General Terms and Conditions of Agrovision B.V.
The general terms and conditions of Agrovision B.V., registered in Deventer, hereinafter referred to as ‘Agrovision’, were available for inspection at Agrovision on 5-1-2006 and filed with the Chamber of Commerce for Enschede. 

These general terms and conditions, hereinafter referred to as ‘the general conditions’, govern all agreements, confirmations and other legal relationships between Agrovision and any client, hereinafter referred to as ‘the User’, unless there is any written agreement to the contrary. 
GENERAL
Article 1: Delivery periods 
1.
All delivery periods are indicated by Agrovision to the best of its knowledge, on the basis of information known to it at the time of entering into the agreement and will be adhered to as far as possible. Agrovision is not bound by any delivery periods that, due to circumstances arising after entering into the agreement, cannot be met. If a failure to meet a delivery period is threatened, then Agrovision and the User shall negotiate a new period as quickly as possible.
2.
An excessive failure to meet a delivery period may be regarded as a ground for termination of the agreement, having regard to the provisions of Articles 7 and 8.

Article 2: Date of agreement
1. The agreement with Agrovision comes into force on the date that it is accepted in writing by Agrovision.

Article 3: Price and Payment
1.
All prices are net of VAT and other duties imposed by government, unless agreed otherwise.
2.
Payment shall be made to Agrovision within fourteen days of the date of invoice. The User is not entitled to rely on any set-off.
3.
If the User does not pay within the specified term, it is automatically deemed to be in breach and Agrovision is entitled to charge interest as well as impose a penalty without the need for notice of default. Such interest and penalty shall equal the statutory rate of interest plus 5%, as well as all extrajudicial costs connected with collecting the debt in accordance with the most recent collection fees laid down by the Netherlands Bar Association. If the actual extrajudicial costs exceed the said collection fee, then these actual costs may be charged. 
4. If a user enters into agreement with Agrovision in any form of partnership with others, then the other party (parties) in this partnership is (are), like the User, jointly and severally liable. 
5. If the creditworthiness of the User so justifies, then Agrovision may require further security. If the User fails to provide this, then Agrovision may suspend performance of the agreement.
Article 4: Retention of title and right of recovery 
1. All goods supplied by Agrovision under the agreement remain the property of Agrovision until the User has complied in full with all its financial obligations to Agrovision under the agreement, including interest and costs. 
2. If there are any indications that the User will not pay, then Agrovision is entitled to immediately recover the goods at the expense of the User.
3. Rights are only granted or transferred to the User on the condition that the User has paid moneys owing on time and in full.
Article 5: Confidentiality
1. Agrovision and the User shall take all reasonable precautions to preserve the confidentiality of confidential information received from each other for the purpose of the performing of the agreement.
Article 6: Rights of Agrovision and the User 
1. Copyright and all other intellectual and industrial rights to all software, equipment or other materials provided to the User by Agrovision shall remain exclusively with Agrovision or its licensors. The User is granted only the rights of use specifically conferred by these general conditions, unless Agrovision and the User specifically agree otherwise in writing.
2. The User acknowledges that the software and other materials provided contain confidential information and business secrets belonging to Agrovision. The User undertakes to preserve the confidentiality of this software and materials and not to disclose it to or allow it to be used by any third party.
3. The User is not permitted to remove or alter any reference to copyrights, brand names, trading names or other intellectual or industrial property rights from the software, equipment or materials.
4. Agrovision is permitted to take technical measures to safeguard the software.
5. Agrovision indemnifies the User against any action based upon an allegation that the software developed by Agrovision itself infringes any copyright enforceable in the Netherlands. Agrovision shall pay any costs and damages awarded by any unappealable court order provided that the User immediately notifies Agrovision in writing of any claim, lets Agrovision deal with the claim alone and provides every assistance to enable this to be done. 
Article 7: Termination
1. Unless the parties agree otherwise, the agreement may only be terminated by one party if the other party is in attributable breach of any substantial obligation under the agreement. Termination shall be effected by service of notice of termination on the other party by registered post.
2. If at the time of termination the User has already received any benefit under the agreement, the agreement may only be partially terminated in respect of that part not already performed by Agrovision. Sums invoiced by Agrovision prior to termination in respect of any performance of the agreement remain owing and become due and payable at the moment the agreement is terminated.
3.
Contrary to the provisions of section 1, Agrovision may terminate the agreement with immediate effect without the need for a court order by giving written notice of partial or full termination to the User if: the User is declared insolvent, is granted a provisional or final moratorium, is otherwise unable to meet its payment obligations or if its business is liquidated or terminated otherwise than for the purposes of reconstruction or merger of enterprises. Agrovision shall not be liable to pay compensation for termination for such reasons. 
Article 8: Liability
1.
Agrovision acknowledges its statutory obligations to pay compensation insofar as these conform with Article 8.

