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General purchasing conditions for

DPDHL Benelux companies

General, Definitions

The following general purchasing conditions apply
to all contracts, and the execution thereof, relating
to goods and/or services, wherein the purchasing
party acts as buyer of items and/or services. Terms
in individual written contracts differing from these
take precedence over these general purchasing
conditions.

“The supplier” is understood as: any (legal) person
who has entered into or wishes to enter into a
contract with the purchasing party relating to the
sale of goods and/or services.

“The purchasing party” is understood as: the (legal)

person who has entered into or wishes to enter into a
contract with the supplier relating to the purchase of
goods and/or services. The purchasing party is a
(legal) person who completely or partially forms
part of the DPDHL in the Benelux (“DPDHL
Benelux”) and can also act on behalf of other
(legal) persons completely or partially forming part
of DPDHL Benelux, in which case said (legal)
person(s) as the party placing the order shall be able
to derive rights from the framework contract entered
into between the supplier and the purchasing party
(“the party placing the order™).

The general sales, delivery and payment conditions
employed by the supplier remain without prejudice
insofar as they are not in contravention of the
conditions in question. In that case these general
purchasing conditions shall take precedence, even if
priority has been otherwise stipulated, or if the
supplier has made no express objection to this.
Taking advantage of contractual rights or meeting
contractual obligations by the purchasing party in
no sense imply acknowledgement of the general
purchasing, delivery and payment conditions of the
supplier.

Documentation

After the contract has been concluded the supplier
acknowledges that he is aware of the type of
performance, volume and quality of the products
and services by inspecting the available plans,
designs, technical descriptions and  other
information handed to him. Obvious errors,
omissions, spelling errors and calculation errors in
the documents, drawings and designs of the
purchasing party shall not lead to any obligation
towards the purchasing party. The supplier shall
inform the purchasing party in writing of any such
errors and omissions in order that the contract can
be corrected and renewed. This also applies in the
case of missing documents and drawings.

The supplier is obliged to make documentation
belonging to the contract available to the purchasing
party in advance.

The purchasing party has free use of this
documentation, including reproduction thereof for
personal use.
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Discount for volume, Changes in the contract,
Sub-contracting, Ultimate responsibility for
payment of taxes and social security
contributions (liability of subcontractors)

The basis for calculating discounts for volume and
other types of discount shall be inclusive of the
turnovers generated by organisations belonging to
the DPDHL Benelux.

The supplier shall honour all wishes in respect of
changes in quality and/or quantity in the delivery of
goods and services after the contract has been
concluded, insofar as this can reasonably be
expected of him and agreement has been reached on
any adaptation of price, implementation or delivery
time. These changes must always be confirmed in
writing by the purchasing party.

Transfer or contracting out of a contract or part
thereof to a third party (sub-contractor) is not
permitted without the written consent of the
purchasing party.

In cases of transfer to a third party of the obligations
arising from the contract with the supplier or a part
thereof the supplier is obliged to advise the
purchasing party what securities have been provided
for the payment of VAT, income tax and social
security premiums which are legally required for
employers.

The purchasing party always has the right to pay the
VAT, income tax and social security premiums
owed by the supplier in respect of the activities
carried out, for which the purchasing party, as a
result of legislation on ultimate responsibility for
the payment of taxes and social security
contributions or otherwise could be severally
responsible, to the supplier by deposit in his frozen
account according to the latter-mentioned
legislation. Without prejudice to the above
provisions in this paragraph, the purchasing party is
at all times authorised to retain the sums mentioned
in this paragraph in the way of premiums for social
security, VAT and income tax, including premiums
for national insurance, from the sums owed by the
purchasing party to the supplier and on behalf of the
supplier to pay them directly to the authority in
question, in which case the purchasing party is
discharged from payment hereof to the supplier,
insofar as it relates to these sums.

Prices and tariffs

The agreed prices and tariffs (excluding VAT) are
fixed and irrevocable, unless the contract states
circumstances which may lead to a change in price
or tariff. Any other claims are not accepted unless
there has been written agreement. The agreed prices
and tariffs shall anticipate all costs until the contract
has been fully carried out (e.g. packing, transport,
insurance, customs duties, installation, tax). VAT
shall be charged according to the tariff applicable at
the time.

