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ARTICLE 1 DEFINITION OF CONCEPTS 

•  The  fo l lowing def in it ions  a re used in t hese genera l  t e rms of  sa le:  

•  Ecosof t  B.V. :  V id i code ( a  t rademark of  Eco sof t  BV ):  

•  Other P a rty :  the buyer/ d ist r ibut o r/ rese l l e r  of  P roduct s and/o r S e rv ic es,  not  be ing 

an End-use r or a consumer to whom Vidicode sel ls  d i rect ly ;  

•  Part i es :  V id icode and  the  Ot her P a rty ;  

•  End-user:  the party  who purchases the P roduct  for h is own use;  

•  Agr eement :  t h e  a r ra n gement  l a i d  d own  i n  w r i t in g  b etween  V id i c o de  an d  t h e  
Other Party  concerning the de l ive ry  of  P roducts and/or Se rv ices,  of  which these 
genera l te rms are part ;  

•  Products:  products to be supp li ed by V id icode;  

•  Serv ices:  act iv it i es to be c ar r ied out  by V id icode;  

•  So f twar e :  op e ra t in g  a nd  ap p l i c a t i on  p r o g r am s  wh ich  V id i c o d e  s upp l i e s  w i t h  
it s P roducts;  

•  Int e l l ect ual  p roper ty :  c opy r ight s ,  des ign r ight s ,  pa tent  r ight s ,  t rademark r ight s 

•  and s imilar rights,  which relate to (the development  of)  software, designs, 

t rademarks,  etc . ;  

•  Demo P ro duc t :  ( " No t  f o r  R e sa l e  P r odu c t " )  P ro duc t  wh ich  i s  in t en ded  f o r  

demons t ra t ion  o r  t e s t  pu rposes  and  wh ich  has  been  made  av a i l ab l e  by  

V id i c ode  at  a  reduced  rat e o r f o r no  cons ide rat ion ;  

• Incoterms 2010: ICC - rules about harmonization of a number of the most f requent ly -

used t e rms  in  int e rnat iona l  bus ines s t ran sact ion s;  

•  RMA number :  "Ret u rn  Mat er i a l  Au t ho r i z a t ion"  numbe r .  

ARTICLE 2 GENERAL 
1. These general terms of sale shal l apply to all  offers, Agreements and other legal 

re l a t ion sh ip s  w i t h  V id i c ode ,  t o be  re f e r red  t o  here ina f ter as:  "V idicode", w ith 
regard to P roducts and/or Serv ices to be supplied to the Other Party . 

2. Any general terms of del ivery  /  purchase used by the Other Party shall  be exp ress ly  

re jected.  

3.  The  Dut ch  t ext  of  t he genera l  t e rms of  sa le and  de l iv e ry  fo r  non-consumers ,  t o  
be ref e r red to here inaf t e r as :  "genera l te rms of  sa le" ,  sha l l  be  det e rmin ing fo r  
thei r  int e rp ret at ion.  

4.  In  the ev ent  of  c ont rad ict ion spec ia l w r it t en Agreement s between  the P a rt i e s 

shal l  take p rec edence over these genera l terms of  sale.  

5.  I f ,  and in so f a r a s,  p rov i s ion s in  the Agreement  in c lud ing these genera l t e rms   
of  sa le,  a re in v io lat ion of  p rov is ion s of  mandato ry  l aw , a re nu l l  o r annu l l able ,   
a s much s ign if ic ance as po s s ib le sha l l  nevert he les s be at t r ibut ed t hereto ,   
w ithout  t hi s  l ead ing t o t he v io lat ion ,  nu l l i t y  o r  annu l l ab i l i t y  concerned. 

6.  I f  the re i s  a l ac k of  c l a r it y  about  t he int e rp ret at ion o f  one o r sev e ral of  the  
prov is ions of  these general terms of  sale,  then interpretat ion shal l  take place in 
acco rdance  w ith  the  pu rpo rt  of  t hese  p rov i s ions .  

7.  I f  st ric t  compliance with these general terms of  sale is  not  always enforced,  that  
does not  mean that  the p rov i s ion s thereof  a re not  appl icab le,  nor that  V idicode  
cou ld  t hereby  lo se  t o  any  degre e  t he  r i gh t  t o  demand  s t r i c t  c omp l i ance  w i t h 
the prov i s ion s of  these  general te rms of  sa le af ter a l l  o r in other c ases.  

8.  In  the ev ent  of  a dif f e rence of  op in ion  about  matt e rs re la t ing to ( comp l i ance  
with )  the Agreement ,  the adm ini st rat iv e reco rd s of  V id icode sha l l  be dec i s iv e in  
so far as these re late thereto.  

ARTICLE 3 APPL ICABLE  LAW AND COURT 

1 .  Dutch  l aw  sha l l  be  ex c lu s i v e l y  app l i c ab le  t o  a l l  A g reement s  w i t h  V id i c ode ,  a s  
we l l  a s t o ot her l ega l re l at ions between t he P a rt i e s t hat  a re  c lose ly  re l at ed 
herew i t h ,  ev en  i f  an  ob l i ga t ion  i s  c a r r i ed  ou t  en t i r e l y  o r  pa r t l y  ab road  o r  i f  the 
other party  invo lved  in  the legal  rel at ion  has  it s  regi stered  of f ice abroad.  
App l ic ab i l i t y  of  f o reign  legi s l at ion and  of  the V ienna P u rchase  Convent ion sha l l  
be  exc luded. 

2 .  The  cou r t  o f  The  Hagu e  sha l l  b e  ex c lu s i v e l y  c ompet en t  t o  t ake  cogn i sance  o f  
al l  d isputes between the Part i es.  Neverthe les s V idicode shal l  have the right  to 
submi t  t he  d i sput e  t o the  cou r t  wh ich wou ld be  compet ent  w i thou t  t h i s  c ho i c e 
of  f o rum. 

