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Terms of Business for Recruitment Services (the Terms)

IT IS AGREED as follows:

1.

1.1

1.2

1.3

2.1

2.2

2.3

24

2.5

2.6

ACCEPTANCE AND DURATION OF TERMS AND CONDITIONS

The Client acknowledges to have given the Assignment to the Company and will be deemed to have accepted
and agreed to these Terms (which will prevail over any other terms and conditions put forward by the Client)
and when any of the following events occurs:

1.1.1 the Client requests the Company to Introduce a Candidate for any position; or
1.1.2 the Client, or a third party acting on the Client's behalf, interviews a Candidate; or
1.1.3 the Client Engages a Candidate in any capacity; or

1.1.4 a Candidate begins work for the Client in any capacity; or

1.1.5 the Company provides any of the Recruitment Services to the Client: or

1.1.6 the Client signs the Assignment Confirmation.

The Terms shall apply to all Introductions of Candidates made by the Company to the Client. Unless agreed upon
otherwise in writing, these Terms apply to all offers, requests, announcements and agreements between the
Company and the Client.

The (Assignment) Agreement is entered into for an indefinite period of time and can be terminated by 30 days’
written notice orimmediately in the event of material default by the other Party or the insolvency of the other Party
butin any event shall continue to apply to all Introductions made prior to the date of termination.

RECRUITMENT SERVICES

The Company will provide the Recruitment Services to the Client using reasonable care and skill in consideration
for the Client's paying the applicable Fee to the Company, subject to the terms and conditions of the Agreement.

The Company does not represent, warrant or undertake to find a suitable or any Candidate for each vacancy
notified to it by the Client. No obligation of result rests upon the Company whatsoever.

The Recruitment Services provided by the Company are on the basis of exclusivity. The Company reserves the
right to terminate the Assignment with immediate effect without being liable for damages suffered by the Client,
should the Client engage with another (recruitment) agency/company for the Assignment. If the Company
terminates the Assignment on the basis of this clause, then a cancellation fee of 80% of the anticipated Fee(s)
applies.

The Company will ensure that any Candidate has given their consent for their details and personal data to be
submitted for any vacancy for which they are submitted.

On Retained Assignment the Company manages all applications including direct applicants, internal applicants
and any Candidates introduced by a third party to the Client and the Fees will be payable.

In the event that a Candidate has been introduced to the Client by other agencies or is known to or identified by
the Client in any other way, then the Client must notify the Company within 48 hours of an Introduction. In the
event of a dispute over Introduction ownership, then the Company may support its Introduction and right to
claim a Fee by providing a Confirmation of Representation provided by the Candidate expressing their wishes
to be represented by the Company. The Parties agree this Confirmation of Representation shall be used as the
primary evidence for identifying the correct party which made the Introduction.
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2.7 By requesting the Company to Introduce Candidates for a vacancy, the Client authorizes the Company to
advertise such a vacancy and unless notified to the contrary, the Company is authorised to use the Client's
name or any of its logos or trademarks.

2.8 Unless notified to the contrary in writing, the Company during the Agreement is authorised to use the Client's
name or any of its logos or trademarks for marketing and advertising purposes.

3. FEES AND PAYMENT

3.1 The Client will pay a Fee to the Company in respect of each Candidate Engaged by the Client irrespective of
whether the Candidate is Engaged for the role for which they were Introduced. Fees will be calculated as set
outin the Fees Schedule.

3.2 The Fee will become due immediately on a Candidate’s acceptance of an offer of an Engagement, without any
right of set off and/or deduction. Fees for any additional costs shall be invoiced immediately as they are incurred
by the Company.

3.3 The payable Completion Fee is based on the Estimated Remuneration Package based upon the information

provided in this regard by the Client. Once the Completion Fee becomes payable, the Completion Fee will be
adjusted accordingly for the variance between the Estimated Remuneration Package and the Annual
Remuneration Package based on the Engagement of the Candidate by the Client. The Completion Fee can only
be adjusted upwards, which is the case if the Annual Remuneration Package offered to the Candidate is higher
than the Estimated Remuneration Package.

