General Purchasing Conditions
of Epson Europe B.V.

EPSON

Article 1 Definitions

Article 6. Delivery

In these Conditions, unless the context otherwise requires; 6.1. For the interpretation of the terms of delivery, the “Incoterms”, 2000 edition,

(a) “Company” means EPSON Europe B.V., Hoogoorddreef 5, 1101 BA published by the International Chamber of Commerce in Paris, shall apply.
Amsterdam Zuidoost, The Netherlands. 6.2.  Delivery shall be made DDP Amsterdam to the agreed place of delivery,

(b) “Contract” means the agreement, and all agreements arising from it, for the unless explicitly specified otherwise in the request and/or Order, promptly at
supply and purchase of the Goods here under, including these conditions, the agreed date and/or time, or within the agreed period.
the Order and all specifications, attachments, exhibits and documents 6.3.  Unless “Cost, Insurance and Freight” (CIF) or “Free on Board” (FOB) terms
referenced therein and all conditions thereof, together with any subsequent are expressly agreed by Company, the Goods shall be delivered carriage
modifications thereto. and duty paid and shall be properly packed, addressed and secured by

(c) “Goods” means any materials, machinery, equipment, goods, articles, items, Supplier so as to reach that place in good condition and otherwise in
services and/or work provided for in the Contract and/or Order, including any conformity with the Contract. Supplier shall also supply proof of delivery if so
documents, drawings, data and the like relating thereto. requested by Company.

(d) “Order” means an official written purchase order placed by Company in 6.4.  Subject to Company's rights under the Contract, if the Goods are to be
respect of the Goods and signed by a duly authorised representative of delivered or supplied by instalments the Contract will be treated as a single
Company. Contract and not as severable.

(e) “Specification” means any specifications, plans, drawings, standards, data  6.5.  Each item shall be accompanied by Supplier’s delivery note bearing
or other information relating to the Goods referred to in the Order or supplied Company's Order and type numbers specifying the quantity and a
by Company or agreed between Company and Supplier in connection with description of the Goods delivered. Neither Company's acknowledgement of
the Contract. receipt of or payment for any Goods shall constitute acceptance of them nor

) “Supplier” means the person, firm, company or corporation to whom the any acknowledgement that they conform with the Contract notwithstanding
Order is issued. any provision to the contrary in any delivery note or elsewhere.

6.6.  The time(s) of delivery and completion of the supply of the Goods as

Article 2. Applicability mutually confirmed in the Order is (are) of the essence of the Contract.

2.1. These General Conditions are applicable to all requests, offers and 6.7.  Supplier shall deliver the Goods and complete the supply of the Goods in
agreements in which Company acts as the purchaser of Goods. accordance with the Contract and otherwise perform its obligations

2.2.  Any reference in these General Conditions to any statue or statutory thereunder at or by the time as mutually confirmed in the Order, Supplier's
provision shall be construed as a reference to that statute or provision as failure to delivery punctually due to the reason solely attributable to Supplier,
extended, amended or re-enacted from time to time. without prejudice to its other rights, Company shall be entitled to terminate

2.3.  These General Conditions together with the other terms and conditions the Order or any unfulfilled part thereof if Supplier's rescheduling plan is not
specified in the Order and any special conditions of purchase ("Special accepted by the Company. Supplier will notify Company immediately of any
Conditions") mutually agreed to in writing by Company and Supplier shall circumstances, which will or may result in any delay in delivery and propose
constitute the entire agreement between Company and Supplier for the a rescheduling plan for Company’s approval.
supply of the Goods by Supplier and supersede any provisions incorporated 6.8.  Due to the critical importance of the delivery and completion of the supply of
or referred to in Supplier's quotation, sales literature, acknowledgement of the Goods, the Order is placed on the condition that the delivery and
order or elsewhere. Where any such other terms and conditions and/or completion times will be strictly adhered to. In the event of late delivery or
Special Conditions are in conflict with these General Conditions, such other completion, Company shall submit a rescheduling delivery plan for the
terms and conditions and/or Special Conditions shall prevail. Company’s approval and be responsible for any associated expenses may

