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GENERAL TERMS AND CONDITIONS FOR THE SALE 
OF INFINITE ACRES PRODUCTS AND SERVICES 

		
Ar#cle	1	–	Defini#ons	
			
“Agreement”		 	 	 	 means	the	agreement	between	Infinite	Acres	and	Client,		 	
	 	 	 	 	 including	these	General	Terms	and	Condi<ons.		

“Client”		 	 	 	 	means	the	customer	iden<fied	in	the	Agreement.		
	
“Confiden<al	Informa<on”				 	 means	all	informa<on	disclosed	by	or	on	behalf	of	a	Party	(in		 	
	 	 	 	 	 whatever	medium	including	in	wriCen,	oral,	visual	or	electronic		 	
	 	 	 	 	 form	and	whether	before	or	aDer	the	date	of	the	Agreement),		 	
	 	 	 	 	 including	all	business,	financial,	commercial,	technical,		 	 	
	 	 	 	 	 opera<onal,	organiza<onal,	legal,	management	and	marke<ng		 	
	 	 	 	 	 informa<on	which	is	either	marked	as	being	confiden<al	or		 	
	 	 	 	 	 which	would	reasonably	be	deemed	to	be	confiden<al	in	the		 	
	 	 	 	 	 ordinary	course	of	business.		
	
“Effec<ve	Date”		 	 	 means	the	effec<ve	date	set	out	in	the	Agreement.	
	
“General	Terms	and	Condi<ons”		 means	these	general	terms	and	condi<ons	for	the	sale	of	Infinite		
	 	 	 	 	 Acres	Products	and	Services.		
	
"Hardware	Product"		 	 	 means	hardware	product	specified	in	the	Agreement	(e.g.	indoor		
	 	 	 	 	 growing	equipment,	containers,	climate	control	systems,	etc.)		
	
“Infinite	Acres”			 	 	 means	the	relevant	Infinite	Acres	en<ty	with	which	the	contract			
	 	 	 	 	 is	entered	into	and	which	invoices	the	relevant	Products	and/or			
	 	 	 	 	 Services.		
	
“Ini<al	Term”		 	 	 	 means	the	ini<al	term	of	the	Agreement,	as	specified	in	the		 	
	 	 	 	 	 Agreement.		
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Ar#cle	2	–	Applicability		
		
2.1		 These	General	Terms	and	Condi<ons	shall	apply	to	and	are	expressly	incorporated	into	

quota<ons,	offers,	orders,	order	confirma<ons,	the	Agreement	and	all	subsequent	agreements	
entered	into	between	Infinite	Acres	and	Client	in	connec<on	with	the	sale	of	Products	and/or	
Services.			

		
2.2		 	A	quota<on	for	the	Products	or	Services	given	by	Infinite	Acres	shall	not	cons<tute	an	offer	

and	shall	only	be	valid	for	a	period	of	20	business	days	from	its	date	of	issue.		
		
2.3		 An	order	for	the	Products	or	Services	by	Client	shall	only	be	deemed	to	be	accepted	by	Infinite	

Acres	if	accepted	by	Infinite	Acres	(i)	in	wri<ng,	(ii)	by	sending	an	invoice	in	connec<on	with	
such	order	or	(iii)	by	execu<ng	the	order,	at	which	point	the	Agreement	shall	come	into	
existence.			

		
2.4		 The	applicability	of	Client’s	general	terms	and	condi<ons	is	hereby	expressly	excluded.		
		
Ar#cle	3	–	Products			
		
3.1		 The	Products	shall	conform	in	all	material	respects	to	the	specifica<ons	set	out	in	the	

Agreement.			
		
3.2		 Any	samples,	drawings,	descrip<ve	maCer,	or	adver<sing	issued	by	Infinite	Acres	and	any		

descrip<ons	or	illustra<ons	contained	in	the	catalogues	or	brochures	of	Infinite	Acres	are	
issued	or	published	for	the	sole	purpose	of	giving	an	approximate	idea	of	the	Products	but	
they	shall	not	form	part	of	the	Agreement	or	have	any	contractual	force.		

	
3.3		 If	the	Hardware	Products	contain	embedded	soDware,	Infinite	Acres	hereby	grants	a	limited,	

perpetual,	non-exclusive,	royalty	free	license	to	use	the	embedded	soDware	for	the	sole	
purpose	of	the	normal	use	of	the	Products.			

		
3.4		 If	Infinite	Acres	provides	Client	with	SoDware	Products,	such	Products	are	deemed	licensed	

and	not	sold,	and	Client's	right	to	use	these	products	shall	be	limited	to	a	non-exclusive,	
nontransferable	right	to	use	the	SoDware	Product	during	the	term	of	the	Agreement	for	its	
internal	business	purposes	and	for	the	intended	purpose	only.	In	addi<on,	Client	right	to	use	
the	SoDware	Product	shall	be	subject	to	the	express	usage	parameters	and	other	restric<ons		
set	forth	in	the	Agreement.	Where	applicable,	specific	license	terms	shall	apply	to	SoDware	
Products,	which	terms	will	be	included	with	the	soDware	or	in	the	user	registra<on	process.			

		
3.5		 Client	shall	not	modify,	adapt,	alter,	translate,	or	create	deriva<ve	works	from	the	SoDware	

Product,	merge	the	SoDware	Product	with	any	other	soDware	or	distribute,	sublicense,	lease,	
rent,	loan,	or	otherwise	transfer	the	SoDware	Product	to	any	third	party.				

		

2 of 15 5/3/2021`



3.6		 Client	shall	not	reverse-engineer,	decompile,	disassemble,	or	otherwise	aCempt	to	derive	the	
source	code	for	the	soDware	in	the	Products,	except	if	and	to	the	extent	that	that	the	laws	
applicable	in	the	jurisdic<on	of	Client,	regardless	of	a	contractual	prohibi<on	to	the	contrary,	
give	Client	the	right	to	do	so	in	order	to	obtain	informa<on	necessary	to	render	the	soDware	
interoperable	with	other	soDware.	In	such	case,	however,	Client	must	first	request	such	
informa<on	from	Infinite	Acres	and	Infinite	Acres	may,	in	its	discre<on,	either	provide	such	
informa<on	to	Client	or	allow	Client	access	to	the	source	code	for	the	sole	purpose	of	
obtaining	such	informa<on,	subject	to	reasonable	condi<ons,	including	a	reasonable	fee,	on	
such	use	of	the	source	code	to	ensure	that	Infinite	Acres's	and	its	suppliers’	proprietary	rights	
therein	are	protected.		

