Metaalunie Conditions

General delivery and payment conditions of Koninklijke Metaalunie (the Dutch organisation for small and medium-sized enterprises in the metal industry), referred to as ‘the METAALUNIE
CONDITIONS', formerly referred to as ‘the SMECOMA CONDITIONS',
filed with the Court Registry in Rotterdam on 1 January 2008,
Published by Koninklijke Metaalunie, PO Box 2600, 3430 GA Nieuwegein, the Netherlands.
@Koninklijke Metaalunie

Auticle 1: Applicability
11

These Terms & Conditions apply 1o all tenders issued by

6.3, In the event that objects are to be exchanged and the Chent
continues Lo use the exchangeable object while awailing
delivery of the new object, ihe risks atiached to ihe

abject remain with the Clent until the momer
that possession of the obyect has been relnguished to the

members of . o all
concluded by those members and fo all agreements that may
resull therefiom. Supplier.

12. The tendesing Dmppllﬂ is the Metaalunic member
applying these Terms & Condons. and s referred 1o as 'the
Suppker. The countemarty i refermed 1o 83 ‘Te Clent’.

13, In the event of any conficts between the substance of the
agreement conchided between the Clent and the Supplier an
the ane hand and these Terms & Condilions on the other, the
provisions set out in the agreement have precedence.

1.4, These Terms & Conditions may cnly be used by members of
Koninidike Metaalunse

Article 2: Tenders
2.1, No obiigations ane attached 1o any lenders.

22 Ifthe Client suppies the Supplier with data, drawings ele  the
Supplier may rely on their accuracy and shall base the tender
on that information.

23. ANl prices specified in the tender are based on delivery ex
works, in accordance with the Incoterms 2000. Prices are
stated exclusive of VAT and packing materials.

24 Itthe tender is nal accepled, the Supplier is entitied to charge
the Client for all costs incurmed in order 1o submil the tender.

Articie 3: Intellectual proparty rights

31, Unless agreed otherwise in wilting, the Supplier retains the
copyrights and all industrial propedty rights to all tenders
designed  submitled,  Bustrations, drawings,
programs, el

trial models,

32 The rights listed in Atide 31 remain the property of the
Suppher, regardiess of whether costs have been charged 1o
the Client for their production. The relevant informaticn may
nat be copied. used of shown 1o thed paries without the
Supplers explict prior consent. The Client will be liable 1o
pary the Supplier a for each instance of viokation of
this provision, o the amount of €25,000, This penalty may be
demanded in add®on o any compensation damages
awarded by Law.

33 The Chent must retwn all data provided as meant in
Article 3.1 on demand, within the period specified by the
Suppler If this provision is violated, the Client is liable to pay
the Supplier a penalty of €1,000 per day. This penalty may be
demanded in addfion to any compensation damages
awarded by law

Article 4: Advice, designs and materials

Fl

The Client cannot derive any rights from advice or information
provided by the Suppler that has no deec beanng on the
engagement.

42, The Client is responsible for all drawings, calculations and
designs made by of on behail of the Clent, and for the
functional suitability of sl matesials prescribed by of on behall
of the Client.

4.3. The Clent indemnifies the Supplier for any claims. from third
parties arising in connection with he use of the drawings,
calculations, designs, materials, samples, models, elc.
peovided by or on behalf of the Client.

44 The Chen may examine (or arange for the examination of)
the materiats that the Supplier inlends (o use bafore meg are
processed, at the Client's own expense. Any damages
incured by the Supplier as a result are for the Chent's
expanse.

Article §: Delivery times

51. The delivery deackne andior work penod stated by the
Supgker are estimates.

52 In delemining delivery deadlines andlor work pericds, the
Suppher assumes thal the engagement can be carmed out
under the circumstances as they are known to tha Supplier at
that mament.