3.4 If the Engagement of the Candidate by the Client is A) for parttime (less than 40 hours per week) and/or B) for
less than one (1) year, the Annual Remuneration Package and associated Fee(s) is/are nevertheless calculated
as if the Candidate would be Engaged fulltime (40 hours per week) and for the duration of one (1) year.

3.5 Should the parties agree in writing to a variation of the Terms, then such variation is only valid if it is in writing
and signed by the Parties and is conditional upon the Client paying invoices within agreed payment terms.
Should the Client breach the Terms including failure to pay any invoice on time then there will be a reversion to
the standard Terms and the Company shall be entitled to credit any invoice on varied Fees and reissue
invoice(s) on standard Fees in accordance with the Terms.

3.6 Invoices will be paid within 21 days of issue. The Company may assign to third parties the right to render invoices
and receive payment. Disputes on an invoice must be raised within five (5) working days of issue and the invoice
shall remain fully payable unless the Company agrees otherwise. Insofar a part of the Invoice is disputed, the
other part remains payable for which the payment term of 21 days applies.

3.7 The Fee charged for the Introduction of any Candidate for an Engagement is applicable for one Engagement
only. For each additional Candidate Introduced by the Company and Engaged by the Client, a further Fee will
be payable.

3.8 Retainer, Shortlist (if applicable) and Completion stages of Retained Searches are divisible. Each stage of a

Retained Search (Retainer, Shortlist and Completion) made thereunder:
3.8.1 shall be deemed to arise from a separate contract, and

3.8.2 shallbeinvoiced separately and any invoice for a stage of delivery shall be payable infullin accordance
with the terms of payment provided for therein without reference to and notwithstanding any defect or default
in the delivery of any other stage or of any other stage under any other contract.

The Client undertakes to pay the Company the full amount of all invoices issued by the Company in relation to
the Agreement without set-off, deduction or counterclaim by the due date for payment of such invoices.

3.9 Any additional fees for advertising, and all other charges, must be agreed separately in writing and will be
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payable irrespective of whether a Candidate is Engaged.

If, after an offer of Engagement has been accepted by a Candidate, the Client withdraws the offer, the Client
will be liable for a cancellation fee of 80% of the Fee (based on Estimated Remuneration Package if Annual
Remuneration is not known).

If, following a Candidate’s unsuccessful application to the Client via the Company either the Client Engages
that Candidate in any capacity within 12 months of the Company's having Introduced a Candidate to the Client,
or the Client or the Client's employee, agent or subcontractor refers or Introduces that Candidate to a third
party, and that third party Engages the Candidate in any capacity within 12 months of the Company's having
Introduced a Candidate to the Client, then the Client will be liable to pay the Fee, which will be based on
Estimated Remuneration Package if the Company does not know the Annual Remuneration Package of the
Engagement. The Client will immediately notify the Company of such an Engagement.

All amounts stated are exclusive of VAT or other sales tax which will - if applicable - be charged in addition at
the rate in force at the time the Client is required to make payment.

If the Client does not make a payment by the date stated in an invoice or as otherwise provided for in these
Terms, then the Company will be entitled to suspend any further Recruitment Services (or any part of the
Recruitment Services) until payment is received in full.

In the event of late and/or full payment of any invoice amount, the Client is in default by operation of law. In that
case, the Company is entitled to increase the outstanding invoice amount with a contractual interest of 1.5%
per month (whereby part of a month is counted as a whole month) from the due date of the outstanding invoice
or a part of it. A prior reminder / notice of default is not required.

