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1L DEFINITIONS
In these Conditions of Purchase the terms listed below have the following meaning;:

Purchaser : D&C ENGINEERING
Supplier : the natural or legal person to whom the order is directed.
Goods / Works : the goods or services, in the broadest sense, as described in the order.

2. GENERAL

2.1  Below purchase conditions are applicable to purchaser and supplier - setting aside
any other stipulation - unless expressly agreed otherwise in writing.

22 Indescending sense are applicable:

a. The purchase conditions mentioned in this document;

b. The provisions of the contract documents, the general conditions, the states of
designation and the drawings of the work for which order is given;

c. For works on behalf of Rijkswaterstaat (Dutch ministery of infra and environment):
the U.AV.;

d. For works on behalf of N.V. Nederlandse Spoorwegen (Dutch railsystem): the
general provisions of the N.V. Nederlandse Spoorwegen;

e. For orders in the field of the metal and electrical industry: the FME-conditions as
known on the day of order.

f. Dutch law.

2.3  Acceptation of the order can be done in two ways:

a. By returning the signed duplicate of the PO, right after receipt of the PO;

b. If a confirmation as mentioned under a. is not received within 8 days it is assumed
that the order is accepted implicitly.

24  All disputes arising from the conditions or made agreements on that basis between
purchaser and supplier are, with exclusion of all other rights, subject to the judge in
Dordrecht - The Netherlands who is empowered under the subject of the dispute to
take note of the claim, except appeal or cassation.

2.5  If, however, in the scope of work being performed arbitration is agreed upon, the
dispute will be resolved in arbitration with the supplier as prescribed.

2.6 If between the Netherlands and the State where supplier is established no
enforcement treaty is valid the disputes will be judged according to the arbitration
rules of the International Chamber of Commerce in Paris, this notwithstanding

the foregoing.

3. INFORMATION ASSOCIATED WITH THE WORK
Catalogues, drawings, budgets, calculations, models and any other information and related
papers to those documents made available as well as manufactured by purchaser are and
remain the property of purchaser.
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This implicates that these documents should not be disclosed to third parties or made public
in any way. These documents are to be returned to purchaser when the work is finished.

4. PRICE
The agreed prices are fixed so that, by changes in material costs, wages, taxes and charges,
transport charges and value changes of currency, they are not subject to any increase.

5. DELIVERY TIME

5.1 The supplier will deliver the goods / services on the date that is stated in the PO. An
agreed delivery period commences on the date on which agreement on the sale is
reached or, if this is later, on the date on which the purchaser has put the supplier in
possession of all necessary information, drawings, models, materials or tools.

852 As soon as the supplier knows or expects not to be able to deliver the goods in time,
he will inform purchaser in writing specifying the circumstances which are the reason
of the delay. A subsequent action in such circumstances of supplier is not accepted by
the purchaser.

5.3  If the goods, in whole or in part, are not delivered at the agreed time or times,
purchaser has the right, without further notice, to terminate the contract not only for
the goods still to be delivered but also for the goods that already have been delivered
but cannot be used in an effective way because of non-delivery of the other goods.

5.4  In case of termination purchaser has, amongst others, the following rights:

a. Returning to supplier, for his account and risk, the goods that already have been
delivered but cannot be used in an effective way for the project they were bought
for.

b. Recovering of the payments which have been made related to the under 5.3. listed
goods as well as additional expenses incurred by the purchaser to replace those

goods.

6. PENALTIES

6.1  The supplier may be liable to a penalty for exceeding the agreed time or times of
delivery of which, in that case, the amount and terms will be defined in the PO.

6.2  The stipulation in 5.4 and 6.1 is notwithstanding the right of the purchaser to
complete compensation according to law.

7 DELIVERY

71 Each delivery is made DAP.

7.2 The goods travel at the expense and risk of the supplier.

7.3  The ownership and the risk for the goods passes upon delivery to the purchaser,
without prejudice to any right of rejection and dissolution that the purchaser may be
entitled to under these conditions.

7.4  The goods will be delivered by the supplier, or for delivery sent to, at the agreed
place and in the manner as specified in the PO.
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QUALITY

As far as quantity, description and quality is concerned, the goods will be:

9.2

93

10.

a. Inaccordance with what is stated in the PO,

b. Of proper materials and good execution,

c. Equal, in all aspects, to the samples, models or specifications that are made
available by purchaser and/or supplier,

d. In a position to perform as described in the PO,

e. Fully fit for the purpose for which they are required, if this is indicated explicitly
or indirectly in the PO.

INSPECTION

Inspection can be executed by the managing board of the work for whom the
delivery/ service is mentioned, by an independent expert, by our own management
and/or by our work executor. The inspection takes place where the goods are
fabricated and/or where the delivery takes place.

The supplier is obliged, on request, to supply certified approval certificates of the
goods to be delivered.

Purchaser has the right to inspect and test (or have inspected and/or tested) the goods

during and after fabrication.

HIDDEN DEFECTS

The supplier safeguards the purchaser against damage caused by hidden defects.