Dispatch, Delivery
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5.1 Delivery always takes place according to the
condition DDP (Delivery Duty Paid) in The supplier should always observe the maximum
compliance with Incoterms edition 2000. In cases total weight for (Euro)pallets.
arising there can be deviation from this only by
prior written agreement.
7 Delivery times, Delivery dates
52 If it is possible to dispatch goods with an
organisation belonging to the DPDHL Benelux , 7.1 The agreed delivery dates and times of execution
this facility should be used. are always latest delivery dates and times.
53 Partial delivery is not permitted, unless it has 7.2 The supplier is obliged to report immediately in
been otherwise agreed in writing. writing any threat of exceeding the delivery time
to the purchasing party, or in the case of a
54 Each delivery shall be accompanied by a packing framework contract, the party placing the order,
note containing an exact specification of the type giving reasons.
and number of goods delivered. The full purchase
order number, the party placing or the party 73 If the supplier does not comply with these
calling for the order, the material numbers and the delivery dates or times of execution, the supplier
delivery address must always be stated on the is in default or liable, without any further proof of
packing note. default. The purchasing party, without prejudice
to his other rights, is then entitled to annul the
55 If a dispatch which does not meet the conditions contract completely or partially without any legal
stated in the contract is refused, the costs of return intervention being required. Receipt or
and risk are charged to the supplier. acceptance of late delivery or execution does not
prejudice the right of the purchasing party to
5.6 The purchasing party has the right to postpone compensation for damages or execution of
delivery. In this case the supplier shall store, penalty clauses or fixed compensation for
preserve, keep safe and insure the items properly damages. A contractually agreed penalty clause
packed, separated and so as to be identifiable. or fixed compensation for damages may be
enforced if a complaint is received by the supplier
within ten working days of receipt or acceptance.
6 Packing
6.1 All  packing materials used shall be 8 Inspection
environmentally friendly in the broadest sense of
the word. 8.1 The purchasing party is at all times entitled to
inspect items/have items inspected both during
6.2 The purchasing party has at all times the right to production, processing and storage and after
return the packing materials to the supplier at the delivery, without prejudice to the obligations of
supplier’s expense. The supplier must accept the supplier.
these returned packing materials. The place of
execution of this obligation is the same as the 8.2 On first request, after an appointment has been
place where the goods were handed over. made, the supplier shall provide access to the
purchasing party or his representative to the place
6.3 Processing or destroying of packing materials is of processing, handling or storage. The supplier
the responsibility of the supplier. If packing shall provide cooperation at the inspection
materials are processed or destroyed on request of without cost.
the supplier this is done at the expense and risk of
the supplier. 8.3 If an inspection, as stated in paragraph 8.1, cannot
take place at the fixed time due to action by the
6.4 Without prejudice to the conditions of the supplier, or if an inspection has to be repeated,
dispatch of goods, the goods shall always be the expenses incurred by the purchasing party for
packed in such a way as to prevent any kind of this are charged to the supplier.
damage to the goods which can be caused by the
hazards of transport. The packed goods must be 8.4 In the case of inspection the supplier is obliged to
capable of withstanding a minimum free fall of ensure repair or replacement of the goods in
approximately one metre. question within five working days. If the supplier
does not meet this obligation the purchasing party
The packed goods must be capable of being is entitled completely or partially to annul the
stacked, wherein the packaging retains its shape contract without further proof of default without
and does not become damaged, even if other prejudice to the right to compensation to damages
dispatches are stacked on top of it. and other rights.
The packages/dispatches shall be strong enough 8.5 If the supplier does not take back the inspected
to prevent unintentional opening, tearing or delivered goods within two working days, the
bursting. purchasing party has the right to return these
items to the supplier at the supplier’s expense and
The packages/dispatches must be provided with risk.
material numbers, material description and
quantities. If they are stacked this marking must
be legible on each package/dispatch. 9 Invoices
If the goods are transported on a pallet this should 9.1 The invoice shall contain a minimum of the same
preferably be a Europallet, complying with DIN details as the packing note (paragraph 5.5), the
standard 15 146. full purchase order number, the party placing the
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9.2

9.3

9.4

9.5

order, or in the case of a framework contract the
party calling for the order, the budget code per
line of invoice of the party placing the order, or in
the case of a framework contract the party calling
for the order, the material numbers and the
delivery address, sorted by budget code.

After delivery or execution the supplier shall send
the invoice together with all the relevant
documentation to the agreed invoicing address.

Partial invoices are not permitted unless it has
been otherwise agreed in writing.

Invoices of (legal) persons meeting the
obligations of the supplier in sub-contract are not
accepted.

