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VAN AARSEN INTERNATIONAL B.V. 
GENERAL TERMS AND CONDITIONS OF SALE AND DELIVERY 

 
Filed with the Trade Register of the Chamber of Commerce under number 13031474 / 2014 

 
1. Definitions 
In these general terms and conditions of sale and delivery the following 
terms shall have the following meaning: 
General Terms and Conditions: the general terms and conditions of sale 
and delivery (hereinafter: General Terms and Conditions) set out below. 
Supplier: Van Aarsen International B.V., its successors by universal title, 
and all companies, partnerships and businesses associated with it and 
with its successors by universal title. 
Customer: every natural person who, or legal entity which either takes 
delivery of the Supplier’s Products or enters into an Agreement with the 
Supplier, or with whom or with which the Supplier is in the process of 
negotiating an agreement. 
Agreement: any agreement regarding the sale and delivery of Products by 
the Supplier, any addition or modification to them, as well as all acts, 
including juridical acts, by way of preparation for the Agreement. 
Products: all goods being the subject of an Agreement, as well services 
such as maintenance, assembly, advice and inspection. 
Assembly: operations of various kinds enabling installation of the 
Products by the Supplier to make them ready for use. 
Order: any order, in whatever form, from the Customer. 
Order Confirmation: a written confirmation by the Supplier, whether 
forwarded to the Customer or not, resulting in an Agreement. 
 
2. General 
2.1  The General Terms and Conditions apply to all Agreements the 
Supplier enters into insofar as the Supplier acts as seller and/or service 
provider in pursuance thereof. The General Terms and Conditions also 
apply to all proposals the Supplier submits to the Customer with a view to 
entering into these agreements. 
 
2.2  General terms and conditions of purchase or Specific terms and 
conditions or stipulations of the Customer are expressly rejected and do 
not form part of the Agreement. 
 
2.3  The provisions of the General Terms and Conditions apply in full to 
all Agreements, unless specifically departed from in writing in other 
agreements the Supplier makes use of. 
 
2.4  The Agreement including the General Terms and Conditions 
applicable to it fully reflects all the rights and obligations of the parties and 
replaces all the written and oral arrangements, statements, remarks 
and/or actions preceding it.  
 
2.5   These General Terms and Conditions are translated in several 
languages. In the event of a conflict arising on their contents and scope, 
the Dutch-language version of the General Terms and Conditions is 
decisive. 
 
3. Offers 
3.1   Offers or proposals and information provided in brochures and price 
lists are not binding on the Supplier, unless expressly agreed otherwise in 
writing. 
 
3.2  Every offer is based on the Supplier performing the Agreement under 
normal circumstances and during normal working hours. 
 
3.3  The Supplier takes great care in furnishing any figures, 
measurements, names, weights and/or other details of the Products. He 
cannot guarantee, however, that no variations will occur in this respect. 
Drawings or models shown or furnished are mere indications of the 
Products concerned. 
 
4. Agreement 
4.1  An Agreement comes into being only insofar as the Supplier accepts 
an Order from the Customer by means of a written Order Confirmation, or 
the Supplier executes an Order. If the Supplier renders any performance 
on request before full consensus is reached on the price and payment 
terms and conditions for this performance, the Customer shall pay the 
Supplier for it with due regard for the provisions of articles 5 and 13 in 
accordance with the Supplier’s rates then in force. 

 
4.2  Oral commitments by and arrangements with subordinates of the 
Supplier are not binding upon the Supplier until and to the extent that the 
Supplier confirms them in writing. 
 
4.3  Changes and additions to any provision in the Agreement can only 
be agreed in writing.  
 
5. Prices 
5.1 All prices of the Supplier are expressed in euros and are exclusive of 
VAT. Unless expressly agreed otherwise, the costs of packaging and 
shipping, import, export and excise duties, as well as any other charges 
or taxes imposed or levied in respect of the Products and their transport 
are for the account of the Customer. 
 
