GENERAL TERMS AND CONDITIONS OF PURCHASE
VAN LEEUWEN

Avrticle 1 - Definitions

11

1.2

13

14
15

1.6

17

‘Van Leeuwen’ means Van Leeuwen Buizen Groep B.V., having its
registered office and business address in Zwijndrecht (Netherlands) or one of
its Group Companies mentioned as a contracting party in the Agreement.
‘Group Company’ means a legal entity forming part of the VVan Leeuwen
Group.

‘Supplier’ means the natural or legal person or (collaborative) entity that has

entered into an Agreement with Van Leeuwen, or is involved in negotiations
with Van Leeuwen to that end, in connection with the supply of services
and/or goods or the performance of any other consideration.

‘Parties’ means VVan Leeuwen and the Supplier.

In these Conditions, ‘Agreement’ means every arrangement between the
Supplier and VVan Leeuwen to supply goods and/or to provide services by the
Supplier.

If the expression ‘in writing’ is used in these Conditions, this also includes all

messages sent by email.
‘Website’ means www.vanleeuwen.eu; www.vanleeuwen.nl or

www.vanleeuwen.com.

Article 2 - Applicability
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2.3
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These General Conditions apply to all negotiations undertaken by and
Agreements entered into by Van Leeuwen for the provision to it of goods
and/or services or for the performance of any other consideration in its
favour.

Notification of these General Conditions may be effected by printing on (the
reverse of) headed paper, quotations, order confirmations, emails and on the
Website.

The application of any general conditions used by the Supplier is hereby
explicitly excluded.

Should any part of the Agreement and/or these General Conditions prove to
be void or voidable, this shall have no impact on the remaining parts of the
Agreement and/or these General Conditions. Instead of the void or voidable
provisions, whatever would have been legally permissible, and most closely
approximates to the agreement that would have been made between the
Parties if they had recognised the void or voidable provision for what it was
in good time, will apply as the agreement between the Parties.

Avrticle 3 - Agreements

3.1

3.2

3.3

3.4

3.5

If the Supplier has submitted a written tender to Van Leeuwen, an
Agreement shall be concluded between the Parties at the point when Van
Leeuwen accepts the written tender from the Supplier by means of a written
order.

If the Supplier has not submitted a written tender, an Agreement shall be
concluded between the Parties at the point when the Supplier has accepted a
written order from Van Leeuwen, within 14 days after its date, and has
notified this fact to Van Leeuwen in writing within that period, or if and as
soon as the Supplier commences performance of the Agreement and this is
accepted by Van Leeuwen.

Van Leeuwen shall not be bound by any arrangements with individuals from
Van Leeuwen who do not have representative authority in terms of its
articles of association or any other individuals, except to the extent that these
arrangements are confirmed in writing by the executive board of Van
Leeuwen or its authorised representative.

Van Leeuwen is not liable for any misunderstandings, errors, delays or
failure to agree or properly agree order information and notifications,
resulting from any use of any means of communication between Van
Leeuwen and the Supplier or between Van Leeuwen and third parties, insofar
as these relate to the relationship between Van Leeuwen and the Supplier,
except in cases of intent or gross negligence on the part of Van Leeuwen.

If Van Leeuwen concludes an Agreement with two or more persons or legal
persons, each of these persons or legal persons shall be jointly and severally
liable for fulfilment of the obligations in favour of Van Leeuwen, which are
imposed upon them in terms of that Agreement. VVan Leeuwen Buizen Groep
B.V. is not liable for debts of its Group Companies mentioned as contracting
parties in the Agreement, unless otherwise agreed.

Avrticle 4 - Changes to the Agreement
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Van Leeuwen is entitled to introduce changes to Agreements made between
it and the Supplier until such times as the Supplier has commenced
performance of the Agreement.

The Supplier is obliged, in the event of any change proposed by Van
Leeuwen, to notify VVan Leeuwen in writing as to whether it accepts this
change, within five calendar days after the Supplier has been or could have
been notified of the proposed change, or else to indicate the more detailed
conditions under which the Supplier will accept the change, failing which the
Supplier shall be deemed to have accepted the changes.

If Van Leeuwen considers that these further conditions suggested by the
Supplier are unreasonable, having regard to the nature and scale of the
change, then Van Leeuwen shall be entitled to cancel the order with
immediate effect by issuing written notification. Cancellation in terms of this
sub-article shall not entitle either of the Parties to compensation for any loss.

4.4

4.5

4.6

Van Leeuwen shall only be bound by any arrangements or changes to the
Agreement or any arrangements about additional work, made subsequently,
if Van Leeuwen has explicitly accepted these in writing.

The Supply may not change persons and/or legal persons who are charged
with producing and/or supplying the goods and/or performing the services,
either temporarily or permanently, without prior written permission from
Van Leeuwen, unless this has been agreed in writing in the Agreement. Van
Leeuwen is entitled to attach conditions to any such permission. Replacing
any persons or legal persons charged with providing the services may never
give rise to any increase in the payment agreed by the Parties.

If Van Leeuwen has good reasons to consider it appropriate, for the proper
performance of the order, that the Supplier should have the order completed
by different persons or legal persons than those deployed by the Supplier for
that purpose, Van Leeuwen shall inform the Supplier accordingly, with
reasons. The Supplier shall then arrange for appropriate replacement.

Avrticle 5 - Prices

51
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Unless the Parties have agreed otherwise in writing, the price for the goods to
be supplied by the Supplier shall consist of a fixed price, agreed in the
Agreement, for each item delivered, multiplied by the number of items of
that type being supplied to VVan Leeuwen.

Unless otherwise agreed, all amounts payable by Van Leeuwen shall include
VAT and all costs incurred or to be incurred by the Supplier, of whatever
nature, in connection with the performance of the Agreement; these shall
include, but are not confined to, import and export taxes, customs duties and
all other levies or charges imposed or levied in relation to the goods and/or
services, documentation, packaging, loading, transit and transportation,
including transport costs, packaging costs, insurance costs, fees (including
any licence fees) and all other expenses to be incurred in connection with the
supply.

If there are no specific arrangements in the Agreement as to whether and if
so how any changes in tariffs and indexation shall be applied to the price, the
Supplier may not apply any changes in tariffs or indexation to the price.

Article 6 - Payment

6.1

6.2
6.3

6.6

The Supplier shall send the invoices in duplicate to Van Leeuwen at the
invoicing address indicated by Van Leeuwen, and the invoices will include
the date and number of the Agreement, the amount of VAT and any other
information required by Van Leeuwen.

Payment shall be made in euros unless otherwise agreed.

Any excess price in relation to the price agreed in the Agreement, and which
has been permitted in writing by Van Leeuwen, shall be stated and detailed
specifically in the invoices.

Unless otherwise agreed, Van Leeuwen shall pay amounts it is due in terms
of the Agreement within 60 days after receipt of the correct, original invoice.
Payment periods commence following receipt of the invoice, but not before
(i) receipt of the goods, (ii) approval in the event of services and/or goods
and/or (iii) delivery of documentation to VVan Leeuwen in accordance with
the Agreement. VVan Leeuwen reserves the right only to release the invoice
for payment after receiving all of the correct documentation, including but
not confined to certificates. Payment by Van Leeuwen does not in any way
operate as a renunciation of rights to revert to the performance of the
Agreement.

If the invoice fails to meet the conditions, the Supplier may not claim
payment of interest in the event that VVan Leeuwen does not pay the invoice
within 60 days or any other payment period agreed between the Parties.

Van Leeuwen shall be entitled to suspend payment to the Supplier if the
Supplier fails to comply (fully) with any obligation under an Agreement with
Van Leeuwen.

Article 7 - Security

7.1

7.2

If Van Leeuwen makes a payment in implementation of the Agreement for
considerations that have not yet been performed, the Supplier shall at its own
expense and when first asked to do so by Van Leeuwen issue an "on first
demand" bank guarantee to the value of the amount to be paid. In such cases,
all materials, raw materials and semi-manufactured products used by the
Supplier for performance of the Agreement or intended for that purpose, as
well as all goods (including those being processed) shall become the property
of VVan Leeuwen at the point of the advance payment or else as soon as the
Supplier receives such advance payment. Insofar as necessary, the Supplier
hereby assigns ownership of all these goods to Van Leeuwen, subject to the
resolutive condition of Van Leeuwen making the advance payment. The
Supplier is obliged to hold the goods separately and clearly marked as the
property of Van Leeuwen and, if requested, to provide Van Leeuwen with a
statement of ownership in relation to them.

The bank guarantee specified in Article 7.1 shall be issued by a banking
institution approved in advance by VVan Leeuwen.

