GENERAL TERMS AND CONDITIONS OF SALE, DELIVERY AND PAYMENT
R eflexibles B.V., with its registered office in Hoofddorp and principal place of business in (2105 MG) Heemstede,
at H erenweg 133, hereinafter “N ordex Flexibles”, registered with the Chamber of C ommerce in H aarlem under number
34266829. These G eneral Terms and Conditions have been filed at the office of the court in Haarlem under number
16/2007.
of

A rticle 1: Scope
1.1	These G eneral Terms

and

Conditions

apply to all agreements concluded with the

conclusion and furthermore to all quotations submitted by

Nordex Flexibles. The

Buyer by Nordex Flexibles, their
“Buyer” shall mean any party in

term

Nordex Flexibles under a contract of sale or some other kind of agreement concluded
Nordex Flexibles and any party wishing to conclude a contract of sale or some other kind of agreement with Nordex
Flexibles.
1.2 	These G eneral Terms and Conditions may only be waived to the extent agreed by Nordex Flexibles and the Buyer in
writing .
1.3 	The applicability of any general terms and conditions of the Buyer is expressly rejected.
a contractual relationship with
with

A rticle 2: Q uotation /agreement
2.1 	A ll quotations submitted by Nordex Flexibles are without obligation.
2.2 	O rders from the Buyer shall only bind Nordex Flexibles once the order has been confirmed by Nordex Flexibles in
writing or if N ordex Flexibles has started on the execution of the order.
2.3 	A n agreement shall only be concluded by the written confirmation of Nordex Flexibles or because Nordex Flexibles
has started on the execution of the order.
2.4 	Notwithstanding the provisions laid down in A rticle 4.3, changes to the agreement shall only be valid if they have been
agreed in writing by N ordex Flexibles and the B uyer.
2.5 	Cancellation by the Buyer of agreements concluded with Nordex Flexibles is only possible against payment of the
invoice amount to N ordex Flexibles in full.
A rticle 3: Delivery
3.1 	The delivery period

A rticle 6: Suspension and dissolution
6.1 	If the Buyer fails or if Nordex Flexibles may reasonably expect the Buyer to fail to fulfil any obligation arising from
an agreement concluded between N ordex Flexibles and the B uyer , N ordex Flexibles is entitled:
a)
to demand payment in advance or immediate payment on delivery or adequate security for payment from the B uyer for
all ongoing and future agreements;
b)
to suspend its obligations arising from agreements with the B uyer , without prejudice to the right of N ordex Flexibles
to demand simultaneous or subsequent security for payment;
c)
without judicial intervention to dissolve the agreement as a whole or in part, where the agreement has not been
performed, with immediate effect;
d)
without judicial intervention to dissolve all other existing agreements concluded with the B uyer in respect of which
the B uyer is not in default, as a whole or in part, to the extent not yet performed, with immediate effect.
6.2 	In the event of default by the Buyer, Nordex Flexibles shall be entitled to payment of compensation by the Buyer
including, but not limited to, lost profits, costs and interest.
A rticle 7: Force majeure
7.1 	The term force majeure

machinery breakdown, production failure, delay in the supply by public utilities, traffic jams, transport difficulties and
other serious disruptions in the business of

Buyer for the performance of the agreement has been received.
3.2 	Under no circumstances shall the delivery periods quoted by Nordex Flexibles be regarded as deadlines, unless
otherwise expressly stated in writing . The B uyer has no right to dissolve the agreement with N ordex Flexibles on the
grounds of these periods being exceeded.
3.3 	In the event of overdue delivery, the Buyer must give Nordex Flexibles notice of default in writing and Nordex Flexibles
must be granted a further period of at least 14 calendar days to meet its delivery obligation, unless reasonableness and
fairness justify a longer period in the circumstances.
3.4 	Unless otherwise agreed in writing, delivery carriage paid to the Buyer’s address shall be included in the selling price
for a transaction between the B uyer and N ordex Flexibles with a minimum invoice amount of 1,000 euros ex VAT. N ordex
Flexibles reserves the right to charge the Buyer a contribution towards the freight charges to be determined by Nordex
Flexibles for transactions with an invoice amount of less than 1,000 euros ex VAT. Nordex Flexibles also reserves the
right to charge the B uyer freight costs if the goods are sent to the B uyer urgently at the request of the B uyer.
3.5 	The risk of the goods shall pass to the Buyer when the Buyer signs for receipt of the goods.
3.6 	Nordex Flexibles is entitled to make partial deliveries. E ach partial delivery will be regarded and treated as a
separate delivery, with all the associated legal consequences.
3.7 	A ll designs, printing blocks, etc, made by or on behalf of Nordex Flexibles, whether or not at the request of the
Buyer, even if the Buyer has been or will be charged wholly or partially for them, shall remain the property of Nordex
Flexibles. Nordex Flexibles can charge the Buyer the costs of designs, printing blocks, etc, made for the purposes of a
quotation requested by the B uyer.
3.8 	For the goods supplied by Nordex Flexibles variations from the agreed specifications shall be permissible in accordance
with the provisions laid down in the G eneral Trade Rules for Sale of Paper and Paper B oard of the S candinavian Paper
Makers Association in Stockholm. These terms and conditions will be sent to the Buyer by Nordex Flexibles at the request
of the B uyer.
3.9 	As regards the quantity of the goods supplied, Nordex Flexibles shall have performed in accordance with the order
where variations do not exceed 10% above or below the agreed quantity, unless otherwise agreed in writing . B illing shall
be based on the actual quantity delivered.
relevant information to be provided by the