ARTICLE 4 OFFERS ,  PRICES  AND CONCLUS ION OF AGREEMENT 
1 .  Of f e rs  f rom V id i c ode  c an  be  revok ed  as  lon g as  no  w r i t t en  ac c ep t ance  t hereo f  

by V id icode has  t aken  p lac e .  
2 .  Fo r  l ac k  o f  ac c ep t ance  in  w r i t ing,  an  o f f e r  sha l l  become vo id  a f t e r  exp i ra t ion  

of  14 days af ter it  has been issued or when the P roduct  and/o r Serv ice to which  
the of f e r re l at es  is  no longer  av a i l ab le.  

3. Vidicode shall not be held to stand by an offer if the Other Party can reasonably  

underst and  that  th i s of f e r i s  based on  an  apparent  m i st ake o r w r it ing e r ro r.  

4.  An Agreement  sha l l  be conc luded by  the ( t ime ly  w r it t en)  acc ept ance of  a w r it ten 

of fer or -  for lac k thereof  -  by  accept ance of  P roducts o r Se rv ices.  

5. In the event  of  cal l  Agreements the Agreement  shal l  be conc luded each t ime when  
the o rder f o r a ( pa rt i al )  de l iv e ry  has been conf i rmed in w rit ing by V idicode o r by  
the acceptance of  P roducts o r Serv ices.  

6.  The Agreement  ( the ref o re inc lud ing these genera l t e rms of  sa le)  c ompr i ses t he  
f u l l  rep res en t a t ion  o f  t he  r igh t s  and  ob l iga t ion s  o f  t he  P a r t i e s  and  t akes  t he  
place of  a l l  ea rl i e r writ ten and verba l a rrangements,  dec la rat ions,  exp res sion s 
and/o r act ion s of  the Part i es.  

7.  From the at t empt s of  V idi code to  imp rove  the P roduct s in  acco rdance w it h t he 

l at est  t echno logi c a l deve lopment s no right s sha l l  be der iv ed by  the Ot her P a rty  

to informat ion about  these product  modif icat ion s,  nor to f ree  adjustments of  

P roduct s a l ready  pu rchased.  

8.  Prices in the of fer  /  Agreement  shal l  be  net  p ric es,  exc lud ing of  t urnover tax  (VAT) 
and other government- imposed lev ies.  Any discounts agreed upon have therefo re  
been t aken into  account  in t he  p r i c es .  

9. The costs of  shipping which apply  on the date of  the Agreement  shal l  be at  the 
expense of  the Other Pa rty  (FCA Sel le r's P remises;  Incote rms 2010) .  

10 .  Vidi code sha l l  be ent it l ed t o inc rease t he agreed p r ic e:  if  t h is  inc rease resu lt s  
f rom a  compet ence  o r  ob l i ga t ion  pu rsuan t  t o  any  l e gi s l a t ion  o r  r e gu la t ion ;  i f  
such an  inc rease  has occu rred in the  pr ice  of  raw mat er ia ls,  wages,  etc .  that  it  
cou ld not  have  been ant i c ipat ed  at  t he  t ime of  conc lus ion  of  the Agreement ,  o r  
in  the  ev ent  that  the  payment  ( in advance)  pe r iod  i s  exc eeded. 

11. Part ial  acceptance of  a composite price quotat ion shal l  not  obl ige V idicode to 
per fo rm part  of  t he o rder  at  a  co r respond ing po rt ion of  t he p ri c e quot ed.  

ARTICLE 5 MODIF ICATION OF THE  AGREEMENT 

1 .  I f  i n  t he  op in ion  o f  V id i c ode  a  p roper  per f o rmance  requ i res  a n  ad ju s tmen t  o f  
the Agreement ,  the Part ies shal l  be held to arrive at  the required adjustment  in 
mutual  c onsult at ion .  

2 .  Vidi code sha l l  no t  be he ld to perf o rm the Agreement  any  sooner  than af t e r  
ac c ep t ance  by  the  O t her  P a r t y  o f  t he  f u r t her  p r i c e  s t a t ed  f o r  t he  ad ju s tmen t  
and of  t he other cond it ion s re lat ing theret o,  inc lud ing t he per iod of  ex ecut ion .  
The  f ac t  t ha t  a  mod if i ed  Agr eement  i s  no t  per f o rmed  o r  i s  no t  per f o rmed  
immediat e ly  sha l l  not  const it ut e a  sho rtcom ing of  V id ic ode .  

3 .  Cance l l at ion of  an  agreement  by the Other Pa rty  shal l  be pos sib le only  against  
payment  by t he  Ot her P a rty  of  al l  co st s al ready incu r red by V idi code fo r the  
ex ecut ion of  t he Agreement  and  of  the  p rof it  lo st  because  of  the  c ance l l at ion.  

A R T I CL E  6  AS S IGNMENT  O F  O BUGAT ION  
1. The Other Party  shall  not  be entit led to ass ign to a third party any right or obl igat ion  

result ing f rom this Agreement  w ithout  pr io r writ ten permis s ion f rom V idi code.  

2.  Even in the event  that  V id ic ode consents t he ret o,  t he Other P a rty ,  next  to t he  
thi rd part y ,  sha l l  cont inue to be f u l l y  responsib le and l i ab le fo r t he f u lf i l lment  of  
t he  ob l iga t ion s  t ran s f e r red  f rom t he  Agre ement .  