Article 8 - General obligations of the Supplier

8.1

The Supplier guarantees that the considerations to be performed by it or on
its behalf shall satisfy the conditions, specifications and drawings recorded in
the Agreement or indicated in greater detail by Van Leeuwen, and that these
consideration shall be performed in accordance with the agreed time limit or
schedule, free of defects.


http://www.vanleeuwen.eu/
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8.2 The consideration must be performed within or in accordance with the
agreed period/schedule, except where the circumstances specified in Article
16 arise. Unless the Parties have explicitly agreed otherwise, the agreed
period/schedule shall operate as a fatal deadline, so that if this period is
exceeded by the Supplier, it shall automatically be in default without the
requirement for any prior written notice of default.

The Supplier guarantees that it will act in accordance with all applicable
national and international legislation and regulations, standards and norms,
guidelines and codes in connection with the performance of the Agreement,
including all applicable legislation and regulations which include, as regards
international trade, any embargos, import and export restrictions and sanction
lists as well as legislation and regulations relating to combating and
preventing child labour, corruption, slavery, bad working conditions and
terrorism.

The Supplier guarantees that it holds all rights to the goods, services or parts
thereof that are required for performance of the Agreement. The Supplier is
duly authorised to hold and dispose of the goods, is in possession of all
licences, permits, statements and other documentation required in the
countries of origin, transit or destination in order to fulfil its obligations and
shall immediately notify VVan Leeuwen of any statutory restrictions.

8.3

8.4

Article 9 - Delivery and packaging of goods

9.1 The goods to be supplied shall be delivered in the manner agreed between
the Parties, or in such manner as may be indicated in greater detail by Van
Leeuwen, and shall at least be packaged, marked and/or secured in such a
way that these goods shall reach their destination in good condition, can be
adequately identified and can be unloaded at their destination safely and
without costs being incurred by Van Leeuwen.

Unless otherwise agreed in writing, the good shall be delivered in accordance
with Incoterms 2010 DDP on-site to VVan Leeuwen in Zwijndrecht. Partial
deliveries shall only be accepted by VVan Leeuwen if it has given prior
written permission.

If Van Leeuwen asks the Supplier to deliver the goods to a different address
before the goods are delivered, the Supplier shall comply with this request,
free of charge.

When the goods are delivered, the Supplier shall hand over to Van Leeuwen
(or any third party nominated by Van Leeuwen) all associated licences,
permits, documents, information, specifications and instructions required for
the safe and correct transportation, use, handling, processing and storage of
the goods, as well as all normal certificates. Any revision documents must be
in the possession of Van Leeuwen no later than three (3) weeks after delivery
or assembly of the goods.

9.2

9.3

9.4

Avrticle 10 - Time of delivery of goods

10.1 Delivery shall be within the period/schedule agreed in the Agreement.

10.2 As soon as the Supplier knows or expects that it will be unable to deliver the
goods, or to do so on time, it shall immediately notify Van Leeuwen of this
in writing, indicating the cause of the circumstances under which it is forced
to do so and indicating the measures that are necessary to achieve a solution
for any consequent problems, and shall also take such measures at its own
expense. Without prejudice to the provisions in Article 14, the Supplier shall
be liable for all consequent losses sustained by Van Leeuwen unless the
Supplier can demonstrate that the circumstance in question are attributable
to VVan Leeuwen. The provisions in this paragraph are without prejudice to
the remaining rights of Van Leeuwen.

If Van Leeuwen notifies the Supplier in good time that it is unable, for
whatever reason, to accept receipt of the goods at the agreed time, and if the
goods are ready for dispatch, the Supplier shall retain and secure the goods
at its own expense and take all reasonable steps to prevent any deterioration
in quality until they are delivered, unless it would be unreasonable to require
the Supplier to do so. VVan Leeuwen shall then not enter into a creditor’s
default position.

Any postponement of acceptance, as specified in paragraph 3 of this Article,
shall never entitle the Supplier to demand any increase in the agreed price
and/or compensation.

10.3

10.4

Avrticle 11 - Quality, warranty and approval

11.1 The Supplier guarantees that the goods to be delivered and/or the services to
be provided to Van Leeuwen coincide with the Agreement (including the
specifications) and that the goods to be delivered possess the agreed
characteristics, are free of defects, are suitable for the purpose for which they
are intended and comply with the statutory requirements and other
government provisions as well as the requirements of safety and quality
standards applicable within the industry, all as current on the date when the
Agreement is concluded.

By extension to the foregoing paragraph, the provisions on standards from
the applicable 1SO series, as applicable on the date when the Agreement is
concluded, shall also be applicable in appropriate cases. If and to the extent
that the foregoing provisions on standards are applicable, the Supplier will
perform the Agreement in accordance with these provisions, in the context of
properly safeguarding and managing quality.

Approval, tests and/or trials by Van Leeuwen, or individuals or bodies
appointed by VVan Leeuwen, may occur before, during or after delivery.

11.2

11.3

11.4 For this purpose, the Supplier shall grant access to sites where the goods are
produced or stored and shall cooperate in any approvals, tests or trials that
may be desired, supplying any requisite documentation and explanations for
that purpose at its own expense.

The Supplier shall inform Van Leeuwen, if necessary in good time and in

advance, as to the time when approval, tests and/or trials may take place. The

Supplier is authorised to be present during the approval, test and/or trial.

The Supplier shall be responsible for the costs of approval, tests and/or trials.

The same applies to re-inspections, re-tests or re-trials.

Approval does not imply any acceptance on the part of VVan Leeuwen. If the

goods or services are rejected on approval, testing and/or trials, whether

before, during or after delivery, Van Leeuwen shall notify the Supplier

accordingly in writing. The period for complaints, specified in Article 7:23

of the Dutch Civil Code, does not apply. Van Leeuwen cannot reasonably be

expected to inspect the goods that are delivered on an individual basis, but
may only be expected to check the delivered goods for any patent
transportation damage and quantity.

In urgent cases and also if it should reasonably be anticipated that the

Supplier cannot or will not arrange for rectification or replacement, or to do

so promptly, Van Leeuwen shall be entitled to undertake repair or

rectification itself, at the Supplier’s expense, or have this done by third

parties, without prejudice to the provisions in Article 14.

The Supplier shall immediately repair or replace goods or parts thereof that

do not function properly or that become defective within a period of thirty-

six (36) months after the date of acceptance or, if later, within a period of
twenty-four (24) months after the date of being commissioned. Rectified or
replaced goods or parts thereof are guaranteed for a further period of two
years after the date of rectification or replacement. So far as possible, the

Supplier shall allow Van Leeuwen to use these goods until VVan Leeuwen has

received replacement goods.

11.10 Van Leeuwen is entitled to refuse all goods or services that are delivered (i)
not at the agreed time, (ii) not in the agreed numbers and/or quantities, (iii) in
improper or damaged packaging, (iv) with one or more defects, or (v)
without the documentation specified in Article 9.4. The Supplier shall be
financially responsible for and bear the risk in respect of return or else
storage of the goods, without prejudice to Van Leeuwen’s right to
compensation for loss and expenses sustained as a result of the Supplier's
failure to comply with its obligations.
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11.7

11.8

11.9

Article 12 - Interim termination of the agreement

12.1 The Supplier may (only) terminate the Agreement at an interim stage in the
event of force majeure, as defined in Article 16, and by means of written
notification to Van Leeuwen. Such notification must be issued as quickly as
possible, as soon as the force majeure situation manifests itself.

The Supplier is obliged to mitigate the loss sustained by VVan Leeuwen as a
result of such interim termination or else to take adequate measures to
prevent such loss.

Van Leeuwen is entitled to cancel the Agreement at any time (including at an
interim stage) either fully or partially, without being obliged to pay any
compensation. If the Supplier has already incurred costs in terms of the
Agreement prior to the cancellation, Van Leeuwen shall compensate these
costs so far as reasonable and so far as the Supplier can demonstrate the
nature and scale of the costs as well as any corresponding expenditure by the
Supplier to the satisfaction of Van Leeuwen, with supporting written
documentation. In this context, lost profit on the part of the Supplier never
qualifies for compensation.

If the Agreement is terminated at an interim stage, the Supplier is obliged to
observe confidentiality in relation to all information provided to it during the
duration of the order, by way of an extension to the obligation of
confidentiality in Article 21.

12.2

12.3

12.4

Article 13 - Dissolution due to bankruptcy, moratorium on payments, etc.
13.1 Van Leeuwen reserves the right to dissolve the Agreement, either in full or in
part, without judicial intervention and without this giving rise to any right to
compensation on the part of the Supplier, if the Supplier seeks a provisional
moratorium on payments (or comparable measure under the applicable law),
if there is an application for the Supplier's bankruptcy (or comparable
measure under the applicable law), if the Supplier's business is dissolved, if
an attachment is imposed on the Supplier's assets or if the Supplier or one of
its employees and representatives offers or provides any benefit to a person
forming part of the business of Van Leeuwen or to one of the latter’s
employees or representatives.

