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PART A - GENERAL

ARTICLE 1 - CEFINITIONS

In these Gensral Purchasing Terms and Conditions, the following definitions are defined a= follows, in
Fddition to the definitions mcluded in the Agreement:

Access:

Agreement:

Data:

Documentation:

Equipment:

Group Company:

Licencea:

Permitted Subcontractor:

Fom:

Pon Data:

Fon Envirconment:

Product|s):

Professional Custodian:

Software:

Source Code:

the enjayment of a physical and legal right of use and exploifation of
the Product, facilities, networks or Equipment, ensbling the Supplisr
to provide the Services under the Agreement and Order; and

all agreements between Pon and the Supplier regarding the purchass
of goods andflor services by Pon from the Supplier, including without
limitation the framework or master agreements entered into by Pon
and the Supplsr, and all other instructions that Pon may issue fo the
Supplier, and 3ll related juridizal and other acts, as well as thess
General Purchasing Terms and Conditions;

all information, data and files, both in digital and written form:

the system manual, user manusl and all other written and electronic
information about or belonpging to the Producis supplsd by the
Supplier;

the equipment a5 described in maore detail in the Agreement(s)
accarding to numbsr, type andfor model designation;

any entity that controls or is wnder the sole ar joint contral of Pon
Heoldings B\. The term “control” means having direct or indirect legal
or beneficial ownership of at least 30% of the total of all vating shares
in an entity. Pon can provide an up-to-date list of Group Companies
on request;

the consent of the copyright holder of Software to Pon or the Group
Company fo use andfor modify the Software (in object form unless
apresd otherwise);

the subconiractor as refermed to in Article 208

Each Group Company (within the meaning of Section 2:24 (b) of the
Dutch Civil Code) of Pon Holdings B, that invokes these General
Purchiasing Terms and Conditions;

all information, data and records that the Supplier process=es. retains
or has Aocess to for the purpose of supplying the Products;

the IT environment of Fon Data, Pon software and/or configurations,
operating systems, network structure and, if applicable, the number
of users, in virtval. lectronic or physical form, maintained. hosted or
prowided by the Supplier. and, ¥ aspplicable, connected to the
Suppliers IT facilities;

Equipment, Software. Data andlor Services supplied or to be
supplied, as further described in the Agreement;

the professional custodian designated in 2 Agreement

software to be supplied, made available, maintained andfor managed
including  relesses, customised software, standard  application
software  and  systern software,  with  the  sccompanying
Documentation, as further specified in the Agreement;

a code in programming language in any format, both in human and
machine-readable file types, including all explanations and
procedural codes, plus all related development documents including,
but not limited o, flowcharts, disprams, reports of principles of
operation and other specifications;



Supplier: the party that delivers goods to Pon, performs services for Pon or has
apgresd with Pan to do so, or the party to whom Pon has issued
instructions of any other naturs;

Third Parties: any enfity or person other than Pon or the Group Companies or
Supplier and the Supplier's affiliated companies, and their respective
directors, managers and employees;

ARTICLE 2 - AFPLICABILITY

21 These General Purchasing Terms and Conditions apply 1o all reguests, guotations, offers. instructions, orders,
order confirmations, agreements and ather juridical acts regarding the delivery of goods or services, performance
of instructions, or execution of other work by the Supplier to or for Pon.

2.2 Any wariation from andfor addition to these Gensral Purchasing Terms and Conditions will require an express
written agreement.

2.3 The applicability of any general terms and conditions of the Supplisr, however namad, is exprasshy sxcludad.

2.4 In the event that the terms of the Agreement deviate from these General Purchasing Terms and Conditions, the

terms of the Agreement prevail. If Pon and the Supplier have concluded a framewaork or master agreement, in the
event of any conflict the following order of priority applies: (1) the terms of the Agreement; (2] thess General
Purchasing Terms and Conditions; and (3) the terms of any other annex o the framewark or master agresment.

ARTICLE 3 - COMCLUSICN OF THE AGREEMENT

341 Cuotations/offersiete. fram the Supplier are irevocakle and are valid for a minimum period of 30 days.

3.2 The Supplier will ensure that the quoteloffer’etc. in any event contains the following information: the Supplier's
name and address, name and address of Pon. Pon's article number (if applicable), & clear description of the
poods andior services 1o be delivered, the quantity of goods andior semwices to be delivered, unit price excluding
VAT, WAT amount to be paid in eurcs, name, address and VAT identification number of the tax representative if it
pays the tax. Supplier's VAT identification number, Supplier Code (if applicable), Supplizr's bank account number,
delivery date and {if applicable} packing note number.

3.3 An Agreement will come inte existence betwsen Pon and the Supplier anly if {i) Pon has expressly accepted a
quotation'an offer from the Supplier in writing or has sent 3 written confirmation of same, and (i} the Supplier has
confirmed Pon's arder in writing. If the Supglier fails to confirm Pon’s arder in writing within 5 days of Pon placing
the arder, it will be assumed that the Supplier has confirmed Pon's arder in writing and the Agreement has come
into existence. Insofar a5 the Agreement is a framewark or master agreement, it will come into existence upon
bath Fon and the Supplier accepting the Agreement in writing.

3.4 Cral orders/instructions are not binding on Pon, unlzss Pon has confirmed the oral orderinstruction in writing.
3.5 All costs involved in preparing 3 guotstion/an offer will be borne by the Supplier.
3.6 If Pon has autharized certain contact persons or other persons within its organization o perform the Agreement

concleded with the Supplier, goods and services can and may only b2 ordered by those persons authorized by
Pan by means of an order. If an order is sent by a person other than an autherized person, Pon is at all times
authorized to withdraw the order {at no cost).

