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Module Consultancy

1. Applicability and modulation

1.

This Module Consultancy is part of the General Terms and
Conditions of TrueFullstag and is an inseparable part of it.
Defined terms from the Core Module shall have the same
meaning in this Module, unless explicitly deviated from in this
Module.

The entirety of General Terms and Conditions applies to
Consultancy-related Services offered by TrueFullstaq at all
times, whereby the Core Module regulates the more general
provisions that apply to TrueFullstag's Services, and this
Module contains specific additional provisions that relate to
the Consultancy-related Services. The General Terms and
Conditions of TrueFullstaq apply to every offer and/or
agreement between Client and TrueFullstag, regardless of
the nature and content of Services, obligations, or the title of
the agreement between the parties to be provided by
TrueFullstag. Client acknowledges that purchase conditions
and other clauses proposed by Client through administration,
e-mail signatures and other ways are now and in the future
ineffective and have been rejected by TrueFullstaq.

In the event of a conflict between provisions in the Core
Module and this Module, the provisions of this Module shall
prevail.

2. Consultancy / Advisory

1.

TrueFullstaq provides services that consist of providing
advice or performing work on the basis of an assignment
from Client, without this involving the delivery of physical
products, goods, or the performance of work under the
authority, supervision or in the service of Client. These
services are referred to in this module as 'Consultancy' or
'advice'.

Consultancy is not an obligation to achieve a result, but the
parties can determine the outcome or characteristics,
whereby the advice and the deployment of TrueFullstaq will
be focused on the assignment description and insofar as this
is clearly included in the Agreement. The Client is entirely
responsible for the assignment description and for the
decisions that are taken as a result of and/or (partly) on the
basis of the Consultancy. TrueFullstaq is not responsible if
Consultancy or related decisions in any way lead to a project
or business operations of Client not being completed within
budget, not on time, or not meeting other predetermined
conditions or not leading to the intended functionality,
savings or certain result.

Consultancy relies to a large extent on information that is
made available to TrueFullstaq by the Client in the context of
the Assignment , builds on it or is obtained/available in this
context. Client acknowledges that in order to give advice, no
information may be missing, that information may not be
outdated or incorrect, nor may it form a distorted
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representation in any way, so that Client guarantees that the
(un)requested  relevant information is available to
TrueFullstaqg in a timely and clear manner and that
TrueFullstag may assume that this information is correct and
complete without verification of that information, unless the
parties explicitly stipulate otherwise in the Agreement and
TrueFullstaq is given a reasonable opportunity to collect and
verify all agreed information.

The Client understands that any advice provided assumes
that the Client will consider it extensively, taking into account
developments or changes in circumstances, as well as
assuming that the Client will use it carefully in a timely and
correct manner in decisions, for its own research and/or
actions and will supplement where logical or this may be
expected from a professional party.

If delay in or adverse consequences of the execution of
Consultancy occur that lead to additional costs or damage
because the provisions of the previous paragraph have not
been complied with, or if the Client does not provide all
relevant and requested information, or does not provide
sufficient cooperation, or does not make and keep (timely or
incomplete) available locations, sources of information,
equipment and/or persons involved, this is at the expense
and risk of Client, and TrueFullstaq may adjust the advice
given accordingly.

TrueFullstag makes every effort to provide advice in a timely
manner and in accordance with the Agreement, but does not
fail attributable to Client and is not obliged to compensate
any damage or costs to the client, if TrueFullstag does not
make this available for any reason, too late, or not in full

. Implementation

TrueFullstaq provides Consultancy to the best of
TrueFullstag's insight and ability, in accordance with the
requirements of good craftsmanship, as far as commercially
reasonably possible, given the state of the art and rapid
developments.

The nature and scope of the Consultancy will be determined
in the Agreement.

Requests from Client that lead to expansion or change of the
agreed work will only be carried out after prior written
confirmation by TrueFullstag. TrueFullstag is entitled to
impose additional conditions for this, including an adjusted
schedule or additional compensation.

