 General Terms and Conditions – Prolity B.V.

Prolity B.V. Business Consultancy (hereafter named service provider) employs the following general terms and conditions. These have been filed with the Chamber of Commerce, Apeldoorn, the Netherlands.

Apeldoorn 07-11-2002.

1. General

The terms of delivery are relevant concerning all tenders, activities and agreements between the service provider and the contracting company, and shall be honored regardless of change in company ownership.

2. Tenders and costs thereof

No costs are involved at the initial orientation discussion.  However, should the first discussion go further, a presentation by the service provider will be made with respect to the project in question, for example, because the presentation will be directly linked to the project discussions and suitable solutions will be discussed, costs may well be incorporated.  Should the contracting company require a summary of the discussion, with possible suggestions for a follow-up discussion, an hourly tariff rating will be applied.

Each tender is in principle non-binding and is valid for one month.  In addition, any offer which is tendering along with competitors is also non-binding and will be valid until a decision has been reached concerning all the tendering companies, but should last no longer than 2 months.  The costs of an extensive or complex tender may also be included.  The summarized suggestions therein may, in this case, be used by the contracting company, even if they should be carried out by another company.  In all other cases, the submitted suggestions are the service provider’s possession and are protected from illegal use on the grounds of article 621, Book 6 of the Dutch New Civil Code.

3. Contract/Assignment and confirmation thereof

In the tender or confirmation of contract, a short summary of the assignment is provided, giving the following clear indicators:

· aim of the contract/assignment; the possible requirements of the contracting company and the extent of the work,

· the extent of the company’s involvement, i.e. what the extent of their contribution is,

· what materials or information will be provided and the timeframe thereof,

· the contact person approving the contribution or service,

· who is responsible and who is invoiced for the work carried out,

· the medium by which the contribution or services will be submitted (paper, floppy, post, modem, courier, etc),

· the relevant hourly tariff, half-day or daily tariff,

· a timeframe estimate needed to complete the contribution or services.

Additional conditions, if relevant, will also be summarized, such as:

· possible administrative support, for example typing,

· possible inclusion of illustrations and/or photographs,

· possible design work,

· possible co-ordination of printing and completion of work,

· possible translation.

Contracts/assignments need to be confirmed in writing by the contracting company.  Should the contracting company omit to do this, but agrees with the service provider all the same to begin with the undertaking of the work, then the contents of the tender shall be deemed as having been agreed to.  Further verbal agreements and conditions will have to be confirmed in writing by the service provider for them to be binding. 

4. Alterations to the contract

Whenever alterations are made to the original contract after submission, an addendum to the existing contract terms may need to be added.

If the contract, after commencement, is changed, delayed or cancelled by the contracting company due to changed circumstances, then the service provider is not obliged to deliver services or contributions which have not yet been completed.  He has, however, right to payment for the completed work and to compensation for the incomplete part of the contract, with a minimum of 25% of the remainder of the agreed amount.

Additional work as well as any reduced work will be re-calculated in accordance with the agreed terms and conditions.  Depending on the extent of the reduced work, the service provider could take into account a possible loss in profits.

5. Execution

Tenders and agreements/contracts are based on information received by the service provider from the contracting company at the time of the agreement being made.  The contracting company agrees to provide the service provider with essential information prior to commencement of the contract undertaking.

The contracting company will ensure that all documentation and information which is necessary for the completion of the contract, will be provided to the service provider in good time by the contracting company.  In addition, all relevant employees of the contracting company required to carry out the agreed contract shall be made available to the service provider for a reasonable period of time to successfully carry out the terms of the agreed contract.  The contracting company shall not enter into any additional agreements with third parties which are involved in the carrying out of the contract, without prior agreement by the service provider.
In the tender provided, details will be given as to which employees from the service provider or third parties will be employed for the duration of the contract.  Any additional changes to this will be discussed with the contracting company.

The service provider shall make every effort to carry out and deliver the services and activities to his best ability in  accordance with the quality requirements described in the contract, and the service provider shall make every effort to complete the work activities in accordance with the planning (see point 8) and within the agreed timeframe.  Apart form that, only a commitment for effort is applicable/valid and definitely no obligation for providing results.  
6. Costs and tariffs

All necessary travelling, overnight and administration costs including telephone, fax, postage, copying and printing, and necessary costs of third parties which were incurred according to the agreement with the contracting company, will be added to the hourly tariff.

Necessary changes to the payment and cost tariffs during the undertaking shall be re-calculated by the service provider. 

7. Payment

The service provider will invoice on a monthly basis.  The payment term of the invoice is 14 days.  Should the submitted invoices by the service provider not be paid within 14 days after the due-payment date, the service provider is entitled to take into account the legal/statutory interest rate as of the due-payment date.  Should the payment not be made within 6 weeks of the due-payment date, the service provider can suspend continuation of activities until payment has been received.

Should the contracting company be in breach of one or more of his obligations/commitments, then all (extra) costs incurred by the service provider, the legal as well as the non-legal, can be invoiced to the contracting company.

