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General terms

1 Definitions

- NextNovate: the private company with limited liability NextNovate B.V., also doing
business under the trade names: NextNovate, Business Information Engineering, and
The Next Workplace (registered with the Dutch Chamber of Commerce under number:
67656684) and/or affiliated companies of this legal entity.

- General Terms and Conditions: these general terms and conditions of NextNovate.

- Third Party Software: third party software, (i) of which the intellectual property rights
do not fully belong to NextNovate and (ii) NextNovate is not able to enforce specific
developments or changes in the software.

- Service(s): the services provided by NextNovate under the Agreement, aimed at
providing and implementing the Software and keeping it available during the
agreed-upon period, including activities related to maintenance, updates, training, and
courses.

- Error(s): an error in the Software or Equipment that results in the Software or
Equipment substantially failing to meet the agreed-upon specifications or otherwise
substaintially failing to meet the Agreement. An error can only be considered present if
the Client can demonstrate the error and if the error is reproducible.

- Business Hours: 08:30 until 17:00 on weekdays, not being national holidays and
Sundays.

- Equipment: the entirety of the equipment (hardware) to be provided by NextNovate
(including User Rights) and user documentation under the Agreement.

- Software: the entirety of the software to be provided by NextNovate (including User
Rights) and user documentation under the Agreement.

- User Right(s): the right(s) granted to the Client to use the Software and/or Equipment.

- Assignment: the total of the Software, Equipment, and/or Services to be delivered or
provided to the Client by NextNovate.

- Client: the legal entity or natural person who wishes to enter into or has entered into
an agreement with NextNovate for the provision of Software and/or Equipment and/or
the performance of Services.

- Agreement: the quotation or order confirmation sent to the Client concerning the
Assignment and/or these General Terms and Conditions.

- Party: Client or NextNovate
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- Parties: Client and NextNovate together.

2 Applicability and general

2.1 These general terms and conditions apply to every offer, quotation and Agreement of
NextNovate for the provision of Software and/or Equipment and/or the performance
of Services.

2.2 The provisions in these General Terms and Conditions, together with the offer,
quotation and order confirmation constitute the entire Agreement between the
Client and NextNovate.

2.3 If the Software to be provided by NextNovate includes Third Party Software, the
applicable (license or sale) terms of the third-party rights holder of the Third-Party
Software shall (additionally) apply. NextNovate will provide the applicable terms if
applicable.

2.4 In case of any inconsistency between the provisions in these General Terms and
Conditions and the terms referred to in article 2.3 or an offer, quotation, or order
confirmation, the provisions in the terms referred to in article 2.3 shall prevail, but
only insofar as it concerns the Third-Party Software.

2.5 The applicability of any general terms and conditions applied by Client, regardless of
their name or form, is explicitly rejected by NextNovate.

2.6 Any deviations from these General Terms and Conditions are only applicable if
expressly agreed upon in writing between the Client and NextNovate.

2.7 Communication via electronic means (including fax, email, internet, WhatsApp) is
considered equivalent to written communication, also in case the law (such as for a
notice of default) requires a notification to be provided in writing.

2.8 NextNovate is entitled to unilaterally amend and/or supplement these General Terms
and Conditions.

2.9 Any amendment or supplement to the General Terms and Conditions will only come
into effect for ongoing Agreements sixty (60) days after the Client has been informed
of the amendment or supplement. The Client is entitled to terminate the Agreement
prior to the effective date of the amendment and/or supplement with a notice period
of thirty (30) days.

2.10 If a provision or part of a provision in these General Terms and Conditions is declared
null and void by a court or are otherwise found to be invalid or unenforceable for any
reason, the validity and force of the other provisions in these General Terms and
Conditions shall not be affected thereby. Parties will then consult each other to
replace the void or annulled provision(s) with valid provision(s), observing as much
as possible the purpose and the purport of the void or annulled provision.

3 Offers, quotation and Agreement

3.1 All of NextNovate’s offers are without obligation and valid for a period of thirty (30)
days, unless otherwise expressly stated in writing by NextNovate. If the Client does
not accept the offer within this period, the offer made therein expires. NextNovate
reserves the right to modify or withdraw the offer within this period if it has not been
accepted in writing by the Client. Sending a modified offer renders any previous
offers related to the same project void.
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3.2 The Client represents and warrants that the information provided by the Client is
correct and complete.

3.3 If the quotation or offer is not accepted in writing but NextNovate has commenced
the execution of the Assignment, the Client shall be deemed to have accepted the
offer made, and an Agreement shall be deemed to have been concluded.

3.4 All prices mentioned in offers are in euros (€) and exclusive of VAT and other levies
imposed by governmental authorities related to the Assignment, unless otherwise
stated. The prices mentioned are also exclusive of costs related to the Assignment,
unless otherwise stated.

3.5 A combined quotation does not oblige NextNovate to deliver part of the quoted
Assigment at a proportional part of the stated price.

