warranty period of Ar-
ticle 13, even if it has not agreed to Mainte-
nance with the Contractor.

Article 62. Guarantees

In addition to articles 13 and 59, the Contractor

guarantees that:
a. The Standard Software does not contain
any technical facilities, functions or other
foreign elements that (may) hinder the
Agreed Use at any time, temporarily or oth-
erwise, unless the Parties have made other
agreements about this in advance.
b. If he is not the rights holder of the Stand-
ard Software, he has been authorized by the
right holder to provide Usage Rights to third
parties on his behalf.

Article 63. Escrow

1. Escrow includes all undisclosed information
that Strukton reasonably needs for error cor-
rection, maintenance and management of the
Standard Software so that it can continue to
make the Agreed Use of it. Escrow complies
with what is customary in this regard on the
Dutch market at the time of its conclusion.

2. If Escrow forms part of the Agreement, the
Contractor will provide Strukton with evidence
showing that the Escrow complies with the rel-
evant provisions of the Agreement or the Con-
tractor will ensure that such a provision is made
expeditiously.

3. If Escrow is not part of the Agreement,
Strukton also has the right to demand that such
an arrangement be entered into or it may at any
time join an Escrow agreement as referred to
in paragraph 2 of this article. Reasonable costs
associated with this will be borne by Strukton.

Part C - Special provisions Custom soft-
ware

Article 64. Support

1. If Strukton maintains Custom Software itself
or has it maintained by a third party, the Con-
tractor will support it upon request for a market-
based fee. Upon request, the Contractor will
provide the necessary (additional) information
to Strukton or a third party engaged by it. The
foregoing also applies to management activi-
ties with regard to Custom Software that
Strukton carries out itself or has carried out by
a third party.

2. If Strukton has also agreed on Maintenance
with the Contractor, the provisions in this re-
gard in that Agreement apply.

Part D - Special provisions Maintenance

Article 65. Maintenance and support
1. Unless otherwise agreed, the Contractor will
carry out Maintenance on the Performance for
the agreed fee.
2. The Maintenance commences at the agreed
time in the Agreement or after Delivery of (the
relevant part of) the Performance.
3. Unless otherwise agreed, maintenance in-
cludes at least the following services:

a. Corrective maintenance;

b. Preventive maintenance;

c¢. Making Updates and/or Upgrades availa-

ble;

d. User support (helpdesk & consultancy).
4. The Contractor can in any case be reached
in the context of Maintenance on Working Days
during Office Hours.

Article 66. Place and time of maintenance
1. The Contractor carries out Maintenance at or
from its location. The Contractor will only carry
out Maintenance at Strukton's location or at a
location of third parties engaged by Strukton if
reasonably necessary.

2. Maintenance that could lead to disruption of
the work process at Strukton is in principle car-
ried out outside Strukton's usual working hours.
3. If disruption to the work process as referred
to in paragraph 2 of this article is unavoidable,
given the importance of immediate repair of the
Malfunction, the Contractor will inform Strukton
of this in a timely manner before commencing
the Maintenance.

Article 67. Temporary solutions

The Contractor will only apply a Patch with
Strukton's permission. Unless the Parties make
a different agreement in a specific case, the
Contractor will replace the Patch with an Up-
date as quickly as possible.

Article 68. Preventive Maintenance

As part of Preventive Maintenance, the Con-
tractor examines the Performance regularly
and at least once a year to ensure that it is func-
tioning properly.

Article 69. SLA - compliance with Service
levels

1. The Contractor declares that it is prepared —
if and insofar as this has not already been ar-
ranged in the Agreement — to conclude one or
more SLAs at Strukton's first request, in which
concrete Service levels are recorded, the con-
tent and frequency of reporting and which in-
clude measures regarding whether or not the
agreed Service levels are achieved.

2. The Contractor guarantees to realize the
Service levels. The consequences of failure to
achieve this are regulated in the Agreement or
SLA.

3. Notwithstanding the provisions of paragraph
2 of this article, Function Recovery Times and
Response Times apply as strict deadlines, un-
less the Parties have made other agreements
about this in advance. Service levels do not af-
fect what is stated in the Agreement.

4. The Contractor ensures adequate recording
of the Service levels and makes periodic re-
ports available on the results at the agreed Ser-
vice levels. The content and frequency will be
further determined.

Article 70. Registrations, cancellations and
prioritization of Disruptions

1. Strukton reports Disruptions on and off in the
manner prescribed in the Agreement or SLA.
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2. When reporting a Disruption, Strukton deter-
mines the priority level to be assigned in ac-
cordance with the provisions of the Agreement
or SLA with regard to Maintenance.

3. The Contractor's response to a report as re-
ferred to in paragraph 1 of this article is always
aimed at resolving the Malfunction as quickly
as possible - and in any case within the recov-
ery time as laid down in the SLA - whether or
not by creating a Patch.

Article 71. Maintenance by others than the
Contractor

Strukton can only have Maintenance that it has
agreed upon with the Contractor during the
term of the relevant Agreement carried out by
a third party, while retaining its rights, if the
Contractor is in default in the fulfilment of its
obligations under that Agreement or if it re-
ceives permission from the Contractor to do so.