11.
11.1

11.2

11.3

11.4

REJECTION

If, after receipt of the goods, it appears that these, in whole or in part, are not in
accordance with the determination of the order the purchaser will give, by making
available the goods to the supplier, immediate written notice of rejection to the
supplier. Then the property of the rejected goods shall be deemed to again be
transferred to the supplier.
If supplier, after written notice and summons by the purchaser, remains in default to
improve or replace a disapproved performance by the purchaser within a reasonable
time — to be indicated by purchaser — purchaser is entitled, without judicial
intervention, to improve (or have improved) the performance or have it executed by
third parties; one and another on account of the supplier.
If deliveries or activities are subcontracted for activities, accepted by purchaser from
third parties, PO’s to this effect are only granted to supplier under the conditions as
stated in the contract documents for the main work and upon approval of the
managing board of that work and any disapproval or comments by the managing
board will be directly binding for the supplier.
A contractual penalty or claim for damages arising from the provisions of the
principal obligation of the purchaser to supplier is directly applicable to supplier,
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insofar as the inadequate performance of the supplier caused this fine or
compensation.

12  GUARANTEE
If the provision of guarantees belongs to the liability of the supplier, supplier will provide
this as part of his confirmation.

13. SUBCONTRACTING

13.1  Without written permission of purchaser supplier is not entitled to transfer the
contract or any part of it to third parties nor have the work to be executed by third
parties or subcontracted to third parties, except when it concerns raw materials and
parts of secondary importance.

13.2  The authorization referred to under 13.1, will not release the supplier of any
obligation arising from the relative agreement.

14, PROVIDING MATERIALS
141  The material, to be disposed by purchaser, will be delivered DAP of the supplier, not

unloaded.

14.2  Disposal of material to supplier remains fully owned by purchaser. Supplier is
obliged to use this material only for purchaser and in accordance with the relevant
PG,

14.3  Supplier shall insure against all risks all goods that he has received pursuant to a PO
from purchaser, which can arise to those goods as long as they are available to
supplier.

144  The material shall not be used for purposes other than for which it is intended
according to the PO and must be used according to the nesting drawings
accompanying the order while in its absence the material is to be nested as favourable
as possible.

145  Upon receipt supplier checks the materials made available and sends purchaser a
completed and signed material reception report within 24 hours.

146 When within 2 x 24 hours after receipt of the material purchaser has not received any
reclamation of supplier, the materials are deemed to be satisfactory in terms of
appearance quality, quantities and sizes.

15. SURPLUSES
15.1  The purchaser is to judge if the surpluses and / or the scrap is still usable.
15.2  Useful surpluses should, marked as indicated in the PO, be returned simultaneously

to the delivery.
15.3  The value of the scrap to be settled shall be determined by agreement between

purchaser and supplier.

16. EXECUTION OF WORK TO OBJECTS OF PURCHASER
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If the supplier carries out work on objects at our premises or in any other place, stated by us,
the following rules apply:

16.1

16.2

16.3

16.4

16.5

17.

Supplier by himself takes care for:

a. accommodations for personnel available for meals/drinks as well as washing and
changing facilities,

b. Office spaces, telephone, fax, copier,

¢. Stockroom(s).

If the purchaser provides these facilities, the supplier will be required to clean these

areas on his own account and pay a fee to be agreed upon for:

Personnel facilities: to be settled by worked man-hour.

Offices/stockrooms: to be settled by m? per week.

Telephone, fax, copier: to be settled on basis of cost + 10%.

d. Workshop for the performance of work.

e. Auxiliary tools, auxiliary materials and fabrics, such as scaffolding, safety devices
for personnel and environment, protection of surrounding materials and
equipment as well as handling and lifting equipment.

f. Personnel must adhere to the working hours fixed for the purchaser's business.
Only after written permission deviation is allowed. If nevertheless work has to be
performed outside the established working hours at the purchaser's business, the
costs of control and field monitoring are on behalf of the supplier.

Liability:

a. If by means of the supplier damage occurs to the object for which the work is being
performed, this should immediately be reported in writing to the purchaser.
Supplier is liable for that part of the damage that is not covered by the insurance.

b. If by means of the supplier damage occurs to property of purchaser and / or third
parties, the supplier is responsible for this as laid down in the legal liability.

Rules regarding the law on works councils:

At the request of the purchaser, the supplier has to provide information about staff

put to work in the purchasers business, which may be required pursuant to the rights

of the works council.

Subcontracting/hiring personnel:

a. Supplier shall perform the tasks assigned to with solely salaried staff.

b. Only with the written permission of the purchaser as well as a guarantee to the

purchaser for any failure of paid contributions for social insurance and VAT this

rule may be waived.

Safety:

Supplier shall adhere to the safety regulations applicable to the work of purchaser.

These safety instructions are available free on request.

PAYMENT
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17.1  If the supplier has fulfilled its obligations regarding the PO, the agreed price will be
paid within the period specified in the PO by bank transfer to a bank account
provided by supplier.

17.2  If the supplier has not fully met its obligations, for example (but not only) by not
returning the drawings made available or usable surplus of the material made
available and / or failure to provide certificates or letters of guarantee, a percentage of
the purchase price will be withheld until the supplier has fulfilled all obligations.

17.3  The amount of the percentage depends on the severity of defects and will be
determined by the purchaser, but will not exceed 20%.

17.4  If a warranty period is agreed, a retention will be applicable for the duration of the
guarantee as is covered by the PO.

18. TERMINATION

If the supplier does not comply to one or any of its obligations under the PO or further
agreements, which there arise, or not timely or properly, and also in case of bankruptcy or
suspension of payment and closure or liquidation of the company supplier, he shall be

deemed to be legally in default.
The purchaser then has the right to terminate the order in whole or in part, without further

notice and without judicial intervention, by registered letter unilaterally without being
obliged to pay any compensation, without prejudice to any other rights accruing to him.
All claims which the purchaser in these cases may have or will get, shall be immediately due

and payable.

The Dutch version (which is the only legal document) of these purchasing conditions is filed
at the District Court of Dordrecht dated May 2, 1989.
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