A rticle 4: Prices and payment
4.1 	A ll prices used by Nordex Flexibles exclude VAT unless otherwise stated.
4.2 	The prices used by Nordex Flexibles are based on cost factors prevailing on the date of the quotation submitted by
Nordex Flexibles and failing that of the Buyer’s order.
4.3 	If one of the cost- determining factors (such as, but not limited to, commodity prices, purchase prices, labour costs,
tax rates, import and export duties or exchange rate movements) of a good changes in the period between the date referred
to in A rticle 4.2 and the date of delivery, N ordex Flexibles has the right to adjust the agreed price accordingly, in which
case the B uyer has the right to dissolve the agreement.
4.4 	Unless otherwise expressly agreed in writing, payment must be made within 30 calendar days of invoice date.
4.5 	If not otherwise agreed in writing, payment shall be regarded as having been made when the Nordex Flexibles bank
or giro account has been credited or in the event of payment to N ordex Flexibles in cash on the date of receipt. N ordex
Flexibles is entitled to demand security from the Buyer for outstanding invoices at any time.
4.6 	O nce the period referred to in A rticle 4.4 has elapsed, the Buyer shall be in default without notice of default or
demand being required.
4.7 	In the event of default, 2% interest per month or part of a month shall be payable by the Buyer on the full invoice
amount, starting on the due date of the invoice. A ll the costs of legal assistance in and out of court shall also be payable
by the B uyer.
4.8 	A ll the costs associated with any collection, including the despatch of one demand letter, also including all
extrajudicial costs, shall be for the account of the B uyer. These costs will be regarded as amounting to 15% of the
amount to be collected, subject to all the rights of N ordex Flexibles to be reimbursed all the costs actually incurred, and
therefore also the excess of 15% of the amount to be collected.
4.9 	Payments by the Buyer shall be used first to reduce all the costs owed, next the interest owed and then the invoices
outstanding for the longest time, even if the B uyer states that the payment relates to a later invoice.
4.10 A part from the provisions laid down in the preceding paragraphs of this A rticle, if the Buyer fails to fulfil its
obligations under the agreement, N ordex Flexibles shall be entitled to demand compensation in full from the B uyer.
4.11 	The Buyer is not entitled to offset any claim on Nordex Flexibles against the purchase price payable by the Buyer.
A rticle 5: R etention of title
5.1 	The goods supplied to the Buyer by Nordex Flexibles shall remain the property of Nordex Flexibles until such time as
the B uyer has paid the price, interest and expenses payable in respect of all the goods supplied or to be supplied. The term
expenses shall include the claims N ordex Flexibles has on the B uyer because of failure of the B uyer to fulfil obligations
arising from agreements concluded with N ordex Flexibles.
5.2 	The Buyer shall be entitled to have the goods supplied by Nordex Flexibles as part of normal business operations at
its disposal and to sell them . I n the event of such disposal or sale of the goods supplied by N ordex Flexibles subject to
retention of title, the B uyer shall at the request of N ordex Flexibles immediately be obliged to establish undisclosed pledge
in favour of N ordex Flexibles on the claims that the B uyer acquires from this on third parties.
5.3 	If the Buyer fails to fulfil its obligations under the agreement(s) concluded with Nordex Flexibles or if Nordex
Flexibles has good reason to fear this, Nordex Flexibles as owner is entitled to take back the goods supplied to the Buyer.
In particular – but not exclusively – this right exists if an attachment is made against the Buyer, if the Buyer has been
granted court protection from creditors, if the bankruptcy of the B uyer has been applied for or ordered, or if the B uyer
makes any payment arrangement with one or more of its creditors.
5.4 	If third parties assert rights in respect of goods supplied to the Buyer by Nordex Flexibles, but not paid for, the
Buyer must notify Nordex Flexibles thereof within 24 hours of becoming aware thereof. Nordex Flexibles shall in that case
be entitled as owner to take back the goods concerned from the B uyer and store them elsewhere.
5.5 	The costs of storage and taking back referred to in A rticles 5.3 and 5.4 shall be for the account of the Buyer.
5.6 	In the event of any taking back of goods as referred to in A rticles 5.3 and 5.4, the Buyer shall be credited by Nordex
Flexibles for the values – at the discretion of Nordex Flexibles – to be assigned to the goods, less all the costs arising
from the taking back and the losses arising for N ordex Flexibles. A ll without prejudice to the right of N ordex Flexibles to
recover the losses suffered by it from the B uyer (in some other way).
5.7 	The Buyer shall be liable to Nordex Flexibles for any damage to the goods arising during the retention of title of
Nordex Flexibles.