Article 72. Testing result Maintenance
Strukton may test whether a Fault has actually
been resolved. The Contractor is obliged to co-
operate in this. If the test shows that a Fault has
not been properly resolved, Strukton may re-
cover the costs of the testing from the Contrac-
tor.

Article 73. Update and Upgrade

1. The Contractor ensures a consistent version
policy. The basic principle here is that Updates
and Upgrades become available in a timely
manner. To this end, the Contractor regularly
examines the need to release such versions
and informs Strukton as quickly as possible
about the results of its investigation.

2. Interim changes to Software as a result of
Corrective Maintenance are included as much
as possible in Updates and Upgrades.

3. Upon request, the Contractor will provide
Strukton with a copy of an Upgrade free of
charge for testing and evaluation purposes.
Strukton is not obliged to use Upgrades. If it
has been agreed that the Contractor will install
the Software, this obligation also applies to Up-
grades that Strukton wants to use.

Part E - Special provisions for cloud ser-
vices

Article 74. Services

1. The Contractor grants Strukton a Right of
Use to the Software in accordance with Part [V
Special Provisions ICT. The Contractor also
grants Strukton the right to (sub)license the
Performance to Affiliated Companies.

2. The Contractor will make available to
Strukton all necessary data, such as URLs and
login details, that are necessary to actually use
the Software.

3. The Contractor is not entitled to suspend the
Right of Use of the Software, except to the ex-
tent that continuation cannot be required. The
single non-payment does not justify this.

4. The Contractor guarantees that the Soft-
ware, to the extent necessary in connection
with the hardware, intermediate internet con-
nections and associated operating systems,
functions in accordance with the Specifications.
5. The Contractor guarantees the proper func-
tioning of the internet connection through which
the Contractor makes the Strukton Software
available and keeps it available for use during
Office Hours.

Article 75. Controlling safety risks

1. The Contractor will ensure (demonstrably)
adequate organizational, process and tech-
nical measures in its services as may be

expected from a professional supplier in the in-
dustry (and in accordance with the current state
of technology).

2. The Contractor uses established measures
and procedures to ensure the availability, integ-
rity and confidentiality of the Software and to
adequately protect it against unauthorized ac-
cess to or loss of data or any other form of un-
lawful processing of data.

3. The Contractor annually carries out risk an-
alyzes regarding the technical and organiza-
tional security measures taken and will update
them if necessary. If necessary, the Contractor
will adjust and/or improve these measures and
procedures, insofar as the applicable laws and
regulations on the Performance give reason to
do so.

4. Employees of the Parties only have access
to systems relating to the Software if authoriza-
tion has been granted by the authorized offi-
cials of the Parties. The Parties' authorization
procedure must indicate for each person in-
volved who is authorized, the nature of his ac-
tivities, the duration of the authorization as well
as the systems and data to which access is
granted.

5. The Contractor is responsible for the opera-
tional management of the authorization with re-
gard to the access security and tools used by
the Contractor.

6. The Contractor is responsible for identifying
(attempts at) unauthorized access to the Soft-
ware. If the Contractor identifies (attempts at)
unauthorized access, it will take the necessary
measures to minimize any damage and try to
prevent recurrence. The (attempted) unauthor-
ized access as well as all measures taken will
be reported immediately to Strukton via meld-
punt@strukton.com.

7. At the initiative of Strukton, the Parties con-
clude a SLA that includes (among other things)
the appropriate technical and organizational
measures as referred to in this article that the
Contractor will take in the context of the secu-
rity of Strukton's systems and data. The
measures are included as an appendix to the
Agreement and as such form an integral part of
the Agreement. If personal data is processed,
the Parties will conclude a processing agree-
ment in accordance with Article 31.2.

8. The Contractor has appointed an official
within its organization in the role of Security Of-
ficer. This employee is Strukton's central point
of contact for potential security risks and the
coordination of serious security incidents. This
employee is authorized to initiate the neces-
sary measures to reduce the risk to a level ac-
ceptable to the Parties.

Article 76. Availability

1. The Contractor guarantees the Availability of
the Software as laid down in the Agreement.

2. If and insofar as no Service Levels with re-
gard to the Availability Level have been agreed
in the Agreement, a minimum Availability Level
of 99% per month applies on Working Days be-
tween 7:00 AM - 6:00 PM.

3. Work that must take place during the
Planned Unavailability will not be carried out
during Office Hours. The Contractor will ask
Strukton for permission for Planned Unavaila-
bility as early as possible, but in any case at
least 72 hours prior to the Planned Unavailabil-
ity.

4. The Parties hereby agree that in the event of
a conflict between the Parties, the execution of
the Agreement will not be stopped so that
proper progress is not unnecessarily pre-
vented, unless the nature of the dispute is such

that Strukton or the Contractor cannot reason-
ably be expected to do so.