		
3.7		 The	SoDware	Products	may	only	be	used	in	combina<on	with	the	equipment,	soDware	and	

systems	specified	in	the	Agreement.		
		
3.8		 Infinite	Acres	shall	have	no	obliga<on	to	install,	assembly,	maintain	or	support	the	Products,	

unless	the	Par<es	agree	otherwise	in	a	separate	agreement.		
	
Ar#cle	4	–	Services		
	
4.1		 Infinite	Acres	shall	provide	the	Services	in	a	professional	and	adequate	manner	and	shall	use	

commercially	reasonable	efforts	to	provide	the	Services	in	accordance	with	the	Agreement.		
		
4.2		 Client	will	provide	all	assistance	necessary	to	facilitate	Infinite	Acres’	performance	of	the	

Services,	including	prompt	responses	to	Infinite	Acres’	ques<ons,	prompt	delivery	of	any	items	
reasonably	required	to	be	furnished	by	Client,	access	to	the	premises	and	appropriate	
equipment,	suitable	working	space,	and	reasonable	access	to	Client's	network	and	soDware	
environment	(if	applicable).		

		
4.3		 Infinite	Acres	will	exclusively	own	any	and	all	rights,	<tle,	and	interest	(including	intellectual	

property	rights)	in	and	to	any	data	generated	and/or	collected	by	Infinite	Acres	in	performing	
the	Services.		

	
Ar#cle	5	–	Delivery,	Risk	and	Title		
	
5.1			 Infinite	Acres	shall	use	commercially	reasonable	efforts	to	meet	the	agreed	delivery	or		

performance	date.	If	Infinite	Acres	is,	or	is	likely	to	be,	unable	to	meet	the	delivery	or	
performance	date,	Infinite	Acres	will	promptly	give	Client	wriCen	no<ce	of	the	relevant	
circumstances	together	with	a	date	upon	which	Infinite	Acres	reasonably	expects	to	be	able	to	
deliver	the	Products	or	to	perform	the	Services.	Infinite	Acres	shall	not	be	liable	in	any	way	for	
any	loss	or	damage	sustained	by	Client	as	a	result	of	Infinite	Acres’	failure	to	make	delivery	of	
the	Products	or	performance	of	the	Services	on	or	before	the	agreed	delivery	date,	nor	will	
such	failure	cons<tute	a	breach	of	the	Agreement.			

		
5.2		 Delivery	of	Hardware	Products	is	subject	to	the	Incoterms	of	the	Interna<onal	Chamber	of	

Commerce	which	are	in	force	at	the	relevant	delivery	date.	Unless	a	specific	other	Incoterm	
and	des<na<on	is	agreed,	Infinite	Acres	will	deliver	the	Products	within	the	Netherlands	
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CARRIAGE	PAID	TO	(CPT)	named	place	of	des<na<on	(as	set	out	in	the	Agreement)	and	outside	
the	Netherlands	EX	WORKS	(EXW)	De	Lier.			

		
5.3		 Infinite	Acres	will	deliver	the	SoDware	Product	to	Client	by	the	delivery	date	specified	in	the	

Agreement	in	accordance	with	the	delivery	method	set	forth	therein.	The	SoDware	Product	will	
be	deemed	irrevocably	accepted	upon	delivery,	unless	the	Agreement	specifies	that	
acceptance	shall	take	place	in	accordance	with	a	mutually	agreed	acceptance	procedure.		

		
5.4		 Title	to	Hardware	Products	shall	pass	to	Client	only	aDer	full	payment	of	all	amounts	which	

Infinite	Acres	is	en<tled	to	claim	from	Client	for	the	Products	and	Services	delivered	to	Client	
pursuant	to	this	Agreement	as	well	as	all	amounts	that	Client	is	due	to	Infinite	Acres	for	being	
in	default	of	observing	any	payment	term	or	any	other	term	in	the	Agreement.		

		
5.5		 Hardware	Products	delivered	by	Infinite	Acres	under	reten<on	of	<tle	may	only	be	resold	by		

Client	within	the	scope	of	its	normal	business	ac<vi<es.	Client	is	obliged	to	ensure	that	the	
Hardware	Products	remain	or	are	rendered	iden<fiable.	Should	Client	be	in	default	or	should	
there	be	good	reason	to	suspect	that	Client	may	default	on	any	of	its	obliga<ons,	Infinite	Acres	
will	be	en<tled	to	remove	the	Hardware	Products	belonging	to	it	from	Client’s	possession	or	
from	the	possession	of	a	third	party	holding	the	Products	on	behalf	of	Client,	at	Client’s	
expense.		

		
5.6		 Client	undertakes	to	insure	and	keep	insured	against	loss,	damage	and	theD	all	the	Hardware	

Products	delivered	under	reten<on	of	<tle	and	to	make	the	insurance	policy	available	for	
inspec<on	by	Infinite	Acres	on	request.		

	
Ar#cle	6	–	On	call	deliveries		
		
If	it	has	been	agreed	that	deliveries	will	occur	on	call	and	no	on-call	periods	have	been	specified,		
Infinite	Acres	will	be	en<tled	–	if	no	on-call	deliveries	have	occurred	three	(3)	months	aDer	the	
Effec<ve	Date	–	to	request	Client	in	wri<ng,	within	eight	(8)	calendar	days	aDer	the	request	was	sent,	
to	specify	a	period	during	which	on-call	deliveries	will	s<ll	occur.	This	period,	calculated	from	the	day	of	
the	request,	may	not	exceed	three	(3)	months	or	a	shorter	dura<on	specified	within	the	bounds	of	
reason	by	Infinite	Acres.	ADer	this	period	has	lapsed	and	six	(6)	months	aDer	the	Effec<ve	Date,	Client	
will	be	in	default	without	any	warning	and	will	have	to	bear	storage	and	insurance	costs.		
	