2.4. These General Conditions shall only be deviated from if agreed in writing. additionally incur.

2.5.  Any general conditions, however they may be entitled, of Supplier shall not 6.9.  If Company requests the Supplier to postpone the delivery after Supplier's
be applicable. confirmation of Order, Supplier shall, at the Company’s expenses, store,

secure and insure the Goods properly packed and clearly marked as

Article 3. Entry into agreement intended for Company, provided that, such rescheduled delivery date shall

3.1.  Subsequent to a request from Company, Supplier shall provide a firm offer be notified at least ten (10) business day prior to the designated delivery
in written. date and, in no event, shall not exceed thirty (30) later that the designated

3.2.  If Supplier’s offer is followed by a written Order, the agreement shall be delivery date.
deemed effective from the date the Order is dispatched by Company. A 6.10. References to delivery in this Article shall also include partial delivery.
written Order is a request for supply of Goods offered. 6.11. Inspection, checks and/or tests of Goods in accordance with the provisions

3.3.  If Company places a written Order without Supplier having provided an offer of Article 10 and 15 shall neither imply delivery nor offtake.
previously, the agreement shall be deemed affective from the date of either
the Company’s receipt of Supplier’'s written Order confirmation within 14 Article 7. Packing
(fourteen) days after the written Order has been dispatched, or, the date 7.1.  All packaging, boxing and/or crate charges shall be included in the price of
when the Goods are delivered by Supplier in accordance within the delivery the Goods as specified in the Order as confirmed by Supplier, unless
date as specified in the Order. otherwise specifically agreed to in the Order.

3.4. Inthe event that an agreement is entered into verbally, the agreement shall 7.2.  If necessary, the Goods shall be carefully packed, protected and marked
be deemed affective upon Company’s receipt of Supplier's written properly and shall reach their place of destination in a good condition by
confirmation responsive for the Order dispatched by Company. normal transport. Supplier shall be liable for damage caused by inadequate

3.5.  In case of outline agreements, the agreement shall be deemed effective packing.
upon the Order for (partial) delivery, within the framework of the outline 7.3.  The protection and packaging are deemed to be without value and
agreement, is dispatched by Company. In these General Conditions, an nonreturnable unless otherwise specifically agreed in writing by Company.
outline agreement means a long-term or annual agreement between Goods delivered in error or in excess of the quantity called for, may, at
Company and Supplier in respect of prices and conditions of Goods to be Company'’s option, be returned to Supplier at Supplier's expenses.
supplied by Supplier, without Company being under an obligation to 7.4.  Supplier must use its best endeavours to ensure that where appropriate and
purchase and Supplier being under an obligation to supply. without affecting the Goods’ conformity with the terms of the Order, all

3.6.  Asthe occasion arises, the procedure referred to in paragraphs 1 to 5 of this materials used in the manufacture of the Goods and the packaging within
article may also take place through fax messages which will be considered which any Goods are contained are either reusable or easily recyclable (or,
equal to written documents. in the case of packaging, returnable) after use.

7.5. Company is entitled at all times to return the packing material to Supplier.

Article 4. Acceptance 7.6.  Return shipment of packing material shall be for Supplier's account and risk

4.1.  Order shall be deemed accepted, if Supplier returns the signed Order to Supplier’s forwarding address.
confirmation form or and/or delivers any of the Goods ordered or performs
any of the services referred to therein or receives any payment thereunder.  Article 8. Title and Risk
4.2.  If the Order is placed subject to a sample of all or any of the Goods being 8.1.  Title to the Goods shall pass to Company on delivery (but without prejudice
approved by Company and any sample is not approved for reason solely to any right of rejection by Company) and risk in the Goods shall remain with
attributable to Supplier and such unacceptability is not remedied within the Supplier until their delivery to Company has been completed in accordance
mutually agreed timeframe, Company may terminate the Contract (or such with the Contract. If any Goods are rejected by Company, risk in those
part of it as it relates to the Goods of which a sample is not approved) Goods will revert to Supplier on notice of rejection from Company.
without liability on its part by written notice to Supplier. 8.2.  Company is entitled to demand that title of the Goods and/or the materials
4.3.  Company shall not be liable for any purchase or works undertaken in and parts intended for them is passed at an earlier time. Supplier shall then
anticipation of an Order if no Order is subsequently placed by Company or it mark the Goods and/or the materials and parts intended for them as the
is terminated in whole or in part under paragraph 2 of this article. recognisable property of Company and shall indemnify Company against
4.4.  If Supplier does not confirm in writing his acceptance of the Order and the any loss, damage and the exercise of rights by third parties.
terms and conditions referred to in paragraph 3 of Article 2 within 14 8.3.  Supplier will repair or replace free of charge and within a reasonable time

(fourteen) days of the date of the Order nor delivery the Goods in
accordance with the designated shipment date, Company may cancel the
Order without any liability on its part.