3.7 The relafionship betwesn Pon and the Supplier is non-exclusive. Pon has no obligation to purchase any goods
andfor services.

PART B - FINANCIAL CLAUSES
ARTICLE 4 - PRICES

4.1 Unless expressly agreed otherwise in writing, the prices agreed are in euros and exclusive of VAT, but will
inchede all (other) taxes, levies and costs.
4.2 Prices are fixed, unless expressly otherwise provided in the Agresment.

ARTICLE 5- PAYMENT

51 FPayment will bz made within a payment term of 80 days, provided that the goods deliversd or the services
performed have been approved and after receipt of all accompanying documentation, including the correctly
addressed and full inveice.



5.2 Inwoices must contain the following infarmation: the Supplier's name and address, Pon's name and address,
purchase arder'itern number of Pon (if applicable). a clear description of the poods andlor services to be
deliversd. quantity of goods andfor services to be deliversd. unit price excluding VAT, VAT amount to be paid in
euros, name, address and WAT identification number of the fax reprezentative if it pays the tax, Suppliers VAT
identification number, Supplier Code (if applicable), Suppliers bank account number, delivery date and (if
applicable) packing note numbsr.

5.3 FPayment by Pon does not constitute any waiver of rights whatsoever.

5.4 Pan is suthorized at sl times to set off any amounts that it andior any of its affilisted companies ows to the
Supplier against any amounts that the Supplier owss Pon andlar its affiliated companies on any basis
whatsoswer.

ARTICLE & - PRERAYMEMNT

6.1 In the event that any prepayment has been agreed, Pon is entitled st all fimes to reguire that the Supplier provide
security for the amount to be paid in advance to Pon's satisfaction, for example in the form of a bank guarantes.

6.2 In the event of any prepayment for the production of goods or 3 work, title to the goods or work will pass to Pon at
the time when the prepayment is made. The risk of loss or damage passes upon delwery.

6.3 In the event of prepayment, the Supplier will provide Pon with 3 report on the performance of the Agreement to
which the prepayment pertains on a weekly basis as a minirmum.

6.4 The Supplier hereby waives all rights and powers that it may have on the grounds of a possessory lien or right of

repossession.

ARTICLE 7 - ADDITICMAL WCORK

The Supplier will ensure that the agreed budget far performing the Agreement is not exceeded. If the Supplier finds that the
actual fee will or may excesd the fotal amount budgeted for, the Supplier will o notify Pon without delay. Pon will be
required to pay a fee for the time worked in excess of the budgeted time only if it consented to such wark in writing in
advance.

PART C - GOODS

ARTICLE 8 - DELIVERY OF GOODS

8.1 Goods must be delivered in the manner and at the fime specified in the Agreement. Delivery will be DDP, as
defined in the most recent version of the Inco terms.

8.2 The Supplier will be in default if an agreed deadline for delivery of any ar all of the goods is exceeded. The
Supplier will notify Pon of any threatened late delivery without delay in writing. Such notification will not affect the
passible consequences and lability arising from the late delivery. If the delivery deadline is excesdad by 10
calzndar days. in addition to damages, the Supplier will immediately after expiry of those 10 days owe a penalty
of 5% of the price agreed for the goods to be delivered, plus 1% of the agreed price for every week that the delay
confinues. The statutory rate of interest, a5 provided in Section §:118a of the Dutch Civil Code, will automatically
start to run from the time when the Supplier incurs the penalty, ie. without Pon having to s2nd the Supplier a
notice of default in that regard.

8.3 Unless otherwise sgreed in writing, the Supplier is not entitled fo make partial deliveries. If partial deliveries have
been agresd, a delivery will be deemed to include a partial delivery for the purposes of these Genseral Purchasing
Terms and Conditiens.

8.4 If the quantity delivered falls short of or 2xceeds the guantity ordered, the delivery will b2 accepted only if this was
exprassly agreed in writing.

8.5 Delivery alsa includes the delivery of all related suxiliary materials and all relsted documentstion.

8.6 The delivery is completed when the goods have been taken receipt of by or on behalf of Pon and Pon has signed

for the delivery a= evidence of its approval. Its signature does not mean that the goods delivered cannot be
rejected under Article 16 of these General Purchasing Terms and Conditions. Mar does the signature referred to
in the first sent=nce of this paragraph confer any rights on the Supplier, or (for example) prevent Pon from
exercising is rights arising fram (for example) a breach of contract by the Supglier.

8.7 The Supglier is not authorized to suspend its delivery okligation in the event that Pon fails to perform any or all of
it= obligations.

ARTICLE 9 - TITLE AND RISK

9.4 Title to and the risk of lass or damage to the goods will pass from the Supplisr to Pon wpan delivery. unless {i)
otherwise agresd or {ii) the goods are rejected by Pon during or after delivery {on the basis of Article 18).
9.2 The Supplier warrants that title to the geods will be acquired encumbered.



ARTICLE 10 - PACKAGING AND SHIFPING

10.1

10.2
10.3
10.4

The Supplier will package the goods at its own =xpense in accordance with the requiremsents stipulated in the
Agreement and by law in 3 mannar that is appropriate for the goods. The Supplisr will b2 liable for any loss or
damapge caused by insufficient or inadequate packaging.

Each consignment must be sccompanied by a packing list.

The Supplier must take back any packaping materials at Pan's first request.

Any return shipment of packaging materials {on loan) will be for the Supplier's risk and account and be sent 2 3
destination specifizd by the Supplier.