Ar#cle	7	–	Support	during	construc#on,	installa#on	and	assembly		
		
7.1		 If	the	Agreement	includes	installa<on	or	assembly	ac<vi<es,	Client	will	ensure	all	facili<es	that	

will	be	installed	by	third	par<es	and	ac<vi<es	that	will	be	carried	out	are	available	and	installed	
and	performed	in	such	a	way	that	the	ac<vi<es	of	Infinite	Acres	will	not	be	delayed,	impeded	
or	affected	as	a	result.		

		
7.2		 Client	will	ensure	that	all	informa<on	and	documenta<on	required	for	the	execu<on	of	

ac<vi<es	are	made	available	to	Infinite	Acres	on	<me	and	that	all	requisite	permits	are	
obtained	on	<me.		
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7.3		 Client	will	ensure	that	Infinite	Acres,	upon	arrival,	will,	as	agreed,	be	able	to	commence	its	
ac<vi<es	immediately	and	con<nue	to	do	so	without	any	interrup<on,	and	that	all	necessary	
safety	and	other	precau<onary	measures	have	been	taken	and	are	enforced.	Client	will	ensure	
at	its	own	expense	that	all	required	auxiliary	workers,	auxiliary	equipment,	water,	energy,	
hea<ng	and	ligh<ng	are	provided	on	<me.		

		
7.4		 Non-compliance	with	the	obliga<ons	s<pulated	in	the	preceding	paragraphs	will	en<tle	Infinite	

Acres	to	charge	any	costs	arising	in	this	regard	to	Client.	In	that	case,	Infinite	Acres	can	no	
longer	be	bound	to	any	applicable	delivery	dates	and	such	delivery	dates	will	be	extended	at	
least	by	the	period	that	Infinite	Acres	was	unable	to	work.		

	
Ar#cle	8	–	Price	and	payment	
		
8.1		 Client	shall	pay	Infinite	Acres	the	Purchase	Price	and	Service	Fee,	or	if	no	Purchase	Price	or	

Service	Fee	is	specified	in	the	Agreement,	Infinite	Acres’	list	prices	valid	at	the	<me	of	
shipment	of	the	Products	or	performance	of	the	Services.			

		
8.2		 Purchase	Prices	and	Service	Fees	are	stated	in	Euro's	and	are	exclusive	of	VAT,	other	sales	taxes	

and	incidental	costs	and	expenses.		
		
8.3		 Any	es<mates	of	fees	set	forth	in	the	Agreement	are	provided	for	general	planning	purposes	

only,	and	the	actual	fees	due	will	be	calculated	based	on	the	actual	<me	and	materials	
expended	in	performance	of	the	Services.		

		
8.4		 Unless	other	payment	terms	are	specified	in	the	Agreement,	Client	will	pay	all	invoiced	

amounts	within	thirty	(30)	days	aDer	the	date	of	invoice.	If	Client	fails	to	make	a	<mely	
payment	under	the	Agreement:		

			
i.the	Client	shall	be	in	breach	of	the	Agreement,	without	any	no<ce	of	default	being	required	
and	all	of	Infinite	Acres’s	claims	against	Client	shall	become	immediately	due	and	payable;		
		
i.Client	shall	be	obliged	to	pay	the	statutory	interest	rate	for	commercial	debts	on	the	
outstanding	amount	and	all	judicial	and	extra-judicial	costs	incurred	by	Infinite	Acres	rela<ng	to	
the	recovery	and	collec<on	of	any	overdue	amount;		

		
i.Infinite	Acres	reserves	the	right	to	suspend	the	delivery	of	the	Products	or	the	performance	of	
the	Services	un<l	all	outstanding	amounts	(including	interest	and	costs)	are	seCled;	and		

		
i.the	costs	of	suspending	and	reac<va<ng	shall	be	borne	by	Client.		

		
8.5		 All	payments	to	be	made	by	Client	must	be	effected	without	set-off,	withholding	or	suspension.		
	
Ar#cle	9	–	Addi#onal	Work		
	
9.1		 If,	at	the	request	or	with	consent	of	Client,	Infinite	Acres	has	supplied	addi<onal	Products	or	

performed	addi<onal	Services	outside	the	scope	of	the	Agreement,	Client	shall	pay	for	these	
addi<onal	Products	or	Services	in	accordance	with	the	agreed	rates	or,	if	no	rates	have	been	
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agreed	between	the	Par<es,	in	accordance	with	Infinite	Acres's	list	prices.	Infinite	Acres	is	not	
obliged	to	honour	such	a	request	and	may	require	that	the	Par<es	enter	into	a	separate	
agreement	for	these	addi<onal	Products	or	Services.		

	
9.2		 If	Client	requests	for	addi<onal	Products	or	Services,	Infinite	Acres	shall	inform	Client	at	its	

request	about	the	financial	and	opera<onal	implica<ons	for	the	performance	of	the	
Agreement.	A	request	for	addi<onal	Products	or	Services	shall	not	cons<tute	a	reason	for	
Client	to	terminate	the	Agreement.		

	
Ar#cle	10	–	Warranty		
	
10.1		 Infinite	Acres	warrants	that:		

i.during	the	Warranty	Period	the	Hardware	Products	are	free	from	substan<ve	defects	in	
workmanship	and	materials;			

		
i.during	the	Warranty	Period,	the	SoDware	Products	will	operate	substan<ally	as	described	in	
the	Specifica<ons;	and	that		

		
i.the	Services	will	be	performed	with	at	least	the	same	degree	of	skill	and	competence	
normally	prac<ced	by	consultants	performing	the	same	or	similar	services.		

		
2.The	Warranty	Period	for	Hardware	Products	is	twenty-four	(24)	months	from	the	date	of	shipment	

and	for	SoDware	Products	ninety	(90)	days	from	delivery,	unless	set	out	otherwise	in	the	
Agreement.	Shorter	Warranty	Periods	apply	to	Products	and	components	that	are	subject	to	
wear	and	tear	or	those	having	a	limited	service	life.	In	any	event,	the	Warranty	Period	of	such	
Products	of	components	shall	never	be	longer	than	the	expected	service	life.				