Article 5. Prices

Goods damaged or lost in transit provided Company shall give Supplier
written notification of such loss or damage within such time as will enable
Supplier to comply with delivery requirements.

Article 9. Ancillary material

5.1.  Unless explicitely specified otherwise in the request and/or Order, the 9.1.  Any materials, drawings, calculations, models, moulds, instructions,
agreed prices are firm and fixed, not subject to any escalation without Specifications and other ancillary material (“Ancillary Material”) made
Company’s prior written consent, until final acceptance, denominated in available by either party to another party (respectively referred as
EURO and exclusive of VAT (Value Added Tax) at the applicable rate where “Company’s Material” or “Supplier's Material”) for Supplier's supply of the
properly chargeable by Supplier. Goods to the Company shall remain the property of the providing party;

5.2.  Prices to be based on the term of “Delivered Duty Paid” (DDP) Amsterdam Supplier shall grant a non-exclusive, world-wide and royalty-free license to
to the agreed place of delivery, unless explicitly specified otherwise in the the Company of Supplier's Material for the benefit of Supplier's supply of
request and/or Order. Goods to Company for the sole purpose of Company’s sales, marketing and

after-sales service of the Goods.
9.2.  Supplier is obliged to mark the Company’s Material referred to in paragraph
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1 of this Article as the recognisable property of Company, to keep it in a
good condition and to insure it, at its expense, against all risks as long as
the other party acts as the keeper of this ancillary material.
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9.3.

9.4.

9.5.

9.6.

Supplier's material will be made available to Company at its first request or
together with the last delivery of the Goods to which the Supplier's material is
related.

Supplier shall utilize Company’s material for performing the supply upon
obtaining Company’s approval.

Any changes to or deviations from the ancillary material made available or
approved by Company shall only be permitted after receipt of the prior written
approval by Company.

Either party shall not use or cause to be used the other party’s material for or in
connection with any purpose other than the supply to Company, unless the
providing party has given prior written permission to this effect.

Article 10. Quality and description
Without prejudice to Company's statutory and other rights, the Goods shall:

(@)

(b)
(©

(d)
(e)

®)

comply as to quantity, quality and description with the particulars stated in the
Order;

be free from defects in design, materials and workmanship;

be new, unused and in accordance with and of equal quality to samples,
patterns, drawings or Specifications provided by Company or Supplier in
connection with the Contract. In the event of any conflict those provided by
Company shall prevail;

be capable of any standard of performance specified by Company in the Order
and shall comply in all respects with any Specification;

be of satisfactory quality and suitable for the purpose for which they are
intended or are required and which may be either expressly or impliedly
indicated in the Order or otherwise known to Supplier on or before the placing of
the Order;

comply with any legal requirements and other government regulations as well
as the requirements of safety and quality standards applied in the branch, all of
which as prevalent at the time of delivery.

Article 11. Inspection

11.1.

11.2.

11.3.

11.4.

11.5.

11.6.

11.7.

11.8.

Before shipment of any Goods or on completion of the works or services under
the Contract, Supplier shall carefully inspect and test such Goods for
compliance with the Contract (in particular with the requirements of Article 10)
and in accordance with any inspection or testing procedures laid down in the
Contract. Supplier shall at the request of Company supply to Company a
certified copy of the test results.

Without prejudice to the foregoing, Company, or its designated person or agent,
shall be entitled, during the reasonable time and upon Supplier’s prior written
consent, at its own expense to inspect, check and/or test the Goods during the
manufacturing process, in storage and during or after delivery to Company for
which purpose Supplier shall procure the provision of all such facilities as may
be reasonably required by Company.