PART D - SERVICES

ARTICLE 11 - PROVISION OF SERVICES

11.1
11.2

1.3

Services are to be delivered in the manner and at the time specified in the Agreement and in accordance with
applicable safety regulations.

The Supplier will be in default if it fails to meet an agreed deadline for the delivery of services. The Supplier will
natify Pon of any threatenad late delivery without delay in writing. Such notification will not affect the possible
conseguences and liability arising from the |ate delivery. If the delivery deadline is exceaded by 10 calendar days.
in addition to damages, the Supplier will immeadiatzly after expiry of those 10 days owe a penalty of 3% of the
price agreed for the services fo be deliversd, plus 1% of the agresed price for every week that the delay continues.
The statutory rate of interest, as provided in Section §:118a of the Dutch Civil Code, will autematically start to run
from the time whan the Supplier incurs the penalty, i.e. without Pon having to send the Supplier 3 notice of default
in that ragard.

The delivery of services is complsted when Pan has confirmed in writing that the services have been performed
or has approved the services delivered. Such confirmation or approval does not confer any rights on the Supplisr.
or (far example) prevent Pon from exercising its rights arising from (for example) a breach of contract by the
Supplier.

The Supplier may contract out the performance of services to a third party only with Pon's prior written consent.
The Supplier will be responsible for the suxiliary materials, personnel and/or third parties engapged to perform the
services, and will ensure that these are procured.

Delivery alse includes the delivery of all related auxiliary materials and all related documentation.

The Supplier iz not authorized to suspend performance of the services in the event that Pon fails to perform any
or all of its obligations.

ARTICLE 12 - USE OF PON PROFERTY

The Partizs may agree that in performing the services the Supplier can use Pon property and Pon will lend such property for uss
by the Suppher. Pon may attach conditions to such loan for use.

PART E - RELATIONSHIP BEETWEEN PARTIES

ARTICLE 13 - CONFIDEMTIALITY

13.1

13.2

The Supglier iz required to treat as strictly confidential all information ariginating from Pon (including ideas, know-

howi, trade secrets, data, procedures, materials, samples and similar) to which the Supplier becomes privy in the

course of {performing) the Agreement and which Pon has dezignated as confidential or the Supplier should

reasonably understand to be confidential in nature ("Confidential Information™). The Supplier must restrict sce2ss

to Confidential Information to those persons who need the information for the purposes of {performing) the

Agreement. Unless Pon's prior written consent has been obtained, the Supplier will not disclose any Confidential

Information ar any part thereof to any person, firm, company or other entity; the Supplier will not use the

Confidential Information ar any part thersof for any purpose other than for the Agreement and its perfarmancs.

The duty of confidentiality referred to in article 13.1 dees not apply to information which the Supplier can prove in

writing:

- was fully in the Supplier's pessession prior to disclosure by Pon without the Supplier being bound by a
duty of confidentislity to Pon or a third party; or

- was already gensrally known ar available the time of disclosurs by Pon or subseguently became generslly
known or availakle ather than by an act or omission an the part of the Supplier; or

- was acquired by the Supplier from a third party that was not bound by 3 duty of confidentiality regarding
that infarmation; ar

- was independently developed by the Supplier without vsing any infarmation disclosad by Pan; or

- must be disclosed by the Supplier by viriue of the law or any regulation or rule imposad by a body
recagnized by the suthorities, or a kinding decision of a court or other government body that cannot be



13.3

appealed. In such case, the Supplier will notify Pon in a timely fashion so that the scope of the disclosure
by the Supplier can be limited to what is strictly necessary in consuliation with Pon.
The Supplier is required to impose the same abligation as referred to in article 13.1 upon its employ=es and third
parties engaged by the Supplier in performing the Agreement. The Supplier warrants that such employsesithird
parties will not breach such duty of confidentiality.

ARTICLE 14 - INTELLECTUAL PROFPERTY

141

14.2
14.3

14.4

14.5

14.6

Inzofar a5 any intellectual property rights subsist in goods andlor services deliversd by the Supgplisr, including the
related documents, and the Supplier can prove that those rights already existed and were owned by the Supplier
prior to the effective date of the Agreement or have been developed independently of the Agreement ar its
performance, such intellectual property rights will ke ownsd by the Supglier. The Supplier grants Pon a non-
exclusive, perpetual, irrevocable, worldwide and transferable right to use such intellectual property rights far any
purpass related to Pon's business or activities. This right of us= granted to Pon also includes the right to grant
such right of use to its {prospective) customers or to other third parties with which Pon maintains relations for
purpases of conducting its business.

The Supglier warrants that the use (including re-sale} of the goods or services deliverad by the Supplier will not
infrings any intellectual or other property rights of third parties.

The Supglier will indemnify Pon against any third-party claims arising from any infringement of the rights referred
toin article 14.2 of these General Purchazing Terms and Conditions, and the Supplier will compenzate Pon for
any loss ar damage resulting from such infringement.

All drawings. materials and other auxiliary materials supplied by Pon or produced or purchased by the Supplisr at
Pan's expense will be the property of Pon and can immediately be claimed back by Pon at any time. The Supplisr
will manage all these auxiliary materisls and k2ep them in a proper state of repair at its own expense and risk.
The Supglier will not us= these materials for, or allow them to be used by, a third party unless so authorized by
Pan in writing. Article 13 applies mutatis mutandis to all the auxiliary materials referred to in this article.

