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in,

Article 1: Applicability

1.1. These Terms and Conditions apply to all offers made
agreements that it enters into and to all agreements ari
as the Metaalunie member is the supplier or the cq

mber, to all
hich insofar

1.2. The Metaalunie member who applies these Term i referred to as the

0 by the supplier and the
visions of the agreement will prevail.

1.3. In the event of conflicts between th
purchaser and these Terms and Con

1.4. These Terms and Conditions m i taalunie members.

Article 2: Offers

2.1. All offers are with i . lier is entitled to revoke its offer up to two
working days aft i

2.2. i lier with information, the supplier may assume that it is

2.3. S adl i fer are denominated in euros, excluding VAT and other

< or taxes. The prices do not include travel, accommodation, packaging,
fnsport costs, nor do they include costs for loading and unloading and for
ation with customs formalities.

designs, images, drawings and know-how, of whatever nature and in whatever form, are
confidential, and the purchaser will not use it for any purpose other than for the
implementation of the agreement.

3.2. The purchaser will not disclose or reproduce the information referred to in paragraph 1 of
this article.

3.3. If the purchaser infringes one of the obligations referred to in paragraphs 1 and 2 of this

article, it will owe an immediately payable penalty of € 25,000 for each infringement. This
penalty can be claimed in addition to compensation by virtue of the law.
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3.4.

The purchaser must return or destroy the information referred to in paragraph 1 of this
article immediately on request, within a period set at the discretion of the supplier. If this
provision is infringed, the purchaser will owe the supplier an immediately payable penalty
of € 1,000 per day. This penalty can be claimed in addition to compensation by virtue of
the law.

Article 4: Advice and information provided

4.1,

4.2,

4.3,

Article 5: Delivery period
5.1.

5.2.

5.3.

5.4

5.5

The purchaser cannot derive any rights from advice and informatio rovided by the
supplier that is not directly related to the order.

If the purchaser provides the supplier with information, the supplj
accurate and complete when implementing the agreement.

that it is

The purchaser indemnifies the supplier against any third- i d to the use of

Delivery periods stated are indicative.

The delivery period only commenCe eement has been reached on all
commercial and technical detaj i tion, including final and approved
drawings and the like, is i € possessi f ghe supplier, the agreed payment (or
instalment) has been recei , and the other itions for the performance of the order
have been met.

If:

a. there are circu e known to the supplier at the time it set the
ry period may be extended by the time the supplier needs -
nning ato implement the agreement under these circumstances;
ivery period may be extended by the time the supplier

planning — to have the materials and parts delivered and

rchaser has evidence to the contrary, the duration of the extension of the
d is presumed to be necessary and to be the result of a situation as referred
to c.

The purchaser is obliged to pay all costs that the supplier incurs or damages that the
supplier suffers as a result of a delay in the delivery as stated in paragraph 3 of this article.

Under no circumstances does exceeding the agreed delivery period give the purchaser the

right to compensation or to terminate the agreement. The purchaser indemnifies the
supplier against any third-party claims due to exceeding the delivery period.
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Article 6: Moulds, models, model plates, tools, etc.

6.1. If in the performance of the agreement, the supplier produces moulds, models, model
plates, tools and such like, they are and remain the property of the supplier, even if these
are wholly or partly paid by the purchaser. These resources are kept by the supplier for a
period of maximum one year after the last order for the account and at the risk of the
purchaser.

6.2. Moulds, models, model plates, tools and such like provided by the purchaser to the supplier
are kept by the supplier for a period of maximum one year after the last order for the
account and at the risk of the purchaser. If after expiry of the abovemengioned period the
purchaser has not requested the return of its items and in addition has n llected these

entitled to dispose of the above items as it sees fit.
6.3. The cost of change, innovation and/or repair after wear
moulds, models, models plates, tools and such like are fg he purchaser.
Article 7: Numbers

Deviations of plus or minus 10% of the agreed nu ermitted. However,
this only applies in cases where goods ar r pie€e, but on the basis of

8.1. Delivery takes place when
to the purchaser and has
that time onwards, t

er that the good is at its disposal. From
ng other things, the risk of the good in terms

8.2. plier may agree that the supplier will be responsible for the

8.3.
w good, the risk of the good to be exchanged remains with the purchaser
at it hands over the good to the supplier. If the purchaser is unable to
deliver the goO@o be exchanged in the condition in which it was when the agreement was
e s¥Pplier may terminate the agreement.

Article 9: Pri
The supplier may pass on to the purchaser an increase in cost-determining factors that

occurs after conclusion of the agreement. The purchaser is obliged to pay the price increase
immediately on the supplier’s request.