Supplier shall give access for this purpose to the places where the Goods are
produced or stored, and shall give assistance to the inspections, checks and/or
tests required, and shall provide the necessary documents and information at its
expense.

Supplier shall notify Company well in advance of the time at which the
inspection, check and/or test can take place and Supplier is authorised to attend
the inspection, check and/or test.

If as a result of inspection or testing Company is not satisfied that the Goods will
comply in all respects with the Contract and Company so informs Supplier, in
writing, within 7 (seven) days after such inspection or testing, Supplier shall
take — upon first request and at Company's option — such steps as are
necessary to ensure compliance, unless Company prefers to rescind the
agreement in accordance with the provisions of Article 23.

If the Goods are rejected during or after delivery, title and risk of the Goods
rejected shall be transferred to Supplier from the date of the notification referred
to in paragraph 6 of this Article.

If the inspection, check and/or test report is mad by an independent third party
which mutually designated by both parties, the result of the inspection, check
and/or test shall be binding on the parties. The same applies to re-inspection,
re-check and/or re-test.

Company's attendance at or carrying out any test or inspection of the Goods
shall not be deemed to be acceptance of the Goods or that they comply with the
Contract.

Article 12. Approval, Acceptance and Rejection

12.1.

12.2.

Company may reject the defective Goods along with a detailed reason of such
rejection within fourteen (14) days (“inspection period”) after receipt of the
Goods, the Goods shall be deemed accepted and approved by the Company, if
Supplier do not receive any rejection notification form the Company during such
inspection duration.

Upon the Company’s rejection of the defective Goods, Supplier shall, at its sole
discretion and expenses, be responsible to repair, modify the Goods and/or to
supply any replacement Goods for the Company's acceptance within the
mutually agreeable period. All rejected Goods, which are unaccepted as
mutually decided shall be returned to Supplier at Supplier's cost.

Article 18. Intellectual and other property

18.1.

18.2.

Supplier guarantees that the use, including resale, of the Goods supplied by it,
or of the ancillary material purchased or produced by it for the benefit of
Company, shall not result in any violation of patent rights, trade mark rights,
model rights, copy rights or any other rights of third parties.

Supplier indemnifies Company against claims resulting from any violation of the
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Article 13. Transfer

13.1.

13.2.

13.3.
13.4.

Either party shall not transfer or otherwise deal with any of its rights and/or
obligations under the Contract or in relation to the Contract, to third parties,
whether in whole or in part, or any amounts due thereunder, without the prior
written permission of the other party.

Supplier shall not assign, subcontract, charge or otherwise deal with the
fulfillment of its obligations under the Contract or in relation to the Contract, to
third parties, whether in whole or in part, or any amounts due thereunder, without
the prior written permission of Company.

Company is entitled to attach conditions to its permission.

In urgent cases, and likewise if it has to be reasonably assumed after
consultation with Supplier that it will fail to meet, will be late in meeting or will not
adequately meet its obligations under the Contract, Company is authorized to
demand that Supplier subcontracts the performance of the Contract for its own
account and risk to third parties. Whether in whole or in part. This shall not
release Supplier from its obligations under the Contract. Company is likewise
entitled, at its option, to fulfill the obligations of Supplier itself or have these
fulfilled by third parties for Supplier's account and risk.

Article 14. Modifications

14.1.

14.2.

14.3.

Any modification of the Goods as request by either party in the drawings,
models, specifications, etcetera, concerning the Goods to be supplied shall be
notified at least three (3) months prior to the proposed modification date..

If, in the opinion of Supplier, this has consequences for the agreed fixed price
and/or the time of delivery, it will notify Company thereof in writing before putting
the madification into effect as soon as possible and in any case within 7 (seven)
days after the notification of the modification demanded for the Company’s
consideration and consent. If, in the opinion of Company, these consequences
for the price and/or time of delivery are unreasonable in relation to the nature
and extent of the modification, Company is entitled to rescind the agreement by
means of a written notification to Supplier, unless this would obviously be
unreasonable under the circumstances. Rescission under this paragraph does
not give any of the parties the right to compensation for any damage
whatsoever.