2.
The total liability of Agrovision for any attributable breach of its obligations under the agreement is limited to compensation for direct loss up to the amount of the contract price (excl. VAT).
‘Direct loss’ is limited to:
a. The reasonable costs incurred by the User to compel Agrovision to fulfil the agreement. However, such loss cannot be compensated if the User has terminated the agreement.
b. The reasonable costs incurred in determining the cause and extent of the loss, insofar as it is ‘direct loss’ as defined by these general conditions. 
c. The reasonable costs incurred in preventing or limiting loss, insofar as the User can show that such costs have led to a limitation of the direct loss as defined in these general conditions.
3.
The liability of Agrovision for indirect loss, including consequential loss, loss of profits or missed savings, or compensation for cessation of business, is excluded.
4.
Apart from the cases listed in Article 8.2, Agrovision as no further liability for compensation, whatever the ground for such a claim might be based on.
5.
The liability of Agrovision for an attributable breach in performance of the agreement will only arise if the User issues Agrovision straight away with a clear notice of default, specifying a reasonable period for rectifying the default, and Agrovision remains in breach of its obligations after such period. The notice of default must contain as detailed as possible a description of the breach, so that Agrovision is able to adequately respond.
6.
Any right to compensation is conditional upon the User notifying Agrovision in writing of the loss within 14 days of the User discovering the loss, or such period as it ought reasonably to have discovered such loss.
7.
The User indemnifies Agrovision for any third-party claim based on product liability resulting from a defect to a product or system supplied by the User to a third party which includes equipment, software or other materials supplied by Agrovision, except insofar as the User can prove that the loss is caused by the said equipment, software or other materials.

Article 9: Legal remedy
1.
The option of bringing any claim or dispute regarding the agreement between the parties before the courts by the User shall lapse after a period of one year following the date on which the claim arose. 
Article 10: Authority to make changes
1.
Agrovision is entitled to make changes to these general conditions unilaterally. Such changes shall also apply to pre-existing agreements. Agrovision shall give written notice of such changes, which shall come into force 30 days following such notice, or such later date as specified in the notice. If the User does not wish to accept the change to the general conditions, it is entitled to terminate the agreement on the date when such change comes into force, without incurring any liability to pay compensation.
Article 11: Applicable law; competent court
1. All agreements are governed by Dutch law.
2. Any dispute arising between the parties shall be heard by the competent court for the district in which Agrovision has its registered office. 
RIGHT TO USE SOFTWARE 

