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AlgemeneVerkoop Voorwaarden
General SalesTerms-and-Conditions

Article 1 Applicability

1.1

These General Terms and Conditions are applicable to all quotations,
requests and offers, as well as every agreement to supply goods and / or
services (hereaf- ter: “Agreement”) of the limited company Zerostock
B.V.,located and with registered officesin Belfeld, the Netherlands, as well
as companies affiliated to Zerostock B.V.(Florishof B.V. or Belfort Capital
B.V.) Hereafter jointly referred to as “Zerostock B.V.”. Any terms or
conditions which deviate from these General Terms and Conditions will
onlyapplyif these have been explicitly approvedinwriting by Zerostock
B.V..

The applicability of general and / or other (purchasing) terms and
conditions of the other party to Zerostock B.V., (hereafter referred to
as“Buyer”),isexplicitlyrejectedby Zerostock B.V., unless these terms and
conditions, or a part thereof, have been accepted explicitly in writing by
Zerostock B.V..

Buyer with whom Zerostock B.V. has effectuated an Agreement under
these General Terms and Conditions accepts the applicability of these
General Terms and Conditions on all subsequent Agreements.

Zerostock B.V. is entitled to alter these General Terms and Conditions
unilaterally.Zerostock B.V.will provide Buyer with timely notification of
such changes.

Buyer is only entitled to call on terms which differ from those in these
General Terms and Conditions if these differing terms have been
explicitlyacceptedby Zerostock B.V. in writing in a separate agreement.
Where the separate agreement contra- dicts these General Termsand
Conditions the provisions of the separate agree- ment or Agreement
willprevailabovethe provisionsinthe General Termsand Conditions.

Inthecaseoftheinvalidityorannulmentofoneormoreoftheprovisions
of the Agreement or of these General Terms and Conditions the other
provisions remain in force in their entirety. Zerostock B.V. and Buyer will
then negotiate areplacement of the invalid orannulled provisions ofthese
General Termsand Conditions, by provisions whichasfaraspossiblemeet
theintentionoftheinvalidorannulledprovisions.

Article 2 Effectuation

2.1

2.2

2.3

2.4

Quotations provided by Zerostock B.V. are without obligation and do
not oblige Zerostock B.V. to supply the goods or services offered to
Buyer. Unless otherwise specified in the quotation, this is valid no
longerthan7 (seven) days.

Offersorquotationsare notautomaticallyapplicabletorepeatorders.

An Agreement between Zerostock B.V. and Buyer comes into effect
after Zerostock B.V. has con- firmed an order in writing to Buyer or
Zerostock B.V. has within two weeks of the order having been placed,
begun actual implementation of the order. Agreements enteredinto
via agents, sales representatives and/ or other persons, only bind
Zerostock B.V. after these Agreements have been confirmed by
Zerostock B.V. in writing, or Zerostock B.V. has begun the actual
implementation thereof.

Changesrelatedtothe Agreementwillonlycomeintoforceifthesehave
been agreed in writing by Zerostock B.V.and Buyer.

Zerostock B.V.
Stationstraat 9
5951 AW Belfeld
The Netherlands

Article 3 Delivery, ownership and risk

3.1

3.2

3.3

3.4

Anydeliverytermgivenisalwaysanapproximationandnotanexpiration
date, unless explicitly agreed in writing. Zerostock B.V. will make
reasonable efforts to realise the delivery ofthe goodsand/orservicesonthe
approximatedelivery dategiven. Zerostock B.V.willinform Buyerif,andas
soonasithasanyindicationthattheapproximate delivery date will not be
met. If possible, Zerostock B.V. will give an indication of the new delivery
date. Untill the goods are paid the goods remain owned by Zerostock
B.V. Zerostock B.V. uses an extended reservation of ownership on all
the goods which are ever delivered by Zerostock B.V.

Unless explicitly agreed otherwise in writing the Zerostock B.V.warehouses
(inBelfeld) will apply as delivery location.