3.6 The Client cannot derive any rights or expectations from a cost estimate or budget
provided by NextNovate, unless otherwise agreed upon in writing by the Parties. A
budget communicated by the Client shall only be considered as an agreed (fixed)
price between the Parties if expressly agreed upon in writing.

4 Fees and other financial provisions

4.1 All fees related to the provision of Software, Equipment, and Services shall be
invoiced to the Client on a monthly basis.

4.2 Payment for all amounts owed by the Client to NextNovate under the Agreement for a
given month shall be facilitated through direct debit from the bank or giro account
designated by the Client. By signing the Agreement, the Client provides written
authorization to NextNovate for this purpose, unless an alternative arrangement has
been mutually agreed upon in writing. It is the responsibility of the Client to ensure
that there are adequate funds available in the designated bank or giro account for
this purpose.

4.3 In the event NextNovate has agreed to a payment method other than direct debit, the
payment term for each invoice shall be thirty (30) days.

4.4 Unless expressly agreed upon otherwise, training sessions and courses, as well as
maintenance and updates of the Software are not included in the agreed fee.
NextNovate may charge additional fees for new or additional applications, features,
functionalities, add-ons, or licenses for the Software. Such fees shall be agreed upon
between NextNovate and the Client.

4.5 In cases where there is a periodic payment obligation of the Client, NextNovate
reserves the right to change the applicable prices and rates. Such changes shall only
apply after (at least) ninety (90) days following written notification by NextNovate to
the Client. If the Client does not wish to accept the price adjustment, the Client may
terminate the Agreement in writing within thirty (30) days of receiving such
notification, with termination effective from the date the revised prices and/or rates
come into effect.

4.6 NextNovate is entitled to annually adjust its rates and prices as of January 1st of the
upcoming calendar year, provided that such adjustments are communicated to the
Client at least thirty (30) days prior to their effective date on January 1st. These
adjustments are capped at the change reflected in the most recent published price
index for Computer programming, consultancy, and related services (in Dutch:
Computerprogrammering, advisering en aanverwante diensten) as included in the table
Service prices; commercial services and transport, index (2015=100) (in Dutch:
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Dienstenprijzen; commerciële dienstverlening en transport, index (2015=100)) published by
the Central Bureau of Statistics (CBS), or its successor. If the price adjustment
stems from an indexation under this clause, the Client is not authorized to
terminate the Agreement under the provisions outlined in article 4.5.

4.7 NextNovate is also entitled to pass on the demonstrable price increase of Third-Party
Software to the Client as of January 1st of the upcoming calendar year.

4.8 The Client is not entitled to set off any amounts due under the Agreement, nor is the
Client entitled to suspend any payment under the Agreement.

4.9 The Client must report complaints about the invoice, failing which all rights shall be
forfeited, within thirty (30) days of the invoice date, in writing to NextNovate,
expressly stating the grounds for the complaints.

4.10 Rights are granted or, if applicable, transferred to the Client on the condition that the
Client pays the agreed-upon fees in a timely and complete manner.

5 Retention of title

5.1 The Client shall not be granted any (usage) rights to the Software, Equipment, and/or
Services provided under the Agreement until the Client has fulfilled its payment
obligations as per the terms of the Agreement.

5.2 Ownership of all delivered goods under the Agreement shall not transfer to the Client
until the Client has fully fulfilled its payment obligations to NextNovate as
stipulated in the Agreement. The risk of loss, theft, or damage to goods and data
shall transfer to the Client at the moment when these goods and data are placed
under the actual control of the Client.

6 Client’s obligation to complain, forfeiture of rights and (damage) repair

6.1 At the risk of forfeiting all rights, the Client must notify NextNovate in writing of any
complaints or claims regarding defects or faults in the performance(s) delivered by
or on behalf of NextNovate under the Agreement, and any damages resulting
therefrom, without delay and no later than thirty (30) days after discovering or
reasonably being able to discover them.

6.2 Upon NextNovate’s first request, the Client shall provide NextNovate with all
necessary information and assistance for inspection or investigation by NextNovate,
a damage expert, or the insurer, regarding the alleged defective or faulty
performances and/or damages.

6.3 Should it be established that a complaint regarding performances delivered by or on
behalf of NextNovate is unfounded or unsubstantiated, all associated costs,
including costs for inspection, incurred by NextNovate, shall be borne entirely by the
Client.

6.4 In any case, any claim related to alleged defective or faulty performance(s) delivered
by or on behalf of NextNovate shall expire if it has not been brought before a court
within twelve (12) months after the written notification of the complaint.

6.5 Should it be established that a performance delivered by or on behalf of NextNovate
to the Client is defective or faulty and the Client has timely notified NextNovate of
such defect in writing, NextNovate shall rectify the defect or fault within a
reasonable period, or, if reasonably not possible, at NextNovate's discretion, not
invoice the respective performance to the Client.
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6.6 NextNovate shall not be obligated to restore mutilated or lost data, except to the
extent required by the General Data Protection Regulation or a (processor)
agreement concluded between the Parties.