Also stated on the invoice shall be all legally
required information, in particular, but not
exclusively, the VAT sum including the VAT
tariff applied.

If the  goods and/or services are
delivered/executed within the European Union,
the invoice, as well as the required details, shall
also state the VAT-identification number of both
the purchasing party and the supplier.

10  Payment, Awarding of claims

10.1

10.2

10.3

a)

b)

10.4

10.5

Unless it has been otherwise agreed in writing,
payment of the invoice shall be done by bank,
within 60 days net. The payment deadline begins
after delivery and/or acceptance of the goods
and/or  services, including the agreed
documentation, and after receipt of a proper
invoice complying with paragraph 9 of these
conditions. The invoice will be sent to the
purchasing party no later than 1 year after
delivery and/or acceptance.

Payment by the purchasing party in no way
whatsoever implies relinquishment of his rights
by law.

A claim for payment submitted by the supplier to
the purchasing party is valid only if:

The supplier advises the purchasing party
hereof, stating:

- Purchase order number,

- Name, address and account number of the
creditor account,

Amount of claim due per purchase order,

- Date of commencement of payment
allocation,

Other information (type and extent of partial
claims, allocation of future claims, etc.) and

The purchasing party has confirmed receipt
of the claim in writing for subsequent
payment.

The purchasing party has the right to defer
payment completely or partially if he discovers a
defect in the items and any installation/assembly
thereof or the delivered goods and/or services.

The purchasing party has the right to reduce the
amount of the invoice by sums the supplier owes
to the purchasing party.

10.6
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If no security is provided for the repair of faults
and the supplier is declared in a state of
bankruptcy or similar, as stated in paragraph 16
under b of these conditions, the purchasing party
is entitled to retain a sum corresponding to three
per cent of the net sum of the invoice resulting
from the order, serving as security for the
supplier’s obligations being complied with.

Guarantee terms, Claims based on defects, Legal
limits

All goods and/or services delivered by the
supplier should meet the latest applicable or
customary technological standard(s). The supplier
guarantees that the products and services
delivered by him comply with the most recent
requirements in terms of quality, safety, health,
well-being and environment. The supplier
guarantees that delivered goods and/or services
are in accordance with the contract and in all
respects meet the applicable legal specifications
of European and national governments and sector
organisations, as well as meeting the
specifications of foreign governments, if it can
reasonably be known by the supplier that the
goods and/or services to be delivered will (also)
be used abroad.

The supplier and his employees and likewise any
third parties involved by him are bound to
observe legal specifications in the areas of safety,
health, well-being and environment.. Also any
company specifications and regulations in the
areas named in this paragraph should be followed.
A copy of these specifications and regulations is
available on request immediately and free of cost
to the supplier.

If any delivered item/service exhibits faults,
whether or not concealed, the purchasing party is
entitled to make a claim on guarantee on the basis
of these defects.

Defective goods may be returned at the expense
and at the risk of the supplier.

If the supplier has not deliberately concealed the
defect, the supplier shall guarantee the
effectiveness of the goods for a minimum period
of two years from delivery/acceptance. At the
choice of the purchasing party the supplier shall
replace, repair or compensate for the goods and/or
services within a reasonable deadline, but at the
most one month.

Liability

The supplier is liable for all damage, which may
arise in conjunction with the execution of the
obligations resulting from the contract.

The supplier indemnifies the purchasing party
against all financial consequences of claims by
third parties associated in any way with the
execution of his obligations resulting from the
contract.

The purchasing party has the right to request the
supplier to take out insurance to cover the risks,
as named above. The supplier has a duty on first
request by the purchasing party to allow access to
the policy serving thereto.
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Industrial and Intellectual Title

The supplier guarantees that all goods/services
delivered are free of industrial or intellectual titles.
At first request the supplier shall indemnify the
purchasing party against claims by third parties and
shall bear all costs for violation of industrial or
intellectual titles, insofar as the violation cannot be
attributed to the purchasing party on the grounds of
gross negligence or intentional violation.

Place of performance

The place of performance is the place of receipt
(delivery address) of the goods or the place where
the services are supplied..

Force majeure

Force majeure is understood as any circumstance
independent of the will of the parties or unforeseen,
including war, revolution, insurrection, flood or any
other cause coming from outside, which the party
claiming force majeure could not have prevented
and the consequences of which he could not have
avoided, whereby complying with the contract can
no longer reasonably be expected by the other party.
Strikes at the companies of the purchasing party
and/or the supplier are not regarded as force
majeure.