5.2  Any change in the factors affecting the price and the extra costs 
referred to in 5.1 above, including purchase prices, foreign exchange 
rates, import and export duties and other charges, insurance rates, freight 
rates and other levies or taxes due on import or export the Supplier can 
pass on to the Customer. 
 
5.3  If the Supplier has agreed with the Customer that the Supplier shall 
assemble the Product, the price is calculated inclusive of assembly and 
delivery of the Product in operating condition at the place stated in the 
offer and inclusive of all the costs directly associated with this work. Costs 
incurred as a result of inappropriate weather conditions will be passed on 
to the Customer. 
 
5.4  Whenever costs are incurred in commissioning and testing the 
Product as regards the required power, water, materials, including raw 
and auxiliary materials they are for the account of the Customer. 
 
6.  Drawings, calculations, descriptions, models, tools and the like 
6.1 The Supplier’s offer as well as the drawings, calculations, 
descriptions, models, tools and the like he produced or furnished, remain 
the property of the Supplier regardless of whether costs are charged for 
them or not. The information contained in the foregoing, or underlying the 
manufacturing and construction methods, products and the like, as the 
case may be, is exclusively reserved to the Supplier even when costs are 
charged for it. The Customer warrants that, except for the performance of 
the Agreement, the information concerned is not copied, shown to third 
parties, made public or used other than with the written permission of the 
Supplier.  
 
6.2  All illustrations, drawings / designs / sketches, statements of 
measures and weights, calculations, estimates, measurements and the 
like apply as approximations only and are binding only if and to the extent 
that they are expressly included in a document signed by the Customer 
and the Supplier or an order confirmation signed by the Supplier for this 
purpose. The Supplier is allowed to make changes to drawings, designs, 
etc. whenever these have a beneficial effect on the plan or the 
performance. The Customer must be notified of any significant deviations. 
 
6.3 All intellectual property rights of the Supplier relating to Products 
supplied, including but not limited to the software supplied, remains the 
property of the Supplier. The Customer shall never present himself to 
third parties as owner of these rights or insinuate that the rights he enjoys 
exceed those arising from the Agreement under review. 
 
7.  Delivery term 
7.1  The delivery term notified by the Supplier is based on the 
circumstances applicable to the Supplier at the time of concluding the 
Agreement and, insofar as dependent on the performance of third parties, 
on the information they furnished to the Supplier. The term of delivery will 
be observed by the Supplier as much as possible. 
 
7.2   The delivery term starts on the date the Supplier receives the first 
advance payment from the Customer. If no advance payments are agreed 
between the Supplier and the Customer, the delivery term starts on the 
date of the Order Confirmation by the Supplier. If the Supplier requires 
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information or auxiliary resources, aids and tools to be made available by 
the Customer, the delivery term starts on the date that all information or 
auxiliary resources, aid and tools are in the possession of the Supplier, 
but not sooner than on the date of the Order Confirmation. 
 
7.3   Where the delivery term is exceeded, the Customer is not entitled to 
any compensation for damage incurred in this respect. Nor is the 
Customer entitled to dissolve or terminate or cancel the Agreement in that 
case, unless the period by which the delivery term is exceeded is such 
that the Customer cannot reasonably be expected to uphold the part of 
the Agreement concerned. In that case, the Customer is required to give 
the Supplier notice of default subject to a period of at least three weeks 
being observed during which the Supplier is given the opportunity to 
eliminate the grounds for partial cancellation. 
 
7.4   The Supplier has the right at all times to deliver in stages. 
 
8. Assembly / installation 
8.1  The Supplier carries out all the work on its site, unless otherwise 
agreed in writing. In the latter case the provisions of this article (8), insofar 
as relevant, are applicable. 
 
8.2  If the Supplier has contracted to carry out assembly or other services 
elsewhere than on its site, the Customer is responsible to the Supplier for 
putting in place correctly and on time all amenities, facilities and /or 
conditions required for the services to be rendered and/or the proper 
operation of the goods supplied in an assembled state. The Customer 
takes care of and bears the costs of the tickets and accommodation of the 
Supplier’s personnel. 
 