Supplier is not permitted to make modifications without the written order or
permission from Company.

Article 15. Guarantee

15.1.

15.2.

15.3.

Without prejudice to Articles 10 and 21 and Company's other rights, if within 12
(twelve) months of the manufacturing date specified by the serial number as
coded in the respective Goods, any defect or fault in the Goods shall arise under
proper use which is solely attributable to any defect in the design, manufacture
or workmanship of or in any materials used in the Goods or their otherwise not
complying with the Contract, Supplier shall with all possible speed and as
Company may require replace or repair the Goods and/or re-execute the works
or services the subject of the Contract to remedy the defects or faults without
cost to Company.

The provisions of this Article will apply to any replaced or repaired Goods or re-
executed works or services.

The foregoing guarantee shall be without prejudice to any other rights, which
Company may have against Supplier in respect of any breach of the Contract.

Article 16. Payment, invoice

16.1.

16.2.

16.3.

16.5.

16.6.

Subject to the provisions of Article 24, Goods must be invoiced along with the
respective shipment. Payment for the Goods shall be made by the end of each
month upon receipt of the invoice, subject to the receipt of the invoice by the
sixth working day of that month.

If Goods are to be delivered by installments each consignment shall be the
subject of a separate invoice. Company shall be entitled to any discount for
prompt payment, bulk purchase or volume of purchase customarily granted by
Supplier based on mutual consent.

Company’s Order number, Order position number and type number shall be
stated on all invoices and pertaining documents.

Goods shall only be delivered by installments if so specified in the Order. Where
part shipments take place due to the inability of Supplier to make a single
consignment on the due date, no additional charge will be made to Company.
No minimum order charge shall be made without Company's written consent,
and only then if Goods equal to the minimum order are sent.

Without Supplier’s expressly consent, Company shall not be entitled to withhold
payment of all or any sums payable nor set off against any such sums any
amount owed to it by Supplier for any reason.

Article 17. Secrecy and publicity

17.1.

17.2.

17.3.

17.4.

17.5.

17.6.

17.7.

Supplier guarantees secrecy vis-a-vis third parties in respect of all business
information, which has come or has been brought to its knowledge in any way,
for example, concerning assets, management and other details from Company.
Supplier is not permitted to duplicate any business information related to the
agreement or to allow third parties access to this, except if necessary for the
purposes of the performance of the Contract and after receipt of Company’s
permission in writing.

All details, documents and other business information made available to Supplier
by Company within the framework of the Contract, shall always remain the
property of Company and shall be returned upon first request by Company or not
later than upon delivery.

Supplier shall also impose the obligations referred to in this Article on personnel
and third parties engaged in he performance of the Contract by Supplier.
Company is entitled, as the occasion arises, to have secrecy statements signed
by Supplier’s personnel and by third parties engaged in the performance of the
agreement by Supplier.

No cancellation or termination of the Contract for whatever reason shall affect
the validity of these provisions.

Supplier shall not publish or make public any reference to the Contract or to
Company or to any company affiliated to Company in connection with the
Goods, without the prior written permission of Company.

Article 21. Legal Requirements

21.1.

Supplier warrants and undertakes that the design, construction, quality and
performance of all Goods to be supplied and all work and services to be
executed under the Contract shall comply in all respects with all relevant
European Union (and national) standards and all relevant requirements of any
statute, statutory rule, order, directive, regulation or other instrument having the
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18.3.

18.4.

18.5.

18.6.

18.7.

18.8.

18.9.

18.10.

18.11.

rights referred to in paragraph 1 of this Article and shall compensate Company
for any damage resulting from any violation whatsoever.

All drawings, designs, patterns, specifications, free issue and other materials,
tools, equipment and technical information and other data in any medium
provided by Company shall belong or continue at all times to belong to
Company.

All designs, tools and equipments other than Supplier's pre-existing Property,
which are newly developed, prepared or obtained based on the Company’s
instruction by Supplier solely for supply of Goods to the Company, shall belong
or continue at all times to belong to Company upon fully payment of such
designs, tools and/or equipments by Company for such Property (“Company's
Property"” which expression includes any part of it). All Property other than the
Company’s Property utilized for supply the Goods shall be vested in the
Supplier.