The supplier can never lay claim to force majeure in
the case of delay or poor performance by his
suppliers or intent, fault or gross negligence by the
supplier or his personnel or representatives.

The party believing it has the right to claim
deferment or annulment of the contract on the basis
of force majeure must report this immediately to the
other party.

If, in the opinion of the purchasing party, the force
majeure is of a temporary nature, the purchasing
party is entitled to defer compliance with the
contract until the circumstance causing the force
majeure no longer exists.

If, in the opinion of the purchasing party, the
situation of force majeure is of a permanent nature,
the purchasing party is entitled to annul the contract,
without the parties being able to make any claim
against one another.

Annulment

Without prejudice to his other rights, the purchasing
party is entitled without proof of default or legal
intervention to annul the contract completely or
partially if:

a) The supplier, or if applicable, his sub-
contractor, has persons in his employ for
complying with the contract who are not in
possession of a work permit insofar as this is
made obligatory by the government.

b) The supplier is declared in a state of
bankruptcy, loses any licences required, goes
into composition between debtor and
creditors by surrender of property, submits a
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request for suspension of payment, or if all or
part of his titles are seized.

c) The supplier sells his company or an
appreciable part of it, whereby in the opinion
of the purchasing party complying with
commitments may be endangered..

d) The supplier is or has been offered or
supplies to a person forming part of the
company of the purchasing party or to one of
his subordinates or representatives any
personal advantage, material or immaterial,
with a monetary value of more than 50 euros.

e) A relationship develops between the supplier
and a direct competitor of one of the
organisations belonging to the Deutsche Post
World Net Group, whereby continuation of
the contract can no longer reasonably be
required of the purchasing  party.

f) If a major stockholder of the suppliers
company deceases, or if a member of the
Board of management of the supplying
company deceases

Secrecy

The supplier is bound to secrecy with respect to the
internal processes and facilities of the purchasing
party, insofar as this is not obvious. This duty of
secrecy shall further apply to all documents and
other information the supplier has received or has
gained knowledge of, in particular, however, not
exclusively information about prices/tariffs. The
supplier further ensures that his employees and sub-
contractors comply with these obligations. This duty
of secrecy remains in force even after termination of
a contract.

If the supplier violates this duty of secrecy the
purchasing party is entitled to annul the contract
without further notice and/or to make claims, in
particular claims in respect of damages.

The parties to the contract have agreed that personal
details may be stored and processed by the parties,
insofar as this is not in contravention of any legal
stipulation. Personal details may, however, never be
passed to third parties, unless this has been
previously agreed in writing.

Usage of names and references

The supplier shall not communicate, directly or
indirecty to third parties, that any product or service
provided by the supplier to the purchasing party has
been approved or endorsed by the purchasing party,
nor shall the supplier mention the purchasing party
and/or its employees as a reference party to third
parties, without prior written consent of the
purchasing party on forfeiture of a penalty of €
100.000,- per occurence.

The supplier shall not communicate, or include in a
list of supplier’s customers, any name, trade name,
trademark or symbol of the purchasing party without
the prior written consent of the purchasing party on
forfeiture of a penalty of € 100.000,- per occurence.
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Other conditions

Contracts are drawn up in the language or one of the
official languages of the country in which the
company of the purchasing party is registered. In
the event of a translation of a contract being made,
only the original version is valid.

Exclusively the law of the country where the main
office of the purchasing party is registered applies to
all contracts and legal relationships. Application of
the Vienna Convention (CISG) is ruled out.

The contracts entered into remain in force in the
event of one or several of the terms of the contract
losing validity. The parties shall in this case in
mutual consultation make provision in the spirit of
the contract, as far as possible within the economic
and legal limitations.

Disagreements between parties, including those
seen as such by only one of the parties, shall be
resolved as far as possible by means of successful
consultation.

Disagreements are adjudicated by the authorised
court in the district where the company of the
purchasing party is registered.

Closing down sites /locations

DPDHL Benelux will give Supplier at least three
months’ notice in case of closing down one or more
sites/locations (entirely or partially), in which case
Supplier will terminate or adjust the provision of
services per closing date in accordance with
DPDHL Benelux’s wishes.

Agreements concerning the aids used at the relevant
DPDHL Benelux sites /locations for which DPDHL
Benelux is indebted to pay rent, lease price or any
other compensation to Supplier will be terminated
per closing date, without DPDHL Benelux being
obliged to buy off remaining terms, to reimburse
already received payments or to pay any other form
of compensation of damages.
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