8.3  Where the Supplier detaches a qualified technician or specialist to 
the Customer’s project location to oversee the work, the Supplier is to 
bear the costs of his salary, personal insurance, Dutch social security 
contributions, income tax and travel expenses (at most one return fare). 
This technician / specialist is to work together with the Customer’s 
personnel and advise them on the use of manuals and the service and 
installation procedures to be followed. 

 
8.4 Unless otherwise agreed and without prejudice to the provisions of 
paragraph 2, the Customer ensures in any event that: 

 
(a) insofar as necessary, the installations and systems to be replaced are 
dismantled and removed;  
(b) the installation is cleaned before the arrival of the Supplier’s 
personnel;  
(c) a “Civil Works Completion and Site Take Over Certificate” is issued in 
time confirming the completion by the Customer of its civil work 
obligations; 
(d) the Supplier’s personnel has full, unfettered and exclusive access to 
the site in general and to the relevant part of the site in particular until the 
Product is commissioned; 
(e) as soon as the Supplier’s personnel arrives at the site they are able to 
start and carry on with their work, in accordance with the Supplier’s 
planning, during normal working hours and moreover, if the Supplier 
deems it necessary, outside of normal working hours, provided the 
Customer is notified in time; 
(f) suitable accommodation and/or all amenities pursuant to government 
regulations, the Agreement, and the rules and customs in force at the 
Customer required for the Supplier’s personnel are in place, such as 
means of transport and office space together with all facilities forming part 
thereof, including telecommunication facilities;  
(g) qualified technicians and manpower are available to carry out work in 
conformity with the Supplier’s instructions, including where necessary an 
English-speaking interpreter; 
(h) the necessary facilities are available to be able to carry out the work 
properly, insofar as the Supplier himself does not provide them under the 
Agreement; 
(i) a standard transformer of adequate capacity is acquired and built in 
time, and the parts required for its proper operation are available so as to 
enable the Supplier to render the services; 
(j) the site is suitable for storage and assembly; 
(k) adequate storage facilities are available for the Supplier’s Products, 
materials and equipment, as well as the machines and equipment 
required for these storage facilities, such as for loading and unloading; 
(l) the necessary ancillary materials and equipment are available, such 
as scaffolding, cranes and crane operators, calibrating and measuring 
equipment, welding and cutting equipment, together with the connection 
facilities to be able to operate them; 
(m) gas, water, electricity, compressed air, oil, propane gas and other 
necessary sources of energy are available; 
(n) the site is heated and illuminated to the extent required; 

(o) proper toilet, washing, dressing and eating facilities are available to 
the Supplier’s personnel; 
(p) there is an adequate supply of raw materials for the period of testing 
(commissioning activities); and 
(q) all the necessary safety and precautionary measures are in place and 
maintained, and all measures are taken and maintained to ensure that 
government regulations and rules in force at the Customer and its location 
applicable in the context of the work are complied with. 

 
8.5 The Customer takes care of the permits, exemptions and/or 
authorisations necessary for carrying out the work to be granted to this 
end by the competent authorities and by the Customer, unless the 
Supplier has undertaken in writing to take care of this.  

 
8.6  The Customer takes care of adequate security of the site where the 
work is carried out. The Customer undertakes to keep a record of all the 
tools and auxiliary materials supplied for the performance of the 
Agreement. The Customer always promptly furnishes a copy of such 
records to the Supplier at his request or a request on his behalf. Where it 
is ascertained at any time that these tools and auxiliary materials are no 
longer at the site, and there is no Customer record of their regular 
removal from it, the Customer is liable for their disappearance and must 
pay their replacement or other value to the Supplier.  
 
8.7  Damage and costs resulting from the Customer’s failure to meet the 
conditions imposed on him in time are for the account of the Customer. 

 
8.8 Damage resulting from demolition work is not for the Supplier’s 
account but for that of the Customer, who shall indemnify the Supplier 
against claims brought by third parties in this matter. 
 