7 Term and termination of the Agreement

7.1 Parties cannot prematurely terminate a fixed-term Agreement or an Agreement that
is discharged by performance of all obligations laid down therein.
Fixed-term agreement

7.2 An agreement that is not discharged by performance and that is entered into for a
specified period (fixed term) may be terminated at the end of the specified period by
means of a written notice from either Party to the other Party, with a notice period of
ninety (90) days.

7.3 Unless the Agreement is terminated in accordance with article 7.2, the Agreement
will automatically renew for a period of twelve (12) months after the expiration of the
specified period mentioned in the Agreement (the "Renewal Period"). Each
applicable Renewal Period will, in turn, automatically renew for another Renewal
Period, unless the Agreement is terminated by either Party at the end of the then
applicable term by means of written notice to the other Party, with a notice period of
ninety (90) days.

7.4 Notwithstanding the provisions of the following sections of this article, the
fixed-term Agreement may only be terminated prematurely if both Parties agree to
the termination of the Agreement.
Open-ended Agreement

7.5 An Agreement that is not discharged by performance and that is entered into for an
indefinite period (open ended) may be terminated by means of a written notice from
either Party to the other Party, with a notice period of six (6) months.
Termination

7.6 A Party (the Terminating Party) is entitled to terminate the Agreement in whole or in
part if one or more of the following circumstances occur with the other Party,
regardless of whether such circumstance(s) can be attributed to the other Party:
7.6.1 the other Party commits a material breach of any one of its obligations

under this Agreement, or any of the agreements to be concluded in
connection therewith, which is incapable of remedy or a material breach of
any one of its obligations under this Agreement, or any of the agreements to
be concluded in connection therewith, which is capable of remedy but
which the other Party fails to remedy within thirty (30) days of receipt of a
written notice specifying the breach and requiring its remedy;

7.6.2 adjudication of bankruptcy or opening of other insolvency or liquidation
procedure, whether voluntary or forced, with respect to the other Party;

7.6.3 there is a decision to liquidate or dissolve the other Party, or the other Party
ceases its business activities or decides to cease its business activities, or
the other Party loses (whether through attachment or otherwise) control or
free disposal over such a portion of its assets that it cannot reasonably be
expected from the Terminating Party to continue the Agreement;

7.6.4 the activities of the other Party have been transferred to a third party to
such an extent that it cannot reasonably be expected from the Terminating
Party to continue the Agreement;

7.6.5 the shares in the capital of the other Party have been sold or encumbered,
resulting in a change of control with the other Party;
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7.6.6 a consent or permit necessary to the other Party for the fulfilment of its
obligations under this Agreement is revoked, not renewed, or modified in
such a way that the other Party is no longer able to fulfill its obligations
under this Agreement;

7.6.7 the other Party has, outside bankruptcy, offered its creditors an
arrangement, suspension of payments or any other similar arrangement;

7.6.8 the other Party ceases its business activities or ceases to exist.
7.7 If a circumstance as referred to in article 7.6 occurs, the Terminating Party may

terminate this Agreement, with immediate effect or on a date established by it, by
means of written notice to the other Party.

7.8 Regardless of the grounds for termination, NextNovate shall not be liable for
damages.

7.9 Either Party shall promptly inform the other Party upon the occurrence of a
circumstance as referred to in articles 7.6.2 to 7.6.8.

7.10 The rights and powers granted to a Party under the provisions of this article are
without prejudice to the rights and powers that a Party may have under the law.

7.11 Upon termination of the Agreement, regardless of the grounds for termination: (i) the
rights granted by NextNovate to the Client shall immediately cease, and (ii) upon
request, each Party shall promptly exert commercially reasonable efforts to return or
destroy the confidential information of the other Party.

7.12 Termination of this Agreement, irrespective of its cause, shall not affect the validity
of terms intended to remain applicable.

8 Liability

8.1 NextNovate shall not be responsible and liable for any damage caused by incorrect,
improper or careless use of the Software, Equipment, and Services provided under
the Agreement.

8.2 NextNovate shall not be responsible and liable for content, data, documents, Third
Party Software, or databases of the Client or any third party.

8.3 NextNovate’s obligation to compensate damages, regardless of the grounds for
liability, shall at all times be limited to the direct damages covered by an insurance
taken out by or on behalf of NextNovate. The scope of this obligation shall never be
greater than the amount paid out under this insurance in the relevant case.

8.4 NextNovate shall never be liable for any indirect damages, including consequential
damages, loss of profits, loss of savings, loss of goodwill, transportation costs, travel
expenses, accommodation costs, reputational damage, damages due to business
interruptions, or any damage resulting from claims filed by third parties arising
from the Agreement, regardless of the grounds for such liability.

8.5 NextNovate shall not be liable for damages caused by the acts or omissions of third
parties involved in the execution of the Assignment, including the Client's personnel,
regardless of whether those third parties were engaged by NextNovate or the Client,
and regardless of the degree of fault attributable to those third parties for causing
the damage.