The provisions of Articles 12 to 15 apply to all software provided to the User by Agrovision, except for software that has been developed entirely on the instructions, and for the benefit, of the User. ‘Software’ includes computer software recorded on material readable by the computer and the accompanying documentation, as well as any later versions of the same. 
Article 12: Right of use, duration
1.
Agrovision grants the User only the non-exclusive right to use the software for a fixed duration for an agreed periodic fee. This right of use is granted for a minimum of one year in each case, commencing on the date that the software is provided and ending on 31 December of the following calendar year. Thereafter it shall be automatically extended by successive periods of a calendar year unless either party gives written notice to the other by no later than three months before the end of any calendar year of its intent not to extend.
2.
The software may only be used by the User in its own business on the computer terminal for which the right of use has been granted. If there is no agreement on this point, the terminal to which the right of use applies will be that on which the software is first used. In the event of any breakdown, the software may temporarily be used on another terminal. 
3.
Unless Agrovision specifies otherwise, then for security purposes the User is permitted to make a maximum of two copies of the software. These copies may only be used by the User to replace original material that has become unusable. 
4.
The right of use may not be transferred to any third party without the written consent of Agrovision. The User is not permitted to sell, lease, dispose of, offer as security or otherwise make available the software to any third party. The User may not change the software, allow any third party to use it or use it on behalf of any third party. The source code of the software shall not be made available to the User.
5.
The right of use can only be granted in respect of the entirety of Agrovision software, including modules, and not restricted to any parts thereof.
Article 13: Guarantee
1.
For a period of three months following delivery, Agrovision shall use its best efforts to repair any defects without charge if the software fails to comply with the written specifications.
2.
Agrovision does not guarantee that the software will work without disruption or defect or that all defects will be remedied. Agrovision may pass on the repair costs if the defects are due to the User or other causes not attributable to Agrovision. The guarantee does not cover the recovery of any lost data. The guarantee lapses if the software is changed by any party other than Agrovision.

Article 14: Maintenance/Helpdesk/Support
1.
If, in granting the right of use described in Article 12, Agrovision indicates that such right of use is linked to a Maintenance/Helpdesk or Support agreement, then Agrovision shall consequently provide such service for the computer software. This maintenance agreement shall apply to all software (modules) used by the User, shall commence on the same date as the right of use and shall continue for the same duration. To ensure that the software complies as far as possible at all times with statutory requirements, then termination of the maintenance agreement is not possible without simultaneous termination of the right of use pursuant to the provisions of Article 12. The applicable maintenance charge shall be invoiced annually by Agrovision to the User and may be increased in line with increases in salaries and prices, and market developments. If the User does not agree to an increase, it has a period of one month following notice of the increase in which to terminate the right of use (and hence the maintenance agreement) by giving three months’ notice in writing. If during this notice period Agrovision reverses the price increase, then the notice shall lapse. 
2.
If the software is coupled with a maintenance agreement, then the User shall notify Agrovision of any defects it discovers in the software according to the normal procedures operated by Agrovision. After receipt of such notice, Agrovision shall use its best endeavours to repair any defects if the software does not comply with the written specifications. The results shall be made available by Agrovision in its usual manner depending on the degree of urgency. Agrovision does not guarantee that the software shall work without disruption or defect or that all defects can be remedied.
3.
Agrovision may invoice the User for the repair costs if the defect is due to the User or some other reason not attributable to Agrovision, or if the software has been changed or is being maintained by a party other than Agrovision. The maintenance agreement does not include the recovery of any lost data.
4.
Where there is a maintenance agreement then, when improved versions of the software become available, Agrovision shall provide these to the User. Three months following the provision of such an improved version, Agrovision ceases to be liable for repairing any defects to the previous version. Agrovision may charge for providing a version containing new options and functions (for example, additional modules).
Article 15: Software from another supplier 
1.
If a supplier to Agrovision only grants a right to use software in accordance with the terms of its own user or licence agreement, then the terms of such agreements shall apply to these general conditions to the exclusion of Articles 12 to 15 hereof. The User accepts the said terms in the agreements from Agrovision’s suppliers. On request, Agrovision shall notify the User about the content of such agreements. 
SALE OF EQUIPMENT
Articles 16 to 18 of these general conditions apply where Agrovision sells any equipment to the User. 
Article 16: Delivery and risk
1.
If agreed in writing, Agrovision shall deliver equipment sold to the User to an address in the Netherlands specified by the User. 
2.
In all cases, once the equipment has been delivered by Agrovision to the entrance to the address where it is to be installed, the User assumes all risks for the loss of, or damage to, the equipment, howsoever caused.
3.
Agrovision is not liable if the delivery cannot take place due to unforeseen circumstances, including delay by, or non-performance of, its suppliers.
Article 17: Installation
1.
If agreed in writing, Agrovision shall install the equipment. 
2.
In all cases the User shall, prior to delivery of the equipment, make available a suitable place for its installation including all necessary facilities, such as cabling and telecommunications facilities.
3.
The equipment is deemed to be accepted by the User on the date of installation or on the day following date of delivery if the User installs the equipment itself or has failed to comply with one of the aforesaid conditions.
Article 18: Guarantee