53, Delivery deadlines andior work periods do nol commence
wntil the Parties have agreed on all commercial and technical
delaids. all necessary dala, final and sppeoved drawings., et
are in the Supplier's possession, the payment of instalment
agreed has been received and the conditions necessary for
the performance of the engagement have been met

54. a I the event of crcumatances that are different to those
known 1o the Supplier when the delivery deadiine andior
work pericd were determined, the Suppler may exiend the
delivery deadine andior work penod by the fime that s
required in order to parform the engagement under those
circumstances. If the work cannot be fitied info the
Supplier's work schedule, it will be carred cut as soon as
the Supplier's schadule permits.

. In the event of contract exiras. the delvery deadine andior
wasek pericd will be exterded by the time required to supply
(or arrange for the supply of) the materials and parts
necessary for those conlract exiras and 1o camy out the
contract extras. If the contract extras cannct be fitted inlo
the Supphers work schedule, they will be carmied out as
500N as the Supplier's schedule permits,

In the event that the Supplier's obligations are suspended,

o

n

resumgtion of the work cannot be fitted info the Suppliers
work schedube, the wark will be cartied out as soan as the
Suppher's schedula panmits.

. In the event of weather conditions that prevent work being
carried cut. the delivery deadline andior work period will be
extended by the resulting delay.

a

55 If the delivery deadiine andior work pericd agreed s

, that circumstance does nol in any instance entite

the Cliert 1o compensation for damages, unless agreed in
waiting

Article 6: Transfor of risk

6.1, Deliveries are made ex works, in accordance with the
Incoterms. 2000; the risks attached to the object are
transfesred at the moment that the Supplier makes the object
available 10 the Client.

62, The provisions of Aricle 6.1 notwithstanding. the Cllent and
the Supplier may Bgree that the Supplier will amange
transpan. The risks attached to the slorage, loading, ranapor
and unloading remain with the Chent in such instances. The
Client mary tabe out insurance 10 cover those risks.

Article T: Price changos

7.1, The Suppler may chaige any increases in cost-getemining
factors that arise afer the agreement is concluded 1o the
Client if the performance of the agreement has not been
«complated at the moment of the increase

7.2. The Client is obliged to pay the pice increases as meant in
Articke 7.1 at the same time as the principal sum or the nesd
instalment is paid

7.3 If the Chent provides goods and the Suppler is prepared o
use thase goods, the Supplier may charge up 1o 20% of the
market price of the goods pravided

Articlo 8: Impracticabliity of the engagement

81, The Suppliér is entiled 1o suspend the Rlfiment of any
obiigaticns o any circumsiances that could not be foreseen
when the agreement was concluded and that are beyond the
‘Supplier's influence lemporarily prevent the fuliment of those
abligations.

8.2 Circumstances thal the Supplier could not foreses and that
are beyond the Suppber's infuence ane understood to Include
{but are not limited 10} the circumstance that the Supplier's
awn suppiens andior subcontraciors fal to meet their
obligations, or fail 1o 4o 50 in tme, the weather, earthquakes,
fire, loss or theft of tocks. the destruction of materials 1o be
processed, road blocks, sirikes o work sloppages and
resirictions on impart of trade.

8.3 The Suppher is no longer entitled to suspend the fulfiment of
any obligations when e temporary impossibiity of
performance has lasted for more than six months. The
agreement may not be dissolved unbl that term has lapsed,
and only in respect of those obligations that have not been
fulfilled. In that event. the Parties are not enlitied lo any
compensation for damages incurred as a resull of mat
dissolution.

Article 9: Scope of the work

9.1, The Client i responsile for ensuring that all boences,
permits, dispensations and ofher administrative decisions that
are needed to camy out the work are cbtainesd in time.

9.2 The price for the work does nol indude the following:

a. the costs of earthwork, ple driving. demolition. foundation
work, cementing.  carpentry,  plasieing.  painfing.
wallpapering, repairs of oiher construction

b. the costs of comecting gas. water, eleciniity of olher
infrastructural facilities:

©. the costs of preventing or limiting damages to any objects
‘sfuated on of near the work site;

d. the coats of disposing of materials, bulding materials or
waste products;

. hotel and fraveling expenses.