Ownership of the goods supplied by Zerostock B.V. remains with
Zerostock B.V. until Buyer has met all subsequent obligations of any
Agreement made with Zerostock B.V., being:
reciprocationforthe goodsand/orservices supplied ortobe supplied;
- finallymeetinganyclaimsbyZerostock B.V.againstBuyerasaresultof
failureonthe partof Buyerto meet, eitherin partorinfull, any
Agreement made with Zerostock B.V..

The liability and the risk for the goods and/or services to be supplied by
Zerostock B.V. transfertoBuyeratthe momentof purchase ofthe goods
toBuyer.

Article 4 Obligation to Inform
4.1 Atthefirstrequesttodoso by Zerostock B.V., Buyerisobliged to provide

Zerostock B.V. with all information relevant to the Agreement, including
but not limited to the correct BTW (sales tax) identification number, as well
as the name under which Buyer is registered with the relevant tax
authority.

Article5 Prices

5.1

Unless stated otherwise, the prices used are based on the purchasing
prices, wages, wage costs, social and government charges, transport
costs, insurance premiumsand othercostsapplicableatthetimeofthe
quotation,ortheorderdate respectively.Allprices stated are
exclusiveofanysales tax which may be due.

In the case of an increase in one or more cost price factors, Zerostock
B.V. is entitled to increase the order prices accordingly, in due
consideration of any statutory applicable requirements, provided
however that details of any known future price increase are stated at the
timethe Agreementisenteredinto.



Article 6 Surety

6.1

6.2

Zerostock B.V.hasthe right to demand sufficient surety from Buyer with
respecttotheability to meetany payment obligation, including requiring
Buyer tomake advance payments, prior to making delivery or continuing
with subsequent deliveries, or meeting any other obligation arising
fromthe Agreement.

8.1 characteristics needed forany special use, where this special use has been

explicitlyincludedinthe Agreement with Zerostock B.V..

Article 8 Guarantee
Zerostock B.V.always sells without guarantee. After delivery the goods will be

InthecaseofreasonabledoubtonthepartofZerostock B.V.regarding checked by the buyer, and Zerostock B.V. will be freed from any claims,
Buyer’s ability to pay, Zerostock B.V. has the right to postpone charges, or guarantee issues.

delivery or cancel the order.

Article 7 Complaints

7.1

7.2

7.3

7.4

7.5

7.6

Buyer is obliged to carry out (arrange for) inspection of the goods
supplied by Zerostock B.V.ondelivery, orassoonaspossible (nolater
than within 72 hours after delivery). Buyer must check that what has
beensuppliedis in accordance with the Agreement, namely:

- ifthecorrectgoods and/orservices have been supplied;

- ifthegoodsand/orservicessuppliedareinaccordance withwhat
hasbeen agreed, with respect to quantity
(for example, quantity and amount);

- if the goods and/or services supplied meet the agreed quality
requirements, or, if these have not been specifically agreed, the
requirements which could be expected for normal use and/or
normal purposes.

If defects are discovered, Buyer must inform Zerostock B.V. in writing
within 8 (eight) days after delivery of the goods and/or services.

If the defects or claims stated by Buyer under article 7.2 are
acknowledged as founded by Zerostock B.V., at Zerostock B.V.’s
discretion, Zerostock B.V.canopttorectifythedefectorto refund the
net invoice amount.

ComplaintswithrespecttoinvoicesshouldbemadebyBuyerinwriting
to Zerostock B.V. within 8 (eight) days after the invoice date of the
invoices.

The submission of a claim does not relieve Buyer of its obligations
arisingfrom the Agreement with Zerostock B.V..

If any changes are made to the products, if the products are used,
boxes are opened or products are damaged. Any reason to claim is
denied.



Article 9 Liability
9.1 Lack of, late and/or defective delivery as well as the inadequate
functioning of the goods and/or services, supplied does not give Buyer
the right to damage compensationand/orrescission, wherethereisa
caseofforcemajeureonthe part ofZerostock B.V..