		
2.During	the	Warranty	Period,	Infinite	Acres	shall	(i),	at	its	op<on,	either	credit	(in	whole	or	in	part)	the	

Purchase	Price	of	the	defec<ve	Hardware	Products,	or	repair	or	replace	the	defec<ve	
(components	of	the)	Hardware	Products;	or	(ii)	use	commercially	reasonable	efforts	to	correct	
any	reproducible	nonconformity	in	the	SoDware	Products	or,	if	Infinite	Acres	is	unable	to	
correct	such	nonconformity,	Infinite	Acres	refund	to	Client	the	fees	actually	paid	by	Client	to	
Infinite	Acres	for	the	affected	SoDware	Products,	in	which	case	Client’s	right	to	use	such	
SoDware	Products	will	terminate.	Infinite	Acres	shall	re-perform,	in	a	conforming	manner,	any	
nonconforming	Services	that	are	reported	to	Infinite	Acres	by	Client	in	wri<ng	within	sixty	(60)	
days	aDer	the	date	of	comple<on	of	such	Services.				

		
2.The	Warran<es	are	in	lieu	of	all	other	warran<es,	express	or	implied,	including,	but	not	limited	to	any	

statutory	warran<es,	any	implied	warran<es	or	warran<es	pertaining	to	merchantability	or	
fitness	for	a	par<cular	purpose	of	the	Products,	which	are	hereby	specifically	disclaimed.	The	
remedies	set	out	in	ar<cle	10.3	shall	be	Client's	sole	and	exclusive		
remedy,	and	Infinite	Acres's	sole	liability,	for	claims	based	on	breach	of	warranty	or	otherwise	
in	rela<on	to	the	nonconformity	of	the	Products	of	Services.		

		
2.Client	shall	inspect	the	Products	upon	receipt	for	visual	and	fairly	apparent	defects	and,	within	ten	

(10)	business	days	aDer	delivery,	give	wriCen	no<ce	to	Infinite	Acres	of	any	remedy	claim	under	
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the	Warranty	based	on	such	defects.		Such	no<ce	shall	include	a	specifica<on	of	the	basis	of	
the	claim	in	detail.	Failing	which	Client	shall	be	deemed	to	have	lost	its	right	to	claim	any	
remedy	under	the	Warranty	based	on	such	visual	and	fairly	apparent	defects.	Furthermore,	
pertaining	to	other	defects,	Client	can	no	longer	claim	any	remedy	under	the	Warranty	if	Client	
has	not	no<fied	Infinite	Acres	of	such	claim	within	ten	(10)	business	days	aDer	it	discovered	the	
defect	or	reasonably	should	have	discovered	it,	including	a	specifica<on	of	the	basis	of	such	
claim	in	detail.				

		
2.If	Infinite	Acres	replaces	(components	of)	the	Products	in	order	to	fulfil	its	Warranty	obliga<ons,	the	

replaced	(components	of)	such	Products	will	become	the	property	of	Infinite	Acres.	Client	shall,	
promptly	upon	request	by	Infinite	Acres,	return	the	replaced	(components	of)	such	Products	to	
Infinite	Acres	in	their	original	packaging.			

		
2.The	Warranty	obliga<on	will	lapse	if	the	defects	are	completely	or	partly	the	result	of:		
		

a.improper,	negligent	or	injudicious	use,	external	causes	such	as	fire	or	water	damage,		or		
b.if	Client	makes	modifica<ons	or	allows	modifica<ons	to	be	made	to	the	Products	without	
Infinite	Acres’	prior	consent.		

		
Ar#cle	11	–	Liability			
		
11.1		 Without	prejudice	to	ar<cle	11.3,	in	no	event,	whether	in	contract,	tort	(including	in	either	case	

negligence),	misrepresenta<on	(other	than	fraudulent	misrepresenta<on),	breach	of	statutory	
duty	or	otherwise,	Infinite	Acres	shall	be	liable	for	any	loss	of	profits,	an<cipated	savings,	
revenue,	business,	loss	or	corrup<on	of	data,	loss	of	use,	loss	of	goodwill,	loss	of	reputa<on,	
loss	due	to	delay	or	any	indirect	or	consequen<al	loss	or	damage	whatsoever.		

		
11.2		 Without	prejudice	to	ar<cles	11.1	and	11.3,	Infinite	Acres’	aggregate	liability	(including	in	

rela<on	to	'ongedaanmakingsverbintenissen'),	whether	in	contract,	tort	(including	in	either	
case	negligence),	misrepresenta<on	(other	than	fraudulent	misrepresenta<on),	breach	of	
statutory	duty	or	otherwise,	shall	be	limited	to:	(i)	the	amount	paid	by	Client	to	Infinite	Acres	
(excluding	VAT)	for	the	Products	or	Services	in	respect	of	which	such	liability	arises;	or	(ii)	in	
rela<on	to	con<nuing	performance	contracts,	the	net	price	paid	by	Client	in	the	three	(3)	
months	preceding	the	date	first	giving	rise	to	liability.			

		
11.3		 Nothing	in	the	Agreement	shall	be	deemed	to	exclude	or	limit	Infinite	Acres’s	liability:		
		

a.in	respect	of	loss	or	damage	caused	by	wilful	intent	or	inten<onal	recklessness	of	Infinite	
Acres	or	Infinite	Acres’	senior	management;			

		
a.in	respect	of	injuries	to	or	death	of	any	person,	caused	by	Infinite	Acres	or	Infinite		

Acres’	officers,	employees,	agents	or	contractors;	or		
		
a.in	a	manner	that	would	be	unenforceable	or	void	as	against	mandatory	applicable	law.		

		
4.Any	claim	for	loss	or	damages	must	be	no<fied	to	Infinite	Acres	within	three	(3)	months	as	from	the	

date	on	which	the	damage	was	caused,	failing	which	such	claim	is	deemed	to	be	waived.		
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4.Infinite	Acres	shall	not	be	liable	for,	and	Client	will	indemnify	Infinite	Acres	against	claims	from	third	

par<es	that	arise	from	or	are	in	any	way	related	to	any	informa<on	or	advice	provided	by	
Infinite	Acres	to	Client	or	its	customers.		

		
4.Client	will	indemnify	Infinite	Acres	against	claims	from	third	par<es,	including	product	liability	claims	

as	a	result	of	a	shortcoming	in	a	product	or	system	that	Client	has	supplied	to	a	third	party	and	
that	(in	part)	comprised	Products	or	is	supplied	by	Infinite	Acres,	other	than	to	the	extent	that	
Client	proves	that	the	damage	has	been	caused	by	the	aforemen<oned	Products.		