All judicial and extrajudicial (collection) costs incurred by the Company as a result of the Client's non-
compliance with its payment obligations, will be fully borne by the Client. The compensation for extrajudicial
costs is fixed at 15% of the principal due, including VAT and contractual interest (with a minimum of €500.00
per claim), unless the Company has demonstrably incurred more costs. This fixed fee for extrajudicial costs
will always be owed by the Client as soon as the Client is in default and will be charged by the Company without
further proof.

CLIENT’S OBLIGATIONS AND ACKNOWLEDGMENTS

When requesting the Company to Introduce Candidates for a vacancy, the Client will provide to the Company
the following information which will be recorded in the Assignment Confirmation: the Client's full corporate
name, address and registered number, or (if it is not incorporated) its full business and trading name and
address, and the nature of its business; the nature of the vacancy, including the type of work involved, its
location, the hours of work, the commencement date and the likely duration; any risks to health and safety
known to the Client and the steps taken by the Client to prevent or control such risks; the experience, training,
qualifications and any authorisations which are required by the Client, including any qualifications or
authorisations required by law or any applicable professional body; any expenses payable by or to the
Candidate; the anticipated Annual Remuneration Package, the intervals of payment and any other benefits; the
length of notice to which the Candidate would be entitled to receive or be required to give for termination of
employment and/or the contractual relationship; whether the Client intends to engage the Candidate otherwise
than as an employee on a contract of service.

The Company will conduct the Recruitment Services based upon the information provided by the Client in
accordance with article 4.1 Terms. If at any point this material information (including but not limited to the
experience, training, qualifications and/or any authorisations as recorded in the Assignment Confirmation as
required by the Client for the vacancy that the Client wishes to fill) changes the Company will have to re-
conduct its search. Therefore, if this information changes after the Company has commenced the Recruitment
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Services a cancellation fee of 50% of the Fee applies (based on Estimated Remuneration Package if Annual
Remuneration is not known). If the change of the material information in the Assignment Confirmation leads to
the Company providing a new shortlist of Candidates or a change in the shortlist of Candidates, then instead of
the cancellation fee of 50% an additional/renewed payable Shortlist Fee applies.

If the Assignment is cancelled in its entirety after the Company has commenced the Recruitment Services but
has notyetintroduced a Candidate, then the Client shall be liable for a cancellation fee of 80% of the Fee (based
on Estimated Remuneration Package if Annual Remuneration is not known).

The Client will satisfy itself as to the suitability of any Candidate for the vacancy for which the Candidate has
been Introduced. Without prejudice to the generality of the above, the Client acknowledges and agrees that it is
the Client's responsibility to:

4.4 take up and verify references relating to the Candidate’s qualifications, skills, character
4.4.2 and experience;
443 check the validity of the Candidate’s qualifications;

411 ensure, where appropriate, that the Candidate is capable of operating any equipment or machinery to
the necessary level; obtain any certificate of sponsorship or permit needed to enable the Candidate to
work in the country in which the Candidate will be employed; and

5.1.1 ensure that the Candidate satisfies any medical requirements or other qualifications that may be
appropriate or required by law.

The Client will notify the Company, with details of start date and Annual Remuneration Package, immediately,
or within latest five (5) days, on the occurrence of the first of the following events:

4.5.1 a Candidate accepts an offer of employment from the Client; or
452 the commencement of an Engagement by a Candidate.
By agreeing to Engage or make use of a Candidate in any way, the Client will be liable for payment of the Fee.

The Client will not for the period of the Assignment and for twelve (12) months thereafter (either on its own
account or for any other individual or organisation), directly or indirectly induce, entice or solicit away or try to
induce, entice or solicit away from the Company any individual who is an employee, director or consultant of
the Company. If the Client employs or engages any person in breach of this provision, the Client shall pay to the
Company on demand the sum equivalent to thirty per cent (30%) of the Annual Remuneration Package of such
person at the date of their termination with the Company. The Parties agree that this is a genuine pre-estimate
of loss and damages.