ARTICLE 7 RESELLING 
1. The resale of  P roducts to End-users shal l  be permit ted but  only  under the brand 

name des ignat ed by V idi code.  Int e l l ect ua l p roperty  r ight s,  such as r ight s to  
Sof tware and t rade name, shal l  cont inue to be vested in V id icode o r the  owner 
thereof  ( l i c en see)  so t hat  Sof tware  made av a i l ab le in o r  w ith  the P roduct s sha l l  
not  be al lowed to be copied or in any other way dist ributed by the Other Party  
(and/or customers)  w ithout  prior written permiss ion f rom V idicode or the party 
en t it l ed.  

2.  The Other Party  shal l  be he ld to not ify  it s  customers of  these reserv ed r ights and 

the l ic en se cond it ion s.  

3.  The  Other P a rty  shal l  be l i ab le f o r non-comp l iance  wit h t he l ic en se cond it ions  by 
customers.  

ARTICLE 8 PAYMENT AND COLLECT ION COSTS  
1. Payment  in advance shal l  take place by means of  bank t ransfer or credit  card within 

fourteen days af ter the date of  invoice or w ithin the per iod and the manner and in 
the currency as indicated by V idicode (whether or not  on the invoice)  and  the bank  
account  of  V idicode must  have been cred ited befo re V idicode can be held to carry 
out this del ivery of  P roducts or Serv ices to the Other Party .  

2 .  I n  t he  ev en t  o f  payment  by means  o f  c red i t  c a rd ,  f o re ign  bank  t ran s f e r ,  l e t t e r  

of credit, etc., the currency exchange costs and t ransaction costs shal l be at the 

expense of  the Other Pa rty .  

3. Vidicode shal l  be ent it led to carry  out  the Agreement  in several phases and to 
invoice separately  ( in advance)  the part  ca rr ied out  in this way.  

4. The Other Party shal l not be allowed to set off any amounts which it owes to V id ic ode  
aga inst  any c l a ims  wh ich it  has on  V id ic ode .  

5.  Vidi code sha l l  be en t it l ed to ref u se  an of f e r of  payment ,  w ithout  thereby be ing 
in def ault ,  if  the  Other Party  indic ates another o rder fo r the  al loc at ion of  the 
payment  t han  resu lt s f rom Dutch l egi s l at ion.  

6.  Object ions to ( the amount  of )  an invo ice shal l  not  suspend the payment  obl iga t ion .  

7.  In t he ev ent  of  l at e payment  the Other P a rty  sha l l  be in def au lt  by  fo rc e of  l aw.  
As  o f  t he  moment  o f  exp i ra t ion  o f  t he  payment  pe r iod  t he  O t her  P a r t y  sha l l  
owe over  t he  amount  owed  t he  s t a t ut o ry  commerc ia l  i n t e re s t  w i t h  a  m in imum 
of  0.5% per month.  

8 .  Al l  reason ab le  co s t s  t o  ob t a in  comp l i ance  in  t he  ev en t  o f  non - comp l i ance  sha l l  
be at  t he expense of  the Ot her P a rty .  The ext rajudi c i a l c o st s sha l l  be c a lc ulat ed  
on the basis of  that  which is  customary in Dutch debt  col l ect ion p ract ice.  However,  
if  V idi code has in cu r red h igher co st s,  wh ich were reasonab ly  necessa ry  in o rder  
to obt ain sat i sf act ion out  of  cou rt ,  t hen t he co st s act ua l ly  incu r red sha l l  a l so  
qua l i f y  f o r  c ompensat ion .  Th e  O t her  P a r t y  sha l l  owe  in t e re s t  o v e r  t hese  costs  
owed as we ll .  

9.  The reasonab le co st s to be compensat ed as re fe r red to in t he p rev ious sect ion  

shal l  also  inc lude  jud ic ia l cost s,  inc luding those  of  l ega l a ss i stance,  in  so f ar  as  

these co st s exc eed the  amount  of  the  cou rt  o rder  to pay t he co sts  of  t he act ion  

on  the basi s  of  the  appl ic ab le Dut ch  legi s l at iv e  p rov i s ions .  

 

 

 

 

 

 

 

ARTICLE 9 RECALL 
1.  The  Other  Party  sha l l  see to an up- to-date f i le  containing the customer base  for  

the P roducts.  At  least  the fol lowing data shal l  be inc luded in  that  f i le:  name,  
address  and  town of  those customers,  a  desc ript ion of  the P roducts which have  
been de l iv e red to each of  them, in c lud ing t he se r i a l  number and a rt ic l e number  
of  each P roduct  and t he dat e on wh ich the P roduct  has been de l iv e red to t he  
end-cu stomer.  

2 .  I f  V id i c ode  f ind s  i t  neces sa ry  t o  t ake  rec a l l  me asu re s ,  t hen  t he  O t her  P a r t y  
shal l  make av ai l able that  update customer f i l e at  the f irst  request  of  V idicode.  
V idicode sha l l  use the f i le for the pu rpose of  rec al l  measu res onl y .  By  reca l l  shal l  
be  unders t ood :  warn ing abou t  a  f au l t  in  t he  P roduct ,  c a l l i ng back  and  t ak in g 
back fau lty  P roducts,  al l  in the widest  sense of  the word.  

3.  The  Other  Pa rty  shal l  co-operate  in  reca l l  act ion s in other  respects a s we ll .  In  
connect ion herew it h the Ot her Pa rt y  shal l  c omp ly  w ith a l l  i nst ruct ion s f rom 
V id i c ode  o r  f rom t h i rd  pa r t i e s ,  un les s  i t  c an  no t  be  rea sonab ly  expec t ed  t o 
comp ly  w ith such in st ruct ions .  The co st s of  the rec a l l  measu res sha l l  be sup-
po r t ed  by  V id i c ode ,  on  t he  unders t and in g  t hat  t he  O t her  P a r t y  sha l l  suppo rt  
the costs which are involved in the deployment of its employees and it s business 
operat ing resou rc es.  