Consultancy may require and be charged for more work than
explicitly stated in the assignment, for example when related
or preparatory work is required or is prompted by applicable
(inter)national legislation or (professional) regulations that
TrueFullstag or the resulting advice must comply with. In that
case, TrueFullstaq is entitled, without prior permission from
Client, to perform up to ten percent (10%) of the agreed time
or value of additional work, if in its reasonable opinion this is
necessary for an effective or careful execution of the
Agreement. This work is considered additional work and may
be invoiced separately on the basis of the rates applicable at
that time. If TrueFullstaq foresees that the extension of the
work will exceed the aforementioned percentage of 10%, it
will inform Client of this in a timely manner and will postpone
the execution of the additional part until written agreement
has been reached on this.
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1.

The occasional performance of work outside the agreed
scope does not create a right to a structural expansion
thereof, nor does it create a tacit amendment of the original
Agreement.

The administration of TrueFullstaq (including communication
and present files, data and logs) serves as full evidence
against Client, subject to evidence to the contrary provided
by you.

Client agrees that Consultancy and agreed Services are
performed by TrueFullstag, including processing of
(confidential) information, and (personal) data in accordance
with the working method determined by TrueFullstag, in
order to comply with legal and contractual obligations, with
TrueFullstag's security policy and organizational processes,
may lead to communication and consultation with Client,
persons involved of TrueFullstag and trusted third parties,
processing for administration and billing purposes, using
administrative support from third parties, is stored in
automated non-public environments.

. Duration, termination and end

Unless otherwise agreed, an assignment for Consultancy is
entered into for a definite period of time or for the duration of
a specific project or trajectory, as described in the
Agreement.

Premature termination of a Consultancy Agreement is only
possible with due observance of a notice period of one (1)
calendar month, unless there is a compelling reason or if
otherwise agreed in writing]

cannot be imposed on TrueFullstaq if, in its opinion, this is
incompatible with its position and freedom as a contractor, is
in conflict with obligations between the parties or the law, or
can hinder TrueFullstaq in the execution of the work for
Client.

Client shall appoint one or more persons for the Consultancy
who shall be considered as the authorized representative of
(roles of) Client (in project or steering committee or contact
person) for the duration of the Agreement, who has sufficient
experience, understanding of own organization, information
and processes, resources and services used by parties, of
the relevant technology, to wunderstand reports of
TrueFullstag, to determine needs and objectives and to be
adept at formulating wishes, questions and requests in an
understandable way, to set priorities and to be authorised to
take decisions (with the associated financial consequences)
on behalf of the Client. If TrueFullstaq determines that the
persons are not available, not authorized or incompetent, or
experience serious problems, TrueFullstag is entitled to
request Client to have the persons replaced, to be assisted
by others or means so that this can be overcome, which
request Client will honor unless this is unreasonable in view
of the problems identified.

6. Intellectual Property and Confidentiality

1.

Client grants TrueFullstag permission and rights of use to
execute the Agreement, including in any case to be able to
perform the (advisory) work for Client reasonably without
unnecessary restrictions, without TrueFullstag or the parties

In the event of termination, work already done and costs
incurred will remain due in full. The Client is not entitled to a
refund or compensation for amounts already paid or
reserved capacity.

Consultancy ~ Agreements end  automatically  upon
completion of the agreed work, without further notice being
required.

TrueFullstaq is entitled to suspend or terminate the execution
of Consultancy if Client materially fails in its obligations,
including failure to provide information or access in a timely
manner, or in the event of non-payment in accordance with
the relevant provisions of the TrueFullstag Core.

. Reporting, Steering Committees and Contacts

TrueFullstag will inform Client about the progress of
Consultancy at the discretion. For the cooperation and to
give shape to this, the parties can further determine in the
Agreement how and how TrueFullstag reports, to whom,
parts where Client wants to be the subject of attention or
discussion, priorities of Client, specific risks that TrueFullstaq
can take into account, escalation or forms of consultation for
parties, regulations that TrueFullstaq observes in this
Consultancy, etc. Client shall ensure that the agreements at
Client and the relevant locations are provided to people,
processes and resources that are cohesively arranged and
that the reports or findings provided by TrueFullstaq are
expeditiously picked up and assessed within Client's
organization.