On a termination as specified above, Van Leeuwen shall be entitled to take
any measures it considers to be appropriate and necessary in order to
continue the performance of the order issued to the Supplier, which may
involve hiring third parties, and to recover all losses and expenses for doing
so from the Supplier.

13.2

Article 14 - Default

14.1 If the Supplier culpably fails to comply with its obligations, it shall
immediately be in default, with no requirement for any more detailed notice
of default, and Van Leeuwen shall be entitled:
- todissolve the Agreement; or
- todemand continued compliance with the Agreement; and/or



- to demand payment of any losses it has sustained and may yet sustain.

14.2 The Supplier shall be financially liable for the costs of all judicial and extra-
judicial measures, including the costs of collection and costs of legal
assistance, incurred in connection with non-compliance and/or infringement
by the Supplier while the latter remains in default.

Avrticle 15 - Penalty
15.1 Without prejudice to the provisions in Article 14, if the Supplier is in default,
it shall be due a penalty to VVan Leeuwen equivalent to 10% of the total or
maximum price involved in the Agreement, subject to a minimum of EUR
2,500.00 plus VAT.
15.2 The penalty is due to Van Leeuwen without prejudice to all other rights or
claims, including:
- its right to proceed with termination of the order;
- its right to demand performance of the agreed obligation to provide
services; and
- its right to demand payment for losses it has actually sustained and may
yet sustain.
15.3 Van Leeuwen shall be entitled to offset the penalty against any payments due
to it, whether or not the claim for payment has been assigned to a third party.

Article 16 - Force majeure

16.1 The Supplier shall be obliged to notify VVan Leeuwen in the event that a
statutory force majeure situation arises, as quickly as possible but in any
event within seven days after the start of the force majeure situation. Van
Leeuwen shall then be entitled to terminate the Agreement at an interim
stage, in accordance with the provisions in Article 12, or else, following due
consultation with the Supplier, allow a maximum period of 15 working days
within which the Parties shall suspend compliance with the agreed
obligations, in anticipation that the force majeure situation may be resolved.
If, after the expiry of the agreed period, the Supplier is still unable to comply
with its obligations, or has failed in its obligations on the basis of these
provisions, Van Leeuwen shall be entitled to dissolve the order with
immediate effect, in writing and extra-judicially, without this giving rise to
any right to compensation.

The Supplier may only invoke the benefit of force majeure if it has notified
Van Leeuwen of the situation in writing and with reasons, as quickly as
possible but in any event within seven days after the start of the force
majeure situation.

The Supplier shall not be entitled to invoke the benefit of force majeure if the
circumstances giving rise to the force majeure situation occur after it ought to
have completed its performance.

‘Force majeure’ does not, in any event, include insufficient availability of
adequately qualified personnel, personnel illness, strikes, work-to-rule, late
delivery or unsuitability or price increases in materials or raw materials, or
prohibitions on import, export or transit. Likewise, force majeure does not
include any failures or non-compliance on the part of third parties hired by
the Supplier and/or liquidity or solvency problems affecting the Supplier or
any third parties if may hire.

16.2

16.3

16.4

Article 17 - Insurance

17.1 The Supplier warrants that it is adequately insured and will remain insured,
at its own expense and risk, against all relevant risks during the performance
of the Agreement. The Supplier bears the expense and risk of damage to the
Supplier’s materials and equipment and that of its suppliers, whether on site
at VVan Leeuwen or elsewhere.

If so requested by Van Leeuwen, the Supplier shall immediately allow
inspection of the policies and evidence for payment of premiums. The
Supplier shall not terminate the insurance contracts or the conditions under
which these have been entered into without the prior written permission of
Van Leeuwen. Nor shall the Supplier amend the insured amount to the
detriment of Van Leeuwen without such permission.

The Supplier hereby assigns, in advance, all claims to insurance payouts as
specified in paragraph 1 of this Article, to the extent that they relate to loss
for which the Supplier is liable to VVan Leeuwen in terms of this Agreement.
Insurance payouts made directly by insurance companies to Van Leeuwen
shall be deducted from the compensation payable by the Supplier to Van
Leeuwen in relation to the insured event.

17.2

17.3

Article 18 - Licences

18.1 The Supplier warrants to Van Leeuwen that it will secure and retain all
licences in good time, including those issued by government departments,
which are required for the work to be done and the goods to be delivered by
the Supplier. The Supplier warrants to Van Leeuwen that items provided to
Van Leeuwen in the context of the Agreement are not prohibited under any
relevant legislation or regulations.

The Supplier shall be financially liable for all penalties, losses and suchlike
arising from or consequent upon a failure to comply with the obligations
specified in paragraph 1 of this Article, and the Supplier shall fully
indemnify Van Leeuwen in respect of any form of liability towards third
parties in this context.

The Supplier is financially responsible for all consequences arising from a
failure of equipment provided by the Supplier to operate or arising from

18.2

18.3

(preparatory) work undertaken by the Supplier incorrectly, such as but not
confined to the acquisition of (ancillary) materials.

Article 19 - Intellectual Property Rights

19.1 Unless otherwise agreed in writing, Van Leeuwen (for the benefit of its own
licensor or otherwise) retains copyrights and all other rights of intellectual
property in respect of any examples, calculations, drawings, forms, models,
matrices, designs, working methods, opinions and other products of intellect
that are prepared and issued by it. These rights remain the property of Van
Leeuwen and may not be copied, duplicated, shown to third parties or used in
any other way without its explicit permission.

The Supplier warrants that the supply of goods and/or the use of the services,
the sale or its application by VVan Leeuwen shall not amount to an
infringement or unlawful use of any intellectual property right belong to a
third party, and the Supplier shall indemnify VVan Leeuwen against any
claims by third parties who allege such an infringement of their intellectual
property rights.

19.2

Article 20 - Transfer of rights and obligations

20.1 The Supplier is not entitled to have the Agreement performed by a third
party or to transfer rights and obligations arising from the Agreement to a
third party or to alienate or burden such rights and obligations unless it has
received prior written permission to do so from Van Leeuwen. Van
Leeuwen is entitled to attach conditions to any such permission. If Van
Leeuwen grants such permission, the Supplier remains fully responsible and
liable to Van Leeuwen. Moreover, the permission only applies to the case
for which it is given.

Article 21 - Confidentiality

21.1 The Supplier undertakes to observe confidentiality in relation to all
information provided to it in the context of performing the Agreement
(including but not confined to specifications of materials, models, drawings,
diagrams, structures and suchlike). The Supplier undertakes that it will only
use such information in the context of performing the Agreement. The
Supplier shall not disclose such information to third parties, shall not copy it
otherwise than as far as necessary for performance of the Agreement and
shall make no commercial use of information.

The Supplier shall ensure that all people working for it will comply with the
obligation described in the foregoing paragraph.

The Supplier shall not disclose the existence of and/or the
consideration/results or performance of the Agreement to any third parties
without written permission from Van Leeuwen, on pain of forfeiture of a
penalty of €10,000 for every infringement and for every day during which an
infringement continues, with any part of a day counting as one full day; such
penalty shall be actually payable without judicial intervention, formal
warning or notice of default and does not qualify for offset. The foregoing
provision is without prejudice to the Supplier’s obligation to refrain from the
conduct in question or its obligation to pay compensation.

21.2

21.3

Article 22 - Liability

22.1 The Supplier is liable for all loss sustained by Van Leeuwen or by third
parties as a result of a culpable failure by the Supplier to comply with its
obligations, of whatever nature; this includes but is not confined to any
penalty forfeited by Van Leeuwen to its own customers if the Supplier fails
to perform the Agreement or to do so promptly or properly.

The Supplier indemnifies Van Leeuwen against claims by third parties for
compensation of loss based on liability as defined in the foregoing paragraph,
except in situations involving intent or gross negligence on the part of Van
Leeuwen. Furthermore, when first asked to do so by Van Leeuwen, the
Supplier shall negotiate a settlement with such third parties or mount a
defence in law either in place of or alongside VVan Leeuwen, at the option of
Van Leeuwen, against any such claims.

For the purposes of applying this Article, members of staff and employees of
Van Leeuwen are categorised as third parties.

22.2

22.3

Article 23 - Indemnification

23.1 The Supplier shall fully indemnify Van Leeuwen against all forms of liability
towards third parties that may be incurred by Van Leeuwen in relation to
goods delivered by or services provided by the Supplier, to the extent that
such liability is not incumbent upon Van Leeuwen in terms of these General
Conditions.

The Supplier shall also fully indemnify Van Leeuwen in respect of all forms
of liability towards third parties that may be incumbent upon Van Leeuwen
in relation to (any) infringement of third-party intellectual (property) rights,
including claims in relation to know-how, unauthorised competition and so
on.