8.6 NextNovate shall never be liable for damages or losses of any kind resulting from
hacking by third parties or from viruses, malware, etc., provided that NextNovate has
taken all reasonable security measures customary in the industry.

8.7 If, notwithstanding the provisions of these General Terms and Conditions,
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NextNovate is found liable for any damages, and the limitations of liability as set
forth in this article are not upheld, NextNovate's liability shall at all times be limited
to the amount that the Client owed to NextNovate in the year preceding the event
giving rise to the liability, up to a maximum of €100,000 (one hundred thousand
euros).

9 Force majeure

9.1 NextNovate is entitled to suspend its contractual and legal obligations in the event
of force majeure, for as long as the force majeure situation persists. Force majeure
on the part of NextNovate includes, among other things: (i) force majeure of
NextNovate's suppliers, (ii) failure of NextNovate's suppliers to properly fulfill
obligations that are essential for the proper functioning of the Software, Equipment,
and/or Services for the Client, (iii) defects in goods, equipment, software, or
materials of third parties used by the Client for or in conjunction with the Software,
Equipment, and/or Services, (iv) government measures, including as a result of a
pandemic such as COVID-19, (v) power outage, (vi) disruption of internet, data
network, or telecommunication facilities, (vii) fire, explosion, strike, general
transportation problems, natural disasters, import and/or trade restrictions, and
unavailability of one or more employees, and (viii) (cyber)crime, (cyber)vandalism,
war, or terrorism.

9.2 If the force majeure situation has lasted for ninety (90) days, or once it is
established that the force majeure situation will last longer than ninety (90) days,
each Party is entitled to terminate the Agreement with immediate effect out of court
by means of a written notice to the other Party, provided that such termination is no
longer possible after the obligation, the performance of which was temporarily
prevented by force majeure, has been fulfilled, or the nature or extent of the breach
does not justify such termination. In the event of termination due to force majeure,
the Client shall pay the periodic or prepaid portions of the agreed price(s) and rate(s)
for the duration of the Agreement preceding the onset of the force majeure situation
occurred. Similarly, NextNovate will refund pre-paid amounts relating to parts of the
Agreement that have not been performed due to force majeure.

10 Intellectual property and right(s) of use

10.1 All intellectual property rights in Software, Equipment, data files, documentation, or
other materials developed under the Agreement or made available to the Client shall
remain exclusively vested in NextNovate, its licensors, or its suppliers.

10.2 NextNovate grants the Client a license to use (right(s) of use) the Software,
Equipment, data files, documentation, or other materials delivered under the
Agreement or made available to them during the term of the Agreement. Any right of
use granted to the Client is non-exclusive, non-transferable, non-pledgeable, and
non-sublicensable.

10.3 The Client is not entitled to modify the Software, Equipment, data files,
documentation, or other materials without prior written consent from NextNovate.
With respect to any Software for which Parties have explicitly agreed that
NextNovate will provide the source code to Client, the Client shall only have the right
to modify such Software for their own use. From that moment onwards, NextNovate
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shall no longer be responsible for the management and maintenance of the
Software.

11 Acceptance

11.1 If the Parties have not agreed upon an acceptance procedure, the Software shall be
deemed accepted from the moment of actual use by the Client.

11.2 If the Parties have agreed upon an acceptance procedure, NextNovate shall be
deemed to have fulfilled its obligation of delivery and installation upon acceptance
by the Client.

11.3 An Error in the Software or Equipment shall not constitute valid grounds for the
Client to refuse acceptance if such Error does not impede the actual (operational)
use of the Software or Equipment.

11.4 NextNovate shall exert reasonable efforts within the scope of the Assignment to
remedy any Errors impeding the operational use of the delivered Software and
Equipment, which have been communicated to NextNovate in writing by the Client,
within a reasonable period after receipt of such communication. NextNovate is
entitled to remedy such Errors through temporary solutions, workarounds, or the
implementation of preventative measures in the Software and/or Equipment, while
making reasonable efforts within the scope of the Assignment to provide a
permanent solution. If NextNovate assists in resolving an issue other than an Error,
it shall not be bound by the agreed-upon service levels or other obligations, and the
costs of its assistance shall be borne by the Client.

12 Third Party Software

12.1 If NextNovate's performance under the Agreement (in whole or in part) includes the
provision or reliance upon Third Party Software, it is specified that any error in
NextNovate's performance resulting from an error in such Third Party Software shall
not be deemed an Error, unless NextNovate should have been aware of the error in
the Third Party Software and could reasonably have prevented its impact on its own
performance. This provision applies to implementation, acceptance, and
maintenance.

12.2 The Client acknowledges that NextNovate, with regard to Third Party Software,
cannot be legally considered the supplier of rights of use.