4.  I f  the Other Party  does not  fulf i l l  any obl igat ion result ing f rom this art ic le,  that  
shal l  const itute a  ground  for  immediate  terminat ion of  the (d ist r ibut ion /  rese l ler)  
Agreement .  In that  case V idicode shal l  not  owe any compensat ion to the Other 
Party .  

5.  Vidicode  shal l  be  ent it l ed to c la im f rom the  Other Pa rty  compensat ion for  any  

losses which it  suf fers as a resu lt  of  non- fulf i l lment  by the Other Party  of  it s  

ob l igat ion s pu rsuant  to  th i s a rt ic l e.  

AR T I CLE  10  D E L IV ERY  
1.  Vidi code shal l  be ent it led to cont ract  out  to t h i rd part i e s ( pa rt s of )  ob l iga t ions  

resu lt ing f rom t he Agreement .  

2.  Per iods  of  de l iv e ry /  handover sha l l  not  be f at a l pe r iods ,  so  that  t he f act  t hat  

such a period  expi res w ithout  del iv ery  or handover hav ing taken plac e shal l  not  

const it ute  an  om is s ion  of  V id ic ode .  

3 .  Product s sha l l  be del i ve red ex t he bus iness p remi ses of  V id ic ode  (FCA S e l l e r 's  

P rem i ses ;  In co t e rms  2010 ) .  As  o f  t he  moment  on  wh ich  t he  P ro duc t s  have  been 

t ransferred to the carrier (of  the Other Party) ,  the risk of  loss,  damage or dec rease in  

value pas ses onto the Other Party .  

4.  I f  de l iv e ry  of  t he P roducts i s  not  t aken on t ime, the P roduct s sha l l  be st o red  at  

the expense and  r is k  of  the  Ot her  P a rty .  

5 .  Mino r dev iat ions of  the p roducts o r S e rv ic es de l iv e red f rom the Agreement  sh a l l  
no t  be  qua l i f i ed  as  a  sho r t com ing i f  t he  P roduc t s  o r  S e rv i c es  de l i v e r ed  possess 
the qual it ies which are necessary  for a normal use thereof  or for the use an t i c ipa t ed  
in  t he  Agr eement .  

6. The Other Pa r ty  shal l  be he ld to in spect  o r have in spected the p roduct s  
immediately  after del ivery .  In that inspect ion the Other Party  shal l  examine whether  
the qua l it y  and  the  quant it y  a re in comp l i ance  w ith  that  wh ich has been agreed .  

7 .  The Other P a rt y  sha l l  be held t o not ify  V idi code of  any sho rtcom ing immed i a t e l y  
an d  in  w r i t in g ,  w i t h  a  d e sc r i p t io n  o f  t h e  sh o r t com i n g a nd  w i t h  p re sen t a t ion  
o f  t he  o r ig ina l  pu rchase  in vo i c e .  The  O t her  P a r t y  sha l l  no  longer  be  en t i t l ed  t o 
in voke  t hat  t he  P roduct s  a re  no t  in  comp l i ance  w it h  t hat  wh ich  has  been 
ag reed  i f  i t  has  no t  no t i f i ed  V id i c ode  t hereo f  w i t h in  f ou r t een  day s  a f t e r 
de l i v e ry  in  t he  ev en t  o f  v i s ib le  f au l t s  and  w i t h in  two month s  a f t e r  de l i v e ry  in  
the events of  inv is ib le  fault s.  

8.  Even if  the Other Pa rty  f i le s a  complaint  in t ime, thi s shal l  not  su spend it s payment  
ob l igat ion .  Al so in t hat  c ase t he Ot her P a rty  shal l  be held t o cont inue  to acc ept  
and pay  fo r  the  ot her P roduct s o rdered.  

AR T I CLE  11  SOF TWARE  

1.  The S of tware supp li ed by V id ic ode and the document at ion be longing t hereto ,  
ful l  or part ial  copies, whether or not integrated into other programs and/or P roducts,  
shal l  remain  the  property  of  V idicode  or  of  the  party  who shal l  be ent it led  to these  
rights.  

2.  The  Other P a rty  sha l l  t ake c a re  of  the inst a l l at ion of  the  so f tware and any  
further materials to be del ivered for the benef it  of  the End-user.  To that  end 
V idi code sha l l  i nfo rm t he Other  Pa r ty  and  p rov ide  document at ion  if  neces sa ry .  

3.  The Other  Party  shal l  s ee  to it  that  End-users  take the  measu res required to protect 
the Intel lectual property ,  the copyright  and the conf ident ial ity  of  the sof tware with 
assoc iated documentat ion and this in the manner prescribed by V idicode if so 
requested.  The Other Party  shal l  have the same care obl igat ion toward s it s own  
emp loyees ,  superv i so rs and  toward s t hi rd part i es .  

4. In the event  of  (each)  v io lat ion of  this art icle and/or inf ringement  of  the Intel lectua l  

p roperty  r ight s of  V id icode and /o r  th i rd part i e s t he O ther P a rt y  sha l l  forfe it  an  

immed iate ly  payab le  penalty  of  € 10,000.- - ,  w ithout  prejudice  to the r ight  t o  

compensat ion fo r  fu rt her los ses .  