23.2

Article 24 - Legal claims, applicable law and disputes

24.1 All legal relationships between the Parties are governed exclusively by the
law of the Netherlands.

24.2 The provisions in the Vienna Convention on the Sale and Purchase of Goods
are not applicable; nor are any other existing or future regulations in relation
to the purchase of movable tangible property if their impact may be excluded
by the Parties.



24.3 Unless there is a requirement to the contrary in terms of provisions of
compulsory law, all disputes that may arise between the Parties shall be
determined in the first instance exclusively by the District Court in
Rotterdam (proceedings on the merits) or by the Summary Trial Judge at the
District Court in Rotterdam (interlocutory cases), without prejudice to the
right of Van Leeuwen to submit a dispute to any other competent court or to
have a dispute determined by arbitration, subject to observing the rules of the
Netherlands Institute for Arbitration.

December 2014 registered at the Dutch Chamber of Commerce by Van Leeuwen
Pipe and Tubes Group BV



VSEOBECNE PODMIENKY NAKUPU
SPOLOCNOSTI VAN LEEUWEN

Clanok 1 — Vymedzenie pojmov

1.1

1.2

1.3

14

1.6

1.7

,Van Leeuwen predstavuje skupinu Van Leeuwen Buizen Groep B. V.
so sidlom a obchodnou adresou v Zwijndrechte (Holandsko) alebo jednu
70 spolo¢nosti jej skupiny, ktord je uvedena ako zmluvna strana v Zmluve.
»Spolocnost’ skupiny* je pravnicka osoba, ktord je sucastou skupiny Van
Leeuwen Group.

,,Dodavatel* znamena fyzicka alebo pravnicku osobu alebo (spolupracujuci)
subjekt, ktory uzavrel so spolocnostou Van Leeuwen Zmluvu alebo sa
zucastiiuje na rokovaniach so spolo¢nostou Van Leeuwen v suvislosti
s dodavkou sluzieb a/alebo tovaru alebo akymkol'vek inym plnenim.
,.Strany* predstavuju spolo¢nost’ Van Leeuwen a Dodavatela.

V tychto podmienkach sa pod pojmom ,Zmluva“ rozumie kazda dohoda
medzi Dodavatel'om a spolo¢nostou Van Leeuwen o dodavke tovaru a/alebo
poskytovani sluzieb Dodavatel'om.

Ak sa v tychto Podmienkach pouziva vyraz ,pisomne®, zahffia to aj vietky
spravy zaslané e-mailom.
,,Webova stranka‘
Www.vanleeuwen.com.

znamena www.vanleeuwen.eu; alebo

Clanok 2 — PouZitelnost’

2.1

2.2

2.3
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Tieto VSeobecné podmienky sa vztahuju na vsetky rokovania a Zmluvy,
ktoré spolo¢nost’ Van Leeuwen uzavrela s cielom poskytnut’ jej tovar a/alebo
sluzby alebo vykonat  akékol'vek iné plnenie v jej prospech.

Oznamenie tychto Vseobecnych podmienok sa moze uskutoénit’
prostrednictvom tlae na (zadnej strane) hlavi¢kovom papieri, cenovych
ponuk, potvrdeni objednavok, e-mailov a na Webovej stranke.

Uplathovanie  akychkol'vek  vSeobecnych podmienok pouzivanych
Dodavatel'om sa tymto vyslovne vylucuje.

Ak sa ukaze, ze niektora cast Zmluvy a/alebo tychto Vseobecnych
podmienok je neplatna alebo zruSitelna, nebude to mat’ ziadny vplyv na
ostatné Casti Zmluvy a/alebo tychto VSeobecnych podmienok. Namiesto
neplatnych alebo zrusitenych ustanoveni sa ako dohoda medzi Stranami
pouZije to, ¢o by bolo pravne pripustné a o sa najviac priblizuje dohode,
ktora by bola uzavretd medzi Stranami, ak by Strany v¢as uznali neplatné
alebo zrusitel'né ustanovenie za také, aké bolo.

Clanok 3 — Zmluvy

3.1

3.2
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3.5

Ak Dodavatel predlozil spolo¢nosti Van Leeuwen pisomnti ponuku, Zmluva
sa medzi Stranami uzavrie v okamihu, ked’ spolo¢nost’ Van Leeuwen
pisomnu ponuku Dodavatel’a prijme prostrednictvom pisomnej objednavky.
Ak Dodavatel' nepredlozil pisomni ponuku, Zmluva je medzi Stranami
uzavretda v okamihu, ked” Dodavatel prijme pisomni objednavku
od spolo¢nosti Van Leeuwen, a to do 14 dni od jej datumu, a tito skuto¢nost’
v tejto lehote pisomne oznami spoloénosti Van Leeuwen, alebo ak a hned’
ako Dodavatel’ za¢ne plnit’ Zmluvu a spolo¢nost’ Van Leeuwen to prijme.
Spolo¢nost’ Van Leeuwen nie je viazana ziadnymi dohodami s jednotlivcami
z0 spolo¢nosti Van Leeuwen, ktori nemaju zastupitel'ské pravomoci v zmysle
jej stanov, ani s inymi jednotlivcami s vynimkou pripadov, ked’ tieto dohody
pisomne potvrdi vykonna rada spolo¢nosti Van Leeuwen alebo jej opravneny
zastupca.

Spolo¢nost’ Van Leeuwen nenesie zodpovednost’ za nedorozumenia, chyby,
oneskorenia alebo nedohodnutie ¢i nespravne odstuhlasenie informacii
o objednavkach a oznameni, ktoré¢ vyplyvaji z pouzitia akychkol'vek
komunikacnych prostriedkov medzi spolocnostou Van Leeuwen
a Dodavatel'om alebo medzi spolo¢nost'ou Van Leeuwen a tretimi stranami,
pokial sa tykajii vzt'ahu medzi spolocnostou Van Leeuwen a Dodavatel'om,
s vynimkou pripadov Umyslu alebo hrubej nedbanlivosti zo strany
spolo¢nosti Van Leeuwen.

Ak spolo¢nost’ Van Leeuwen uzavrie Zmluvu s dvoma alebo viacerymi
osobami alebo pravnickymi osobami, kazda z tychto os6b alebo pravnickych
0s6b je spolocne a nerozdielne zodpovedna za splnenie povinnosti
v prospech spolo¢nosti Van Leeuwen, ktoré su im ulozené v zmysle tejto
Zmluvy. Skupina Van Leeuwen Buizen Groep B. V. nezodpoveda za dlhy jej
Spolo¢nosti skupiny uvedenych ako zmluvné strany v Zmluve, pokial nie je
dohodnuté inak.

Clanok 4 — Zmeny Zmluvy

4.1

4.2

4.3

Spolo¢nost’ Van Leeuwen je opravnend vykonavat zmeny v Zmluvach
uzavretych medzi fiou a Dodavatel'om az do ¢asu, kym Dodavatel’ nezaéne
plnit’ Zmluvu.

Dodavatel je povinny v pripade akejkol'vek zmeny navrhnutej spolo¢nost'ou
Van Leeuwen pisomne oznamit’ spolo¢nosti Van Leeuwen, ¢i tito zmenu
akceptuje, a to do piatich kalendarnych dni odo dna, ked’ mu bola alebo
mohla byt navrhovand zmena oznamend, alebo uviest podrobnejsie
podmienky, za ktorych bude Dodavatel zmenu akceptovat, pri¢om
v opac¢nom pripade sa to vnima tak, ze Dodavatel tieto zmeny akceptoval.
Ak sa spolo¢nost Van Leeuwen domnieva, Ze tieto d’alSie podmienky
navrhnuté Dodavatelom si vzhladom na povahu a rozsah zmeny
neprimerané, potom je spolo¢nost Van Leeuwen opravnena objednavku
zrusit' s okamzitou platnostou prostrednictvom pisomného oznamenia.
Zrusenie v zmysle tohto pod¢lanku neopraviuje ziadnu zo Stran na nahradu
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4.5

4.6

akejkol'vek straty.

Spolo¢nost’ Van Leeuwen je viazana akymikol'vek dohodami alebo zmenami
Zmluvy alebo akymikol'vek dohodami o dodatoénych pracach, ktoré boli
vykonané dodato¢ne, len ak ich spolo¢nost’ Van Leeuwen vyslovne pisomne
prijala.

Dodavatel’ nesmie zmenit’ osoby a/alebo pravnické osoby, ktoré su poverené
vyrobou a/alebo dodavkou tovaru a/alebo poskytovanim sluzieb, a to ani
docasne, ani trvalo bez predchadzajuceho pisomného stihlasu spolo¢nosti
Van Leeuwen, pokial’ to nebolo pisomne dohodnuté v Zmluve. Spolo¢nost’
Van Leeuwen je opravnena pripojit’ k takémuto povoleniu podmienky.
Vymena o0s6b alebo pravnickych osob poverenych poskytovanim sluzieb
nesmie nikdy viest’ k zvySeniu platby dohodnutej Stranami.