12.3 NextNovate shall bear no responsibility for the (correct and timely) cooperation of
the respective third party (supplier or owner of Third Party Software) in achieving and
maintaining the Third Party Software. Regarding the development, realisation and
proper functioning of the Third Party Software, NextNovate shall not be responsible
or liable towards the Client.

13 Data exchange and protection

13.1 The Client shall be responsible for the accuracy, quality, integrity, legitimacy,
reliability, and suitability of the data and information supplied by it. The Client shall
ensure all relevant and required permissions for the provision and use by
NextNovate of the data and information supplied by the Client for the performance
of an Agreement, including for the collection, use, processing, transfer, and provision
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of personal data.
13.2 The Client shall adequately secure and maintain the security of their (IT) systems

and (IT) infrastructure.
13.3 NextNovate shall comply with its obligations under the applicable privacy laws and

regulations, to the extent that it processes personal data when performing its
obligations under the Agreement. NextNovate also refers to its privacy statement
available at https://www.nextnovate.com/en/privacy-statement/.

13.4 If NextNovate processes Personal Data on behalf of the Client when performing its
obligations under the Agreement, the provisions set forth in the chapter 'Standard
provisions for data processing' shall also be applicable.

14 Training and courses

14.1 Training and courses are not included in the delivery of Software, Equipment and
Services, unless expressly agreed otherwise in writing.

14.2 Registration for a (training) course must be made in writing and becomes binding
upon confirmation by NextNovate.

14.3 NextNovate shall be entitled to change the training day or location or, if necessary,
cancel the training. The Client will be notified of any such changes (if possible) at
least two weeks prior to the scheduled training day.

14.4 The Client is permitted to cancel in writing without incurring charges up to two
weeks before the scheduled training day.

14.5 NextNovate determines the content of the training.
14.6 Training documentation is included in the training fee and will be provided during

the training, unless otherwise agreed.
14.7 Training materials provided by NextNovate are protected by copyright and may not

be copied or shared with third parties without NextNovate's express written consent.
14.8 NextNovate may require the Client to pay the applicable training fees before the start

of the training.
14.9 The fees for (training) courses do not include travel and accommodation expenses

for trainers. Such expenses will be invoiced separately to the Client.

15 Software

15.1 The Client may use the Software solely within and for the benefit of its own
organization and only to the extent necessary for the agreed-upon purposes of use.

15.2 The Client is not permitted to sell, rent, transfer, or grant any limited rights to the
Software without prior written consent from NextNovate.

15.3 If the Agreement between the Parties concerns the provision of Software for use, the
Parties do not consider it as a purchase agreement.

15.4 If agreed upon in writing, NextNovate will install (updates to) the Software at the
Client's premises.

15.5 The Client shall ensure the necessary equipment, infrastructure, and supporting
software, as well as the installation, configuration, parameterization, tuning and, if
necessary, adaptation and maintenance of any supporting software used on its own
equipment and the operating environment. Additionally, the Client shall ensure the
desired interoperability as specified.
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16 Software maintenance

16.1 If agreed upon by the Parties, NextNovate will conduct maintenance on the Software
during Business Hours. The maintenance obligation includes remedying Errors in
the Software and, if agreed upon in writing, providing new versions of the Software.

16.2 The Client shall report identified Errors in the Software in detail. In the event
maintenance is agreed upon between the Parties, NextNovate will exert
commercially reasonable efforts to remedy the Error(s) upon receiving the report.
NextNovate is entitled to implement temporary solutions (workarounds) in the
Software or propose them to the Client.

16.3 If possible, the remedy of errors will take place at a location, in a manner, for a
duration, and at a time determined by NextNovate.

16.4 NextNovate may temporarily suspend the Service in whole or in part for preventive,
corrective, or adaptive maintenance or other forms of service. NextNovate will not
extend the suspension longer than necessary and will attempt to schedule it outside
of Business Hours whenever possible.

16.5 If the Client lags behind a subversion of the Software, NextNovate is entitled to
charge additional costs to the Client for providing maintenance. Additionally,
NextNovate is not obligated to provide maintenance if it concerns a specific error
that has been rectified in a new subversion of the Software.

16.6 The maintenance obligations as set forth in this article do not apply to Third Party
Software.

16.7 The Client shall provide all cooperation requested by NextNovate for maintenance
purposes.

17 Service levels and backups

17.1 Any agreements regarding service levels shall always be explicitly agreed upon in
writing between the Parties. The Parties shall keep each other informed about any
circumstances that may affect or could affect any service level and its availability.

17.2 If agreements regarding service levels have been made, the calculation of the
availability rate of the Software, systems, and related services, shall exclude
downtime announced by NextNovate for preventive, corrective, or adaptive
maintenance, as well as other forms of service, and circumstances beyond
NextNovate’s control. The availability rate measured by NextNovate shall be
considered conclusive evidence, unless the Client presents rebutting evidence.

17.3 The Client shall be responsible for making backups unless otherwise explicitly
agreed upon in writing. The Client remains responsible at all times to ensure the
proper and complete backup of its data and to verify its accuracy.