All intellectual property rights in all materials, methods, data, drawings, information, reports, knowe-how,
inventions, trade secrats, improvements, techniques and other results, incleding the related documentation,
arizing in connection with or as a result of any relationship {including the Agresment) between Pon and the
Supplier will be owned exclusively by Pon from the time when such rights come into existence. To the extent
required, the Supglier hereby unconditionally transfers such intellectusl property rights to Pon for no
consideration, and Pon accepts this transfer. If any deed or other formality is required for the transfer or to enter
the transfer in the relevant registers, the Supplier agrees to lend its unconditional cooperation or hershy
irevocably suthorizes Pon to effectuate such transfer or the entry of such transfer {or such other formality).

If the Supgplisr collects and stores any information in connection with the delivery of goods andlor sermvices to,
andfor the perfarmance of wark, for Pon (herginafter the 'Data’), such Data will b2 desmed to constitute
Confidential Information as defined in article 13.1 and the Supplier will be required to treat such Data as strictly
confidential. The Data will be provided to Pon at its first request, and will not be shared with any party ather than
Pan without Pon's prior consent. The Supplier is not permitted to alter, destroy or use the Data ather than in
accordance with this article. Insafar as the Data is subject to intellectual property rights, including but not imited
to copyrights or databass rights, the Supplisr will transfer thass rights to Pon at its first requast.

ARTICLE 15 - PRMACY AND PERSOMAL DATA

151
15.2

15.3

The Parties will put in place adeguate =afeguards with respect to the protection of the privacy of individuals when
processing personal data under the Agreement.

If the performance of the Agreement by the Supplier involves processing personal data for which Pon is responsible, the
Supplier will strictly adhers to the provisions of the Pon Data Processing Agreement and the applicable data protection
laws and regulations. If applicable, the Pon Data Processing Agresment will be attached by Pon to the Agreement as
an annex.

Failure by the Supplier to perform any obligation under the Pon Data Processing Agreement entitles Pon to terminate
the Agreement with immediate effect.

PART F - RIGHTS AND OBLIGATIONS

ARTICLE 16 - INSPECTION/NG OBLIGATION TO COMPLAIN

16.1

Pan is =ntitled at all times to inspect (or arrange for the inspection of) the goods delivered or to be delivered, ar to
examine whether the services delivered hawve besn performad in accordance with the Agreement. The Supplier is
obliged to cooperate fully.



16.2

16.3
16.4

If goods are rejected, Pon will so notify the Supplier. Pon will store (or arrangs for sterage of) the rejected goods
at the Supplier's expenss and risk. If the Supplier fails to take back the goods within 14 days of Pon notifying the
Supplier that the goods have been rejected, Pon may sither return those goods to the Supplier at the Supplier's
expense and risk withaut the Supplier's consent, or store, sell or destroy the goods at the Supplisr's expense and
risk.

The findings - or the absence - of an inspection or examination as referred to in article 13.1 will not confar any
rights on the Supglier.

Pan will in no event be bound by any deadline stipulated by the Supplier in which o notify its rejection of the
goods deliversd or to submit a complzint.

ARTICLE 1T - WARRANTY

171

17.2

17.3

17.4

17.5
17.6
17.7

The Supplisr warrants that the goods or services to be delivered will conform to the Agresment. This warranty means

as a minirmurn that

- the goods will have the assured characteristics;

- the goods will be new and free of any defects or third-party rights, including but not Bmited to encumbrances;

- the goods or services will be fit for the purposes for which the instructions were issusd/order was placed or the
Agresment was enterad into;

- the services will be performed skilfully/=pertly in accordance with the state of the art and withouwt interruption;

- the goods andfor semvices meet the reguirements impased by or pursuant to the lsw and/or applicable
regulations, including self-regulstion, andfor stipulated by Pon, including without Bmitation in terms of quality,
heslth & safety, the environment and advertising;

- the goods will come with all legally required notices, including without limitation an indication of the
manufacturer or the party that has put the goods on the market:

- the goods will come with sll the information and instructions necessary for their proper and safe use; and

- the goods will come with all the documentation requasted by Pon, regardizss of whether it requested such
docurnentation before, during or after concluding the Agreement.

The Suppher also warrants, ivfer ais, that (i) it will not violate the child labour Isws applicable to the Supplier; (i) twill

not discriminate based on race, gender, religion, ete., and all forms of discrimination will ke prohibitad; (i) there will be

no forced or hidden labour or hazardous work or community service involeed, except for the work of prisoners who can

freely choose their work location and receive a salary that is in accordance with market terms; (iv) employses will be

offered proper and secure employrment termns and Fving conditions: and (v} the right of freedom of associstion will be

respectsd.

Repardizss of the findings of previous inspections, if any goods delivered prove not to comply with the provisions in

paragraph 1 of aricle 17, the Supglier will, at Pon’s first request and at Pon's discretion, sither repair or replace the

goods or supply any missing goods at its own expense, unless Pon prefers to terminate the Agreement in accordance

with Article 21 of these General Purchasing Terms and Conditions, without this affecting Pon’s other rights arising from

breach (including the right to damages). All related costs (incleding the costs of repair and disassembly) will be

payable by the Supplier.

In urgent cases, and in cases in which it must reasonably be assumed following consultation with the Supplier that the

Supplier will fail to perform its obligations, Pon will be entifled to repair or replace the goods, or to hawe this done by a

third party, st the Suppliar's expense. This will not release the Supplier from #s oblipations under the Agresment

Unless othensise agreed in writing, the warranty apgplies for a term of three years from delivery of the goods or

performance of the senices.

The Supplier warrants that it will be able to supply component parts of the goods andfor services deliverad to Pon far 3

minimum period of five years from delvery.