	
Ar#cle	12–	Term	and	Termina#on		
		
12.1		 Con<nuing	performance	contracts	shall	commence	on	the	Effec<ve	Date	and	shall	expire	aDer	

the	Ini<al	Term.	Following	the	Ini<al	Term,	the	Agreement	shall	automa<cally	renew	for	
consecu<ve	addi<onal	periods	of	one	(1)	year	each	(or	such	a	period	as	Par<es	agree	in	
wri<ng),	unless	either	Party	gives	the	other	Party	wriCen	no<ce	of	its	inten<on	not	to	renew	at	
least	three	(3)	months	prior	to	the	date	on	which	the	Agreement	would	otherwise	renew.		

		
12.2		 Each	Party	may,	without	prejudice	to	any	of	its	other	rights	arising	hereunder,	upon	giving	

wriCen	no<ce	to	the	other	Party,	terminate	('ontbinden')	the	Agreement	with	immediate	
effect,	if:		

		
a.the	other	Party	commits	a	material	breach	of	the	Agreement,	which	breach,	if	capable	of	
being	remedied,	is	not	cured	within	thirty	(30)	calendar	days	aDer	wriCen	no<ce	of	the	breach;		

		
a.the	other	Party	has	been	granted	provisional	suspension	of	payment	or	is	declared	bankrupt	
or	a	resolu<on	is	passed	or	a	pe<<on	is	presented	for	the	winding-up	of	the	other	party,	such	
Party	has	called	a	mee<ng	of	or	has	entered	into	or	has	proposed	to	enter	into	an	
arrangement,	scheme	of	composi<on	with	creditors;	or		

		
a.a	situa<on	of	force	majeure	has	lasted	for	more	than	sixty	(60)	calendar	days.		

	
Ar#cle	13	–	Intellectual	Property		
		
13.1		 Subject	to	the	limited	rights	expressly	granted	in	ar<cle	3,	Infinite	Acres	and	or	its	licensors	

reserve	all	rights,	<tle	and	interest	in	and	to	the	Products,	including	all	related	intellectual	
property	rights.	No	rights	are	granted	to	Client	hereunder,	other	than	as	expressly	set	forth	
herein.		

		
13.2		 All	changes,	modifica<ons	or	improvements	made	or	developed	with	regard	to	the	Products,	

whether	or	not	made	or	developed	at	Client’s	request,	will	be	and	remain	the	property	of	
Infinite	Acres.		

		
13.3		 Infinite	Acres	will	exclusively	own	any	and	all	rights,	<tle,	and	interest	(including	intellectual	

property	rights)	in	and	to	any	materials,	documenta<on,	soDware,	websites	or	informa<on	
resul<ng	from	the	performance	of	the	Services	or	developed	for	or	made	available	to	Client	
under	or	in	rela<on	to	the	Agreement.		
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13.4		 Infinite	Acres	will	defend	Client	from	any	third-party	claim,	suit,	or	proceeding	alleging	that	any	

Product,	unmodified	and	as	originally	delivered	by	Infinite	Acres,	when	used	as	permiCed	
under	this	Agreement	infringes	any	intellectual	property	rights	(a	“Claim”),	and	will	pay	all	
seClement	amounts	agreed	to	by	the	li<gants	or	damages	finally	awarded	by	a	court	of	
competent	jurisdic<on.	If	Infinite	Acres	reasonably	believes	that	any	element	of	the	Products	is	
about	to	become	the	subject	of	a	Claim,	Infinite	Acres	may,	at	its	op<on,	(a)	obtain	a	license	to	
permit	Client	to	use	such	Product	in	accordance	with	this	Agreement;	(b)	modify	such	Product	
in	a	manner	such	that	it	is	no	longer	infringing;	or,	if	neither	of	the	foregoing	op<ons	is	
commercially	feasible,	(c)	recover	the	Product	in	exchange	for	a	refund	of	the	Purchase	Price	
(less	a	prorated	deduc<on	to	reflect	past	beneficial	use).			

		
13.5		 In	order	for	Infinite	Acres	to	indemnify	Client	under	ar<cle	13.4,	Client	must	promptly	no<fy	

Infinite	Acres	in	wri<ng	of	any	Claim,	tender	control	of	the	defence	and	seClement	of	such	
Claim	to	Infinite	Acres	and	reasonably	cooperate	with	Infinite	Acres	in	such	defence.		

		
Ar#cle	14	–	Confiden#ality		
	
14.1			 The	receiving	Party	of	Confiden<al	Informa<on	shall	use	the	same	degree	of	care	that	it	uses	to	

protect	the	confiden<ality	of	its	own	confiden<al	informa<on	of	like	kind	(but	in	no	event	less	
than	reasonable	care)	and	agrees:			

		
a.not	to	use	any	Confiden<al	Informa<on	of	the	disclosing	Party	for	any	purpose	outside	the	
scope	of	the	Agreement,	and		

		
a.except	as	otherwise	authorized	by	the	disclosing	Party	in	wri<ng,	to	limit	access	to	
Confiden<al	Informa<on	of	the	disclosing	Party	to	those	of	its	employees,	affiliates,	contractors	
and	agents	who	need	such	access	for	purposes	consistent	with	the	Agreement	and	who	have	
signed	confiden<ality	agreements	with	the	receiving	Party	containing	protec<ons	no	less	
stringent	than	those	herein.		

		
2.The	receiving	Party	may	disclose	Confiden<al	Informa<on	of	the	disclosing	Party	if	it	is	required	by	

law	or	regula<ons	to	do	so,	provided	the	receiving	Party	gives	the	disclosing	Party	prior	no<ce	
of	such	disclosure	(to	the	extent	legally	permiCed)	and	reasonable	assistance,	at	the	disclosing	
Party's	cost,	if	the	disclosing	Party	wishes	to	contest	the	disclosure.		