The Client:

481 confirms thatitis not aware of anything which will cause a detriment to the interests of the Candidate or
the Client if it Engages that Candidate to fill a vacancy; and

482 will inform the Company immediately if it becomes aware of any circumstances which would render
such Engagement detrimental to the interests of the Candidate or the Client.

CONFIDENTIALITY AND INTELLECTUAL PROPERTY

All information disclosed by the Parties including Introductions and Personal Data is confidential information,
it remains the confidential information of the respective Party and cannot be used or retained by the other Party
for any other purpose than pursuant to the Terms. All work undertaken by the Company for the Client in respect
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of the Introduction of a Candidate to the Client will be for the private and confidential use of the Client only and
should not be reproduced in whole or in part or relied upon by third parties for any use whatsoever, without the
express written authority of the Company.

The obligations in clause 5.1 will survive termination of the Agreement for a period of six years.

Any collateral including marketing materials produced by the Company in the context of providing Recruitment
Services shall remain the intellectual property of the Company.

DATA PROTECTION

For the purposes of this clause 6 “Data Controller” "Data Subject", “Data Processor”, “Personal Data”,
“Personal Data Breach”, “processing” and “appropriate technical and organisational measures” means as set
outin and will be interpreted in accordance with Data Protection Legislation. For the avoidance of doubt, Data
Subject includes Candidate.

The Parties will comply with their respective obligations under the European Union’s General Data Protection
Regulation (2016/679), the Privacy and Electronic Communications (EC Directive) Regulations 2003 (Sl
2003/2426) and other affiliated data protection legislation and regulations applicable to the Parties and the
Agreement (the “Data Protection Legislation”).

The Parties hereto acknowledge that Company is a Data Controller in respect of the Personal Data of Candidate
and provides such Personal Data to the Client in accordance with the Data Protection Legislation for the
purposes anticipated by these Terms.

The Parties hereto acknowledge that Client is a Data Controller but the parties hereto are not Joint Controllers
(as defined within Data Protection Legislation) save where a specific agreement is made to that effect between
the parties hereto.

The Parties hereto warrant to each other that any Personal Data relating to a Data Subject, whether provided by
Client, Company or by Candidate, will be used, Processed and recorded by the receiving party in accordance
with Data Protection Legislation.

The Parties hereto will take appropriate technical and organisational measures to adequately protect all
Personal Data against accidental loss, destruction or damage, alteration or disclosure.

Client will -

a) comply with the instruction of the Company as regards the transfer/sharing of data between the parties
hereto. If Client requires Personal Data not already in its control to be provided by the Company, Client
will set out their legal basis for the request of such data and accept that the Company may refuse to
share/transfer such Personal Data where, in the reasonable opinion of the Client, it does not comply
with its obligations in accordance with Data Protection Legislation;

b) notcause the Company to breach any of their obligations under the Data Protection Legislation.

In the event Client becomes aware of an actual or any reasonably suspected Personal Data Breach, it will
immediately notify the Company and will provide the Company with a description of the Personal Data Breach,
the categories of data that was the subject of the Personal Data Breach and the identity of each Data Subject
affected and any other information the Company reasonably requests relating to the Personal Data Breach.

In the event of a Personal Data Breach, Client will promptly (at its own expense) provide such information,
assistance and cooperation and do such things as the Company may request to -

a) investigate and defend any claim or regulatory investigation;
b) mitigate, remedy and/or rectify such breach; and

c) preventfuture breaches.
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and will provide the Company with details in writing of all such steps taken.

6.10 Client will not release or publish any filing, communication, notice, press release or report concerning any
Personal Data Breach without the prior written approval of the Company.

6.11 Client agrees it will only Process Personal Data of Candidate for the agreed purpose that is introduction for a
vacancy pursuant to these Terms.

6.12 The Parties will immediately notify the other as soon as practicable and take all appropriate action to enable
the other to properly deal with any request from a data subject in relation to access to and/or rectification or
erasure of Personal Data.