Any agreed warranty period recommences after acceptance of the repairs, replacements or additions cowered by the

WAITANty provisions.

ARTICLE 18 - LIABILITY

18.1
18.2

18.3
18.4

18.5
18.6

Failure by the Supplier to perform its oblipations entitles Pon to require that the Supplier remedy all or any part of
the failure andfar the consequences of such failure st the Supplier's expenss and risk.

The Supplier will b= liable for any loss or damage sustained by Pan as a result of any failure by the Supplizr to
perform its obligations and/or as a result of any act or amizsion on the part of the Supplier or its employ=es or any
third party engaged by the Supplier.

Without restricting the generality of Article 14.3, the Supplizr will indemnify Pon against all third-party claims
connected with the Agreement concluded between Pon and the Supplier.

The Supplier will take out appropriate business liability insurance with 3 minimum cover of £5,000,000 per claim,
and will allow Pon to inspect the policy 3t its reguest. This insurance obligation extends to any awxliary matenals
in any way invalved in the performancs of the Agreemsant.

Pan will not be liable for any loss or damage sustained on the part the Supplier, unless it has resulied from an
intentional act or amission or wilful reckleszness on the part of Pon's managerial staff.

The obligation to submit a complaint under Sections §:8% and 7:23 of the Duich Civil Code is excluded.



ARTICLE 19 - FORCE MAJEURE

19.1

19.2

19.3
19.4

19.5

Forze majeure is defined as circumstances beyond 3 party's control within the meaning of Section 6:75 of the
Dutch Civil Code. If a Party is affected by an event of force majeure, performance of the Agreement will be fully or
partially suspended for the duration of the force majeure, without either Party being required to pay the ather
compensation. If the force majeure lasts longer than thirty {30} days, the other Party is entitied to dissolve the
Agreement with immediate effect and without court order by means of a registered letter, without this giving rise
to any right to compensation.

Force majeure on the part of the Supplier shall in any case not include: lsck of personnel, strikes, breach of
confract by third parties engaged by the Supplier. failure of auxiliary materials, liquidity or solvency problems at
the Supplier and government measures at the Supplier's expense. This is not an exhaustive list.

An epidemic or pandemic can have a negative impact on the delivery, logistics and project implementation plans
of the Supplier andfor Pon's interest in the delivery of goods and/or services.

If and inscfar as the outbreak has a negative impact on Pon’s interest in the delivery of goods andlor services,
Paon is entifled to renegotiate andfor to suspend the right to demand performance of its obligations. without being
liable for any costs, loss or damage on the part of the Supplier as a result of the suspension.

If a suspensicn by Pan on the grounds of Article 18.4 lasts longer than 120 days, either Party is entitled to
terminate the Agreement with immediate effect, and without ither Party being liable for any costs, loss or
damapge on the part of the ather Party as a result of the termination.

ARTICLE 20 - APPLICATIOM OF STAFF HIRER'S LIABILITY AND WICARIOUS TAX LIABILITY LEGISLATION AND

20.1

20.2

20,3

20.4
20.5

20.6

THE LAEQOUR MARKET FRAUD {BOGUS SCHEMES) ACT

When performing the Agresment, the Supplier must, in its dealings with its employees, comply with all applicable
laws and regulations and the collective bargaining agreement {if any). The Supplier must record all employment
terms affecting the performance of s2rvices in 3 transparent and accessible manner.

The Supplier must sllow the competent autharities andlor Pon acoess to thoss employment terms at their request,
and cooperate in any inspections, audits or wapge validation procedures, insofar as permitied by law. The Supplier
is required to impose the abligations wnder this article in full on all parties with which it entzrs inte contracts far
the purpose of performing the Agresment.

The Supplier will strictly comply with its obligations to and in connection with the persons that it has engaged for
the purpose of performing the Agresment. The Supplier will indemnify Pon against any third-party claims in
connection with any failure by the Supplier or 3 third party engaged by the Supglier (such as subordinates, non-
suberdinates, subcontractors, ete.) to perform obligations to thase parties andfor the Dutch Tax and Customs
Administration.

The Supplier will provide Fon, =ach time at its first request, with 3 copy of 3 statement issued by the Dutch Tax
and Customs Administration regarding its payment behawviour.

Pan is entitled at any time to pay a portion (3t least 25% of the amount of invoice) of the amount it owes the
Supplier in connaction with the wape tax, =social insuranze contributions, emplayes insurance premiums and
income-based contribution under the Healthcare Insurance Act in connection with the performance of the
Agreement for which Pon might be liable under the Dutch Tax Collection Act 1980 and related Staff Hirer's
Liability, Vicarious Tax Liabilty and Client's Liability Regulations 2004, to the Supplier by payment into the
Supplier's escrow account as referred fo in the Tax Collzction Act 1980 and related Staff Hirer's Liability,
Vicarious Tax Liakility and Client's Liakility Regulations 2004, The Supplier must open and kesp such an sscrow
account st Fon's first request.

In the cases as referred to in Article 20,8, the amounts paid by Pon will b2 understood to be paid on the
outstanding obligation.

PART G — IT TERMS AND CONDITIONS

ARTICLE 21 - LICENCE

2141

21.2
21.3

21.4
21.5

If Pon acquires a Licence, the Supplier imevocably grants this Licence fo Pon for the peried specified in the Agreement.
If mo sp=cific term has be=n agreed for the Licence, Pon has the penpetual right to us= the Softwars for which the
Licence was granted and this right cannot be terminated.