Ak ma spolo¢nost’ Van Leeuwen opravnené dovody domnievat’ sa, ze pre
riadne vykonanie objednavky je vhodné, aby Dodavatel’ poveril vykonanim
objednavky iné osoby alebo pravnické osoby ako tie, ktoré Dodavatel
na tento el nasadil, spoloénost’ Van Leeuwen o tom informuje Dodavatel’a
s uvedenim dévodov. Dodavatel’ potom zabezpe¢i primerana nahradu.

Clanok 5 — Ceny

5.1

5.2

53

Ak sa Strany pisomne nedohodnu inak, cena za tovar, ktory ma Dodavatel
dodat’, pozostava z pevnej ceny dohodnutej v Zmluve za kazdu dodanu
polozku a vynasobenej poftom poloziek daného typu dodavanych
spolo¢nosti Van Leeuwen.

Ak nie je dohodnuté inak, vSetky sumy splatné spolo¢nostou Van Leeuwen
zahffiaju DPH a vSetky naklady, ktoré vznikli alebo vzniknii Dodavatel'ovi
v suvislosti s plnenim Zmluvy, bez ohl'adu na ich povahu, zahfaji okrem
iného dovozné a vyvozné dane, cla a vsetky ostatné odvody alebo poplatky
ulozené alebo vyberané v suvislosti s tovarom a/alebo sluzbami,
dokumentaciou, balenim, nakladanim, tranzitom a prepravou, vratane
nakladov na dopravu, balenie, poistenie, poplatky (vratane licenénych
poplatkov) a vSetky ostatné vydavky, ktoré vzniknu v stuvislosti s dodavkou.
Ak v Zmluve nie st osobitné dohody o tom, ¢i a pripadne ako sa maju zmeny
tarif a indexacie uplatnit’ na cenu, Dodavatel’ nesmie uplatnit’ ziadne zmeny
tarif alebo indexacie na cenu.

Clanok 6 — Platba

6.1

6.2
6.3

6.4

6.5

6.6

Dodavatel’ zasle faktury spolo¢nosti Van Leeuwen v dvoch vyhotoveniach
na fakturaént adresu uvedent spoloénostou Van Leeuwen a faktury budu
obsahovat’ datum a ¢islo Zmluvy, vysku DPH a akékol'vek d’alSie informacie
pozadované spolo¢nostou Van Leeuwen.

Platba sa uskutoéni v eurach, ak nie je dohodnuté inak.

Akékol'vek prekrocenie ceny v porovnani s cenou dohodnutou v Zmluve,
ktoré spolo¢nost’ Van Leeuwen pisomne povolila, musi byt vo faktirach
uvedené a podrobne opisané.

Ak nie je dohodnuté inak, spolo¢nost’ Van Leeuwen uhradi sumy splatné
v zmysle Zmluvy do 60 dni od prijatia spravnej, originalnej faktry. Lehoty
splatnosti zac¢inaju plynat’ po prijati faktary, ale nie pred (i) prijatim tovaru,
(ii) schvalenim v pripade sluzieb a/alebo tovaru a/alebo (iii) doruc¢enim
dokumentacie spolo¢nosti Van Leeuwen v stlade so Zmluvou. Spolo¢nost’
Van Leeuwen si vyhradzuje pravo uvolnit’ faktaru na uhradu az po prijati
vsetkych spravnych dokladov vratane, avsak nie vylucne, certifikatov. Platba
zo strany spolo¢nosti Van Leeuwen v ziadnom pripade neznamena vzdanie
sa prava na vratenie sa k plneniu Zmluvy.

Ak faktara nespiia podmienky, Dod4vatel’ nemdze pozadovat’ zaplatenie
urokov v pripade, ze spolo¢nost’ Van Leeuwen neuhradi faktiru do 60 dni
alebo v inej lehote splatnosti dohodnutej medzi Stranami.

Spolo¢nost’ Van Leeuwen je opravnena pozastavit' platbu Dodavatelovi, ak
Dodavatel' nesplni (v plnom rozsahu) akykol'vek zavdzok vyplyvajici
70 Zmluvy so spolo¢nostou Van Leeuwen.

Clanok 7 — Bankov4 zaruka

7.1

7.2

Ak spolo¢nost Van Leeuwen vykona platbu v ramci plnenia Zmluvy
za plnenia, ktoré este neboli vykonané, Dodavatel’ na vlastné naklady a na
prvu ziadost’ spolo¢nosti Van Leeuwen vystavi bankovi zaruku ,,na prvé
poziadanie* v hodnote sumy, ktora sa ma zaplatit’. V takychto pripadoch sa
v$etky materialy, suroviny a polotovary pouzité Dodavatel'om na plnenie
Zmluvy alebo uréené na tento udel, ako aj vSetok tovar (vratane tovaru, ktory
sa spracovava) stavaji majetkom spolocnosti Van Leeuwen v okamihu
zaplatenia zalohy alebo v inom okamihu, ked” Dodavatel’ takuto zalohu
prijme. Dodavatel' tymto v nevyhnutnom rozsahu prevadza vlastnictvo
vSetkého tohto tovaru na spolo¢nost Van Leeuwen, s rozvizovacou
podmienkou, ze spolo¢nost Van Leeuwen uhradi zalohova platbu.
Dodavatel’ je povinny skladovat’ tovar oddelene a zretelne oznaceny ako
majetok spolo¢nosti Van Leeuwen a na poziadanie poskytnat’ spolo¢nosti
Van Leeuwen vyhlasenie o jeho vlastnictve.

Bankova institucia vystavi bankovu zaruku uvedenu v ¢lanku 7.1, ktora
vopred schvali spolo¢nost’ Van Leeuwen.

Clanok 8 — Vieobecné povinnosti Dodavatela

8.1

Dodavatel’ zarucuje, Ze plnenia, ktoré ma vykonat  on alebo sa maji vykonat’
v jeho mene, budi spifiat podmienky, Specifikicie a vykresy, ktoré si
uvedené v Zmluve alebo podrobnejsie uvedené spolo¢nostou Van Leeuwen,
a ze tieto plnenia buda vykonané v stlade s dohodnutym terminom alebo
harmonogramom a bez chyb.



8.2

8.3

8.4

Plnenie musi byt vykonané v dohodnutom obdobi/harmonograme alebo
v sulade s nimi s vynimkou pripadov uvedenych v ¢lanku 16. Ak sa Strany
vyslovne nedohodnt inak, dohodnuté obdobie/harmonogram bude fungovat’
ako lehota rozhodujuceho vyznamu, takze ak Dodavatel tiito lehotu prekroci,
automaticky sa dostane do omesSkania bez nutnosti predchadzajiiceho
pisomného oznamenia o omeskani.

Dodavatel’ zarucuje, ze v suvislosti s plnenim Zmluvy bude konat’ v stilade
so vSetkymi platnymi vnuatroStaitnymi a medzinarodnymi pravnymi
predpismi a nariadeniami, $tandardmi a normami, usmerneniami a koédexmi
vratane vSetkych platnych pravnych predpisov a nariadeni, ktoré zahfaju,
pokial’ ide o medzinarodny obchod, vSetky embarga, dovozné a vyvozné
obmedzenia a sankéné zoznamy, ako aj pravne predpisy a nariadenia
tykajuce sa boja proti detskej praci, korupcii, otroctvu, zlym pracovnym
podmienkam a terorizmu a ich predchadzaniu.

Dodavatel’ zarucuje, ze vlastni vSetky prava na tovar, sluzby alebo ich ¢asti,
ktoré su potrebné na plnenie Zmluvy. Dodavatel je riadne opravneny drzat’
tovar a nakladat’ s nim, ma vSetky licencie, povolenia, vyhlasenia a iné
doklady potrebné v krajinach pévodu, tranzitu alebo uréenia na splnenie
svojich povinnosti a bezodkladne informuje spolo¢nost’ Van Leeuwen
o akychkol'vek zakonnych obmedzeniach.

Clanok 9 — Dodanie a balenie tovaru

9.1

9.2

9.3

9.4

Tovar, ktory sa ma dodat,, sa doda spésobom dohodnutym medzi Stranami
alebo spdsobom, ktory moze spolo¢nost’ Van Leeuwen podrobnejsie uviest’,
a musi byt’ asporii zabaleny, ozna¢eny a/alebo zabezpeceny takym spdsobom,
aby sa tento tovar dostal na miesto urcenia v dobrom stave, aby ho bolo
mozné primerane identifikovat’ a aby ho bolo mozné na mieste urcenia
bezpetne vylozit' bez toho, aby spolo¢nosti Van Leeuwen vznikli naklady.
Ak nie je pisomne dohodnuté inak, tovar sa doda v stilade s Incoterms 2010
DDP v mieste spoloénosti Van Leeuwen v Zwijndrechte. Ciastkové dodavky
bude spolo¢nost’ Van Leeuwen akceptovat’ len na zaklade predchadzajuceho
pisomného sthlasu.