If the Agreement prescribes that a project or steering
committee is set up, of which Client is a part or parties other
than TrueFullstaqg participate, then the reporting of
TrueFullstag is in line with the agreements that the
responsible and authorized representative of TrueFullstaq
accepts in writing. In the same way, decisions and
instructions of a project or steering committee only have a
binding effect on TrueFullstaq if the decision-making takes
place in accordance with explicit provisions thereon in the
Agreement, failing which such decisions or instructions are
only binding on TrueFullstaq after they have been confirmed
in writing by the management of TrueFullstaq. Instructions,
directions and decisions of a project or steering committee

involved being liable for any fees or royalties. Client
indemnifies TrueFullstaq against claims from third parties in
connection with an alleged infringement of the (intellectual
property) rights of those third parties or data subjects on the
works, information or personal data made available to
TrueFullstaq by the client in the context of the Consultancy
or other Agreement.

All intellectual property rights to information and works
provided by means of consultancy, including the design,
selection and arrangement thereof rest with TrueFullstaq, or
the copyright holder of the works. This also applies to specific
adjustments to those works made on request for the Client.
TrueFullstag only grants Client a personal, non-exclusive and
non-transferable or sublicensable right of use with regard to
those works, insofar as and as long as this is necessary to be
able to use the Services agreed between TrueFullstag and
the client. TrueFullstag is not obliged to grant further
permission.

If and insofar as it is agreed in writing that certain rights will
be transferred to Client, TrueFullstag's rights of use to any
reusable parts (such as templates, methodologies or generic
knowledge) will remain in full force.

All works, communication from/to/via TrueFullstaq or
information in any form made by Consultancy or provided by
TrueFullstag may not be provided to third parties (outside the
project or legal entity) without prior written permission from
TrueFullstag. Unless the parties agree otherwise, Client is
obliged to coordinate any distribution or disclosure with
TrueFullstag under the conditions that apply, such as the
removal of information that can be traced back to persons
of/fand/or TrueFullstag, that TrueFullstag removal of certain
information therein, such as protected works, secret or
competition-sensitive information, trade secrets.

If the parties agree to this, Client is entitled to demand that
TrueFullstaq does not provide certain information to a third
party (outside the project or group of which TrueFullstaq is a
part) or removes information, such as the removal of
information that can be traced back to persons or Client,
competitively sensitive information, trade secrets, provided
that Client informs that third party of the fact that the
information provided is processed or processed at the
request of Client has been made incomplete.
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Commented [MB1]: Note: you can also completely rule
out early termination. That is a choice you can make.

{ Commented [SL2R1]: Coordination with Bart & Eddy. }
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6. The parties shall not provide confidential information of each
other, of seconded employees, customers and other
relations, that they obtain in connection with the Agreement
to third parties, except to the extent necessary to be able to
properly perform the Agreement and its ensuing and related
purposes (such as administration, internal business
operations, communication between parties, etc.) or a party
is legally obliged to provide to authorities or third parties on
the basis of a court order.

7. TrueFullstaq imposes a general confidentiality obligation on
its staff. In addition, at the request of the client, an additional
confidentiality obligation may be agreed for the assignment
to provide advice. The content of this is reasonable, fits the
work and is coordinated in consultation between
TrueFullstaq and Client. TrueFullstag cannot guarantee the
compliance of confidentiality obligations by personnel and is
not liable for a fine, or damage of the client as a result of
violation of a confidentiality obligation by a person who
provides advice on behalf of TrueFullstag, except in the case
of demonstrable intent or recklessness on the part of
TrueFullstag. The responsibility for the confidentiality and
processing of data, works and compliance remains with the
Client as the entitled party or responsible processor.