5 .  V id i co de  sh a l l  no t  be  l i ab le  f o r  t h e  in ab i l i t y  t o  d e l i v e r  S o f twar e  w h ic h  i s  
deve loped  by  o t her  p ar t i e s  t han  V id i c ode .  V id i c ode  exp res s l y  ex c ludes  any  
l i ab i l i t y  f o r al l eged sho rtcomings in the  Sof tware del iv e red which a re t he  resu lt  
of  incompat ibi l i t y  or bugs in Sof tware supp lied by other part i e s than V idicode.  
V idicode shal l  not  be l iable either for any losses,  inc luding business interrupt ion 
lo s ses o r c onsequent ia l l os ses ,  which resu lt  f rom o r a re connec ted wit h t he u se  
or the inabi l ity  to cont inue the use of the P roducts and/or Software supplied by 
V idi code.  

ART ICLE  12 RETENT ION OF  OWNERSH IP  

1.  Without  p rejudi c e to the p rov i s ions e l sewhere in these t e rms t he p roduct s 
supplied within the f ramework of  this Agreement  shal l  remain the property  of 
V idicode unt i l  the Other Party  sha l l  have properly  fulf i l l ed a l l  obl igat ions resu l t ing 
f rom t he  Agre ement  o r  o t her  A gr eement ( s )  en t e red  in t o  w i t h  V id i c ode .  

2.  The  Other  Pa rt y  sha l l  not  be  ent it l ed t o resel l  any P roduct s  covered by the  

retent ion of  ownership,  to use them as a means of  payment ,  to p ledge them o r t o  

encumber  them in any ot her way .  

3.  On ly  under  retent ion of  ownersh ip  sha l l  the  Ot her P a rty  be  compet ent  in the  
no rma l  c onduc t  o f  i t s  bu s ines s  t o  se l l  and  de l i v e r  P roduc t s  t o wh ich  V id i c ode 
can ex e rc i s e a r ight  of  ret ent ion of  ownersh ip .  The  Other  Pa rty  sha l l  c l ea r l y  
st ipulat e t he ret ent ion of  ownersh ip t oward s it s Customers and  sha l l  agree t hat  
the P roducts can be taken back at  f i rst  request  a s long as the purchase p rice has  
not  been pa id t o t he Other  Pa r ty .  

4.  As long as the Other Pa rty  has not  fulf i l led  it s payment  obl igat ion or  if  the re i s  a 
good reason to doubt  that  those ob l igat ions w i l l  be fulf i l l ed ( in  t ime),  V idi code  
sha l l  be ent it l ed t o t ake back  the  P roduct s  supp l ied.  

5.  The  Other  Party  sha l l  be obl iged  to keep  p roper record s of  the  goods  supp li ed  
under ret ent ion  o f  ownersh ip,  to  in su re  and keep  in su red t hese  P roduct s  and to  
make the  in surance  po l icy  avai lab le  to V id icode  for  inspect ion  at  the f ir st  request .  
In the ev ent  o f  any payment  by t he in su rance company V id icode sha l l  be ent it l ed  
to t hese  in su rance payment s.  

6.  The Other P a rty  sha l l  not  be ent it led to in voke a righ t  of  ret ent ion of  ownership  
w ith regard to P roducts of  V idicode;  neither for costs of  storage,  nor to set  of f 
these costs aga inst  a debt  to V idicode.  

7 .  I f  th i rd part i es at t ach P roducts f a l l ing under a ret ent ion of  ownersh ip ,  o r w ish  
to establ ish o r ex erc is e r ights the reto,  then the Other Pa rty  shal l  so not ify  
V id i c ode  f o r t hw it h .  

8 .  As soon as V id icode ind icates that  it  exe rc is es it s  retent ion of  ownership rights as 
referred to in this art ic le, the Other Party  hereby gives unconditional and irrevocab le  
perm iss ion in advance to V idicode (o r to th ird  part i es to be designated  by  
V idicode)  to acc ess al l  those places where the P roducts are loca ted ac co rd ing t o  
the Ot her P a rt y ,  in o rder  to  t ake back t hese  P roducts .  

9 .  All cost s assoc iated with the tak ing back as refer red in this art i c le such as -  but  
not  l imited to -  costs of  disassembly,  t ransport  and legal ass istance -  shal l  be at  the  
expense of  t he Ot her P a rty .  In  addi t ion  the  Other  P a rty  sha l l  be  l i ab le fo r  the 
decrease in value of  a P roduct  taken back such as -  but  not  l imited to -  as a result  of  
use,  damage, age ing and reduced sa le abi l i t y .  

ART ICLE  13 INTELLECTUAL PROPERTY 
1. The Other Party shal l  acquire no intel lectual property  w ith regard to the P roduct ,  

Document at ion  and/o r S of tware supp l i ed .  

2.  The Other Party  shal l  not  be competent  to make inv i s ib le or rep lace any (P roduct) 
name and/or any logo of  V idicode on or in the P roducts,  Documentat ion and/o r  
Sof tware  supp l i ed .  

3.  Vidicode dec la res that  to the best  of it s  knowledge the P roduct  /Sof tware does not  

const itute inf r ingement  of  any va l id inte l lectual p roperty  rights  of  third part i es .  In  

the ev ent  of  c l a ims  by  th i rd part i es  w it h regard  to  an  inf r ingement  of  such rights 

V idicode shal l  be entit led,  if  necessary,  to replace or modify  the P roduct  /Sof tware  

concerned o r t o d is so l ve  a l l  o r  pa rt  of  the  Agreement .  

4 .  The  O ther  P a r t y  sha l l  have  t he  r igh t  t o  d i s so l v e  t he  Agr eement  on l y  i f  

maintenance of  the Agreement  can not  reasonably  be expected in the case as 

refe r red to in  the p rev ious sect ion.  

