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General terms & conditions

Article 1-Agreement, offer and confirmation

1.1 Applicability of general terms & conditions

These general terms & conditions apply to the realisation, content and implementation of
any and all agreements between the client and NuFormer Digital Media. These general
terms & conditions prevail over the purchasing terms & conditions of the client, unless
the parties have agreed otherwise in writing.

1.2 Offer
Offers are entirely non-binding.

1.3 Written confirmation

Orders must be confirmed in writing by the client. If the client fails to provide this written
confirmation but nonetheless agrees that NuFormer Digital Media can make a start on the
realisation of the order, then the content of the offer/agreement will apply as agreed.

NuFormer Digital Media is only bound by further verbal agreements and stipulations if
NuFormer Digital Media has agreed them in writing.

1.4 More than one designer/design agency

If the client wishes to award the same order to several designers/design agencies
simultaneously the client must notify NuFormer Digital Media of this fact and provide the
names of the other designers/design agencies. If the client has previously awarded the
same order to another designer/design agency the client must inform NuFormer Digital
Media which designer/design agency this was.

Article 2-The realisation of the agreement

2.1 Realisation of the order

NuFormer Digital Media will do everything in its capacity to complete the order carefully
and independently, represent the client’s interests to the best of its ability and achieve a
result that is usable for the client. Where necessary NuFormer Digital Media will keep the
client informed of the progress of the work.

2.2 Provision of information

The client is obliged to do everything that can reasonably be considered necessary or
desirable to enable the timely and proper completion of the order by NuFormer Digital
Media, in particular by providing complete, reliable and clear information or materials at
the required time.

2.3 Requests for quotes from suppliers

If, at the client’s request, NuFormer Digital Media is formulating an estimate of third-
party costs, such an estimate will only be indicative in nature. If desired NuFormer Digital
Media can request official supplier quotes on behalf of the client.

2.4 Use of suppliers

Unless the parties have agreed otherwise, orders to third parties in the context of the
realisation of the design will be furnished by or on behalf of the client. At the client’s
request NuFormer Digital Media can act as the client’s authorised representative, at the
client’s risk and expense. The parties can come to a further agreement on the




appropriate compensation for this representation. If, in the realisation of the order,
NuFormer Digital Media purchases goods or services from third parties at its own
expense and risk further to an express agreement with the client, after which these
goods or services are passed on to the client, the stipulations in the supplier’s general
terms & conditions with respect to the permitted deviations in the quality, quantity and
nature of these goods or services will also apply to the client.

2.5 Publication and duplication

Before the parties proceed to produce, duplicate or publish the end product, the parties
must give each other the opportunity to inspect and approve the latest models,
prototypes or proofs of the design. If requested to do so by NuFormer Digital Media the
client is required to confirm his approval in writing.

2.6 Delivery period

Any completion period for the design stipulated by NuFormer Digital Media is indicative
only, unless the nature or content of the agreement shows otherwise. Even if NuFormer
Digital Media has stipulated a completion date for the design, NuFormer Digital Media is
not in default of its obligations until such time as the client has notified NuFormer Digital
Media of this fact by registered letter and NuFormer Digital Media has failed to meet its
obligations within the reasonable period of time stipulated in the notice of default.

2.7 Permits and legal stipulations

The application for permits and the assessment as to whether the instructions of the
client comply with legal norms do not form part of NuFormer Digital Media’s remit, unless
the parties have agreed otherwise.

2.8 Complaints
Complaints can only be submitted in writing and within 10 days after the completion of
the order.

Article 3-Intellectual and other property rights

3.1 Copyright and industrial property rights

Unless the parties have agreed otherwise in writing all the intellectual property rights
arising from the order, including the patent right, the model right and the copyright will
belong to NuFormer Digital Media. Insofar as such rights are obtainable only by
deposition or registration only NuFormer Digital Media is entitled to do so.

3.2 Research into the existence of rights

Unless the parties have expressly agreed otherwise in writing, research into the existence
of patent rights, brand rights, drawing or model rights, copyrights and portrait rights of
third parties do not form part of the order. The same applies to any research into the
possibility of such forms of protection for the client.

3.3 Publishing of nhame

Unless the project in question does not lend itself to doing so, NuFormer Digital Media is
entitled to list its name in or with, or remove its name from, the completed product.
Without prior permission, the client is not permitted to take the completed product into
production, publish it or duplicate it without nhaming NuFormer Digital Media as the
producer.