18 Terms, delivery times, implementation periods and schedules

18.1 All terms, deadlines, delivery times, implementation periods, and schedules
mentioned by NextNovate are approximate and therefore indicative. Exceeding these
terms, deadlines, delivery times, implementation periods, and schedules does not
entitle the Client to any compensation or termination of the Agreement, even after a
formal notice of default. If NextNovate is unable to meet a specified deadline,
NextNovate will enter into consultations with the Client and suggest a new
indicative deadline.
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18.2 The Client indemnifies NextNovate against any claims by third parties resulting
from exceeding any term, deadline, delivery time, implementation period, and/or
schedule.

19 Confidentiality

19.1 Parties shall ensure that all information received from the other Party, known or
reasonably considered to be confidential, remains confidential, unless legal
obligation requires disclosure of such information. The receiving Party shall only use
confidential information for the purpose for which it was disclosed to it. Information
shall be considered confidential if designated as such by either Party or if it
concerns personal data.

20 Transfer and encumbrance

20.1 The Client shall not be entitled to transfer, pledge, or otherwise dispose of or
encumber any rights, obligations, or claims under the Agreement in any way, unless
prior written consent is obtained from NextNovate.

20.2 NextNovate shall be entitled to transfer the Agreement between itself and the Client
or the rights and obligations arising therefrom to a third party at any time without
the written consent of the Client. To the extent necessary, the Client by entering into
the Agreement grants prior written consent to such transfer.

21 Non-solicitation of personnel

21.1 During the term of the Agreement and for a period of twelve (12) months after its
termination, the Client is not permitted to directly or indirectly solicit, induce, recruit
or encourage any employee under contract with NextNovate, whether on a full-time,
part-time, temporary or permanent basis, or contractor of NextNovate to terminate
their employment or contractual relationship with NextNovate.

21.2 During the term of the Contract and for a period of twelve (12) months following its
termination, tne Client is not permitted to directly or indirectly offer employment to,
hire or engage the services of any employee under contract with NextNovate, whether
on a full-time, part-time, temporary or permanent basis, or contractor of NextNovate
without the express written consent of NextNovate.

21.3 In case of a breach or violation of this non-solicitation clause by the Client, the Client
will forfeit to NextNovate an immediately due penalty payable on demand of EUR
10,000.00 per breach or violation and, EUR 1,000.00 for every day that the beach or
violation continues, with a maximum of €30,000.00. This provision does not in any
way prejudice the other rights and remedies available to NextNovate in case of a
breach or violation of a provision or obligation set out in this article, including the
right to recover all judicial relief (including, but not limited to, injunctive or other
equitable relief, and monetary damages, interest and attorney’s fees and expenses)
as may be ordered or awarded by a court of competent jurisdiction.

22 Applicable law and choice of forum

22.1 Any offer or quotation made by NextNovate and each Agreement entered into
between Parties shall be governed exclusively by the laws of the Netherlands.

22.2 The provisions of the United Nations Convention on Contracts for the International
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Sale of Goods (CISG 1980) do not apply to any offer, quotation or Agreement.
22.3 Disputes arising from the conclusion, interpretation, execution, or termination of the

Agreement, as well as agreements resulting from it, arising from it, or related to it,
shall be settled by arbitration in accordance with the Arbitration Rules of the
Foundation for the Settlement of Automation Disputes (Stichting Geschillenoplossing
Automatisering (SGOA)) (www.sgoa.eu), without prejudice to the right of each Party to
request interim relief (in arbitration) or seek conservatory measures. The place of
arbitration is Amsterdam, or another place as stated in the Arbitration Rules.

22.4 If a dispute related to the conclusion, interpretation, execution, or termination of the
Agreement, as well as agreements resulting from it, arising from it, or related to it,
falls within the jurisdiction of the Dutch subdistrict court (in Dutch: kantonrechter),
each Party, notwithstanding the provisions of article 22.3, is entitled to bring the
matter as a subdistrict court case (in Dutch: kantonzaak) before the competent court
in the Netherlands. The foregoing jurisdiction is granted to the Parties only if no
arbitral proceedings have been initiated concerning that dispute in accordance with
the provisions of article 22.3. If, in accordance with the provisions of this article, one
or more of the Parties have brought the matter before the competent court for
consideration and decision, the subdistrict court of that court is competent to
handle and decide on the matter.

22.5 Either Party involved in a dispute related to the conclusion, interpretation, execution,
or termination of the Agreement, as well as agreements resulting from it, arising
from it, or related to it, may initiate an ICT-mediation procedure in accordance with
the IT Mediation Rules of the Foundation for the Settlement of Automation Disputes
(Stichting Geschillenoplossing Automatisering (SGOA)). In such instances, the other Party
is obliged to actively participate in the IT mediation process, which includes
attending at least one joint meeting with mediators and Parties. This obligation is
legally binding and is intended to ensure that this alternative dispute resolution
method is given a fair opportunity to succeed. Both parties have the liberty to end
the IT mediation process at any point following the initial joint meeting with
mediators and Parties. These provisions do not prevent either Party, if deemed
necessary, from seeking interim relief (through arbitration) or taking conservatory
measures.