5.  The Other Pa rty  sha l l  inform V idicode immed iate ly  of  any c l aim  by a thi rd party  
w ith regard to inf ringement  of  intel l ectual p roperty  rights w it h regard to the 
P roduct  /S of tware.  In the ev ent  of  such a c l a im on ly  V id i code sha l l  be ent it l ed to 
conduct ,  also on beha lf  of  the Other Party ,  a defen se against  such a c laim o r to 
take legal measures aga inst  that  third party .  

6.  The  Other  Pa r ty  sha l l  ref ra in f rom such measu res in so f a r  a s that  c an be  
reasonably expected of it. In all cases the Other Party shal l lend co-operat ion to 
V idi code.  

A R T I CL E  1 4  D EMO  E QU IPM E NT  
1. An Agreement  concerning the use or the loan of  a Demo P roduct shal l  be conc luded  

in  the  same way as an agreement .  

2 .  A D emo P rod uc t  sh a l l  b e  r e t u r ned  - -  w i t h  an  RMA numb er  t o  be  a pp l i e d  f o r  
f rom V idicode which  shal l  be stated c lear ly  on the  returned package -  w ithin 30  
days af te r it  has been sent  and at  the expense of  the Other Party .  

3.  I f  a Demo P roduct  has not  been retu rned w it h in t he agreed per iod and/o r not   
p rov ided  wi th an RMA number,  t hen  an  Agreement  shal l  have  been  conc luded   
by the acceptance and the Other Pa rty  shal l  owe to V idicode for that  product  a   
purchase p ric e which sha l l  be equal  to the then app licab le sa le s pr ice increased   
by the st at uto ry  commerc ia l int e rest  w it h a m in imum of  0 .5% per month ,   
tak ing ef f ect  14 day s af t e r  the  send ing of  the  Demo P roduct  by  V idi code.  

AR T I CLE  15  WARRANT IE S  
1.  Products and Serv ices shal l  comply  w ith the requi rements and s tandards which may  

reasonab ly  be imposed thereon at  t he t ime of  del iv e ry  in t he ev ent  of  no rma l  u se  o r  
spec ia l  ( a gre ed )  u se .  The  war ran t y  men t ioned  in  t h i s  a r t i c l e  sha l l  app ly  t o P roducts  
which a re int ended f o r u se wit h in the Nether l ands.  In t he event  of  (ant ic ipat ed)  use  
out s ide the Net herl ands  the Other  P a rty  it s e lf  shal l verify whether these Products are 
suitable for that purpose and meet the requ i rements  wh ich a re  imposed t here and  then.  

2.  This warranty  sha l l  apply  for a per iod of  twelve months to be counted f rom the dat e  
of  sa le of  a P roduct  by  the O ther P a rty  on the underst and ing t hat  ( ev en a f t e r  
exp i ra t ion  o f  t he  above-men t ioned  p er iod  o f  twe l v e  month s )  a  war ran t y  sha l l  
a lway s rema in  in fo rc e fo r e ight een month s af t e r the dat e o f  del iv e ry  ex  works  
acco rding t o t he adm in i st rat iv e reco rds  of  V id i code.  

3. The above-ment ioned warranty  shal l  not  apply  to:  software,  (not)  rechargeable bat ter ies,  
fuses and storage med ia.  

4.  Even if  the Ot her P a rty  f i l e s a comp laint  in t ime, th i s sha l l  not  su spend it s payment  
obl igat ion.  A lso in that  case the Other Pa rty  sha l l  be held to cont inue to  acc ept  and  
to pay f o r other  P roducts  a l ready  o rdered .  

5.  Vidicode shal l  not  be bound by any war ranty  if  and as long as the Other Pa rty  does  

not  fu lf i l l  i t s  ob l igat ion s,  in part ic ula r  it s  payment  ob l igat ion s.  

6 .  The  war ran t y  sha l l  be  vo id  i f  a  f au l t  in  a  P roduc t  has  b een  c aused  by  o r  result s 
f rom: inexpert or improper use;  incorrect  storage or maintenance; if  modif icat ions have  
been made to it ;  or other goods have been fastened to it  which should not  have been  
fast ened t o it ;  o r  if  a  P roduct  has  been p roces sed  o r  t reat ed  in anot her way  than t he  
p resc r ibed  way.  No r shal l  the Other  P a rty  be ent itled to any warranty if the fault has 
been caused by or is the result of c i rc umst ances beyond  the cont ro l of  V id ic ode ,  
in c luding weather cond it ions ( such as ,  bu t  not  exc lus iv e ly ,  l i ght n ing,  ext reme 
ra inf a l l  o r t emperat u res)  et c .  

7 .  A warran t y  ob l iga t ion  may  be  f u l f i l l ed ,  and  t h i s  a t  t he  cho i c e  o f  V id i c ode ,  e i t he r 
b y  rep lac in g a  f au l t y  P roduc t ,  b y  repa i r in g  i t ,  o r  b y  pay in g  a  compensat ion.  The  
amount  of  such a  compensat ion sha l l  be det e rm ined w it h  observance of  the 
prov is ions la id down in  Sect ion 9 of  this art ic le.  In the event  of  rep lac ement  o r repa i r  
the Ot her P a rty  sha l l  be he ld t o retu rn t he P roduct  t o be rep lac ed  to V id ic ode af t e r  
it  has  rec e iv ed an RMA number  f rom V id ic ode.  

8 .  Ret u r n  s h i pment s  o f  P r odu c t s  u nd e r  wa r r an t y  sh a l l  t ak e  p l a c e  o n  a  "Ca r ry  In" 
basis (shipping costs at  the expense of  the Other Party) .  V idicode shal l  be entit led to 
refuse Products which have been sent in another may than the way men t ioned  above .  
V id i c ode  sha l l  re t u rn  a t  i t s  expense  P roduc t s  wh ich  have  been  repa i red o r rep lac ed  
under war ranty  t o t he Other  P a rty .  