9.2 Irrespectiveofanyotherrightsitmayhave,Zerostock B.V.hastheright,
shoulditforreasons beyond its control (“force majeure”) be prevented
from implementing the Agreement either ontime or atall, the right to
suspendimplementationofthe Agreement, ortorescind all or part of the
Agreement, atits own discretion, withoutany obligation to pay damages
orother reparations.

9.3 ForcemajeureonthepartofZerostock B.V.includeswhere, ifafterentering
into the Agreement, Zerostock B.V. is prevented from meeting its
obligations under this agreement asa result of:

War, threat of war, civil war, civil unrest, risk of war, fire, water damage,
flood, strikes, occupation, lock-out, import and export restrictions,
governmentmeasu- res, defects in machinery, disruptionstothe supply of
energy, all of which in the Zerostock B.V. organisation or that of third
parties from whom the supplier must source the necessary
(raw)materials or resources in part or in full, as well as during storage or
transportation whether ornot underitsown controlandalsoall causes
not attributabletoZerostock B.V.,orcircumstancesbeyondZerostock
B.V.’ss cope of faultor risk.

9.4 All liability on the part of Zerostock B.V. for indirect damages, including
consequential damages, loss of profit, missed savingsand damages due
tostagnationofcompany productivity, is totally excluded.

9.5 Zerostock B.V.’s total liability as a result of attributable failings in
meeting its obligations under an Agreement with Buyer is limited to
paying direct damages to the amount for which Zerostock B.V. has
taken out Insurance cover, and in any case a maximum of Euro 2,000
(two-thousand).

9.6 Zerostock B.V.’s liability as a result of attributable shortcoming in the
fulfilment of its obligationsunderanAgreementonlycomeintoeffectif
Buyer serves notice of default to Zerostock B.V.immediately and in
writing, suchnoticetoincludeareasonable period in which Zerostock
B.V. is able to remedy the breach, and Zerostock B.V. has failed to re-
medy this shortcoming in meeting its obligations within this reasonable
period. Toavoid misunderstandings, Buyer should include in the notice of
default as de- tailed as possible a description of the breach of Zerostock
B.V.’sobligations.

9.7 Buyer indemnifies Zerostock B.V.against all claims from third parties
withrespecttothe goodssuppliedbyZerostock B.V.,withtheexception
ofclaimsanddemandsbythirdpar- tiesagainstBuyer onthegroundsof
potentialolderintellectual propertyrights and/orclaimsanddemands
which cannot be excluded with respect to Buyer on the grounds of
mandatory legal regulations.

9.8 Zerostock B.V. is obliged to indemnify Buyer, in case it has been legally
established that the goods and/or services delivered by Zerostock B.V.
infringe upon the intellectual property rights of a third party, and to
compensate Buyer for any direct damages suffered by Buyer or its
customers as a consequence thereof. This indemnification is only ap-
plicable if Buyer informs Zerostock B.V.immediately and in writing of any
possible demand (IP claim) by athird party, and Zerostock B.V.isgiventhe
opportunity to deal with this claim or demand independently. If so, after
prior approval from Zerostock B.V., Buyer will follow all instructions and
directionsgivenbyZerostock B.V.inordertodealwiththisclaim.

Article 10 Rescission

10.1 Zerostock B.V.isentitled, without affectingits full rights to compensation of
costs, damages and/or interests, to rescind all or part of the Agreement,
without the need to serve notice or legal intervention with immediate
effectwhen:

a. a bankruptcy request has been served against Buyer or Buyer is
declared bankrupt;

b. Buyer has submitted a request for suspension of payment or such a
request has been honoured;

c. a request has been submitted or honoured for application of the“Wet
Schuld- saneringNatuurlijke Personen”(debtrestructuringfornatural
persons);

d. Buyerdiesoris placed underreceivership;

e. Buyer moves to suspension, liquidation or transfer of his business or
movesto change the purpose of his business;

f. awritofsequestrationisserved onallorpartoftheBuyer’sproperty;

g. BuyerfailstomeetanyoftheobligationsunderanAgreementorinlaw;

h. Buyer fails to make payment of the amount invoiced or a part thereof
within the statedterm.