Article 77. Resolution of Incidents

1. The Contractor will provide a helpdesk that
functions as an integral point of contact for all
Incidents relating to the use of the Software. A
coordinator will report Incidents to the Contrac-
tor's helpdesk on behalf of Strukton, unless the
Parties have made other agreements about
this in advance. If there is a security incident,
the Contractor will immediately inform Strukton
via the email address meldpunt@strukton.com
. In that case, the measures to be taken will be
determined in consultation between the Par-
ties.

2. If the coordinator and the helpdesk differ in
opinion about the nature and extent of the Inci-
dent during a report, the highest priority cate-
gory of both insights will be taken as a starting
point for resolving the Incident until either the
Incident is resolved or the Parties are resolved
at an earlier time. reach an agreement that a
lower priority applies to that Incident.

3. The coordinator is the point of contact in the
Strukton organization for questions and reports
about Incidents and for feedback from the Con-
tractor to Strukton on the actions taken in re-
sponse to those messages. Incidents can be
reported by the coordinator by telephone or e-
mail to the Contractor's helpdesk.

4. The Contractor will repair Incidents free of
charge, unless the Incident is due to Strukton.

Article 78. Data storage

1. The Contractor must have a fallback loca-
tion.

2. The data centers that facilitate the storage of
the data (including fallback locations) must be
located within the European Economic Area.

Article 79. Backup and data recovery

1. The Contractor will ensure periodic backups.
2. The backups will be made in two copies, with
1 copy daily being deposited at the backup lo-
cation or otherwise measures will be taken to
ensure adequate continuation of the service.
The Contractor guarantees that Strukton has
24/7 access to the backup service with which
files and databases can be restored or down-
loaded. At Strukton's request, the Contractor
will demonstrate compliance with the obliga-
tions referred to in this article to the satisfaction
of Strukton.

3. The backups will be kept for as long as nec-
essary to guarantee the continuity of the cor-
rect operation of the Software.

4. If circumstances arise where the Software
and data are no longer available, the Contrac-
tor will ensure that the services are continued
unchanged.

Article 80. Capacity — adjustment of param-
eters

The capacity of the Software must meet the
Agreed Use in accordance with the request and
must at least take into account scalability
based on the growth expected by Strukton.

Article 81. Changes to the Software

1. Changes that impact the use of the Soft-
ware, information security and/or privacy will be
reported to Strukton in writing at least 30 days
before the change takes effect.

2. Strukton has the right not to agree to the
changes and may terminate the Agreement
within 30 days after receipt of the notification
from the Contractor regarding changes to the
Software.
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Article 82. Exit plan

1. In the context of the continuity of Strukton's
business operations, the Parties agree that in
the event of an end or termination of the Agree-
ment, the Parties will enter into consultations
regarding the continuation of services by third
parties after the end or termination has become
known.

2. The Exit Plan must enable Strukton to termi-
nate the cloud service, in whole or in part, with
the Contractor and to continue the same (or
comparable) cloud service with a new service
provider undisturbed and without interruption.
3. The Contractor is obliged to provide that
level of assistance and support and to provide
Strukton and/or the new service provider with
the necessary information and Documentation,
which are required to enable a timely, effective
and efficient migration or transfer.

4. The Contractor shall ensure that the data is
not lost and/or damaged during the entire exit
procedure. At Strukton's request, the Contrac-
tor will provide insight into which measures it
has implemented to ensure the integrity of the
data.

5. The Contractor will not impose any barriers
or obstacles of any kind that could in any way
complicate or prevent the migration to a new
service provider.

6. Until the end date for the cloud service, as
will be further determined in the Exit Plan, the
Contractor remains fully responsible for the
complete, timely and correct implementation of
the cloud service. Unless Strukton decides oth-
erwise, the Parties agree that the Agreement
will only end when the Exit Plan has been fully
implemented.

7. After completion of the Exit Plan, Strukton is
entitled to engage an independent IT expert to
check with the Contractor whether all data has
actually been permanently deleted from the
Contractor's systems.

8. The Contractor will execute the work at the
Contractor's standard rates. The Contractor is
obliged to carefully document and report to
Strukton all work carried out, stating the time
spent on it.

Article 83. Guaranteeing continuity
1. In view of the great dependence on the Con-
tractor as well as the continuity risk in the event
of incidents and calamities (such as bank-
ruptcy) that exists with cloud services, the Con-
tractor declares that it is prepared to make ad-
ditional agreements with Strukton in order to re-
duce the aforementioned risks.
2. The additional agreements referred to in par-
agraph 1 of this article may include:
a. making agreements about the periodic
return or delivery of the data processed by
the Contractor to a third party (‘data escrow
"); and/or concluding an agreement with a
third party to the effect that the third party in
question is jointly and severally liable for or
guarantees the fulfillment of the Agreement;
and/or
b. concluding a (tri-partite) agreement with
a third party that ensures that the third party
in question (continually) has all the neces-
sary data at its disposal to, where appropri-
ate, (part of) the Performance under the
Agreement - whether or not on the basis of
a new agreement - instead of being able to
be performed by the Contractor.
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