9 .  On ly  i f  V id i c ode  does  no t  f u l f i l l  i t s  ob l i ga t ion  t o  r ep lac e  o r  r epa i r  w i t h in  a  
reasonab le per iod af t e r  hav ing been summoned  to  do so  in  w r it ing,  sha l l  i t  be l i able  
for,  at  the most ,  the costs of a repai r by  a third party .  In the event  of  such a repai r,  
however,  the co sts to be  compensat ed for  by V id icode  shal l  never be higher than the 
original purchase price. In the event of a necessary replacement V id ic ode sha l l  never owe 
the Other P a rt y  more than ha lf  the o r ig ina l pu rchase p r i c e .  Moreover ,  in  t ha t  c ase  
t he  P roduc t  sha l l  f i r s t  be  re t u rned  t o  V id i c ode  in  it s o rig ina l state.  If  repai rs have  
been  ca rr ied out  in the meant ime or if  changes  have been made by o r on  behalf  of  
V idicode,  or if  th is has been done with it s exp l i c i t  pe rm i s s ion ,  t h en  t he  P roduc t  may 
be  re t u rn ed  -  a f t e r  an  RMA numbe r  has been receiv ed f rom Vidi code -  in the state in 
which it  was immediately  af ter t hat  repa i r o r c hange .  

10 .  I f  i t  is  e stabl ished that  a complaint  i s  unfounded, then the costs o f  handling,  inc lud ing 
the ex am inat ion cost s on the s ide of  V id ic ode,  sha l l  be at  the expense of  the Other  
Party .  

11 .  V id i code  sha l l  no t  be  he ld  by  any  war ran t y  f o r  f au l t s which  have  no t  been 
repo r t ed  t o  V id i c ode  in  w r i t ing  w i t h in  f ou r t een  day s  a f t e r  t hey  have  b een  
discovered.  The same applies to goods if  fault s in these goods have not been repo rt ed  
with in f ou rt een day s af t e r they  cou ld  reasonab ly  have  been  d i scovered .  A  
not if ic at ion t o that  ef f ect  sha l l  have been sent  not  l at e r than fou rt een day s af t e r  
exp i rat ion  o f  t he  war rant y  period ref e r red  t o in  th i s a rt ic l e .  

12 .  Fo r  ( t he  repa i r  o f )  f au l t s  wh ich  a re  no t  covered  ( any  more )  b y  t he  war ran t y   
as ref er red to in this art ic l e,  al l  cost s of  repai r or rep lacement ,  inc lud ing  
adm in i st rat iv e,  shipp ing and t u rn ing out  co sts ,  sha l l  be charged t o the Ot her   
Pa rty .  Non-warrant y  retu rn sh ipment s sha l l  be acc ept ed on l y  af t e r  acc ept ance   
by V id icode of  a  w r it t en  not if i c at ion t o t hat  ef f ect  f rom t he Other P a rt y .  

13 .  No  c la im  t o  repa i r  c an  be  f i l ed  any  more  a f t e r  exp i ra t ion  o f  a  per iod  o f  s i x  years 
af ter the shipping of  a P roduct  ex  factory.  The data in the administ rat ive reco rds  of  
V idi code sha l l  be dec is iv e  fo r  t he  det e rm inat ion  of  the  above per iod.  

AR T I CLE  16  ACT OF  GOD  
1 .  V id i co de  sh a l l  no t  b e  h e ld  t o  f u l f i l l  any  ob l i ga t io n  i f  t he  f u l f i l lm en t  o f  t h i s  

obl igat ion has become more inconven ient  o r more expens ive  because of  a c i r-
c ums t ance  f o r  wh ich  V id i c ode  i s  not  t o be  b lamed  and  wh ich shou ld  no t  be  at  i t s  
expense  pu rsu an t  t o  t he  l aw ,  a  l ega l  ac t  o r  t he  gener a l l y  a c c ep t ed  op in ion .  In  
add i t ion  t o  what  has  been  l a id  down  abou t  t h i s  in  t he  l e g i s l a t i on  and  in  case  l aw, 
the same appli es to any external c ause,  whether ant ic ipat ed or not ,  because of  which 
V idicode i s  unab le to fulf i l l  i t s  obl igat ion s,  such as war,  r isk o f  war ,  Ho t ,  f u l l  o r 
pa r t i a l  mob i l i s a t ion ,  s t r i kes ,  l ac k  o f  raw  mat er i a l s ,  s t a gnat i on  in the supply  of  
goods by supp li er s and other unfo reseen c irc umstances in the  business,  t ranspo rt  
dif f icult ies,  import  and expo rt  re st ric t ion s,  f rost ,  f ire,  ep idem ic s ,  (nat u ra l)  d i s ast e rs  
and ot her obs t ruct ion s wh ich make t he manuf act u re o r the  t ransport  of  the goods  
ent irely  o r pa rt ly  impossib le.  V idicode sha l l  also  have r i gh t  t o in voke  t h i s  o f  t he  
c i r c ums t ance  wh ich  p rev en t s  ( f u r t her )  f u l f i l lmen t  o f  the Agreement  occu rs on ly  
af t e r expi rat ion of  a per iod wit h in wh ich V id icode ou gh t  t o  have  f u l f i l l ed  an  
ob l iga t ion .  

2 .  Vidi code sha l l  be ent it l ed t o su spend t he ob l igat ion s resu lt ing f rom t he Agreement  
f o r  t he  per iod  t hat  the  Ac t  o f  God  con t inues  t o  ex i s t .  I f  t h i s  pe r iod  l a s t s  for more 
than four weeks,  V idicode shal l  be ent it led to dissolve the Agreement,  w it hou t  be ing 
ob l iged  t o  pay  any  damaged  what soever .  