		
2.If	the	Agreement	expires	or	is	terminated,	the	receiving	Party	shall	promptly	return	or	destroy	all	

Confiden<al	Informa<on	of	the	disclosing	Party,	provided	however,	that	Recipient	shall	only	be	
required	to	use	commercially	reasonable	efforts	to	return	or	destroy	any	Confiden<al	
Informa<on	stored	electronically,	and	neither	Recipient	nor	its	Representa<ves	shall	be		
required	to	return	of	destroy	any	electronic	copy	of	Confiden<al	Informa<on	created	pursuant	
to	its	or	its	Representa<ves’	standard	electronic	backup	and	archival	procedures.	If	a	Party	
believes	that	the	return	or	destruc<on	of	all	Confiden<al	Informa<on	is	not	feasible,	or	if	a		
Party	is	required	by	applicable	law	or	accoun<ng	rules	to	retain	a	record	copy	of	any		
Confiden<al	Informa<on	for	some	period	of	<me,	such	Party	may	retain	a	copy	of	the	
Confiden<al	Informa<on,	which	is	to	be	maintained	subject	to	the	protec<ons	of	this	
Agreement.						
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2.The	terms	and	condi<ons	of	the	Agreement	are	confiden<al	and	may	not	be	disclosed	by	either	Party	

without	the	prior	consent	of	the	other	Party.		
		
	
Ar#cle	15	–	Data	Protec#on		
		
15.1			 Client	warrants	that	it	has	informed	the	persons	whose	data	may	be	processed	by	Infinite	Acres	

in	the	performance	of	the	Services	("Data	Subjects")	and	that	it	holds	the	wriCen	consent	from	
these	Data	Subjects	insofar	required	by	law.	Client	shall	present	the	relevant	consent	to	Infinite	
Acres	on	request.		

		
15.2			 Insofar	Infinite	Acres	processes	personal	data	on	behalf	of	Client	and	qualifies	as	a	processor	

under	the	implemen<ng	legisla<on	of	EU	Direc<ve	95/46/EC	or	the	EU	General	Data	Protec<on	
Regula<on,	the	processing	of	such	personal	data	will	be	governed	by	the	Data	Processing	
Agreement	in	Annex	1.		

	
Ar#cle	16	–	Compliance	with	Laws			
	
16.1		 Client	will	ensure	that	all	ac<ons	taken	by	Client	in	furtherance	of	fulfilment	of	this	Agreement	

are	in	compliance	with	any	applicable	export	control	and/or	import	laws	and	regula<ons,	
including	the	EU	export	control	legisla<on	as	well	as	the	Export	Administra<on	Regula<ons	
("EAR")	maintained	by	the	United	States	Department	of	Commerce	as	well	as	any	other	laws	
and	regula<ons	for	required	licenses	to	operate.	Client	shall	provide	a	copy	of	any	required	
license	to	Infinite	Acres	at	first	request	of	Infinite	Acres.

		
16.2		 Client	shall	comply	with	any	applicable	embargoes	and	trade	sanc<on	regimes,	including	those	

imposed	and	enforced	by	the	United	Na<ons,	U.S.,	EU	or	any	competent	third	country.	Client	
will	not,	directly	or	indirectly,	(re-)sell,	deliver,	supply,	transfer,	export	or	re-export	Products	or	
Services	to	(i)	any	sanc<oned	party	listed	and	subject	to	the	applicable	sanc<on	regimes	or	(ii)	
any	third	party	(beneficially)	owned	or	controlled,	directly	or	indirectly,	by	or,	ac<ng	on	behalf,	
of	any	such	sanc<oned	party	or	(iii)	any	third	party	engaged,	directly	or	indirectly,	in	ac<vi<es	
where	the	Products	or	Services	are	or	may	be	intended	in	their	en<rety	or	in	part	for	
prolifera<on	of	weapons	of	mass	destruc<on	or	any	other	illegal	prac<ces	of	their	means	of	
delivery.		

16.3	 Client	represents	and	warrants	that	it	is	in	compliance	with	and	shall	comply	with	all	applicable	
an<-bribery	and	an<-corrup<on	laws,	including	the	U.S.	Foreign	Corrupt	Prac<ces	Act,	and	has	
not,	directly	or	indirectly,	offered,	paid,	promised,	or	authorized	the	giving	of	money	or	
anything	of	value	to	any	government	official	for	the	purpose	of	influencing	any	act	or	decision	
of	such	government	official.	Client	is	not	on,	nor	is	Client	associated	with	any	organiza<on	that	
is	on,	any	list	of	en<<es	maintained	by	the	United	States	or	the	EU	government	that	iden<fies	
par<es	to	which	the	sale	of	goods	or	services	is	restricted	or	prohibited.	

16.4	 Client	agrees	to	indemnify	and	hold	Infinite	Acres,	including	their	officers,	directors,	employees	
and	agents	harmless	from	any	and	all	costs,	liabili<es,	penal<es,	sanc<ons	and	fines	arising	out	
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of	claims,	demands,	ac<ons,	causes	of	ac<ons,	proceedings	or	lawsuits	related	to	non-
compliance	with	applicable	laws	and	regula<ons.	

		
Ar#cle	17	–	Miscellaneous		
		
17.1		 The	Agreement	cons<tutes	the	en<re	agreement	between	the	Par<es	and	supersedes	any	

previous	arrangement,	understanding	or	agreement	between	them	rela<ng	to	the	subject	
maCer	hereof.		

		
17.2		 Neither	Party	may	assign,	transfer	or	dispose	of	any	of	its	rights	under	the	Agreement,	either	in	

whole	or	in	part,	without	the	prior	wriCen	consent	of	the	other	Party.	However,	Infinite		
Acres	may	assign	the	Agreement	in	its	en<rety	to	a	successor	in	interest	upon	its	merger,	
consolida<on,	acquisi<on,	or	sale	or	other	transfer	of	all	or	substan<ally	all	of	its	business	or	
assets	without	the	prior	wriCen	consent	of	Client.			

		
17.3		 The	invalidity	or	unenforceability	of	any	provision	of	the	Agreement	shall	not	affect	the	validity	

or	enforceability	of	the	remainder	of	the	Agreement	and	the	Par<es	shall	use	all	reasonable	
endeavours	to	agree	within	a	reasonable	<me	upon	any	lawful	and	reasonable	varia<ons	to	
the	Agreement	which	may	be	necessary	in	order	to	achieve,	to	the	greatest	extent	possible,	
the	same	effect	as	would	have	been	achieved	by	the	invalid	or	unenforceable	provision.		

		
17.4		 No	amendment	to	the	Agreement	is	valid	or	binding,	unless	made	in	wri<ng.	However,	Infinite	

Acres	is	en<tled	to	amend	these	General	Terms	and	Condi<ons,	which	amendment	shall	apply	
to	the	Agreement	with	effect	of	the	date	that	such	amendment	is	published	on	the	website	of	
Infinite	Acres.		