Standard provisions for data processing

The standard provisions for data processing outlined in this chapter supplement the
general terms of these General Terms and Conditions. They apply to all data processing
activities carried out by NextNovate in the performance of the Agreement concerning
Personal Data on behalf of the Client (acting as Controller). These provisions, combined
with any practical agreements concerning data processing in the Agreement or an
additional attachment, constitute a data processing agreement as referred to in article
28(3) of the GDPR.

In case of any conflict between the provisions in this chapter and the general terms of
these General Terms and conditions, the provisions of this chapter shall prevail.
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23 Definitions

- GDPR: Regulation (EU) 2016/679 of the European Parliament and of the Council of 27
April 2016 on the protection of natural persons with regard to the processing of
personal data and on the free movement of such data, and repealing Directive
95/46/EC (General Data Protection Regulation);

- Data Subject: the individual to whom Personal Data relates;

- Data Breach: A breach of security that inadvertently or unlawfully results in the
destruction, loss, alteration, or unauthorized access to transmitted, stored, or
otherwise processed data, as referred to in Article 4(12) of the GDPR;

- Processing: means any operation or set of operations which is performed on personal
data or on sets of personal data, whether or not by automated means, such as
collection, recording, organisation, structuring, storage, adaptation or alteration,
retrieval, consultation, use, disclosure by transmission, dissemination or otherwise
making available, alignment or combination, restriction, erasure or destruction;

- Personal Data: any information relating to an identified or identifiable natural person
(Data Subject) processed or to be processed by NextNovate pursuant to the Agreement,
as referred to in Article 4(1) of the GDPR;

- Privacy Legislation: all applicable laws and regulations relating to the processing and
protection of Personal Data, including but not limited to the GDPR and Dutch GDPR
Implementation Act;

- Processor: NextNovate processing Personal Data on behalf of the Controller;

- Controller: the Client;

- Dutch GDPR Implementation Act: Dutch Rules implementing Regulation (EU)
2016/679 of the European Parliament and of the Council of 27 April 2016 on the
protection of natural persons with regard to the processing of personal data and on
the free movement of such data, and repealing Directive 95/46/EC (PbEU 2016, L 119) (in
Dutch: Uitvoeringswet Algemene Verordening Gegevensbescherming);

24 General

24.1 NextNovate processes Personal Data on behalf of the Controller in accordance with
its written instructions and under its responsibility, as specified in the Agreement.

24.2 NextNovate processes Personal Data solely on behalf of the Controller, subject to any
statutory obligation requiring otherwise.

24.3 The Processor shall not process the Personal Data for its own purposes or for the
purposes of third parties.

24.4 If NextNovate believes that a processing instruction from the Controller constitutes
a breach of Privacy Legislation, the Processor shall immediately inform the
Controller thereof without undue delay.
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24.5 NextNovate does not control the purpose and means of processing Personal Data,
nor does it make decisions regarding the use of Personal Data, its disclosure to third
parties, or the duration of its storage.

24.6 NextNovate ensures compliance with the conditions set forth in the applicable
Privacy Legislation and the Agreement for the processing of Personal Data. It is the
responsibility of the Controller to assess, based on this information, whether
NextNovate provides sufficient guarantees regarding the application of appropriate
technical and organizational measures to ensure compliance with the GDPR
requirements and the adequate protection of the rights of Data Subjects.

24.7 The Controller guarantees to NextNovate that it complies with Privacy Legislation,
that it adequately secures its systems and infrastructure at all times, and that the
content, use, and/or processing of Personal Data are not unlawful and do not
infringe upon any third-party rights.

24.8 The Controller indemnifies NextNovate against any claims from third parties or
administrative fines imposed by a third party, including a supervisory authority, for
any reason related to non-compliance with Privacy Legislation. A fine imposed on the
Controller by a supervisory authority cannot be recovered from NextNovate.

24.9 The Controller is not entitled to recover from NextNovate, on any legal basis, any
administrative fine imposed on it by a supervisory authority.

25 Security measures

25.1 NextNovate shall implement appropriate technical and organizational security
measures in accordance with Article 32 of the GDPR, taking into account the state of
the art, the implementation costs of security measures, the nature, scope, and
context of the processing, the purposes and intended use of its products and
services, the processing risks, and the varying likelihood and severity of risks to the
rights and freedoms of Data Subjects that it may reasonably anticipate given the
intended use of its products and services. These measures are intended to protect
Personal Data against loss or any form of unlawful processing.

25.2 The Controller shall promptly inform NextNovate of any request, directive, or other
communication from a Data Subject or an authorized supervisory authority (such as
the Dutch Data Protection Authority (in Dutch: Autoriteit Persoonsgegevens))
concerning the Personal Data.