Pon is entifled to sllow third parties to use the Licence if this is necessany or ussful for the peformancs of wark for Pon.
Furthermore, Fon is entitled to transfer the Licence or make it available for use by its Group Companies.

If the Supplier fails to perform or refuses fo perform the obligations agreed in connection with the Licence at market-
standard conditions, Pon is entitled to modify the Software for which the Licence was granted, or to have the Software
modified, for maintenance purposes or for any other reason.

Unless explicity agresd othenwise in writing, such right of uss is not linked to any particular Equipment, location or
persons.

Pan is entitled to make copies of the Software for backup purposes. In the event of a disaster, these copizss may be
used for fallback purposes by Pon's falleack facilities or third parties engaged by Pon for that purposs.



ARTICLE 22 - QuALITY

221
22.2

22.3

22.4
22.5

22.6

The Parties will endeawvour to continucusly improve the quality of the Products delivered or to be delivered under
the Agresment.

The Supplier has a quality system that is standard in the IT sector for the Products supplied by the Supplier (such
as |50 or CMM). The guality systermn contains detailed descriptions of the procasses to be camied out by the
Supplier for the provizsion of Services to Pon or the Group Company. The Supplisr complies with and will continus
to comply with the applicable reguirements and quality levels during the term of the Agresment andlor the
relevant Order.

The Supplier iz 150 27001 certified or has an SOC2ISAE 3402 or similar standard report covering the scope of
the servicas and will offer its Products in accordance with the underlying regulations. If Supplier is not cerified
according to 150 27001, the Parties may agree that Supplier will periadically submit a statement dascribing
Supplier's data s=curity policy, which must at least comply with the principles of 150 27001.
The Supplier will provide the cerfificates and assurance reporis as referred to in this articls at Pon's first requast.
Pan has the right to inspect the applicable quality manuals and reporting manueals. Pon may request the Supplier
to submit the relevant guality manuals and report manuwals for sassessment by an independent Third Party to be
designated by Pon or 3 certified IT auditor of Pon.
The Supplier warrants that:
- the Softwars and Equipment are free of defects and do not contain any foreign
elemeants (such as logic bombs, back doors, viruses or worms);
- the Software and Equipment works sfficiently, property and (if the Software and
Equipment have been supplied by the Supglier) in a cohesive manner; and
- even at peak loads, the Software and Equipmant will continue to meet the agresd
and promised reguirements, properties and specifications.

ARTICLE 23 - SECURITY

2341

23.2

23.3

23.4

23.5
23.6

23.7

The Supplier will provide the Products and Services in accordance with all applicakle laws, regulations and bast
practices in the area of information security, including but not limited to the standards set out in the "Quality”
article and the Pon sscurity guidelinas. Pon will inferm the Supplier of the Pon security guidelines.

The Supplier will comply with and continue to comply with the rules, policies and l=pislation and regulations
declared applizable in the Agreement and to which reference may be made in the applicable Qrder. The Supplier
must perform self-evaluations so as to ensure and, where necessary, improve compliance with security
obligations.

The Supgplier will at all imes prevent ather customers of Supplier and other Third Parties from accessing Pon
Crata or the Pon Environment and vics versa, and will grant, on 3 need-to-know/strictly necessary basis,
employess and Permitied Subcontractars autharisations; such authorisations will cnly be granted to the extent
necessary for the relevant employee ar Permitted Subcontractor to perform their duties with regard to the delivery
of the Products. At Pon's request, the Supplier will immediately provide sll information about the autharization and
access rights relating to the Pon Data and Pon Environment.

The Supplier will ensure that the security risks associated with all Producis are known, assessed, and recordad.
Basezd on the assessment and identification of such security risks by the Supplisr, the Supplier will drav up a
security plan that will be updated periodically. The secunty plan will be shared with Pon at its first request.

The Supplier will designata a single point of contact for all communications concerning all aspects of the
Supplier's information security.

The Supplier will notify Pon of all information security incidents that occur in connection with Preducts deliverad to
Panin good fime, but no later than within 24 hours after the discovery of an information security incident.

The Pon Data will always be precessed within the EEA, unless the Parties have made additional arrangements in
this regard.

ARTICLE 24 - MAINTENAMCE

241

24.2
24.3
24.4
24.5
24.6

If Pon purchases maintenance from the Supplier, the Supplisr will:

- remedy errors in the Products and rectify malfunctions, both preventively and corectively; and

- in the event of Software maintenance - provide upgrades and new wversions of the Software.
The maintenance will be carried out in such 3 way as to disturb Pon's operations as litthe as possible.
If Pon reparts an emar or malfunction in the Praducts to the Supplier, the Supplier will commence as soon 3s
passible and subssquently work uninterruptedly and with aptimum effort to rectify the errar or remady the
malfunction.
Modifications to the Software must not adwersely affect the Products (as determined by Pon). Upgrades and new
wersions of the Software must contain at least the same functionalities as originally agreesd.
Pan is not obliged to use a new or an improved version of the Products. The Supplier will be akle to perform
maintenance work for at lzast 7 years after delivery and acceptance of the Products.
The zosts of performing maintznance on Products are included in the costs paid by Pon to the Supplier for their
use.



ARTICLE 25 - DIVESTMEMTS AMD J2INT VENTURES

251 In the event of 3 divestment or sale of business or part of Pon or an Group Company (the "Departing Entity”) to
Third Parties, or if Pon participates in a joint wenturs, Pon may require Supgplier to confinue supplying the
Products to the Departing Entity (and/or its acquirer] for 3 period of twelve [12) months from the date on which
the divestment or joint venture becomes effective. or during the term of an Order, whichever is longer.