Article 10; Changes to the work

10,1, Any changes 1o B work will resull in contract variations in at
least the foliowing nstances:
a. i the design or the specifications change;
b. i the information provided by the Client does not match the
actual situation:
©. In the everd of deviation from estimated quantities by more
than 10%.

10.2. Contract extras will be charged based on the value of the
cosl-delemining factors as al the moment that the contract
exira is
Contract deductions will be setiled based on the vakue of the
M!l-ﬂl!'mlklﬁ factors as at the moment that the agreement
was £on

10.3.1f the value of the contract deductans exceeds that of the
contract exiras. the Supplier is entitied to charge the Client for
10% of the difference upon final settiement. This provisicn
doas not apgly waw contract deductions based on requests
from the

Article 11: Performance of the work

11.1. The Clent is responsible for that the Supplier can
carmy out the actwities without interrupion and al the imes
agreed, and that the Supplier has access o the necassary
facilities when carmying out the activities, such as:

- gas, water and electricity;
- heating;
- lockable and dry storage space;

all taciies required by the laws and reguations goverming

warking conditions.

11.2. The Client is Kable for il damages, incuding those resull
g from loss. theR, buming or ham, to objects belonging to

the site where the actiies are camied out of at another
agreed locasion

1130 the Cllent fadls 1o fulfil the cbiigations as set out in
Articte 11.1 and 11.2. and that failee causes delays in the
performance of the activities, the activities wil be carried out
as soon as the Client as yet fulfils those obligations and when
the Suppler's schedule pormits, The Client is. liable for all
damages that the Suppler incurs as a result of the delay

Article 12: Completion of the work

12.1. The project wil be deemed o have been completed when:

A. the Chant has appeoved the work:

b. the Client has pul the work int9 use. If the Chent puts part
of the work into use, that pant will be deemed 1o have been
‘completed;

. the Supplier has notified the Client in writing that the work
is firished and the Client has not communicated, within 14
days after than notification, whether or not the work has
been approved:
1he Client does not apprave the wark on grounds of mnor
defects of missing pans that can be repaired or provided
within 30 days and that da not prevent the work from being
Pl inko use.

o

a

122 lnmcmnoeswanommmm the grounds on which
pproval is withheld must be communicated to the
Smpherlnwﬂlmg

123 I[IMM[MMIEWMMM the Suppler must be
given  ancther o complete the work.
provisions set out mll-na\ﬂue apply anew.

124, The Chent indemnifies the Supplier against all claims from
third parties. for damages 1o pars of the work thal have not
et been compleled that are caused by use of parts of the
wurk that have already been completed.

Articko 13: Liability

13.1, The Supplier is liable for all damages that the Client incurs
that stem directly and exclusively from a shoricoming
atiributabie 1o the Supplier. However. only those damages for
which the Supplier is insured. o should within reason have
been insured, qualiy for compensation.

13.2. M, when the agreement i concluded. @ is impossitle for the
Suppher 1o take oul insurance as meant in Article 13.1, or
impossitile to do 5o al reasonable condiions, o if i s
subsequently impossible to renew the insurance policy af
reascnable conditions, the madmum compensation payable
for damages is the amount that the Supplier charged for the
agreamant in question (exclusive of VAT).

13.3. The following damages do not qualify for compensation;

3. tading losses. Incuding kosses caused by delays and loss

af DfMﬁs The Cliert should I&e out c\surmce o cover
ges, if such is

b. supervision damages, which are undersicod to include
damages caused, during or 85 8 result of the performance
of the work. 10 objects on which work is being carmied out
to objects stuated in the vicinity of the work site. The
Client should take out insurance to cover such damages. if
such 5 deamed desvable.
damages caused by intent or gross negligence on the parn
af helpars or non-management employees af the Sunplm

13.4. The Supplier is nat liable for damages to materials provided
by or on behall of the Chent thal resull from improper
processing. Al the Client's request, the Supplier will repeat
the process, using materials provided by the Client, at the
Client's expense

n

13.5. The Chent indemnifies the Supplier against all claims from

third pasties for product Kability from defects in

s provided by the Client 1o third parties that consisted

g‘ummeq peoducts andior malerials provded by the
poler.