		
17.5	 A	person	who	is	not	a	party	to	the	Agreement	shall	not	have	any	rights	under	or	in	connec<on	

with	it.		
		
17.6		 Client	shall	not	be	an	agent	or	a	distributor	of	Infinite	Acres,	unless	it	is	appointed	pursuant	to	

a	separate	agreement.		
		
17.7		 This	Agreement	and	any	dispute	or	claim	arising	out	of	or	in	connec<on	with	it	or	its	subject	

maCer	or	forma<on	(including	non-contractual	disputes	or	claims)	shall	be	governed	by	and	
construed	in	accordance	with	the	laws	of	the	Netherlands.	All	disputes	arising	in	connec<on	
with	the	present	agreement,	or	further	agreements	resul<ng	therefrom,	shall	be	seCled	in	
accordance	with	the	Arbitra<on	Rules	of	the	Netherlands	Arbitra<on	Ins<tute.	The	place	of	
arbitra<on	shall	be	The	Hague,	the	Netherlands.	The	proceedings	shall	be	conducted	in	the	
English	language.			

		
		 		
		

	 
***		

		
ANNEX	1	-	DATA	PROCESSING	AGREEMENT	
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In	this	data	processor	agreement,	(1)	Client	(is	referred	to	as	the	“Controller”	and	(2)	Infinite	Acres	is	
referred	to	as	the	“Processor”.	Controller	and	Processor	are	jointly	referred	to	as	the	“Par#es”.	Unless	
stated	otherwise,	 the	defini<ons	set	out	 in	 the	General	Terms	and	Condi<ons	 for	 the	Sale	of	 Infinite	
Acres	Products	and	Services	apply	to	this	Annex	1.		

BACKGROUND		

(A)	 The	 Par<es	 executed	 the	 Agreement	 and,	 in	 the	 course	 of	 exercising	 its	 obliga<ons	 under	 the	
Agreement,	the	Processor	may	process	certain	personal	data	as	a	processor	for	or	on	behalf	of	
the	Controller,	which	the	Par<es	wish	to	further	address	via	the	data	processing	agreement	in	
this	Annex	1	(the	“DPA”).		

THE	PARTIES	HEREBY	AGREE	AS	FOLLOWS:	

a.DEFINITIONS	AND	INTERPRETATION		

1.1 In	this	DPA	the	following	words	and	phrases	shall	have	the	following	meanings,	unless	as	
otherwise	specified:		

"Data	 Subject"	 shall	mean	 an	 iden<fiable	 person	whose	 personal	 data	will	 be	 processed	
under	this	DPA	and	who	can	be	iden<fied,	directly	or	indirectly,	in	par<cular	by	reference	to	
an	 iden<fica<on	number	 or	 to	 one	 or	more	 factors	 specific	 to	 his	 physical,	 physiological,	
mental,	economic	cultural	or	social	iden<ty;		

“Privacy	 Legisla#on”	 shall	 mean	 the	 European	 Commission	 Data	 Protec<on	 Direc<ve	
(95/46/EC)	and	the	Direc<ve	on	Privacy	and	Electronic	Communica<ons	(2002/58/EC),	any	
na<onal	 laws	 implemen<ng	 such	Direc<ves	 and/or,	when	 applicable,	 the	 Regula<on	 (EU)	
2016/679,	 and	 any	 legisla<on	 or	 regula<on	 amending,	 supplemen<ng	 or	 any	 of	 the	
foregoing	from	<me	to	<me;		

“Processing”	 shall	 mean	 any	 opera<on	 or	 set	 of	 opera<ons	 which	 is	 performed	 upon	
personal	 data,	 whether	 or	 not	 by	 automa<c	 means,	 such	 as	 collec<on,	 recording,	
organisa<on,	 storage,	 adapta<on	or	 alterna<on,	 retrieval,	 consulta<on,	use,	 disclosure	by	
transmission,	 dissemina<on	 or	 otherwise	 making	 available,	 alignment	 or	 combina<on,	
blocking,	erasure	or	destruc<on;			

“Security	 Incident”	 shall	 mean	 any	 breach	 of	 technical	 and	 organisa<onal	 security	
measures	 leading	 to	 the	accidental	or	unlawful	destruc<on,	 loss,	altera<on,	unauthorised	
disclosure	of,	or	access	to,	any	personal	data;	and		

“sub-contract”	 and	 “sub-contrac#ng”	 shall	 mean	 the	 process	 by	 which	 either	 party	
arranges	for	a	third	party	to	carry	out	its	obliga<ons	under	this	DPA,	and	“Sub-Contractor”	
shall	mean	the	party	to	whom	the	obliga<ons	are	subcontracted.		

1.2 In	the	event	of	any	inconsistency	arising	between	the	provisions	of	this	DPA	and	the	
Agreement,	the	provisions	of	the	Agreement	shall	prevail.		

a.PROCESSING	OBLIGATIONS		
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2.1 The	Processor	shall	only	carry	out	those	ac<ons	in	respect	of	the	personal	data	Processed	on	
behalf	of	the	Controller	as	are	s<pulated	 in	the	Agreement,	this	DPA	or	otherwise	with	prior	
wriCen	consent	from	the	Controller.		

2.2 The	 Controller	 will	 ensure	 that	 its	 instruc<ons	 for	 the	 Processing	 of	 personal	 data	 are	 in	
accordance	with	the	Privacy	Legisla<on	which	applies	to	the	Processing	of	personal	data	under	
the	Agreement.			

2.3 In	the	course	of	exercising	its	obliga<ons,	the	Processor	will	not	transfer,	and	must	ensure	that	
no	 Sub-Contractor	 transfers,	 any	 personal	 data	 to	 any	 country	 or	 territory	 outside	 the	
European	Economic	Area	without	the	prior	wriCen	consent	of	the	Controller.		

a.SECURITY			

3.1 Processor	 shall	 take	 such	 technical	 and	 organisa<onal	 security	measures	 as	 are	 required	 to	
protect	personal	data	Processed	by	 the	Processor	on	behalf	of	 the	Controller	against	 loss	or	
other	 unlawful	 forms	 of	 Processing.	 Such	 measures	 will	 guarantee	 an	 adequate	 level	 of	
security,	 taking	 into	 account	 the	 risks	 involved	 with	 the	 Processing	 and	 the	 nature	 of	 the	
personal	data.			