Article 10: Force majeure

10.1. If the supplier fails to fulfil its obligations, this cannot be attributed to the supplier if this
failure is due to force majeure.
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10.2. Force majeure includes, inter alia, if third parties engaged by the supplier - such as
suppliers, subcontractors and transporters, or other parties that the supplier is dependent
on - do not meet their obligations or do not do so on time, or circumstances due to weather
conditions, natural disasters, terrorism, cybercrime, disruption of digital infrastructure,
fire, power failures, loss, theft or loss of tools, materials or information, roadblocks, strikes
or work interruptions and import or trade restrictions.

10.3. The supplier is entitled to suspend fulfilment of its obligations if it is temporarily prevented
from fulfilling its obligations to the purchaser due to force majeure. Once the force majeure
circumstances no longer apply, the supplier will fulfil its obligations as soon as its planning
permits.

10.4. If it concerns force majeure and fulfilment is or becomes permanently imp8g&ible, or the

is entitled to terminate the agreement with immediate effect
those cases, the purchaser is entitled to terminate the agr
but only for that part of the obligations that the supplier

10.5.

11.1.
a.
b.

11.2. Contract extras are calculat
the time the extra work is
contract extras immediatel

rice-determining factors that apply at
ser is obliged to pay the price for the

Article 12: Liability

12.1. In the event of a ilure, the supplier is still obliged to fulfil its contractual

amst which the supplier is covered under an insurance policy taken out
8half. However, the scope of this obligation is never greater than the amount
iS insurance in the case in question.

12.3. er reason, the supplier does not have the right to invoke paragraph 2 of this

ligation to compensate damage is limited to a maximum of 15% of the total

obligation is limited to a maximum of 15% (excluding VAT) of the total agreed price for
that part or that partial delivery. If it concerns continuing performance contracts, the
obligation to compensate damage is limited to a maximum of 15% (excluding VAT) of the
total agreed price owed over the last twelve months prior to the loss-causing event.
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12.4. The following do not qualify for compensation:

a. consequential damages. Consequential damages include inter alia business interruption
losses, loss of production, loss of profit, penalties, transport costs, and travel and
subsistence expenses;

b. damage to property in the care, custody or control of, but not owned by the insured
party. Among other things, this damage includes damage caused by or during the
performance of the work to goods that are being worked on or to goods that are located
in the vicinity of the place where the work is being carried out;

c. damage caused by the intent or wilful recklessness of auxiliary staff or non-managerial
subordinates of the supplier.

The purchaser can take out insurance for these damages if possible.

12.5. The supplier is not obliged to compensate damage to material s ehalf of
the purchaser as a result of improper processing.

roduct liability

er to a third
a part. The
in this respect,

12.6. The purchaser indemnifies the supplier against all third-pa
as a result of a defect in a product that has been deli
party and of which the products or materials supplied
purchaser is obliged to reimburse all the damages
including the (full) costs of the defence.

Article 13: Guarantee and other claims
13.1. Unless otherwise agreed in writing, rantees the reliability of the delivered
good for a period of six months aftéer pletion, as detailed in the following

paragraphs.

conditions, the provisions of this article
ith those deviating guarantee conditions.

13.2. If the parties have agreed

will remain in full force, unl
13.3. en reliable, the supplier will decide within a
ace the delivered good or to credit the purchaser

13.4. that are repaired or replaced by the supplier need to be sent to the

13. or the account of the purchaser:
ort or shipping costs;
dismantling and assembly;

d subsistence expenses and travel time.

13.6. The purchaser must in all cases give the supplier the opportunity to rectify any defect or
to carry out the processing again.

13.7. The supplier is only obliged to implement the guarantee if the purchaser has fulfilled all its
obligations.
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13.8. a. The guarantee does not cover defects that are the result of:

normal wear and tear;

- improper use;

— lack of or incorrect maintenance;

— installation, assembly, modification or repairs carried out by the purchaser or
third parties;

— faulty or unsuitable goods originating from or prescribed by the purchaser;

- faulty or unsuitable materials or tools used by the purchaser.

b. No warranty is given in respect of:
— goods delivered that were not new at the time of delivery;
—  parts that are subject to a manufacturer's guarantee.

13.9. The provisions of paragraphs 3 to 8 of this article apply by analogy. the chaser’s
claims based on breach of contract, non-conformity or any other i

Article 14: Obligation to complain

14.1. The purchaser no longer has the right to invok ce if it has not
complained to the supplier in writing within four i overed or should
reasonably have discovered the defect.

14.2. The purchaser must have filed complaint
and within the payment term, subje
longer than thirty days, the purcha

all rights. If the payment term is
iled its complaint in writing within thirty

15.1. The purchaser is obli

15.2. The purchaser
the goods.

15.3. Goods

15.4. If of paragraph 1 or 2 of this article are infringed, the purchaser will owe

penalty for each infringement of € 250 per day up to a maximum of

16.1. Payment is made at the supplier’s business address or into an account to be designated
by the supplier.

16.2. Unless otherwise agreed, payments must be made within 30 days of the invoice date.

16.3. If the purchaser fails to fulfil its payment obligation, it is obliged to comply with a request
from the supplier for a tender of payment instead of payment of the agreed amount.
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16.4.