All of Company's Property shall be held by Supplier at his risk and be used
solely for the purpose of the Contract and not otherwise. Until it is re-delivered to
Company or is utilized in accordance with the Contract, Supplier shall keep
Company's Property in his possession in good order and condition separate
from all other items at Supplier's place of work and stored in a manner which
makes it readily identifiable as the property of Company.

Supplier will on request re-deliver Company's Property (including any copies of
or extracts from any information or other data included in Company's Property
which may be in the possession or under the control of Supplier) and in any
event on completion of Supplier's obligations under the Contract (save in so far
as it may have been utilized by Supplier in accordance with the Contract).
Supplier shall notify Company immediately of any repair, replacement or renewal
necessary to any (or any part of) Company’s Property for whatever reason. Any
such repair, replacement or renewal shall, other than that arising from normal
wear and tear, be at the cost and responsibility of Supplier.

Supplier represents and undertakes to Company that, t Supplier's best
acknowledge, none of the Intellectual Property conceived, originated, developed,
produced or made by or on behalf of Supplier will infringe any rights of any third

party.

Supplier shall treat as secret and confidential and shall not (save as required by
law or strictly in the proper performance of his obligations under the Contract) at
any time for any reason disclose to any person or use Company's Property or
the Intellectual Property or any other confidential information relating or
belonging to Company which has or may come into the possession of Supplier
as a result of the Contract. This obligation will not apply to any of Company's
Property or Intellectual Property, which is in or comes into the public domain
through no fault of Supplier.

The obligations of Supplier under this Article shall survive the termination or
completion of the Contract.

Nothing contained in the Contract shall be construed as an obligation to enter
into any further agreement concerning the purpose of the Contract or
Confidential Information, or as a grant of license to the Confidential Information,
other than for the purpose of the Contract.

Article 19. Environment-hazardous substances

19.1.

19.2.

19.3.

19.4.

Supplier shall guarantee Company that the Goods offered by it have been
produced in conformity with the statutory environmental rules and regulations
laid down by the government.

Before the agreement is entered into Supplier shall report in writing whether the
Goods offered and to be supplied contain any environment-hazardous
substances that may be released both during normal use and in case
malfunctions, repairs, maintenance or calamities or in case of destruction at the
end of the life of the Goods concerned.

If this should be the case, Supplier shall add to the delivery a clear instruction
with preventive measures indicating how such release should be prevented. In
addition, Supplier shall state the measures that have to be taken to protect
Company and third parties against these substances in case of such release.
For the application of this Article personnel and co-workers of Company are
regarded as third parties.

Article 20. Insurance

20.1.

20.2.

20.3.

Supplier shall at Supplier's cost insure the Goods with such insurers and for
such amount and in respect of such risks and on such terms as Company may
require for so long as the Goods remain in Supplier's custody.

Supplier shall at Supplier's cost insure Company and Supplier with insurers
nominated by Company against such public liability, third party liability and other
liability risks in connection with the Contract and the Goods, and for such
amount and on such terms, as Company may require.

Supplier will forthwith on request supply Company with any policy of insurance
effected pursuant to paragraphs 1 or 2 of this Article and the receipt for the last
premium paid in relation thereto, and if Supplier defaults in carrying out any of
his obligations under those paragraphs Company may effect such insurance and
recover all costs and expenses incurred by it in connection with such insurance
from Supplier.
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force of law and any applicable codes of practice which shall be in force from

time to time when the same are supplied or executed including (but not limited

to):

(a) legislation implementing and related to any EU product directive relevant to
the Goods;

(b) all instruments having the force of law and codes of practice relating to
packaging, labelling and carriage of hazardous goods.

Supplier warrants and undertakes to Company that:

(a) in the event of any Goods being subject to legislation implementing any EU
product directive:

(i) those Goods will carry the appropriate CE mark; and

(ii) Supplier will produce to Company on or before the acceptance of the Order a

copy of the applicable EU declaration of conformity, certified as a true and

complete copy by Supplier.

(b) It will provide in writing to Company at or before delivery of any Goods, full
details of all potential hazards relating to the transportation, handling or use
of any Goods.

Article 22. Indemnity

23.1.

23.2.