25.3 In any case, NextNovate shall ensure that only authorized personnel has access to
Personal Data to the extent necessary for the performance of their duties and the
Agreement. NextNovate shall provide such personnel with appropriate instructions
to ensure the confidential handling of Personal Data and familiarity with the relevant
responsibilities and obligations under Privacy Legislation.

25.4 NextNovate refers to
https://docs.google.com/document/d/15T2j0jV8zXhyytJ86UBS2Bo2LWgT5UJgnsGqI
Um_CAw/preview for a description of the security measures it has implemented.

25.5 NextNovate may amend the security measures it has implemented if it deems it
necessary to maintain an adequate level of security.

25.6 The Controller may request NextNovate to implement additional security measures.
NextNovate is not obligated to adjust its security measures upon such request.
Should the Controller's request for adjustments to security measures involve
additional costs, NextNovate may invoice the Controller for the implementation
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costs of those measures. The Parties shall only be bound by this after written
agreement.

26 Data Breaches

26.1 NextNovate does not guarantee that the security measures implemented by it will be
effective under all circumstances. In the event of a Data Breach, NextNovate shall (i)
promptly inform the Controller in accordance with Privacy Legislation upon
discovery thereof, and (ii) take reasonable measures to limit the (potential) damage
and other consequences of a Data Breach and to prevent further and future Data
Breaches.

26.2 It is the Controller’s responsibility to assess whether the breach related to Personal
Data, as notified by NextNovate, should be reported to the supervisory authority
and/or Data Subjects. The obligation to report breaches related to Personal Data, as
required by Articles 33 and 34 of the GDPR, always rests with the Controller.
NextNovate is not obligated to report breaches related to Personal Data to the
supervisory authority and/or Data Subjects.

26.3 Considering the nature of the processing and the information available to it,
NextNovate shall reasonably and fairly assist and keep the Controller informed of
(new developments concerning) the Data Breach.

26.4 NextNovate shall, where necessary, assist the Data Controller in accurately
informing the supervisory authority(ies) and Data Subjects about the Data Breach in
accordance with the provisions of Privacy Legislation.

26.5 NextNovate may invoice the Controller for the reasonable costs it incurs under
Articles 26.3 and 26.4 at its prevailing rates.

26.6 NextNovate shall not be liable for the (execution of the) reporting obligation
incumbent upon the Data Controller as referred to in Articles 33 and 34 of the GDPR.

27 Subcontracting (sub-processors)

27.1 NextNovate is entitled to engage third parties for the fulfilment of its obligations
under the Agreement (or processing activities thereunder). NextNovate shall notify
the Controller before adding or replacing any third party it will engage or has
engaged, allowing the Controller the opportunity to object to the change. The
Controller shall only object if it has substantial and valid reasons to do so. If the
third party is located in a country for which the European Commission has not
adopted an adequacy decision, NextNovate may only engage such party with prior
written consent (including consent via email) from the Controller, which consent
shall not be unreasonably withheld.

27.2 NextNovate shall impose on any third party it engages the same obligations as
those arising from these standard provisions for data processing.

28 Confidentiality

28.1 NextNovate shall maintain the confidentiality of the Personal Data provided to it by
the Controller, and in this context, it shall not disclose or make Personal Data
available to any third party unless such disclosure or provision (i) is necessary for
the fulfilment of its obligations under the Agreement, (ii) takes place upon explicit
written instruction from the Controller, (iii) is required by a judicial or administrative
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authority, or (iv) is authorized in writing by the Controller.
28.2 NextNovate ensures that individuals acting under its authority shall maintain the

confidentiality of the Personal Data made available to them in accordance with the
provisions of the preceding clause.

29 Intellectual property rights

29.1 To the extent that the (collection of) Personal Data is protected by any intellectual
property rights, the Controller grants permission to NextNovate to use the Personal
Data for the fulfilment of its obligations under the Agreement.

30 Data processing outside the EEA

30.1 NextNovate may only process Personal Data outside the European Economic Area
(EEA) with prior written consent from the Controller.

31 Liability

31.1 The liability (for attributable damages and penalties) of the Parties is governed by
the provisions set forth in the Agreement and the general terms of these General
Terms and Conditions, with any limitations of liability not being applicable in cases
of intent or gross negligence or recklessness.

31.2 Within the limitations of liability as referred to in the first paragraph of this article,
the Controller indemnifies NextNovate against damages or detriment attributable to
the Controller.

32 Obligations upon termination

32.1 Within a reasonable period after termination of the Agreement, NextNovate, at
Controller’s choice and subject to any statutory obligation requiring otherwise, shall
either return all Personal Data made available to it at reasonable cost or arrange for
their destruction or deletion, including all (copies of) electronically and physically
stored Personal Data. Upon request of the Controller, NextNovate shall provide the
Controller with a declaration confirming that it has complied with the foregoing.
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