and the impossibility of fulfilment of the agreement as a

Nordex Flexibles

for the performance

of the agreement.

7.2 	In

the event of inability to perform the agreement due to force majeure,

Nordex Flexibles

shall be entitled, without

judicial intervention, either to suspend the performance of the agreement for up to six months or to dissolve the agreement
wholly or partially, without

Nordex Flexibles being obliged to pay any compensation.

supplied must be submitted to

Nordex Flexibles

Nordex Flexibles,

consequence of deficiencies of the suppliers, individuals and /or goods employed by

conclusion of the agreement or , where this takes place later , on the day on which an agreed down payment is paid in full and

by

or temporarily

blockade, sabotage, fire, lightning strike, extreme weather conditions, actions of domestic or foreign government,

A rticle 8: Complaints
8.1 	The Buyer must inspect

Buyer

shall mean any

prevents fulfilment of the agreement, and, where not already included, war , threat of war , civil war , riot, strike, boycott,

shall start on the date of the

of the goods to be supplied to the

Nordex Flexibles in these G eneral Terms and Conditions
Nordex Flexibles, whether or not foreseeable, that permanently

on the part of

circumstance beyond the control of

the goods delivered to it. C omplaints relating to the quantity and the quality of the goods
Nordex Flexibles in writing within not later than five working days following receipt of the
Buyer fails to submit its complaints to Nordex Flexibles in writing within this time, then Nordex Flexibles shall
have fulfilled the agreement in respect of the B uyer in full and the B uyer shall have no further right to complain.
8.2 	O nce the complaints have reached Nordex Flexibles in good time in accordance with A rticle 8.1, Nordex
Flexibles shall as soon as possible – at its own discretion – consider the merits of the complaint. The Buyer must allow
representatives of N ordex Flexibles to examine the goods concerned. A s a result of this examination N ordex Flexibles
shall decide whether the complaint is justified. I f N ordex Flexibles considers the complaint justified, N ordex Flexibles has
the choice of replacing the goods or of crediting the invoice for an amount equal to the price owed by the B uyer for the
goods concerned. I f N ordex Flexibles does not consider the complaint justified, N ordex Flexibles has the choice of leaving
the decision on the merits of the complaint to an independent expert to be appointed by the parties in joint consultation. I f
Nordex Flexibles and the Buyer cannot agree on the independent expert to be appointed, then both Nordex Flexibles and
the B uyer shall themselves appoint an expert who shall then together appoint a third expert. The decision of the expert(s)
shall be binding on N ordex Flexibles and the B uyer. The costs of this expert examination shall be for the account of the
party found by the expert to be at fault. I f N ordex Flexibles informs the B uyer in writing that N ordex Flexibles wishes to
take advantage of this expert examination, the B uyer shall nevertheless have the right for a period of one month to apply to
the court that is competent in respect of the complaint according to the G eneral Terms and C onditions. I f N ordex Flexibles
informs the B uyer in writing that it does not wish to take advantage of this expert examination, the B uyer shall on pain of
goods. I f the

cancellation have the right for a period of one year to apply to the court that is competent in respect of the complaint
according to the G eneral Terms and C onditions.
8.3 	If the complaint proves to be justified, the goods supplied may only be returned by the Buyer with the prior consent
of N ordex Flexibles. O nce consent has been obtained as referred to in this paragraph, goods may only be returned if the
packaging of the goods concerned is original and unopened, which is a condition for crediting the relevant invoices.