3.4 Property of NuFormer Digital Media
Any work drawings, prototypes, scale models, moulds, design drawings, films and other
materials or (electronic) files produced by NuFormer Digital Media in the context of the




order will remain the property of NuFormer Digital Media, irrespective of whether they
have been made available to the client or to third parties.

Article 4- Usage and licence

4.1 Usage

When the client has fully met his obligations arising from the agreement with NuFormer
Digital Media he will receive an exclusive licence for the use of the design, insofar as it
relates to the right of publishing and duplication in accordance with the purpose agreed
at the time of the order. If no specific agreement has been documented regarding the
purpose of the product, the licence will remain limited to such use of the design as was
intended at the time the order was granted. NuFormer Digital Media must have been
demonstrably informed of these intentions prior to the completion of the agreement.

4.2 Broader usage

Without written permission from NuFormer Digital Media the client is not entitled to re-
use the design or to use it for broader purposes than those agreed. For each use of the
design for which no prior permission was granted NuFormer Digital Media, without
prejudice to any of its rights, is entitled to compensation of at least three times the usual
remuneration for such usage, with a minimum of € 250.-.

4.3 Changes
The client is not permitted to make changes to the preliminary or final designs without

written permission from NuFormer Digital Media.

4.4 Promotion
NuFormer Digital Media is entitled to use the design for its own publicity or promotional
purposes.

Article 5-Fees

5.1 Fees and additional costs
In addition to the agreed fees, any costs NuFormer Digital Media incurs in the realisation
of the order are also subject to reimbursement by the client.

5.2 Fees for additional work

If, as a result of the late delivery or non-delivery of complete, reliable and clear
information/materials, or as a result of an amended or incorrect order or briefing,
NuFormer Digital Media is required to perform additional or alternative activities, these
activities will be charged separately based on the standard fees used by NuFormer Digital
Media.

5.3 Accountant inspection

If the fee is in any way dependent on facts or circumstances that must be determined
from the client’s records, NuFormer Digital Media is entitled to have the client’s records
inspected by a registered accountant after receiving the information from the client. If it
becomes clear from such an inspection that the information received from the client does
not correspond with the actual state of affairs, the cost of this inspection will be at the
expense of the client without prejudice to any of NuFormer Digital Media’s rights.




Article 6-Payment

6.1 Payment terms

Payments must be made within 14 days after the invoice date. If NuFormer Digital Media
has not received (full) payment after this period the client is in default and must pay
interest at a rate of 15% per annum. Any costs incurred by NuFormer Digital Media in
relation to late payments, such as process costs, legal fees, including amounts not
stipulated by the court, extrajudicial and legal collection costs, will be charged to the
client, with the exception of the process costs and legal fees if NuFormer Digital Media is
ordered to pay such costs as the losing party in any proceedings. The extrajudicial costs
are deemed to be at least 10% of the invoice amount, with a minimum of €1,500.-.

6.2 Periodical payments

NuFormer Digital Media is entitled to invoice its fees for completed work and costs
incurred in the realisation of the order on a monthly basis. NuFormer Digital Media is also
entitled to request a 30% advance upon receipt of the order confirmation.

6.3 No discount or compensation

The client will pay NuFormer Digital Media without deducting discounts or compensation,
with the exception of offsetting any advances paid to NuFormer Digital Media in relation
to the agreement.

6.4 Revoked licence

From the moment the client fails to meet or to fully meet his payment obligations arising
from the agreement, or is otherwise in default, the client is not/no longer entitled to use
the results made available to him and any licence issued to the client in the context of
the order is revoked.

Article 7-Termination and dissolution of the agreement

7.1 Termination of the agreement by the client
If the client terminates an agreement he must, in addition to compensation, pay the fees
and costs incurred for any work completed until the moment of termination.

7.2 Dissolution of the agreement by NuFormer Digital Media

If NuFormer Digital Media dissolves the agreement as a result of an attributable
shortcoming in the client’s compliance with the agreement the client, in addition to
compensation, must pay the fees and costs incurred for any work completed until the
moment of dissolution. In this context any behaviour on the part of the client on the
basis of which NuFormer Digital Media cannot reasonably be expected to complete the
order will also be considered an attributable shortcoming.