Ak spolo¢nost Van Leeuwen poziada Dodavatel'a o dodanie tovaru na inu
adresu pred jeho dodanim, Dodavatel tejto ziadosti bezplatne vyhovie.

Pri dodani tovaru Dodavatel odovzda spolo¢nosti Van Leeuwen (alebo
akejkol'vek tretej strane urcenej spolocnostou Van Leeuwen) vSetky
suvisiace licencie, povolenia, dokumenty, informacie, $pecifikacie a pokyny
potrebné na bezpecnii a spravnu prepravu, pouzivanie, manipulaciu,
spracovanie a skladovanie tovaru, ako aj vsetky bezné certifikaty. Vsetky
dokumenty o revizii musi mat spolo¢nost Van Leeuwen k dispozicii
najneskor tri (3) tyzdne po dodani alebo montazi tovaru.

Clanok 10 — Cas dodania tovaru

10.1

10.2

10.3

10.4

Dodavka sa uskutoéni v lehote/harmonograme, ktoré su dohodnuté
v Zmluve.

Hned’ ako Dodavatel’ vie alebo oCakava, ze nebude schopny dodat’ tovar
alebo ho dodat’ v&as, bezodkladne o tom pisomne informuje spolo¢nost’ Van
Leeuwen, pricom uvedie pri¢inu okolnosti, za ktorych je ntteny tak urobit’,
a uvedie opatrenia, ktoré st potrebné na dosiahnutie rieSenia akychkol'vek
naslednych problémov, a tiez takéto opatrenia na vlastné naklady prijme.
Bez toho, aby boli dotknuté ustanovenia ¢lanku 14, Dodavatel’ zodpoveda
za vSetky nasledné straty, ktoré utrpela spolo¢nost’ Van Leeuwen, pokial’
Dodavatel’ nepreukaze, ze dana okolnost’ mozno pripisat’ spolo¢nosti Van
Leeuwen. Ustanoveniami tohto odseku nie st dotknuté ostatné prava
spolo¢nosti Van Leeuwen.

Ak spolo¢nost’ Van Leeuwen v¢as oznami Dodavatel'ovi, ze z akéhokol'vek
doévodu nemdze prevziat’ tovar v dohodnutom case, a ak je tovar pripraveny
na odoslanie, Dodavatel si tovar ponecha a zabezpeci ho na vlastné naklady
a podnikne vsetky primerané kroky, aby zabranil zhor$eniu jeho kvality az
do jeho dorucenia, pokial by nebolo neprimerané to od Dodavatela
pozadovat’. Spolo¢nost Van Leeuwen sa potom nedostane do pozicie
veritel'a v omeskani.

Odlozenie prevzatia, ako je uvedené v odseku 3 tohto ¢lanku, nikdy
neopraviiuje Dodavatel'a pozadovat zvySenie dohodnutej ceny a/alebo
nahrady.

Clanok 11 — Kvalita, ziruka a schvalenie

11.1

11.2
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Dodavatel’ zarucuje, ze tovar, ktory ma byt dodany a/alebo sluzby, ktoré
maju byt poskytnuté spolo¢nosti Van Leeuwen, sa zhodujii so Zmluvou
(vratane S$pecifikacii) a Ze tovar, ktory ma byt dodany, ma dohodnuté
vlastnosti, je bez chyb, je vhodny na &el, na ktory je uréeny, a spitia zikonné
poziadavky a iné vladne ustanovenia, ako aj poziadavky bezpeénostnych
a kvalitativnych noriem platnych v danom odvetvi, a to vSetko v zneni
platnom odo diia uzavretia Zmluvy.

Rozsirenim predchadzajuceho odseku sa v prislusnych pripadoch uplatiiuji
aj ustanovenia o normach z prislusnej série ISO, ktoré su platné v den
uzavretia Zmluvy. Ak a v rozsahu, v akom sa uplatiiuju vyssie uvedené
ustanovenia o normach, bude Dodavatel’ plnit' Zmluvu v stlade s tymito
ustanoveniami v ramci riadneho zabezpecenia a riadenia kvality.
Schvilenie, testy a/alebo skiisky spolo¢nost'ou Van Leeuwen alebo osobami
alebo organmi, ktoré spolo¢nost Van Leeuwen vymenovala, sa mozu
uskuto¢nit’ pred, pocas alebo po dodani.

Dodavatel na tento uc¢el umozni pristup na miesta, kde sa tovar vyraba alebo
skladuje, a bude spolupracovat’ pri akychkol'vek schvaleniach, skuskach

alebo testoch, ktoré mézu byt pozadované, pricom na tento ucel poskytne
na vlastné naklady vSetku potrebnt dokumentaciu a vysvetlenia.

Dodavatel' v pripade potreby véas a vopred informuje spolo¢nost’ Van
Leeuwen o case, kedy sa schvalovanie, skusky a/alebo testy mozu
uskuto¢nit’. Dodavatel’ je opravneny byt pri schvalovani, skuske a/alebo
testovani pritomny.

Naklady na schvalenie, testy a/alebo skusky znasa Dodavatel’. To isté plati
aj pre opakované inSpekcie, opakované testy alebo opakované skusky.
Schvalenie neznamena prijatie zo strany spolo¢nosti Van Leeuwen. Ak sa
tovar alebo sluzby odmietnu pri schval'ovani, testovani a/alebo sktiskach, ¢i
uz pred, pocas alebo po dodani, spolo¢nost’ Van Leeuwen o tom Dodavatel'a
pisomne informuje. Lehota na podanie staznosti uvedena v ¢lanku 7:23
holandského Obcianskeho zakonnika sa neuplatiiuje. Od spolo¢nosti Van
Leeuwen nemozno odévodnene oc¢akavat’, Ze bude kontrolovat’ dodany tovar
individualne, ale mozno od nej ocakavat’ iba kontrolu dodaného tovaru, ¢i
nedoslo k zjavnému poskodeniu pri preprave a v mnozstve.

V naliechavych pripadoch, ako aj v pripade, ak sa da oddvodnene
predpokladat’, ze Dodavatel’ nemdze alebo nechce zabezpecit' opravu alebo
vymenu, alebo ju nezabezpe¢i bezodkladne, je spolo¢nost’ Van Leeuwen
opravnena vykonat’ opravu alebo vymenu sama na naklady Dodéavatel'a alebo
ju nechat’ vykonat’ tretimi stranami bez toho, aby boli dotknuté ustanovenia
¢lanku 14.

Dodavatel’ bezodkladne opravi alebo vymeni tovar alebo jeho ¢asti, ktoré
nefungujt spravne alebo ktoré sa stanti chybnymi v lehote tridsiatich Siestich
(36) mesiacov od datumu prevzatia alebo, ak je tato lehota neskorsia, v lehote
dvadsiatich Styroch (24) mesiacov od datumu uvedenia do prevadzky.
Na opraveny alebo vymeneny tovar alebo jeho Casti sa vztahuje zaruka
na d’alSie dva roky od datumu opravy alebo vymeny. Pokial’ je to mozné,
Dodavatel' umozni spolo¢nosti Van Leeuwen pouzivat' tento tovar, kym
spolo¢nost’ Van Leeuwen nedostane nahradny tovar.

11.10Spolo¢nost’ Van Leeuwen je opravnena odmietnut’ vsetky tovary alebo

sluzby, ktoré st dodané (i) nie v dohodnutom ¢ase, (ii) nie v dohodnutom
pocte a/alebo mnozstve, (iii) v nespravnom alebo poskodenom obale,
(iv) s jednou alebo viacerymi chybami alebo (v) bez dokumentacie uvedenej
v ¢lanku 9.4. Dodavatel’ nesie finanénli zodpovednost a riziko v savislosti
s vratenim alebo inym uskladnenim tovaru bez toho, aby bolo dotknuté pravo
spolo¢nosti Van Leeuwen na nahradu Skody a nakladov, ktoré vznikli
v dosledku nedodrzania povinnosti Dodavatel’a.

Clanok 12 — PredbeZné ukonéenie zmluvy

12.1

12.3

12.4

Dodavatel’ moze v prechodnom $tadiu ukonéit’ Zmluvu (len) v pripade
zasahu vysSej moci, ako je definovana v ¢lanku 16, a to pisomnym
oznamenim spolo¢nosti Van Leeuwen. Takéto oznamenie musi byt vydané
¢o najrychlejsie, hned’ ako sa zasah vy$$ej moci prejavi.

Dodavatel' je povinny zmiemit $kodu, ktora vznikne spolo¢nosti Van
Leeuwen v dosledku takéhoto predbezného ukoncéenia Zmluvy, alebo prijat’
primerané opatrenia na zabranenie takejto $kody.