A rticle 9: Warranty
9.1 	For goods or parts of goods supplied or to be supplied by Nordex Flexibles that Nordex Flexibles does not itself
make, N ordex Flexibles shall only provide a warranty if and in so far as the supplier of N ordex Flexibles has provided
Nordex Flexibles with a warranty. Nordex Flexibles can notify the Buyer of the warranty provisions of the suppliers of
Nordex Flexibles at the request of the Buyer.
9.2 	The liability of Nordex Flexibles under the warranty is limited to the replacement of defective goods or defective parts
thereof or the repayment of the amount invoiced for such defective goods, all at the discretion of N ordex Flexibles.
9.3 	Not covered by the warranty are in any event those defects that are wholly or partially the result of:
a)
the failure to comply with transport, storage and processing requirements;
b)
the failure to comply with the usual storage period;
c) 	the application of any government regulation in respect of the nature of the quality of the materials used;
d)
materials or goods supplied to N ordex Flexibles by the B uyer for processing;
e)
materials, goods, practices and structures to the extent used at the express instruction of the B uyer;
f) 	goods, parts or components acquired from third parties by N ordex Flexibles, to the extent that the third parties have
not provided a warranty to N ordex Flexibles;
g) 	unprofessional use of the goods supplied, or use for any purpose other than is customary by the B uyer or third
parties.
9.4 	If the Buyer fails to fulfil any obligation arising for it under the agreement concluded with Nordex Flexibles, or
fails to do so properly or on time, including in particular the payment obligation, and /or if the B uyer has not submitted a
complaint to N ordex Flexibles in writing within the period referred to in A rticle 8.1, N ordex Flexibles shall not be held to
any warranty in relation to this agreement.
9.5 	The alleged non - fulfilment by Nordex Flexibles of its warranty obligations does not discharge the Buyer from its
obligations under the agreement concluded with N ordex Flexibles.
9.6 	Nordex Flexibles shall acquire the ownership of the defective goods that it has replaced once it has fulfilled its
warranty obligations.
A rticle 10: Liability
10.1 	The liability of Nordex Flexibles is limited to fulfilment of the warranty obligations described in A rticle 9, except for
default or negligence on the part of the B uyer.
10.2 Under no circumstances shall Nordex Flexibles be liable for more than reimbursement of the price for the good
charged to the B uyer by N ordex Flexibles, due to which the B uyer would have suffered loss.
10.3 A ll liability of Nordex Flexibles for loss of profits, other indirect losses, losses resulting from liability of the Buyer
to third parties and losses of third parties is excluded.
10.4 	Nordex Flexibles is not liable if goods prove not to be suitable for the purpose for which the Buyer has bought them.
The Buyer must therefore satisfy itself about the suitability of the goods to be supplied for the purpose it has in mind for
them in advance.
10.5 	The Buyer shall indemnify or compensate Nordex Flexibles in respect of all third party claims for compensation of
losses, for which liability of N ordex Flexibles is excluded in these G eneral Terms and C onditions in the relationship with
the B uyer.
A rticle 11: Partial invalidity
11.1 	If one of the clauses in these G eneral Terms and Conditions or a part thereof or any part of the underlying agreement
should be void or be nullified, then this does not otherwise affect the content of the clause or the clauses of these
G eneral Terms and Conditions, and the underlying agreement continues to exist. In such a case the void or nullified clause
will be replaced by a valid clause that as far as possible has the same effect as the invalid clause.
A rticle 12: Jurisdiction and applicable law
12.1 	The G eneral Terms and Conditions and all agreements to which they apply are subject to the law of the
Netherlands.
12.2 	A ny disputes to which these G eneral Terms and Conditions apply as a whole or in part shall be brought exclusively
before the court in H aarlem , subject to the statutory provisions concerning the competence of N ordex Flexibles to submit
a dispute to the court in the domicile of the B uyer.
12.3 	The applicability of the Vienna Sales Convention 1980 and any subsequent conventions is excluded.