8.9 Supplier is entitled to contract third parties to carry out his work. 
 
8.10 If in the opinion of the Supplier the Customer's personnel are 
negligent, insufficiently qualified or guilty of misconduct, Supplier can 
demand their immediate removal. In that event, Customer takes care of 
removing the personnel concerned and ensures their prompt 
replacement. 

 
8.11 The obligations of Customer pursuant to the provisions of article 8 
also apply if he does not have exclusive control over the site. 
 
9. Delivery and risk 
9.1  Provided the proposal or job confirmation includes a stipulation to 
that effect, the Products are delivered, the costs of delivery determined 
and the risk transferred in accordance with customary trading conditions, 
such as FCA, FOB, CIP, and in all such cases the most recent Incoterms 
2010 English-language version of the International Chamber of 
Commerce in Paris shall apply. 
 
9.2  In the event that the conditions referred to in the previous paragraph 
have not been agreed, the delivery of the Products and their packaging 
and the transfer of the risk on them are always effected at the place 
where and the time at which the Products are ready for shipment to the 
Customer. The Supplier will notify the Customer as soon as possible of 
this time and place and Customer takes transfer of the Products as soon 
as possible but not later than fourteen working days after the notification. 
 
9.3  The Customer ensures that nothing on his part impairs the ability of 
the Supplier to meet specific agreed-upon terms, including delivery, 
transfer and installation deadlines. 
 
9.4  In the event that the Customer does not take transfer in time, he will 
be in default without any notification being required. In that event, the 
Supplier is entitled to store the Products for the account and risk of the 
Customer or to sell them to a third party. The customer will continue to 
owe the Supplier the purchase price plus the interest and costs (by way of 
damage compensation), less the net proceeds of the sale to this third 
party where appropriate. 
 
10. Retention of title 
10.1 Notwithstanding the actual delivery of the Products, title to them 
does not pass to the Customer until he has met all his obligations to the 
Supplier or third parties with regard to compensation for all deliveries 
(current or future) from the Supplier to the Customer or with regard to 
other activities performed by the Supplier for the Customer pursuant to 
any Agreement between the Supplier and the Customer (including 
interest and costs), inclusive of claims for failing to discharge any 
obligation under such Agreement. 
 
10.2 The Customer may not alienate or encumber the Products supplied 
for as long as they are subject to retention of title, unless the Customer 
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operates his business as reseller whose object is the sale of goods such 
as the Products. In that event, the claim on the third-party purchaser 
resulting from the onward delivery of the Products is automatically subject 
to an undisclosed pledge in favour of the Supplier, and the Customer 
hereby undertakes to lend his co-operation to any registration of such 
pledge. 
 
10.3 Once the Supplier invokes his retention of title, the Customer 
enables the Supplier to take back the goods delivered. 
 
10.4 If the goods supplied have become a constituent part of the 
installation by confusion, deformation or accession, the Customer grants 
the Supplier a right of pledge or mortgage, and if neither is feasible, 
furnishes Supplier with other collateral security on the goods in their new 
form. 
 
10.5 If the goods supplied are transported to a country in which the 
aforesaid retention of title is not recognised, the Customer grants a right 
of pledge on and/or a security interest in or equivalent rights to the goods 
supplied in accordance with local law. Supplier is entitled to register this 
right of pledge. 

 
11. Inspection and complaint 
11.1 As soon as the Products arrive at their destination, the Customer 
shall closely inspect them or instruct someone to inspect them on his 
behalf. Any complaints regarding defects to the Products must be notified 
to the Supplier in writing at the latest within fourteen days of their arrival. 
Defects which in all fairness could not have been found within the 
aforesaid term must be reported to the Supplier in writing immediately 
after they are detected. 
 
11.2  Once a defect of any kind is detected, the Customer shall 
immediately discontinue the use of the Products concerned. 
 
11.3  The Customer lends his full co-operation to any investigation of a 
complaint as required by the Supplier, including giving the Supplier the 
opportunity to conduct an investigation on site. The Customer is not 
entitled to lodge a complaint in respect of Products of which the Supplier 
is unable to verify the complaint. 
 