Supplier shall indemnify and save harmless Company and third parties fully and
effectually from and against any and all actions, claims, demands, proceedings,
losses (including without limitation consequential or economic loss or loss or
liabilities resulting from any failure or stoppage of or interference with the
production or supply of any goods or services), damages, liabilities, costs,
charges and expenses directly or indirectly brought against or incurred by
Company or third parties arising from or in connection with:

(a) any breach or non-performance by Supplier of any provision of, or any act or
omission (including without limitation negligence) of Supplier or its servants or
agents in connection with, the Contract;

(b) any of the Goods or their importation, use, sale or other disposal infringing or
being alleged to infringe any intellectual property rights of any third party;

(c) any fault or defect in the Goods, due to which it does not provide the safety
which one is entitled to expect, causing or contributing to the death of or any
injury to any person or any loss or destruction of or damage to any property
or other thing.

For the application of this Article personnel and co-workers of Company are

regarded as third parties.

Article 23. Interest

23.1.

23.2.

If any sum payable to Company is not paid on the due date then, without
prejudice to Company's other rights, Supplier will on demand pay interest on the
balance outstanding from time to time at a rate equivalent to 4% per annum
above the base rate (or, if it shall be replaced, its successor) from time to time of
Company’s bank until the sum is paid in full.

Interest as referred to in paragraph 1 of this Article will accrue daily and be
payable after -as well as before- judgement.

Article 24. Termination

24.1.

24.3.

24.4.

24.5.

Company is authorised at all times to terminate the Contract prematurely by
means of a written notification to Supplier, provided that it includes a statement
of the reason(s). Supplier shall discontinue the performance of the Contract
immediately on receipt of the written notification. Company and Supplier shall
consult each other about the consequences of such termination, provided that, in
such event, all outstanding payment shall be paid by the Company immediately
and the Company shall still be responsible for the Order, which had been
confirmed by the Supplier and/or the unique materials and components, which
inventoried by Supplier solely based on the Company’s forecast.

In the event that Supplier:

(a) makes any arrangement or composition with his creditors or (being an
individual) has an interim order (within the meaning of the Insolvency Act) or
an application for such an order made against him or becomes bankrupt or
being a firm or body corporate or unincorporated enters into or has a petition
issued or passes a resolution for its compulsory or voluntary liquidation or the
equivalent or shall be dissolved; or

(b) has a receiver and/or manager, administrative receiver, supervisor or
administrator or any other person having comparable powers or holding a
comparable position appointed over or in relation to Supplier or any part of
his property or other assets or undertaking or any encumbrancer takes
possession of any of the property or other assets of Supplier; or

(c) is unable to pay his debts within the meaning of the insolvency act; or

(d) commits any breach of any of the provisions of the Contract (express or
implied); or

(e) ceases to carry on business or threatens so to do; or

(f) is notified by Company that Company reasonably apprehends that any of the
events specified in sub-paragraphs (a) - (e) above is about or likely to occur;
Company shall be entitled, without prejudice to its other rights and remedies
(including its accrued rights), to terminate the Contract or the balance of the
Contract forthwith by written notice to Supplier without any liability
whatsoever to Supplier.

If this agreement is terminated by the Company due to the reason solely

attributable to Supplier's fault and/or non-conformance of this Agreement,

Supplier shall on demand fully and effectually indemnify Company in respect of

all costs and expenses on a actually incurred basis.

All claims, which Company may have or acquire against Supplier in the above

cases, shall fall due immediately and in full.

If Supplier appeals to non-accountable failure, Company is entitled to terminate

the Contract in accordance with the provisions of this Article.

Article 25. Applicable law and disputes

25.1.

25.2.

The Contract shall be governed by and be construed exclusively in accordance
with the laws of the Netherlands.
All claims and disputes and legal proceedings between parties (including those
which are regarded as such by only one of the parties) which may arise from or
in connection with the Contract shall be subject to the non-exclusive jurisdiction
of the Dutch court in Amsterdam.
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Article 26. Miscellaneous

26.1. The various provisions of the Contract are severable and if any provision shall
be held to be invalid or unenforceable in whole or in part by any court of
competent jurisdiction or any other competent authority such invalidity or
unenforceability shall not affect the other provisions of the Contract or, as the
case may require, the remainder of the relevant provision.