7.3 Compensation

The compensation referred to in the previous two paragraphs of this article will in any
case include the costs of any obligations NuFormer Digital Media has entered into with
third parties under its own name for the purpose of realising the order, as well as 25% of
the remaining part of the fee the client would have owed upon full completion of the
order.

7.4 Involuntary liguidation

Both NuFormer Digital Media and the client are entitled to fully or partially dissolve the
agreement in the event that the other party is going into involuntary liquidation or if the
other party has been granted suspension of payments.




7.5 Use of order results after early termination of the agreement

If the agreement is terminated early for whatever reason the client is not/no longer
permitted to use the designs NuFormer Digital Media has made available to him, and any
licence the client has been granted in the context of the agreement is revoked.

7.6 Duration of agreements

If the activities of NuFormer Digital Media consist of the repeated performance of similar
activities, the applicable agreement will apply for an indefinite period unless the parties
have agreed otherwise in writing. This agreement can only be terminated by means of
written notice, with due observance of a reasonable notice period of at least three
months.

Article 8-Guarantees and indemnities

8.1 Copyright holder

NuFormer Digital Media guarantees that the completed product will be designed by
NuFormer Digital Media or on its behalf and that, if the product is subject to copyright,
NuFormer Digital Media will be the owner of the product within the meaning of the
Copyright Act and will have the rights to the product as the copyright holder.

8.2 Indemnity against claims with respect to the use of the design

The client indemnifies NuFormer Digital Media or any persons employed by NuFormer
Digital Media in the realisation of the order against all claims by third parties arising from
the application or use of the order results.

8.3 Materials and information provided

The client indemnifies NuFormer Digital Media against claims relating to intellectual
property rights in respect of materials or information used in the realisation of the order
which the client has provided to NuFormer Digital Media.

Article 9-Liability

9.1 Liability
NuFormer Digital Media cannot be held liable for:

a. errors in any materials provided by the client.

b. misunderstandings or errors in respect of the realisation of the agreement if such
misunderstandings or errors are caused by actions of the client, such as the late delivery
or non-delivery of complete, reliable and clear information/materials.

c. errors made by/on behalf of third parties employed by the client.

d. errors or shortcomings in quotes from suppliers or suppliers exceeding the prices they
have quoted.

e. errors in the design or the text / information if, in accordance with the stipulations in
article 2.5, the client has given his approval or has been given the opportunity to check
the design, text or information and has informed NuFormer Digital Media he does not
wish to do so.



9.2 Limitation of liability

With the exception of malicious intent or gross negligence on the part of NuFormer
Digital Media, NuFormer Digital Media’s liability for damages arising from the agreement
or from a wrongful act committed towards the client is limited to an amount of

€ 12,500.- or, if the fee associated with the order is higher, the amount of this fee.

9.3 Expiration of liability
Any liability on the part of NuFormer Digital Media expires one year after the moment the
order was completed.

9.4 Copies of materials

The client is obliged, if reasonably possible, to keep copies of materials and information
provided by the client confidential until such time as the order has been completed. If the
client fails to do so NuFormer Digital Media cannot be held responsible for damages that
would not have occurred if these copies had not existed.

9.5 Storage obligation

After completion of the order neither the client nor NuFormer Digital Media has any
obligations towards the other party with respect to the storage of the materials and
information used.

Article 10-Other stipulations

10.1 Transfer to third parties

The client is not permitted to transfer any rights arising from an agreement with
NuFormer Digital Media to a third party, with the exception of the sale of the client’s
business as a whole.

10.2 Confidentiality

The parties are obliged to treat facts and circumstances regarding the other party they
become aware of in the context of the order confidentially. Third parties involved in the
realisation of the order must be bound to the same confidentiality with respect to these
facts and circumstances regarding the other party.

10.3 Text formatting
Any bold lettering, italics etc. used in these general terms & conditions serve only to
promote readability and do not constitute a part of these terms & conditions.

10.4 Dutch law

Dutch law applies to the agreement between NuFormer Digital Media and the client. The
court to which any disputes between NuFormer Digital Media and the client will be
submitted will be the competent court in the district where NuFormer Digital Media is
located.

These terms & conditions have been lodged at the office of the Chamber of Commerce in
Middelburg.