3.2 In	addi<on	to	the	general	obliga<on	set	out	under	clause	3.1,	such	technical	and	organisa<onal	
security	measures	 shall	 include,	 as	 a	minimum	 standard	 of	 protec<on,	 compliance	with	 the	
security	 measures	 set	 out	 below	 under	 clause	 3.2,	 and	 any	 further	 instruc<ons	 or	 policies	
provided	by	the	Processor	from	<me	to	<me.		

3.3 Processor,	as	a	minimum	requirement,	shall	give	due	considera<on	to	the	following	types	of	
security	measures:		

▪Informa<on	Security	Management	Systems;		

▪Physical	Security;		

▪Access	Control;		

▪Security	and	Privacy	Enhancing	Technologies;		

▪Awareness,	training	and	security	checks	in	rela<on	to	personnel;	and		

▪Incident/Response	Management/Business	Con<nuity.		

a.SECURITY	INCIDENTS		

4.1 The	Processor	shall	take	technical	and	organisa<onal	security	measures	to	address	obliga<ons	
in	Privacy	Legisla<on	with	respect	to	Security	Incidents.			
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4.2 In	case	of	any	Security	Incident,	the	Processor	will	no<fy	the	Controller	as	soon	as	reasonably	
possible	and	with	ini<al	details	regarding	the	nature,	period	and	affected	Data	Subjects	of	the	
Security	Incident.		

4.3 The	 Controller	 acknowledges	 that	 the	 Processor	 must	 promptly	 take	 all	 necessary	 and	
appropriate	 correc<ve	 ac<ons	 to	 remedy	 any	 deficiencies	 in	 its	 technical	 and	 organisa<onal	
security	measures,	 and	 Controller	will	 provide	 reasonable	 assistance	 to	 Processor	 upon	 first	
request.			

a.CONFIDENTIALITY		

5.1  The	Processor	agrees	that	it	shall	maintain	the	personal	data	in	confidence	and	will	ensure	that	
its	personnel	have	agreed	to	appropriate	confiden<ality	obliga<ons.			

5.2 Within	 30	 days	 following	 termina<on	 or	 expiry	 of	 this	 DPA	 the	 Processor	 shall,	 destroy	 all	
personal	 data	 unless	 i)	 prohibited	 from	 doing	 so	 by	 any	 applicable	 law	 or	 ii)	 further	
arrangements	have	been	made	with	the	Controller	regarding	the	personal	data.		

5.3 This	clause	5	shall	be	considered	without	prejudice	to	any	independent	confiden<ality	
obliga<ons	agreed	between	the	Par<es.		

a.DATA	SUBJECTS'	RIGHTS		

The	Processor	will	reasonably	co-operate	with	the	Controller,	subject	to	the	Controller's	prior	
wriCen	 instruc<ons	and/or	consent,	 to	allow	Data	Subjects	 to	exercise	any	rights	 they	might	
have,	 including	 rights	 of	 access	 to	 their	 personal	 data	 and	 rights	 to	 correct,	 update,	 delete,	
port	or	block	personal	data	and	the	Processing	thereof.			

a.SUB-CONTRACTING		

7.1 The	Controller	acknowledges	and	agrees	that	Processor	may	sub-contract	any	of	its	obliga<ons	
under	 this	 DPA	 by	 way	 of	 a	 wriCen	 agreement	 with	 the	 Sub-Contractor	 which	 provides	 a	
similar	 level	of	protec<on	in	rela<on	to	the	protec<on	of	the	personal	data	as	 is	 imposed	on	
the	Processor	under	this	DPA.		

7.2 The	Processor	will	 inform	the	Controller	of	any	 intended	changes	concerning	the	addi<on	or	
replacement	 of	 other	 processors,	 thereby	 giving	 the	 controller	 the	 opportunity	 to	 object	 to	
such	changes.	Should	Controller	persist	in	its	objec<on,	it	may,	as	its	sole	and	exclusive	remedy	
for	 such	 objec<on,	 terminate	 the	 Agreement	 under	 the	 condi<on	 that	 it	 pays	 all	 fees	 and	
charges	for	the	remainder	of	the	term	of	the	Agreement.			
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a.AUDIT		

8.1 Upon	first	request,	the	Processor	shall	make	available	to	the	Controller	informa<on	which	is	
reasonably	necessary	to	demonstrate	compliance	with	the	obliga<ons	laid	down	in	this	DPA	
and	will	–	if	available	-	provide	the	Controller	with	cer<ficates	(such	as,	for	example,	ISO	
cer<fica<ons)	issued	by	independent	third-party	auditors	evidencing	this.		

8.2 The	Controller	has	the	right	to	audit	the	Processor’s	compliance	with	this	DPA,	up	to	one	<me	
per	contractual	year	and	at	the	Controller's	costs,	if	the	Controller	in	its	reasonable	discre<on	
believes	that	the	right	under	clause	8.1	is	not	sufficient	in	an	individual	case,	or	a	competent	
data	protec<on	authority	requests	this.	At	the	selec<on	of	the	Controller	and	the	approval	of	
the	 Processor,	 such	 audit	 will	 be	 either	 performed	 by	 i)	 the	 Processor	 or	 ii)	 a	 qualified,	
independent	 third	 party	 security	 auditor	 (the	 "Auditor").	 In	 the	 course	 of	 such	 audit,	 the	
Auditor	 may	 enter	 the	 Processor’s	 facili<es	 during	 normal	 business	 hours	 and	 without	
unreasonably	 impac<ng	Processor’s	 business,	 in	 par<cular	with	no	 impact	 on	 the	 general	 IT	
security	 of	 the	 Processor,	 and	 examine	 Processor’s	 work	 rou<nes,	 set	 ups	 and	 technical	
infrastructure.		

8.3 The	Processor	may	claim	remunera<on	for	its	efforts	when	performing	and/or	enabling	audits.	
The	Processor	will	support	up	to	one	man	days’	<me	per	audit	free	of	addi<onal	cost	for	the	
Controller.		

a.TERM	AND	TERMINATION		

9.1  This	DPA	will	con<nue	in	full	force	and	effect	un<l	expiry	or	termina<on	of	the	Agreement.		

***		
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