25.2 The Products to be delivered to the Departing Entity, its acguirer andlor the joint wenture (including the use of
softwiare licences provided by the Supplisr) will be granted under condifions similar to the terms of the Agresment
andior the relevant Order{s), provided that the Departing Entity (or its acquirer) or the joint venture declares in
writing that it will comphy in full with the conditions of (i} the Agreement and the applicable Srders, and (i) any
guarantee for payment for the Products. For the sake of clarity, the Parizs acknowledgs that similar terms can
only apply if the necessary network connections are available or mads available to the Departing Enfity (or its
acquirer) or joint venture at the expense of the Departing Entity (or its acguirer) or the joint wenture.

25.3 Mo later than at the end of the sforementicned period, the Partizs will decide whather the semvices will be
continued indzpendently by the joint venture or the acquiring party. In any event, the service agreement between
Paon and the Supplier will be amendad in the s2nse that the volume of the s2rvices to be purchased is reducsd.
This reduction will not be subject to further conditions and will be made without compensation for the Supplisr.

ARTICLE 26 - SUBCONTRACTOR

26.1 Unless othenwise agreed in an Order, the Supplisr or an sffiliated company of the Supplier is not
entitied to engage subcontraciors in the supply of Products, excapt to the extent that Pon ar the
relevant Group Company has agreed in advance in writing to 2ngags the relevant subcontractor
[the "Permitted Subcontractor”); such consent will not unreasonably be withheld or delaysd. The
written consent of Pon or the Group Company will not release the Supplier or its affiliated
company from its {outsourced) obligations or liabilities in connection with the Products, and the
Supplier or the Supplier's affiliated company will remain respensiblz and lable to the same extent
for Products provided by its Permitted Subcontractors as if Supplier or the Supplier's affiliated
company had delivered the Products itself.

26.2 The Suppher will apply and maintain adeguate procedures for (i) the appointment of
subcontractors andfor Third Parties and (i) the use and implementation of products and services
supplied by Third Parties.

ARTICLE 27 - CONTINUITY OF THE SERVICES

271 Unless otherwise sgreed in the Order, the Supplisr must implement and document a plan
relating to the continuity of business operations and resumption of activiies following a
disaster (part of Business Continuity Management, hereinafier referred to as: "BCMT).

27.2 If the Supglier is required to implement BCM pursuant to the Order, the Supplisr must
immediately implemsnt the BCM procedures and measures in the event of an incident that
would reguire the Supgplier to implement the BCM procedures and measures according fo
BCM.

27.3 The Supplier scknowlzedges that BCM procedures and measures ars intended, inter alia, to
limit the impact of circumnstances that could qualify as force majeure. Conssquently. any
incident for which the Supplier has agreed on BCM will be fully atiributable 1o the Supplier. In
the event of such an incident, the Supplisr will not be entitled to invoke force majeure (for
gxample in cass of bankruptey) where the incident results in 2 breach that would not have
arizen if the Supplier had implemanted the BCM procedures and measures as agresd.

274 The Supplier will regularly test the BCM procedures and measures and have them audited, at
its own expense, by an independent sxtemal auditor. Immediately after the test repart and the
auditor's repart have become availakle, the Supplier will provide Pon with a copy of both
reports. If @ report states that the BCM procedures and measures are not sufficiently effective.
the Supplier will remedy this as soon 35 possible.

275 The Supplier will ensure that the data are adequately backed up to prevent loss of data. The
recowery procedure will be tested periedically. The backup and recovery procedure will be
available for inspection by Pon.

ARTICLE 28 - ESCROW

281 The Supplier undertakes fo entrust, st its own expense, (1) 3 copy of the latest version of the
Source Code of the Product developed by Supplier that is offered as part of the samwices, (2)
from time to time thereafter and whenever availakble, a copy of all improvements, modifications
and new versions of this Product, and (3} all Documentation reguired for the management and
modification of the Source Codes, to the Professional Custodian designated in the Agresment
andfor Order.

28.2 The Supglier will instruct the Professional Custodian and enable it to make available copies of
the Source Code of agresd Products.

28.3 The Supplier will ensure that Fon is registered with the Professional Custodian as beneficiary
for the Source Code. Any costs associated with this regisiration will be borne by Pon.



ARTICLE 29 - TRANSFER

2941

29.2

29.3

Upon expiry ar termination of the Agreemeant or an Order, the Suppher will cooperate in good faith
in order to ensure the orderly and prompt transfer of the Products as currently performed by
Supplier to a party designatsd by Pon or the Group Company. If Pan or the relevant Group
Company decides to continus the Products, the Supplizr will also cooperate in good faith o
ensure an orderly and prompt transfer of the Products to Pon or the Group Company. The Parties
may enter into an COrder for the transfer of the Products and will agree a transfer plan setting out a
timetakble for the fransfer, an overview of the Parties” obligations and the activities to be performed
and a description of the financisl consequencas of such transfer. The Supplier will us= itz bast
efforts to provide the party designated by Pon or the Group Comgpany with all information relevant
{in connection with the Products) that is in the Supgplier's possession.

The Supplier's corperation and obligations include, but are not limited to:

2821 =fforts to facilitste the transfer, such as making personnel with the required skills
available to effect the transfer;

28.2.2  assistance in the development of a transfer plan;

2023 providing full Access to all data relevant to the work of Pon and Group Companiss and
data such as files and statistics of the help desk. files and sfatistics of Change
Requests, backups, asset management lists, lists of ongoing work and names, and
prowiding support in having these transferred fo Pon, Group Companies andfor the party
designat=d by Pon.