1.
The equipment is guaranteed for a period of twelve months following acceptance against defects in materials or manufacture. The guarantee specifies only that Agrovision shall repair defects at its own cost to the best of its ability. All replaced parts are the property of Agrovision. The guarantee does not apply if the defects are partially or entirely due to their incorrect, careless or inexpert use, or to any external causes such as fire or water damage, or if the equipment has been changed or is being maintained by a party other than Agrovision.

2.
Repairs falling outside the scope of this guarantee shall be charged by Agrovision.

3. If the equipment comes from a supplier of Agrovision, then only the terms of the guarantee provided by the supplier shall apply. On request, Agrovision shall provide the User with details of the relevant provisions.

USE OF DATA

Agrovision processes the (personnel) data of its clients insofar as this is required to properly perform the agreements. In addition, business data (including personnel data) of clients and third parties, hereinafter referred to as ‘the Data’, is processed by or on behalf of Agrovision in separate databases that may or may not be accessed and consulted by the supplier of the data itself, by Agrovision or by other users who use the data for monitoring, supervising and investigating of individually identifiable businesses (referred to in Articles 19 and 20 as the Database(s)). The provisions of Articles 19 and 20 apply to the data processing and the Databases.

Article 19: Privacy

1.
The Data is only included in a Database if the client has itself given consent for this. 
2.
Data from clients that have indicated that one or more specified organisations may access this data shall only be made available to persons designated with such authority by these organisations.
3.
Persons acquiring access to the Data may not use the Data in any way other than for the purpose for which it is collected and shall take all steps to guarantee the privacy of the suppliers of the Data and other parties, as required by the Persona Data Protection Act, in force since 1 September 2001.
4.
Agrovision shall not supply the Data of any specific organisation to any third party without the specific consent of the relevant organisation, except where Agrovision is required to do so by law.

5.
Data/results from a specific organisation shall not be identifiable by third parties in the database.
6.
When the agreement is terminated, Agrovision shall, if so requested, make the client’s Data available to the client and on request delete the specific data concerning the relevant client from the Databases.

Article 20: Use
1.
The Data and the Databases may only be used for the search and analysis of this Data for business purposes.
2.
Agrovision or the party supplying the data to Agrovision is entitled to the copyright and other intellectual and other rights to the Data and Databanks. The supply of information for the purpose specified in section 1 does not include the transfer of any of these rights.
3.
Neither Agrovision nor the client is permitted to trade in or reproduce this data or otherwise make it available to any third party outside the limits set by Articles 19 and 20.

4.
Agrovision shall ensure that the User is not entitled, without the prior written consent of Agrovision, to create a hyperlink, direct link or gateway between the Databases and other websites, (meta-) search engines or any other kind of computer network. 
5.
Agrovision shall use its best endeavours to prevent the use of the system being influenced or altered by a third party, or a third party obtaining access, or otherwise attempting to use the system in other than the normal manner. Any attempt to acquire unlawful access to the system, successful or otherwise, shall be regarded by Agrovision as a criminal act and shall be reported as such.
6.
In the event of any abuse as described above, Agrovision reserves the right to withdraw the right of use from the infringing party with immediate effect or to refuse access to the Data and to make relevant technical adjustments. This shall be at the sole discretion of Agrovision. 

7.
Agrovision accepts no liability for loss arising from use (whether or not lawful) of the data. 

8.
Agrovision accepts no liability for any different conditions, or future amendments of conditions, governing the purchasing of data from third parties.
9.
The publication of any information must specify its source, clearly indicating whether the summary has been prepared by Agrovision (such as in the performance references) or by the User itself when consulting the Database.

Agrovision B.V.

Deventer, January 2006