Spolo¢nost’ Van Leeuwen je opravnena kedykol'vek (aj v prechodnom
stadiu) uplne alebo Giastoéne vypovedat’ Zmluvu bez toho, aby bola povinna
zaplatit’ akukol'vek nahradu. Ak Dodavatel'ovi uz vznikli naklady v zmysle
Zmluvy pred odstipenim od Zmluvy, spoloénost Van Leeuwen tieto
naklady nahradi v primeranom rozsahu pokial’ Dodavatel’ dokaze preukazat
povahu a rozsah tychto nakladov, ako aj vSetky zodpovedajuce vydavky
Dodavatel'a k spokojnosti spolo¢nosti Van Leeuwen, a to na zaklade
podpornej pisomnej dokumentacie. V tomto kontexte sa usly zisk na strane
Dodavatela nikdy nepovazuje za nahradu skody.

V pripade ukoncenia Zmluvy v prechodnom $tadiu je Dodavatel’ povinny
zachovavat’ ml¢anlivost’ vo vzt'ahu ku vSetkym informaciam, ktoré mu boli
poskytnuté pocas trvania objednavky, a to formou rozsirenia povinnosti
mlcanlivosti podl'a ¢lanku 21.

Clanok 13 — Zru3enie z dovodu konkurzu, moratéria na platby atd’.

13.1

13.2

Spolo¢nost’ Van Leeuwen si vyhradzuje pravo vypovedat’ Zmluvu v plnom
rozsahu alebo Ciasto¢ne bez sudneho zasahu a bez toho, aby to viedlo
k akémukol'vek naroku na nahradu $kody zo strany Dodavatela, ak
Dodavatel’ poziada o do¢asné moratoérium na platby (alebo porovnatelné
opatrenie podla platnych pravnych predpisov), ak sa poda navrh
na vyhlasenie konkurzu na Dodavatel’a (alebo porovnatelné opatrenie podl'a
platného prava), ak sa zrusi podnik Dodéavatel’a, ak sa na majetok Dodavatel’a
uvali exekucia alebo ak Dodavatel' alebo jeden z jeho zamestnancov
a zastupcov ponukne alebo poskytne akikol'vek vyhodu osobe, ktora je
sucastou podniku Van Leeuwen, alebo jednému z jeho zamestnancov alebo
Zastupcov.

V pripade ukonéenia Zmluvy, ako je uvedené vyssie, je spolocnost’ Van
Leeuwen opravnena prijat’ vSetky opatrenia, ktoré povazuje za vhodné
a potrebné na pokracovanie v plneni objednavky vystavenej Dodavatel'ovi,
¢o moze zahfiiat’ aj najatie tretich stran, a vymahat’ od Dodavatel'a vietky
straty a naklady s tym spojené.

Clanok 14 — Neplnenie

14.1

Ak Dodavatel’ zavinene nesplni svoje povinnosti, okamzite sa dostane do
omeskania, pricom sa nevyzaduje ziadne podrobnejSie upozornenie,
a spolo¢nost’ Van Leeuwen je opravnena:

- vypovedat' Zmluvu alebo



- pozadovat pokracovanie v dodrziavani Zmluvy a/alebo
- pozadovat thradu vSetkych strat, ktoré utrpela a ktoré este moze utrpiet’.
14.2 Dodavatel je finanéne zodpovedny za naklady na vSetky stidne a mimostudne
opatrenia vratane nakladov na vymahanie a nakladov na pravnu pomoc, ktoré
vznikli v savislosti s nedodrzanim a/alebo porusenim zo strany Dodavatel’a,
kym je Dodavatel’ v omeskani.

Clénok 15 — Pokuta

15.1 Bez toho, aby boli dotknuté ustanovenia Elanku 14, ak je Dodavatel
v omeskani, je povinny zaplatit’ spolo¢nosti Van Leeuwen pokutu vo vyske
10 % z celkovej alebo maximalnej ceny zahrnutej v Zmluve, minimalne vSak
2 500,00 EUR plus DPH.

15.2 Pokuta je splatna spolo¢nosti Van Leeuwen bez toho, aby boli dotknuté
vSetky ostatné prava alebo naroky vratane:
- jej prava ukondit’ objednavku;
- jej prava pozadovat plnenie dohodnutého zavizku poskytovat’ sluzby a
- jej prava pozadovat’ thradu strat, ktoré skuto¢ne utrpela a ktoré este

moze utrpiet’.

15.3 Spolo¢nost’ Van Leeuwen je opravnena zapocitat’ pokutu voci akymkol'vek
platbam, ktoré ma zaplatit’, bez ohl'adu na to, ¢i pohl'adavka na platbu bola
alebo nebola postupena na tretiu stranu.

Clanok 16 — Zasah vyssej moci

16.1 Dodavatel’ je povinny informovat’ spolo¢nost’ Van Leeuwen v pripade, ze
nastane zdkonom stanovena situacia zasahu vyssej moci, a to ¢o najskor,
najneskor vSak do siedmich dni od zaciatku situacie zasahu vys$sej moci.
Spolo¢nost  Van Leeuwen je potom opravnenda ukon¢it Zmluvu
v prechodnom §tadiu v stlade s ustanoveniami ¢lanku 12 alebo po riadnej
konzultacii s Dodavatel'om poskytnit’ maximalne 15 pracovnych dni, pocas
ktorych Strany pozastavia plnenie dohodnutych zavazkov v o¢akavani, ze sa
situacia vy$§ej moci vyrie§i. Ak po uplynuti dohodnutej lehoty Dodavatel’
stale nie je schopny splnit’ svoje povinnosti alebo ich nesplnil na zaklade
tychto ustanoveni, spolo¢nost’ Van Leeuwen je opravnena objednavku s
okamzitou platnostou pisomne a mimostdne zrusit' bez toho, aby z toho
vyplyval akykol'vek narok na nahradu skody.

16.2 Dodavatel’ sa moze odvolavat’ na vy$iu moc len vtedy, ak o tejto situdcii
pisomne a s uvedenim dévodov informoval spolo¢nost’ Van Leeuwen, a to
¢o najrychlejsie, v kazdom pripade vSak do siedmich dni od vzniku zasahu
vy§§ej moci.

16.3 Dodavatel nie je opravneny odvolavat’ sa na vy$siu moc, ak okolnosti, ktoré
viedli k zasahu vy$§ej moci, nastali po tom, ako mal ukon¢it’ svoje plnenie.

16.4 ,VysSia moc” v ziadnom pripade nezahffia nedostatoénu dostupnost’
primerane kvalifikovaného personalu, chorobu personalu, §trajky, pracu
podla pravidiel, oneskorené dodavky alebo nevhodnost’ ¢i zvySenie cien
materialov alebo surovin, alebo zakazy dovozu, vyvozu alebo tranzitu.
VysSia moc rovnako nezahfiia ziadne zlyhania alebo nedodrziavanie
predpisov zo strany tretich stran, ktoré si Dodavatel’ najal, a/alebo problémy
s likviditou alebo platobnou schopnost'ou, ktoré postihuji Dodavatel’a alebo
akékol'vek tretie strany, ktoré si méze najimat.

Clénok 17 — Poistenie

17.1 Dodavatel’ zarucuje, Ze je primerane poisteny a zostane poisteny na vlastné
naklady a riziko proti vSetkym relevantnym rizikam pocas plnenia Zmluvy.
Dodavatel' znasa naklady a riziko poskodenia materidlov a zariadeni
Dodavatela a jeho dodavatel'ov, ¢i uz na mieste v spolo¢nosti Van Leeuwen
alebo inde.

17.2 Ak o to spolo¢nost Van Leeuwen poziada, Dodavatel’ bezodkladne umozni
nahliadnut’ do poistnych zmliav a dokladov o zaplateni poistného. Dodavatel
nesmie vypovedat poistné zmluvy alebo podmienky, za ktorych boli
uzatvorené, bez predchadzajuceho pisomného suhlasu spolo¢nosti Van
Leeuwen. Dodavatel’ nesmie bez takéhoto sthlasu zmenit' poistni sumu
v neprospech spolo¢nosti Van Leeuwen.

17.3 Dodavatel’ tymto vopred postupuje vSetky naroky na poistné plnenie, ako je
uvedené v odseku 1 tohto ¢lanku, v rozsahu, v akom sa tykaju $kody, za ktora
Dodavatel'’ zodpoveda spolo¢nosti Van Leeuwen v zmysle tejto Zmluvy.
Poistné plnenia vyplatené poist'oviiami priamo spolo¢nosti Van Leeuwen sa
odpoéitaji od nahrady $kody, ktorti ma Dodavatel’ vyplatit’ spolo¢nosti Van
Leeuwen v suvislosti s poistnou udalost’ou.