11.4  The Customer is not at liberty to return the Products before the 
Supplier has agreed thereto. While reasonable costs incurred on returning 
the Products are then borne by the Supplier, the risk on the Products 
continues to be borne by the Customer until the Supplier has received the 
Products. 
 
11.5 If the Customer lodges a complaint regarding Product defects in 
time, correctly and with good reason, the resulting liability of the Supplier 
is limited to the obligations described in 13.3, with due observance of the 
other provisions of article 13 in accordance with the nature of the 
complaint.  

 
12. Completion of services 
12.1 Upon completion of the work, the Supplier provides the Customer 
with a Mechanical Completion Certificate which serves as confirmation 
that the work is completed. Within three days of the date of the certificate, 
the Customer shall either sign it for approval and return it to the Supplier, 
or notify him in writing of the specific jobs that still need to be done in 
order to complete the work. In the latter case, the Supplier takes the 
necessary action to finalise the services still to be rendered, after which 
the Supplier again provides the Customer with the certificate for 
acceptance. 
 

 12.2 If the Customer fails to return the certificate duly signed, the services 
will be regarded as completed.  

 
 12.3 The work will also be regarded completed the moment the Customer 

starts producing with the use of Products delivered. 
 

13. Guarantee 
13.1 Supplier warrants that for 12 twelve months after completion, or for a 
maximum of 18 months after the date of shipment, the Products he 
manufactured will operate properly, provided they are used normally and 
carefully - for a maximum of 8 hours per day and 40 hours per week - and 
provided further that all the instructions issued for the use of these 
Products and other guarantee requirements included in the Agreement, 
the General Terms and Conditions or the certificate of guarantee are 
strictly and fully complied with. 
 
13.2 The guarantee lapses in any event if the defects are the result, in full 
or in part, of incorrect, careless or incompetent use, of external causes 
such as fire or water damage, or if the Customer either modifies the 

equipment or the parts supplied by the Supplier under the guarantee or in 
the context of the maintenance, or had these modified without the 
permission of the Supplier. 
 
13.3 All defects that are a direct or indirect result of normal wear and tear 
are in any event not covered by the guarantee. Where components of the 
Product are manufactured by third parties and covered by their own 
factory guarantee, this guarantee applies instead of any guarantee from 
the Supplier. 

 
13.4  If a complaint is lodged in time and correctly in conformity with the 
provisions of article 11, and in the reasonable opinion of the Supplier it 
has been demonstrated that the Products are not working properly, the 
Supplier will have the option to supply new Products free of charge (in 
accordance with the delivery conditions of the Agreement) in exchange 
for those that proved to be defective, to repair these Products properly, or 
to grant the Customer a discount on the purchase price to be determined 
by mutual agreement. By complying with one of the three aforesaid 
options, the Supplier will have fully discharged his obligations under the 
guarantee and will not be liable for any further damages or compensation. 
 
13.5  In the event that Supplier must perform actions for the repair of the 
Products, the risk on the Products continues to be borne in full by the 
Customer. 
 

 13.6 Where the Product or a component thereof concerns software, the 
Supplier is only required during one month following the date of delivery 
thereof, to remedy to the best of his ability any defects in the software if 
within this period a detailed written description of these defects has been 
forwarded to the Supplier. In this respect, the Supplier is entitled to apply 
temporary solutions, program workarounds or problem avoidance 
measures to the software. The Supplier does not guarantee that the 
software will work free of interruption or errors or that all defects will be 
remedied. 

 
14. Payment 
14.1  The Customer pays the Supplier the amounts charged to him in the 
actual currency stated on the invoice within seven days of the invoice 
date. At the option of the Supplier all payments are to be made at his 
offices or to the bank or giro account it designates. Where payment is 
made at the Supplier’s office, it shall be in cash or by means of certified 
cheques, unless otherwise agreed. 

 
14.2  All amounts charged to the Customer shall be paid without 
deducting any discount, withholding or set-off. The Customer shall never 
have the right to defer his obligations. 

