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TERMS AND CONDITIONS

These terms and conditions shall apply to any and all assignments given to Markham&Makers (Markham&Makers is the trading name of Markham
Consultancy, registered with the Dutch Chamber of Commerce (KVK) under number 42069456) as well as to any related act or omission of Markham&Makers.
In the event these terms and conditions are revised, the revised terms and conditions shall apply to all new assignments as of the date of publication on
https://www.markhamandmakers.com.

1.General rules governing assignments
1.1 Any and all assignments given to Markham&Makers as well as any and all extra-contractual obligations of Markham&Makers relating thereto (including any
obligations in respect of any tort liability of Markham&Makers) are exclusively governed by Dutch law.
1.2 Markham&Makers does not provide any legal, tax or regulatory advice; any statement made by Markham&Makers in carrying out work for the client must
be construed accordingly.
1.3 All assignments will be carried out exclusively for the benefit of the client. Third parties cannot derive any rights from the contents of any work product
made available by Markham&Makers to any person.
1.4 For a period of seven years after completing an assignment, the records associated with the relevant assignment will be stored in the archive of
Markham&Makers, after which they may be destroyed without any prior notice to the client.
1.5 Markham&Makers shall not be obliged to do anything which, in its reasonable opinion, may:
(i) potentially contravene the laws of any jurisdiction;
(i) potentially be in any way prejudicial to the client's or its own interests; or
(iii) potentially give rise to any claims for damages against Markham&Makers.

2.Fees and payment
2.1 Markham&Makers may adjust its hourly rates annually to reflect specific cost increases or general inflation.
2.2 Invoices of Markham&Makers must be paid within 30 calendar days of receipt; absent payment within such 30 calendar days, the client shall immediately
be in default (without any notice being required) and shall be liable to reimburse to Markham&Makers any and all judicial and extrajudicial collection charges
as well as statutory interest.
2.3 Markham&Makers may at any time request advance payments for work to be carried out or expenses to be incurred; unless agreed otherwise with the
client in writing, such advance payments will be set off at completion of the assignment.

3.Liability and indemnity
3.1 Except in the event of damages resulting from intent or conscious recklessness of Markham&Makers, any liability of Markham&Makers for any damages
incurred by the client or any third party shall at all times be limited to the amount that is paid out in the relevant matter under the professional liability
insurance taken out by Markham&Makers, increased by the deductible that is at the expense of Markham&Makers in such matter pursuant to the insurance
cover notes. This insurance has limited cover, inter alia with respect to the amount of the damages and the number of insured events per year. A copy of the
insurance cover note will be made available upon request.
Should no payment be made by virtue of the insurance policy referred to in the previous paragraph of this clause 3.1, regardless of the grounds, the liability of
Markham&Makers shall be limited to the fees invoiced by Markham&Makers in connection with the matter concerned in the twelve calendar months
preceding the date on which the event leading to liability occurred, up to a maximum of €25.000.
3.2 Except in the event of claims resulting from intent or conscious recklessness of Markham&Makers, the client shall indemnify Markham&Makers against any
and all claims of third parties and the expenses to be incurred by Markham&Makers in connection with such claims, insofar as these arise from or relate to any
work carried out for the client by Markham&Makers.
3.3 Without prejudice to the provisions of Section 6:89 of the Dutch Civil Code, any and all rights, claims, actions and other powers of the client towards
Markham&Makers in connection with work carried out by Markham&Makers shall lapse if they have not been exercised within twelve calendar months after
the date on which the client became aware of - or could in all fairness have been aware of - the existence of such rights, claims, actions and other powers.
3.4 The limitations of liability, the arrangements regarding the lapse of rights and the indemnities contained in these terms and conditions shall also apply to
any and all extra-contractual claims of the client against Markham&Makers (including any claims in respect of any tort liability of Markham&Makers) where
such claims arise from or relate to any work carried out for the client by Markham&Makers.

4.Confidentiality
Neither Markham&Makers nor the client may disclose or use any information regarding or in relation to an assignment or the business of the other party,
except:
(i) to the extent required by applicable law or stock exchange regulations or any court or governmental body and, to the extent reasonably possible, after
consultation with the other party about the timing and content of such disclosure;
(i) to any tax authority in connection with the tax affairs of any party (or as otherwise required to be disclosed by any tax law);
(iii) to the extent reasonably required for the purposes of fulfilling its obligations under the relevant assignment;
(iv) to professional advisers bound by a duty of confidentiality, to the extent necessary for any lawful purpose;
(v) to the extent that the information is public knowledge without a breach of this agreement or any applicable confidentiality agreement;
(vi) as required to conduct the defence of a claim of a third party or to initiate or conduct any dispute on the basis of, and in accordance with, the relevant
assignment, or
(vii) with the other party's consent.

5.Jurisdiction
5.1 The court in Amsterdam, the Netherlands, shall have exclusive jurisdiction over any dispute in respect of any engagement or instruction received by
Markham&Makers or any extra-contractual obligations of Markham&Makers relating thereto (including any obligations in respect of any tort liability of
Markham&Makers).
5.2 The provisions of clause 4.1 above shall not apply if the client is domiciled outside the Netherlands and Markham&Makers institutes proceedings with the
court that has jurisdiction in the absence of those provisions.
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