2824  supporting the new personnel with regard to knowledge in 3 manner to be further agreed
between the Parties in the transfer plan; and

2825 assisting in the fransfer of Products and systems to the exient necessary to ensure
Pan's business continuity.

If the Products are fully or parily licensed by the Supplier from a Third Party, the Supplier will

endesvour to hawve such licence transferred fo Pon or a party designated by Pon, without any

charges or casts being owed to the Supplier.

ARTICLE 30 - HNON-COMPETITION

During the Term of the Agreement and until one year after its =xpiry, the Supplier will refrain from approaching, recruiting,
confracting or taking ower employees of the ather party, unless the Partizs agree othemwise in writing.

Part G - MISCELLANEOUS

ARTICLE 31 - TERMINATION

A
3.2

3.3

1.4

Pan is authorized at all times to terminate the Agreement without valid resson and without any abligation to pay

damapges, subject to 2 calendar months' notice.

Pan is entifled to suspend, withdraw, dissolve or terminate any Agreement with the Supplisr with immediate =ffzct

and without court order, and without being obliged to pay the Supgplier any compensation:

- If the Supglier fails to perform any of its obligations and, insofar as performance has not becoms
permansnily or temporarily impossible, fails to perform those obligations within 30 days after the date of 3
written notice of default issued by Pon;

- in the event of suspension of payments (or an application thersto) or winding up {or an application
thereto) with respect to the Supplier;

- In the event that the Supplier terminates its business activities;

- If 3 persan or an entity other than the Supplier's current parent company () has become the holder of
mors than 50% of the shares in the Supplier's share capital, or (i) can exercise more than 50% of the
woting rights at the Supplier's general meeting, of shareholders, whether or not by virtue of an agreement
with other parties entitted to vote:

- In the event that the permits required for the Supplier's or Pon's business activities are revoked or the
terms and conditions of such permits are amended, 3= 3 result of which the Supplier ar Pon can no longer
continue its business activities in the agreed manner;

- In the event that any of the Supplier's operating assets required fo conduct its businzss activities andfor to
perform an Agreement are seized: or

- In the event that the Supplier transfers its rights and okbligations under an Agreement o a third party
without Pon's prior written consent.

Upan full or partial termination of the Agreement, regardless of the cause, the Supplisr will:

ER provide Pon at its first request with all data. documents and/or materials already developed by the Supplier

on the basis of the Agreement and any information necessary for their further development;

b, fully cooperate in the work performed by the Supplier under the Agreement to be transferred to Pon or 3 third

party designed by Pon 5o as to ensure its continuity;

c. st Pon's request, continus to deliver the goeds andfor servicas under the sams terms as those set out in the

Agreement for 8 maximum period of six months from the end of the Agreement o0 as to ensure a proper handover.

All amounts that Pon stands to receive from the Supplier in the events referred to above in this article will

immediately be dus and payakble in full.



ARTICLE 32 - COMPLIANCE

3241 Compliancs with applicable national and international rules and requirements constitutes an impartant basis far
the collaborative relationship between Pon and the Supplier and serves to ensure long-term economic success. A
Supplier Statement has been drawn up for that purpose.

32.2 The Supplier warrants to Pon that the Supplier Statement will be complied with by the Supplier and by any third
party engapged by it.

32.3 If the Supplizr or any of its group companies fail to perform an obligation wnder this article or act wrongfully, the
Supplier will indemnify Pon against all claims by third parfies resulting from and connected with such failure or
wrongful act

ARTICLE 33 - USE OF THIRD-PARTY SERVICES

The Supplier will only use the services of third parties for the purpose of performing the Agreement after obtaining Pon's
consent Pon will not unreasanably withhold its consent. Pan may attach conditions to ifs consent. The Supglier will at zll times
be responsible and liable for the services of third parties.

ARTICLE 34 - TRAMSFER

341 Without Fon’s prigr written consent, the Supplier will not transfer any of its rights or obligations under the
Agreement to a third party.
34.2 Without Pon’s prior written consent. the Supplier will not contract out the performance of any of its obligations

under the Agreement to a third party.

ARTICLE 35 - IMWALIDITY OF ONE OR MORE PROVISIONS

351 The invalidity of any provision in the Agreement will not affect the validity of the other provisions in the
Agreemant.

35.2 If and insofar as a provision in the Agreement is invalid or, according to standards of fairness and
reasonablzness, unaccepiable in the given circumstances, 3 provision approximating the purport of the onginal
provision as closely as possible and which is scceptable in light of 31l the circumstances will apply as between the
Parties.

ARTICLE 36 - GOVERMING LAW AND COMPETENT COURT

36.1 The l=pal relstionship betwezen Pon and the Supplisr is govemned exclusively by Dutch law. The applicability of the
UM Conwention on Contracts for the International Sale of Goods is excluded.

36.2 Any disputes between Pon and the Supplizr will b2 adjudicated in the first instance by the District Court in
Utrecht, The Metherlands (Rechtbank Midden-Mederland).

ARTICLE 37 - FINAL FROVISIONS

3741 Okligations which of their nature are intended to continue to apply after termination of the Agresment shall
continue after such termination. These obligations include:
- the articles on liability and warranty;
- the articles on intzllectual property rights;
- the obligations arising for confidentiality purposes; and
personal data protection.
37.2 The Dutch wersion of these General Purchasing Terms and Conditions is the only authentic text. In the event of
discrepancies between the Dutch version and a translation into a foreign language. the Duich wersion prevails.