In case of a joint contract offered by more than one party, each of the contracting companies are directly liable for payment, regardless of the way in which the invoice has been structured.

8. Planning

The planning of the activities can be adversely affected through unforeseen factors over which the service provider has no control, for example, the quality and access to necessary information, the terms of co-operation, etc.  By overrunning the planning, the contracting company will be informed by the service provider and discussions will be held concerning the adjustment of the planning and the corresponding consequences.

9. Completion of contract   

The contract is completed the moment that the contracting company has accepted the final invoice.  Should this acceptance by the contracting company not be received 30 days after the expiry date of the final invoice, then the acceptance shall be considered as final.  The final invoice shall be submitted no later than one month after the last report and/or activities have been submitted.  If it is not possible for the last report to be completed due to the contracting company not supplying the commentary on the final report  within a reasonable timeframe, then the submitted concept will be seen as the definitive final report.  If it is clear that the assignment of the activities cannot be carried out according to the agreement reached, then, in discussion with the contracting company and the service provider, the agreement shall be modified or terminated.  By termination, a reasonable termination notice of a minimum one month, should be implemented.  Re-calculation of the reduced workload incurred shall take place, conforming to article 4 of these submission agreements.

The contracting company shall refund the activities already carried out.  The costs concerning the term of notice form part of the original contract.

As long as the contract has not been carried out to complete satisfaction and/or has not been paid in full, all rights remain with the service provider.

In case the contracting company is on the point of bankruptcy and/or a suspension of payment is asked for, or the running of the business is suspended or changes hands, the service provider has the right to terminate the agreement without prior notice.  Payment of the already completed activities, as well as the profit loss incurred through termination of the contract will be claimable with immediate effect by the service provider. 

10 Advisers

The composition of the advisory team shall take place at the commencement of activities and after discussions with the contracting company.  The quality and expertise from the chosen adviser(s) shall be in accordance with the requirements of the contract/assignment.  In case of any changes to the team during the undertaking, then these shall need to be discussed.  None of the participants directly involved in the contract/assignment may take up employment with either party during and/or within one year after completion of the contract without prior discussions with the two parties. 

11.  Ownership, advice and confidentiality

Models, techniques, methods, instruments, software, materials and reports, which have been used in the completion of the contract and have included  in the advice or research results, are and will remain the ownership of the service provider.  Publication and usage therefore can only take place after express written agreement of the service provider.  The contracting company does have the right to duplicate pieces for usage within their own organization and on the location where the activities were carried out by the service provider, as long as it adheres to and within the terms of the contract.  No author’s rights shall be invoiced concerning these duplications.  However, the contracting company is not allowed to duplicate any items for external use and/or provide duplicates to third parties, unless express written agreement has been given by the service provider.

The contracting company safeguards  the service provider violating author’s rights and copyrights when using materials, results and reports provided for the completion of the contract/assignment.

The service provider is responsible for holding all information and results of the contracting company, received during the completion of the activities, as confidential.  The contracting company shall not, without prior agreement of the service provider, inform third parties concerning the approach, work methodology, tariffs etc.  from the service provider nor place the report at their disposal.

12. Liability

The service provider is held liable for any shortfall in the completion of the contract, as a consequence of not taking into account accuracy, expertise and professionalism which can be expected and was agreed to within the framework of the contract.  The responsibility for any damage caused by these shortfalls, shall depend on the amount of the fee that the service provider has received for the completion of the activities, the maximum compensation sum being the last 2 months.   
The contracting company is responsible for the damage caused to or missing apparatus and materials, which have been used for the carrying out of the contract by the service provider in buildings or installations of the contracting company.  The contracting company shall compensate in full any repair costs and/or replacement costs.

13. Indemnity

The contracting company has the responsibility and subsequent liability for checking and controlling the submitted texts and services for incorrectness and carelessness.  He indemnifies the service provider against any present or forthcoming legal action.

14. Complaints

Any complaints during the undertaking should be made direct to the service provider.  Complaints after the completion of the contract/assignment should be made within 10 working days, in writing to the service provider.

The service provider is not responsible for the consequences of any faults in the contract information, documentation and materials provided by the contracting company.

15 Circumstance beyond one’s control

If there is a case of circumstance beyond one’s control, for example, through sickness or injury, the service provider is discharged from the compliance of the agreed submission term or submission duty, without the contracting company having the right to apply for compensation for costs, damages and interests.

In case of circumstance beyond one’s control the service provider should inform the contracting company immediately.  The contracting company has the right 30 days after receipt of the information to terminate the contract in writing relieving the service provider of his obligations and compensate him for the already completed part of the contract.

The service provider is responsible for limiting the damage to the contracting company caused by circumstances beyond his control.

16 Appropriate law

The Dutch law shall be exclusively applicable on all agreements.  All disputes stemming from the agreements shall be put before the law-courts at Zutphen for settlement, or before the district judge in Apeldoorn, if authorized to do so.
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