6.13 Client will provide evidence of compliance with clause 6 upon request from the Company.

6.14 Client shallindemnify and keep indemnified and hold the Company harmless from any cost, charge, damages,
expense or loss which the Company suffers as a result of Client’s non- compliance with the Data Protection
Legislation and/or breach of any of the provisions of this clause 6.

7. WARRANTIES, LIABILITY AND INDEMNITIES

71 The Client agrees that the Company gives no warranty as to the accuracy of information provided by the
Candidate, suitability of any Candidate for any vacancy, or ability of the Candidate to meet the Client’s
requirements.

7.2 Except in the case of death or personal injury caused by negligence, the liability of the Parties under or in
connection with the Agreement whether arising in contract, tort, negligence, breach of statutory duty or
otherwise howsoever will not exceed the Introduction Fee(s) paid or due to be paid by the Client to the Company
under the Agreement in respect of the Introduction pursuant to which the liability arises.

7.3 Neither Party will be liable to the other Party in contract, tort, negligence, breach of statutory duty or otherwise
for any loss, damage, costs or expenses of any nature whatsoever incurred or suffered by that other Party of an
indirect or consequential nature including without limitation any economic loss or other loss of turnover, profits,
business or goodwill. The provisions of this clause 7.3 will not apply to clause 7.4.

7.4 The Client will indemnify and hold harmless the Company from and against all claims, costs (including legal
costs) and losses arising from loss, damage, liability, injury to the Company, its employees and third parties, by
reason of; its failure to pay invoices on time, its Engagement of the Candidate, any information supplied by the
Client to the Company, any approach to a Candidate on the Client’s behalf by the Company or the Client’s
breach of these Terms and/or the terms of the Assignment(Confirmation).

7.5 The Company is not liable in case for whatever reason a Candidate cannot be introduced in due time to Client
or if for whatever reason no Engagement is entered into between the Candidate and the Client after
Introduction.

8.  ANTI-DISCRIMINATION

8.1 The Company has a strict anti-discrimination policy and rejects any form of discrimination. By discrimination
we mean: making direct and/or indirect distinctions between persons on the basis of age, gender, marital
status, sexual orientation, life, political or religious belief, race, ethnic origin or nationality. In particular, we
understand discrimination to include responding to requests during the application process to distinguish
between people on the basis of certain criteria that are by no means necessary and/or relevant for the proper
performance of the position. Requests (Assignments) from the Client to take into account discriminatory
criteria during the recruitment, selection and/or application procedure of the Candidate.

8.2 Discriminatory requests as referred to in Article 8.1 Terms will only be honored if there is an objective
justification for the criteria set. There is only an objective justification for recruiting and selecting on the criteria
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requested by the Client if this:

I serves a legitimate purpose. This means that there is a good (job-related) reason to test against the
relevant criteria during the application process;

1. results in the achievement of the legitimate aim, the means is suitable to achieve the aim;
Il isin reasonable proportion to the purpose, there is proportionality in relation to the purpose;
\A is necessary because there is no other, less discriminating, way of achieving the goal.

If the Company is of the opinion before or during the recruitment process that there is a discriminatory request
from the Client without objective justification, then the Company will provide feedback to the Client and not
introduce a Candidate to the Assignment in connection with the discriminatory request.

NERAL

Neither Party will have any liability under or be deemed to be in breach of the Agreement for any delays or
failures in performance of the Agreement which result from circumstances beyond the reasonable control of
that Party.

No amendment or variation of the Agreement will be valid unless confirmed as agreed, in writing by the Parties.

These Terms and the relevant Assignment Schedule contains the whole agreement between the Parties and
supersedes and replaces any prior written or oral agreements, representations or understandings between
them.