26.2. Any variation of any provision of, and any addition to, the Contract shall only be
valid if evidenced in writing and signed by an authorised representative of
Company.

26.3.  Any time or indulgence given by Company to Supplier will not in any way
prejudice any of Company's rights or remedies in respect of the Contract, and
any waiver by Company of any breach of any provision of the Contract by
Supplier must be in writing signed by an authorised representative of Company,
and no such waiver shall be deemed to be a waiver of any subsequent breach of
the same or any other provision of the Contract.

26.4. Company shall not be liable to Supplier or be deemed to be in breach of the
Contract by reason of any delay in performing or failure to perform any of its
obligations under the Contract if the delay or failure is attributable to any cause
outside Company's reasonable control.

26.5. Any notice or claim under the Contract shall be in writing and shall be effectively
served if it is personally delivered or sent by pre-paid first class post, telex or
facsimile transmission to Supplier or Company at its address specified overleaf
or in the Order or such other address for service in The Netherlands -as may
have been notified to the party giving the notice in accordance with this
paragraph.

Supplementary Conditions applicable to the performance of the Contract on
behalf of EPSON Europe B.V.

Article 27. Applicability

27.1. These Supplementary Conditions are applicable to all requests, offers and
agreements in which Company gives Orders to Supplier to perform services, to
execute Orders or to contract for work.

27.2. In addition to these Supplementary Conditions, the General Conditions are
applicable to the aforementioned requests, offers and agreements, unless they
are departed from in the Supplementary Conditions or otherwise explicitly or
through the nature of the Atrticles.

27.3. For the purposes of the Supplementary Conditions, the personnel of Supplier
shall also mean third parties engaged in the performance of the Contract by
Supplier.

Article 28. Personnel, equipment and materials

28.1. Any personnel engaged in the performance of the Contract by Supplier shall
meet the special requirements laid down by Company and, where these are not
laid down, the general requirements of craftsmanship and expertise.

28.2. If, in the opinion of Company, the personnel is insufficiently qualified, Company
is authorised to order the removal of this personnel and Supplier is obliged to
provide replacement without delay, taking into account the provisions of
paragraph 1 of this Article.

28.3. Supplier shall provide all materials and equipment, including tools, to be used in
the performance of the Contract.

28.4. Company is authorised to inspect and test all materials and equipment to be
used by Supplier in the performance of the Contract, and to identify any
personnel engaged in the performance of the Contract by Supplier.

28.5. If, with the inspection or test referred to in paragraph 4 of this Article, the
materials and equipment to be used by Supplier in the performance of the
Contract are rejected by Company, whether in whole or in part, Supplier is
obliged to provide replacement of the materials and equipment rejected without
delay.

Article 29. Sites and buildings of Company

29.1. Before starting the performance of the Contract, Supplier shall acquaint itself
with the circumstances on the sites and in the buildings of Company where the
work is to be carried out and which may influence the performance of the
Contract.

29.2. The costs arising from delays in the performance of the Contract, caused by the
circumstances referred to above, are for Supplier's account and risk.

Article 30. Environment-hazardous substances

30.1. In case of maintenance, repairs or demolition by Supplier waste products shall
be discharged separately and dumped, stored or destroyed demonstrably with
due observance of the statutory rule and regulations laid down by the
government.

30.2. Article 19 of these General Conditions shall apply mutatis mutandis.

Article 31. Work on the sites, in the buildings of Company

31.1. Supplier shall ensure that the personnel employed by it on the sites or in the
buildings of Company is provided with the necessary access permits in
compliance with the prevalent regulations.

31.2. Supplier shall ensure that its presence and the presence of its personnel on the
sites and in the buildings of Company shall not cause hindrance to the
undisturbed progress of the work of Company and third parties.

31.3. Before starting the performance of the Contract, Supplier and its personnel shall
acquaint themselves with the contents of the rules and regulations prevalent on
the sites and buildings of Company and rules and regulations concerning safety,
health and environment, and they shall act in compliance with these.

31.4. A copy of the aforementioned rules and regulations shall be made available by
Company to Supplier without delay at its request.
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