ART I CLE  17  L IAB I L I TY  
1. Without prejudice to the prov is ions laid down in art ic le 11,  any l iabil i t y of  V idi code sha l l  

be  l im it ed  t o t hat  which  i s  a l lowed  in t he Agreement .  
2.  The l iabi l i t y  of  V idicode under the Agreement  shal l  be l imit ed to the war ranty  

ob l igat ion s.  In part i cu la r V id ic ode sha l l  not  be l i ab le fo r bu sines s int e r rupt ion losses 
and/or consequent ial losses, of  whichever,  nature, which may arise for the Other Pa r ty  
o r fo r t hi rd part i e s a s a d i rect  o r indi rect  consequence of  ( t he use of )  the P roduct s  
supp l i ed  by V idi code.  

3.  Therefo re V idicode shal l  be l iab le on ly  for direct  losses as a resul t  of  non-compliance  
with warranty  obl igat ions.  Before compensat ion for such los ses can be c l a im ed ,  
V id i c ode  sha l l  f i r s t  be  of f e red  in  w r i t ing a  reasonab l e  per iod  t o  f u l f i l l  i t s 
obl igat ions as y et  or to perfo rm a (counte r- ) invest igat ion into the  loss o r to have such 
a (counter- ) inv est igat ion performed by an expert  agency.  If  i t  appears that  V idicode is  
not  l iab le,  then the  Other  Party  shal l  reimburse V idicode for the costs incur red at  the  
f irst  request  f rom V id icode.  

4.  Vidicode shal l  not  be l iab le for any losses as a result  of  the use and/o r storage of  

P roduct s and /o r  Sof tware.  

5. Vidicode shall  not be liable for any losses as a result of intent or gross fault of pe rsons,  o r  
of  unf itness  of  goods,  which  persons o r goods V idicode has u sed  in t he ex ecut ion of  
an  ob l igat ion.  

6. Without  pre judic e to the other prov i s ion s V idicode shal l  be l i able only  for ( los ses as a  
resu lt  of )  sho rt com ings  in t he f u lf i l lment  of  an ob l igat ion ,  if  and in so  far as the re  
has been intent  or gro ss fau lt  of  it s  d irectors  or actual superv i sors.  

7. The  l i ab i l i t y  o f  V id i c ode  w i t h in  o r  out s ide  t he  f ramework  o f  the  Ag reement  shal l 
furthermore be l imited at  any rate to (whichever is the lower)  either the amount  which in 
connect ion herewith is  paid to V idicode by it s insurance company,  or the invoice value of 
that  part  of the Agreement to which the l iabi l ity  relates.  

8. Without  p re jud ic e t o t he ot her p rov i s ion s of  these t e rms  and in  dev iat ion f rom t he  
l ega l pe r iod s al l  l ega l c l aims sha l l  be sub ject  to t he st at ut e of  l imit at ion on t he  
ground  o f  a  sho r t com ing in  t he  f u l f i l lmen t  o f  an  ob l iga t io n  and  t he  def en ses  
based  t hereon  t oward s  V id i c ode  and  t he  t h i rd  pa r t i e s  u sed  by  V id i c ode  in  the  
ex ecut ion of  an Agreement ,  by  t he exp i rat ion  of  one y ear  af te r  the sta r t  of  the  day  
fol low ing t he day in which  the  c l aim  concerned  became ex igib le.  

9. I n  t he  ev en t  t hat  c l a ims  a re  d i spu t ed  by  V id i c ode ,  t he O t her  Pa r t y  sha l l  have  f i led  
a c la im in court  w ithin 6 months under penalty  of  this c l aim being  null  and vo id .  

ART I CLE  18  P ROTECT ION 
1. The S upp li e r sha l l  p rot ect  V idi code aga in st  any c l aim concern ing lo s ses ( inc luding 

consequent ia l losses,  bus iness inte rrupt ion losses,  lo st  prof it  and take back lo s s es )  

wh ich  a re  t he  d i rec t  o r  ind i rec t  re su l t  o f  non - f u l f i l lmen t ,  l a t e  f u l f i l lmen t  o f  

imp roper  f u l f i l lmen t  by  t he  O t her  P a r t y  o f  any  o t her  c on t rac t ua l  o r  non -

con t ra c t u a l  ob l i ga t io n  t ow ard s  V id i c o d e  o r  t ow a rd s  t h i r d  p a r t i e s ,  ( i n c l ud in g ,  but  

not  l imited to,  employees of  V idicode,  companies w ith which V idicode is  as soc ia t ed  in  

a  group ,  o r  t h i rd  p ar t i e s  o r  emp loyees  o f  t h i rd  pa r t i e s  u s ed  d i r ec t l y  or indi rect ly  by  

V idicode) .  

ART I CLE  19  CONF ID ENT IAL ITY  
1.  The Other Party  sha l l  keep secret  the nature,  the ex i stence and  the contents of  the 

Agreement  as wel l  as the busines s informat ion and sha l l  not  publ ish anything re lat ing 
to it  w ithout  writ ten permiss ion f rom V idicode.  The Other Pa r ty  shal l  impose this  
obl igat ion on it s customers as we ll .  

2. Without prejudice to its other rights, Vidicode shall be ent itled in the case of a v io lat ion of  
the f irst  sect ion of  this a rt ic l e uni l ate ra l ly  to disso lve a l l  o r pa r t  of  the Agreement  
w ithout  not ice of  default  and without  any judic i al inte rvent ion be ing requi red.  

3.  The  obl igat ions result ing f rom this  a rt ic l e shal l  surv iv e af ter  the  term inat ion of  t he  
Ag r eement .  

 
 