No failure or delay by the Company in exercising any right, power or privilege under this Agreement will impair
the same or operate as a waiver of the same nor will any single or partial exercise of any right, power or privilege
preclude any further exercise of the same or the exercise of any other right, power or privilege. The rights and
remedies provided in this Agreement are cumulative and not exclusive of any rights and remedies provided by
law.

This Agreement will not constitute or imply any partnership, joint venture, Company, fiduciary relationship or
other relationship between the Parties other than the contractual relationship expressly provided for in this
Agreement. Neither Party will have, nor represent that it has, any authority to make any commitments on the
other Party’s behalf.

If any provision of this Agreement is prohibited by law or judged by a court to be unlawful, void or unenforceable,
the provision will, to the extent required, be severed from this Agreement and rendered ineffective as far as
possible without modifying the remaining provisions of this Agreement, and will not in any way affect any other
circumstances of or the validity or enforcement of this Agreement.

In this Agreement unless the context otherwise requires any reference to an enactment in law includes
reference to that enactment as amended or replaced from time to time and to any subordinate legislation or
byelaw made under that enactment.

10. APPLICABLE LAW AND JURISDICTION

The valid

ity, construction and performance of this Agreement is be governed by Dutch law and will be subject to the

exclusive jurisdiction of the competent Court of Amsterdam.

Affiliate means, in relation to a Party, any person that controls, is controlled by, or is under
common control with that Party;
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Assignment (Confirmation)

Annual Remuneration Package

Candidate

Client

Confirmation of Representation

DCC

Estimated Remuneration Package

Engage(s) (or Engagement
or Engaged)

Introduce (or Introduction)

Fee

Party (or Parties)

Recruitment Services
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means the Agreement subject to the applicability of these Terms, being an assignment
agreement pursuant to Section 7:400 of the Dutch Civil Code, that comes to fruition
between the Client and the Company, any amendment or addition thereto, as well as all
legal acts for the preparation and performance of the agreement, as well as any offer of
the Company that by mere acceptance leads to an agreement being concluded.

the total first year’s remuneration means all salary and emoluments

together with all benefits that are to form part of the Candidate's annual gross taxable
pay including, expense allowances, joining inducements and where a car or car allowance
is provided, the sum of €10,000 or the car allowance, whichever is the greater;

means a person Introduced by the Company to the Client to be considered for an
Engagement;

means any person, firm or company to whom the Company provides Recruitment
Services and its Affiliates;

means the statement (with date) by the Candidate in writing/by e-mail expressing their
wishes for the Introduction by the Company.

means the Dutch Civil Code;

means the projected fee calculated on the maximum level of the Annual Remuneration
Package band for the position or if not known then the maximum Annual Remuneration
Package for a comparable position in the general marketplace

means the employment, hire or other use, directly or indirectly and whether under an
employment agreement under the Dutch Civil Code, a contract of services/assignment
agreement, contracting of work or otherwise, and/or whether on a permanent,
temporary or other basis, of a Candidate by the Client or hired through a third party to
perform any work for the Client and ‘Re- engages’ is to be interpreted accordingly;

means the provision to the Client of a curriculum vitae, the LinkedIn-profile, or any other
details, whether written or oral, of a Candidate, whether or not the Client had knowledge
of that Candidate before the Introduction enabling the Candidate to be identified;

means the fee calculated as a percentage of the Annual Remuneration Package of the
vacancy or the Estimated Remuneration Package according to the Fees Schedule and any
other costs associated with the Recruitment Services;

means the Company and the Client, and ‘Party’ will mean either one of
them;

means performing Retainer Assignments, conducting searches for

Candidates and Introduction of them to the Client by the Company and any other act
directly/indirectly relating to the sourcing and supply of Candidates for Engagement.

acre.com

Registered office: (EDGE Stadium), Fred. Roeskestraat 100, 1076 ED Amsterdam Company number: 77904109
t +3120808 1900 | e amsterdam@acre.com Registered in Amsterdam


mailto:amsterdam@acre.com