Article 14: Guarantoes

14.1. The Supplier guaraniees the proper performance of e
product of senece stipulated for a pesiod of six months after
delivery of

14.2. H the produdt o senvce stipulaled consists of contract work.
e Supplier of the i
delivered and the materials used, if the Supplier was at iberty
to choose those matedals, for the perod specified in
Aatiche 14,1

M the construction delivered andior the materials used prove
ba be unsound, the Supplier will make the Necessary repairs
or replacement. Those parts that are to be repaired at the
Suppbers place of business or are 1o be replaced by the
Supphier must be senl 1o the Supplier cariage paid
Disassembly and assembly of thase parts, plus any hobel and
travelling expenses, ane for the Client's account

14.3. M the product or sendce stipulated {Mﬂm cmans!a ol e
processing of materals provided by the Chent, the Suppler
guarantees proper processing for the puwd specified in

Auticle 14.1

I any processing proves 1o have been performed impropery,

the Supplier will do one of the following, af the Supplier's

discretion:

- repeal the process. in which case the Chant must provice
new materials, at Bhe Chent's own expense;

- repair the shoricoming, in which case the Client must
redurn the materials 10 the Supplier carrage paid:

- credit the Cllent for a proportionate part of the inviice.

14.4. If the product or service stipulated consists of the delivery of
an cbject, the Supplier guarantees the soundness of the
object dedvered for the pevicd specified in Article 14.1

I the delivery proves 1o have been defective, the object must
be retumed 1o the Suppler carriage paid, The Supplier will
then slect efher

- o repair the abject;

- o replace the object;

= bo credit the Client for a proportionate part of the invoice.

14.5.H the product or sendice suwlawn {partly) wﬂsms of the
fiting andior assembling of a delivered e Supplier
guarantees. the soundness ol' the fiting andiar assembly for
the pericd specified in Article 14,1

i the fitting andlor assembly prove lo be delective, the
Suppher will repair the faull. Any hotel and travelling
expenses are for the Client's account

14.6. Faciory apply 1o those parts for which the Client
and the Supplier agree such explicitty and in wiiting. i the
Chent has had the opportunity to examine the substance of
the factory guarantee, Inar la:mw guarariee will replace the
guarantees specified in

147.1n all situations, the Client must alow the Suppher the
opportunity 1o repair any shortcomings andicr repeat the
Processing

Article 16: Fallura 1o take delivery

In the event that the Client has nol taken delivery of any object afler
the delivery deadine has passed. those objects wil remain
15 of which the Client has not
taken delivery will be stored for the Client's account and risk. The
Supplier may at any lime irmoke the powers granted by Anicle
6:90 of the: Dutch Civl Code,

Article 17; Paymant

17.1. Payment must be made at the Supplier's place of business or
1o an account specified by the Supphier

17:2 Unless agreed otherwise, paymeni must be made using one
af the foliawing methods
a. for counter sales: cash;
b for payment in instalments:
- 40% of the total price when the engagement is granted.
= 50% of the 1otal price when the materials have been
delivered oo, if the engagement does not inchude
delivery of the materials, upon commencement of the
Bolves;
= 10% of the 1otal price upon completion;
¢ in all oiher instances: within thirty days after the date on
the invoice.

17.3. The payment conditions speciied notwithstanding. the Client
is obliged. at the Suppler's request, 1o provide security for
payment, to the Supplier's satisfaction, Failure on the Client's.
part W provide such secunty for payment withn the pesicd

wall immediatety constitule cefaull. In that evert, the
Supplier i entitled 10 dissolve the agreement and recover any
damages from the Clent

17.4. The Client's right 1o offsel amy claims on the Supplier s
excluded, except in the event of the Supplier's bankruplcy of
if judicial debt rescheduling is appled in respect of the
Suppier

17.5. The full cisim for payment is payable on demand in the

Tollowaing instances

a. if any payment deadling has been exceeded;

b.if the Chent has been declared bankrupt or requests
SUEpension of payments;

¢. if any of the Client's assets or claims are seized;

. if the Client (if a compary) is dissolved o wound up;

@ if the Client (f a natural person) makes a roquest inf
Juckicial debt 9. is placed under gi

dies.