Article 11 Termination
11.1 Zerostock B.V. is entitled to terminate a perpetual Agreement via
registered mail respecting a notice period of 1 (one) months.

11.2 Zerostock B.V. is entitled to terminate a fixed-term Agreement via
registered mailres- pecting a notice period of 1 (one) month.

Article 12 Right to suspend performance

12.1 If and for as long as Buyer fails to meet any of its obligations arising from
its Agreement with Zerostock B.V., or any associated agreement,
appropriately or on time, Zerostock B.V. has the right to suspend
fulfilmentofitsobligationsunderanAgreement.

12.2 Buyer is not entitled to suspend fulfilment of its obligations under an
Agreement.



Article 13 Payment

13.1 Unless otherwise agreed, payment by Buyer should be made, either
netincash on delivery, or by means of bank deposit or transfer to a
bank or giro account designated by Zerostock B.V., as determined by
Zerostock B.V., within 30 (thirty) days of the invoice date, without the
righttoany deductions or compensation.

13.2 Zerostock B.V.is at all times authorised to make use of its right to set-
off.

Article 14 Interest and costs

14.1 Ifpaymenthasnotbeen madewithinthetermstatedinarticle 13, Buyeris
in breach, and Zerostock B.V. is entitled to charge Buyer interest of 2%
(two per cent) in addition to the applicable statutory commercial
interest,ontheamountdue.

14.2 If goods are not picked up within 2 weeks, Zerostock B.V. charges the
buyer €4,50 per pallet per week that the goods remain at the
warehouse of Zerostock.

14.3 Alljudicialand extra-judicial costs are for theaccount of Buyer. The extra-
judicial debt collection costs are at least 15% (fifteen per cent) in the
Netherlands and 20% (twenty per cent) for countries other than the
Netherlands of the principal sum owed by Buyer with a minimum of
Eurol125(onehundredandtwentyfive).

Article 15 Cancellation

15.1 If an order accepted by Zerostock B.V. is cancelled by Buyer, Zerostock
B.V. is entitled, provided that it accepts the cancellation, to charge a
fixedcompensationfordamagesof30% (thirty percent)ofthe invoice
amount, plus any costs, such as those charged by suppliers to
Zerostock B.V..

Article 16 Proof

16.1 In determining the scope of the payment obligations of Buyer the
administrative recordsof Zerostock B.V.aredecisive, unlessBuyerisable
toprovideobjectiveevidenceto the contrary.

16.2 BetweenZerostock B.V.andBuyerthe quantities, measurementsand
weights specified on the invoice or consignment note will count as
correct, unless Buyer is able to provide objective evidence to the
contrary.

Article 17 Applicable jurisdiction and disputes

17.1 Allquotations, transactions, orders and agreements Zerostock B.V. enters
into with Buyer
—unless explicitly agreed otherwise - are exclusively governed by Dutch
law. The applicability of the Vienna Sales Convention is explicitly
excluded and the Con- vention does not apply to the Agreements
between Zerostock B.V.and Buyer.

17.2 All disputes related to and/or arising from these General Terms and
Conditions and/or Agreements to which these General Terms and
Conditions apply, will generally be judged bythe suitably authorised
judgeinVenlo (the Netherlands (NL)). Contrary to the above, Zerostock
B.V. reserves the right to present any possible disputes to the relevant
judgeinthe place where Buyerislegally based.

Article 18 Miscellaneous
Thistranslation of the “Algemene Verkoop Voorwaarden”is provided
for your convenience only. In the case of any discrepancy with the
original, the Dutchver- sion will prevail.