Clénok 18 — Licencie

18.1 Dodavatel’ zarucuje spolocnosti Van Leeuwen, ze si v€as zabezpe¢i a udrzi
vSetky povolenia vratane povoleni vydanych Statnymi organmi, ktoré su
potrebné na vykonanie prac a dodanie tovaru Dodavatelom. Dodavatel
zarucuje spolo¢nosti Van Leeuwen, Ze polozky poskytnuté spolocnosti Van
Leeuwen v ramci tejto Zmluvy nie st zakazané podl'a ziadnych prislusnych
pravnych predpisov alebo nariadeni.

18.2 Dodavatel nesie finan¢nu zodpovednost’ za vSetky pokuty, straty a podobne,
ktoré vyplyvaji z nedodrzania povinnosti uvedenych v odseku 1 tohto ¢lanku
alebo su ich dosledkom, a Dodavatel v plnej miere odskodni spolo¢nost’ Van
Leeuwen v suvislosti s akoukol'vek formou zodpovednosti voéi tretim
stranam v tejto savislosti.

18.3 Dodavatel’ nesie finanénu zodpovednost’ za vsetky dosledky vyplyvajuce
z nefunkénosti  zariadeni dodanych Dodavatelom alebo vyplyvajiuce
z nespravne vykonanych (pripravnych) prac Dodavatel'a, ako je napriklad,

ale nie vylucne, obstaranie (pomocného) materialu.

Clanok 19 — Prava dusevného vlastnictva

19.1 Ak nie je pisomne dohodnuté inak, spolo¢nost’ Van Leeuwen (v prospech
svojho vlastného poskytovatela licencie alebo inak) si ponechava autorské
prava a vSetky ostatné prava dusevného vlastnictva v suvislosti so vSetkymi
prikladmi, vypoctami, vykresmi, formularmi, modelmi, matricami, navrhmi,
pracovnymi metoédami, stanoviskami a inymi produktmi intelektu, ktoré
pripravila a vydala. Tieto prava zostavaju majetkom spolo¢nosti Van
Leeuwen a nesmu sa kopirovat’, rozmnozovat, ukazovat’ tretim stranam ani
inak pouzivat’ bez jej vyslovného suhlasu.

Dodavatel’ zarucuje, ze dodavka tovaru a/alebo pouzivanie sluzieb, predaj
alebo jeho aplikacia spolo¢nostou Van Leeuwen nebude predstavovat
porusenie alebo nezakonné pouzivanie akéhokolvek prava dusevného
vlastnictva patriaceho tretej strane a Dodavatel’ odskodni spolo¢nost’ Van
Leeuwen za akékol'vek naroky tretich stran, ktoré tvrdia, ze doslo k takémuto
poruseniu ich prav dusevného vlastnictva.

Clanok 20 — Prevod prav a povinnosti

20.1 Dodavatel’ nie je opravneny nechat’ plnit Zmluvu tretou stranou alebo
previest’ prava a povinnosti vyplyvajice zo Zmluvy na tretiu stranu alebo
tieto prava a povinnosti odcudzit’ alebo zat'azit, pokial’ na to nedostal
predchadzajuci pisomny suhlas od spolo¢nosti Van Leeuwen. Spolo¢nost
Van Leeuwen je opravnena pripojit’ k takémuto povoleniu podmienky. Ak
spoloénost’ Van Leeuwen takéto povolenie udeli, Dodavatel’ zostava plne
zodpovedny a ruci spolo¢nosti Van Leeuwen. Okrem toho sa povolenie
vztahuje len na pripad, na ktory bolo udelené.

Clanok 21 — Davernost’

21.1 Dodavatel’ sa zavdzuje zachovavat mlcanlivost’ o vSetkych informaciach,
ktoré mu boli poskytnuté v stvislosti s plnenim Zmluvy (vratane, avSak nie
vylucne, $pecifikacii materialov, modelov, vykresov, schém, konstrukcii
a podobne). Dodavatel' sa zavidzuje, Ze tieto informacie pouzije len
v suvislosti s plnenim Zmluvy. Dodavatel’ neposkytne tieto informacie tretim
stranam, nebude ich kopirovat’ inak, ako je potrebné na plnenie Zmluvy,
a nebude ich vyuzivat’ na komeréné tcely.

Dodavatel’ zabezpeci, aby vsetky osoby, ktoré pre neho pracuju, dodrziavali
povinnost uvedent v predchadzajucom odseku.

Dodavatel' nesmie prezradit’ existenciu a/alebo plnenie/vysledky alebo
plnenie Zmluvy Zziadnej tretej strane bez pisomného suhlasu spolo¢nosti Van
Leeuwen pod hrozbou udelenia pokuty vo vyske 10 000 EUR za kazdé
porusenie a za kazdy den, pocas ktorého porusenie trva, pricom akakol'vek
Cast’ dna sa pocita ako jeden cely defi; tato pokuta je skutocne splatna bez
sudneho zasahu, formalneho upozornenia alebo oznamenia o neplneni a nie
je mozné ju zapocitat. Predchadzajucim ustanovenim nie je dotknuta
povinnost’ Dodavatel'a zdrzat’ sa predmetného konania alebo jeho povinnost’
zaplatit’' nahradu $kody.

21.2

21.3

Clanok 22 — Zodpovednost’
22.1 Dodavatel’ je zodpovedny za vSetky $kody, ktoré vzniknu spolo¢nosti Van
Leeuwen alebo tretim stranam v dosledku zavineného neplnenia zaviazkov
zo strany Dodavatela, a to akejkol'vek povahy; to zahffia okrem iného
akukol'vek pokutu, ktorti spolo¢nost’ Van Leeuwen udeli svojim vlastnym
zakaznikom, ak Dodavatel' nesplni Zmluvu alebo ju nesplni vcas alebo
riadne.
Dodavatel'’ odskodni spolo¢nost Van Leeuwen za naroky tretich stran na
nahradu $kody na zéklade zodpovednosti definovanej v predchadzajucom
odseku, s vynimkou situacii, ktoré zahfaji Gmysel alebo hrubu
nedbanlivost’ zo strany spolo¢nosti Van Leeuwen. Okrem toho, ak ho o to
spolo¢nost Van Leeuwen prvykrat poziada, Dodavatel bude rokovat
o urovnani s takymito tretimi stranami alebo sa bude branit’ na stide namiesto
spolo¢nosti Van Leeuwen alebo spolu s nou, podl'a rozhodnutia spolo¢nosti
Van Leeuwen, proti akymkol'vek takymto narokom.
22.3 Na tcely uplatiiovania tohto ¢lanku sa zamestnanci a pracovnici spolo¢nosti
Van Leeuwen povazuju za tretie strany.

22.2

Clanok 23 — Od§kodnenie

23.1 Dodavatel v plnej miere odskodni spolo¢nost’ Van Leeuwen za vsetky formy
zodpovednosti voéi tretim stranam, ktoré mozu vzniknut’ spoloénosti Van
Leeuwen v suvislosti s tovarom dodanym Dodéavatelom alebo sluzbami
poskytnutymi Dodavatelom, pokial' takato zodpovednost' nevznikne
spolo¢nosti Van Leeuwen v zmysle tychto VSeobecnych podmienok.
Dodavatel tiez v plnej miere odskodni spolo¢nost’ Van Leeuwen v suvislosti
so vSetkymi formami zodpovednosti voci tretim stranam, ktorda moze
vzniknat’ spolo¢nosti Van Leeuwen v stvislosti s (akymkol'vek) porusenim
prav dusevného vlastnictva tretich stran vratane narokov v suvislosti
s know-how, neopravnenou hospodarskou sut'’azou atd’.

23.2

Clanok 24 — Pravne naroky, rozhodné pravo a spory

24.1 Vsetky pravne vzt'ahy medzi Stranami sa riadia vylu¢ne holandskym
pravom.

24.2 Ustanovenia Viedenského dohovoru o kupe a predaji tovaru sa nepouziji,
rovnako ako Ziadne iné existujiice alebo budice predpisy tykajuce sa kupy
hnutel'ného hmotného majetku, ak ich vplyv mézu Strany vylucit.



24.3 Pokial’ z ustanoveni vSeobecne zaviaznych pravnych predpisov nevyplyva
nieco iné, vSetky spory, ktoré mézu medzi Stranami vzniknuat', rozhoduje v
prvom stupni vyluéne Okresny sud v Rotterdame (konanie vo veci samej)
alebo sudca pre skratené konanie pri Okresnom stde v Rotterdame
(predbezné veci) bez toho, aby bolo dotknuté pravo spolo¢nosti Van
Leeuwen predlozit’ spor na rozhodnutie inému prislusnému stidu alebo dat’
spor rozhodnit’” v rozhodcovskom konani, pricom sa musia dodrziavat
pravidla Holandského instititu pre rozhodcovské konanie.

December 2014 registrovana v Holandskej obchodnej komore spolo¢nost'ou Van
Leeuwen Pipe and Tubes Group BV