176 If payment has not boen made by the payment deading
specified. the Chent ks iImmedately llable 1o pay the Suppler
interest. That inlerest is payable al a rate of 12% per year, of
at the statulory rate i that is higher. For the purposes of
calculating the interest. partial months are counted as full
manths.

177 If payment has nol been made by the payment deadine
specified. the Clent is i liable 1o pay the Suppler
all eaxdrajuchcial costs. 1o @ minimum of €75,

The costs are calculated in accordance with the Tollowing
table:

over the first €3.000 15%
over the excess up 1o €6.000 10%
ower the excess up o €15,000 %
ower the excess up to €60,000 5%
‘over the excess from €50.000 £

If the actual extrajudicial costs exceed those based on this
foemula, the Cliert s liable to pay the actual costs.

17.8. If judcial proceedings ane decided in the Supplier's tavour, all
costs incured by the Supplier in connection with those
proceedings are for he Client's account

Article 18: Retontion of cwnership and pledging

18.1. Aer delvery, the Supplier remains the owner of the objects

defivered for & long as:

a. the Clent fails or will fail in the fulfilment of the obligations
stemming from this agreement or arry similas agresments;

b. the Chent tails or will fail Lo pay for any work periormed or
o bt parformed under such agreements;

¢ the Clienl has not paid any claims arising from non-
futiment of those agreements. such as compensation for
damages, penalties, interest and costs

18.2 /s long as any cbjects are subject 1o retention of cwnership,
the Client may not encumber those objects in any way that
exceeds the scape of the Clhent's ordnary activities.

18.3. Having invoked retention of ownership, the Supplier may
refrieve the objects defivered. The Client must allow the
Suppder to enter the place where those objects ane located

18.4_If the: Supgplier cannol invoke reention of cwnership becauss
the objects delwvered have been subject to confusion,
defermation or accession. the Clent & obliged to gve the
nerwly formed cbjects in pledga to the Supplier.

Article

Termination

If the Client wishes 1o dissolve the agreemant without the Suppler
having failed in the perfoemance thereo! and o the Supplier so
agrees, the agreement will be terminated by mutual consent. In that
event. the Supplier is entiied to reimbursement for all financial
lasses incurmed, such as damages, loss of profs and costs.

14,8, The Client may only invoke after all
respect of the Suppher have been fulfilied.

1498 No guaranies Is given when delects ane the resull of:
noemal wear and tear;
- improper use;
- lack of proper mamtenance:
- fiting, assembly, alterations or repairs by the Client or
by third pariies.

. No guarantee is given for delivered objects that were not
new when they were delvered of for objects whose use
the Client prescribed or that were provided by or on behalf
of the Clent
Mo guaraniee is given on inspections of andlor repairs 10
objects belonging 1o the Clierd,

Articls 15: Complaints

o

o

The Client may nat invake deficts in the product or senice uniess
@ writien complaint has been submitied 10 the Suppler within
fourtesn days afer the defect was delected or should, within
reason, have been detected.

lid
komnklljke

Article 20; and coun

20.1. These Terms & Conditions. are governed by the laws of the
Netheriands.

202 The Vienna Sales Corverion (C.1S.G) does nal apply to
these Terms & Condions. nor do any other international
regulations whose exclusion is parmitied.

203 Ony the Dulch civil coutt within whose jurisdiction the
Supplier's place of business is situated is competent to pass
uogment on dispules. unless such is at odds with any
mandatory fules of law. The Suppher & enbtied to deviate
from this jurisdiction clause and apply the stahutory rules for
jurisdiction,

20.4. The Parties may agree on another form of dispute setflement.
such a3 arbitraion of mediation.

These condions are a full transtation of the Dulch version of the
METAALUNIEVOORWAARDEN as. Uﬂwﬁl‘!d with the EEQ'SIN af
the District Count in ry 2008

interpretation of the tex of these condnms shall be based on |he
Dutch te,