16.5.

16.6.

16.7.

16.8.

The purchaser’s right to offset its claims against the supplier or to suspend the fulfilment
of its obligations is excluded, unless the supplier has been granted a suspension of
payments or is bankrupt, or the statutory debt adjustment scheme applies to the supplier.

Irrespective of whether the supplier has fully executed the agreed performance, everything

that the purchaser owes or will owe it under the agreement is immediately due and payable

if:

a. a payment term has been exceeded;

b. the purchaser has filed for bankruptcy or suspension of payments;

c. the purchaser's goods or claims have been attached;

d. the purchaser (a company) is dissolved or wound up;

e. the purchaser (a natural person) files an application to be admitte
debt adjustment scheme, is placed under a guardianship order or has

the statutory

If payment is delayed, the purchaser will owe interest on that s with
effect from the day following the day agreed as the final day uding
the day on which the purchaser settles the sum in questig ave not agreed
on the final day of payment, the interest is due from has become
due and payable. The interest is 12% per year, but is eq terest if this
is higher. For the interest calculation, a part of the i i be a full month.
At the end of each year, the amount on which th i will be increased

by the interest due for that year.

The supplier is entitled to offset its debts
affiliated to the supplier have against
offset its claims to the purchaser
have against the purchaser. Furthe
purchaser against claims a
companies’ means all comp
2, Article 24b of the Dutch
Article 24c of the Dutch Ci

inst claims that companies
, the supplier is entitled to
t companies affiliated to the supplier
is entitled to offset its debts to the
ed to the purchaser. ‘Affiliated
e game group, within the meaning of Book

basis of the following table, i.e., the principal sum plus

15%
10%
8%
5%
3%

the most part, the purchaser will bear all costs incurred in connection with these
proceedings.
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Article 17: Securities

17.1. Irrespective of the agreed payment terms, the purchaser is obliged to provide sufficient
security for payment immediately on the supplier's request and at its discretion. If the
purchaser does not comply with this provision within the set time limit, it will immediately
be in default. In that case, the supplier has the right to terminate the agreement and to
recover its damages from the purchaser.

17.2. The supplier remains the owner of delivered goods as long as the purchaser:
a. has not fulfilled its obligations under any agreement with the supplier;
b. has not settled any claims arising from non-fulfilment of th forementioned
agreements, such as damage, penalty, interest and costs.

17.3. As long as the delivered goods are subject to retention of title

17.4. After the supplier has invoked its retention of title, it is

17.5. When the purchaser has fulfilled its obligations af
in accordance with the agreement, the retention
reinstated when the purchaser fails to fulfji
later.

17.6. The supplier has a right of pledge

18.1. The supplier is con
inventions crea
exclusive right

18.2.

18.3.

-exclusive, worldwide and perpetual licence for use for the computer
he purpose of the normal use and proper functioning of the good. The
ot permitted to transfer the licence or to issue a sub-licence. When the
s the good to a third party, the licence transfers by operation of law to the
e good.

18.4. The supplier disclaims liability for damages that the purchaser suffers as a result of an
infringement of third-party intellectual property rights. The purchaser indemnifies the
supplier against any third-party claims related to an infringement of intellectual property
rights.
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Article 19: Transfer of rights or obligations

The purchaser may not transfer or pledge any rights or obligations pursuant to any article
in these General Terms and Conditions or the underlying agreement(s), unless it has the
prior written consent of the supplier. This provision has effect under property law.

Article 20: Cancellation or termination of the agreement

20.1

20.2

Article 21: Applicable law and competent court
21.1.

21.2.

21.3.

These Terms and Conditions
General Terms and Conditj
filed with the Regis

The purchaser is not entitled to cancel or terminate the agreement, unless the supplier
agrees to this. If the supplier agrees, the purchaser will owe the suppli n immediately
due and payable compensation equal to the agreed price, less the saving the supplier
as a result of the termination. The compensation will be at least 20% of th eed price.

If the price depends on the actual costs to be incurred by the
basis), the compensation as referred to in the first paragr
based on the sum of the costs and labour and the profit t i uld likely have
made in the performance of the agreement.

Dutch law applies.

nor dbes any other international

The Dutch civil court with jurj ion i s place of business will hear any
jugisdiction rule and apply the statutory
jurisdiction rules.

nsive translation of the Dutch version of the
and Delivery of Metal Products (‘AVVLM’) as
Central Netherlands, Utrecht location, on

1 March 2020. The Du i ill prevail in the explanation and interpretation of this text.
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