 
14.3 If at any time the Supplier has obvious misgivings about the 
Customer’s creditworthiness, the Supplier has the right, before rendering 
any further performances, to demand that the Customer pays the 
purchase price in advance or that the Customer provides adequate 
security for any amount due by him to the Supplier under the Agreement, 
including the cash on delivery and documentary credit conditions 
customary in trading transactions, such as irrevocable letters of credit, 
documents against payment or cash against delivery. 
 
14.4 Where it is agreed that payment and/or the provision of security is to 
be by means of documentary credit and/or bank guarantees, the 
Customer undertakes that this will always be arranged through a 
reputable Dutch bank. 
 
14.5 On all amounts the Customer fails to pay by the last day of the 
payment term the Customer owes interest as from that day, without any 
further notice of default being required, equal to the statutory rate for 
trade transactions then in force in the Netherlands, plus a surcharge of 
4%. At the end of every year, the amount on which the interest is 
calculated is increased by the interest owing for that year. 
 
14.6 If the Customer has still not paid the amount and interest due after 
the expiration of a further payment term notified to him by registered 
letter, the Customer shall reimburse the Supplier all extrajudicial and 
judicial costs. Reimbursable extrajudicial costs are calculated based on 
the collection rates of the Netherlands Bar Association ruling at the time 
the debt recovery action is taken. These will, however, amount to a 
minimum of 5% of the outstanding amounts due and are exclusive of the 
VAT owing. 
 
15. Liability 
15.1 The Supplier’s liability vis-à-vis the Customer is explicitly limited to 
direct damage to persons or property (such as injury to a person or 
damage to a person’s health, as well as damage to, and destruction or 
loss of property).  
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15.2. Liability for direct damage for whatever reason is limited to 10% of 
the amount invoiced to the Customer. The Supplier maintains a product 
liability insurance policy. The extent of liability is at all times limited to at 
most the amount of the proceeds from the insurance company paid to the 
Supplier in case of a covered event. 

 
15.3 The Supplier shall never be liable for any other damage not coming 
within the scope of article 15.1 (including consequential loss, 
compensation for pain and suffering, loss of profits or environmental 
damage). 
 
15.4 Except for gross negligence or intent on the part of the Supplier or 
his (managerial) personnel, the Customer holds the Supplier harmless 
against all claims from third parties, for whatever reason, concerning 
damages, expenses or interest related to the Products arising from or 
connected to the use of the Products or from bringing the Products onto 
the market. 
 
15.5 The Customer holds the Supplier fully harmless against all third party 
claims which might arise from or be related to the Supplier’s compliance 
or non-compliance with obligations pursuant to any agreement with the 
Customer. 
 
15.6. The Customer will take out for its own account a Construction All 
Risks (CAR) insurance policy to cover damage suffered by the Supplier, 
the Customer or third parties that might arise as result of supplying the 
Products and using them until the end of the guarantee period as 
described in article 13.1. If the Customer continues to default on his 
obligation in this respect, he will be fully liable for all damage suffered by 
the Supplier, the Customer and third parties that would have been 
covered by the CAR insurance referred to in this article. 
 
15.7. In addition to the compulsory insurance to be contracted by the 
Customer as referred to in article 15.6 and the Supplier’s insurance as 
referred to in article 15.2, at the request of the Customer the Supplier 
contracts an insurance to cover damage incurred by the Customer and 
third parties that might arise from the Assembly and other services to be 
provided by Supplier. This supplementary insurance is contracted 
exclusively at the expense and for the account of the Customer. 
 
15.8. If the Supplier provides assistance and support (of any form 
whatsoever) for assembly without being contractually obliged to do so, 
this occurs at the risk of the Customer. 
 
16. Force majeure 
16.1 In the event that the Supplier is unable as a result of an act of God to 
meet his obligations to the Customer, these obligations are suspended for 
as long as the force majeure situation applies. 
 
16.2 If the force majeure situation lasts for six months, both parties have 
the right to terminate the Agreement in writing in full or in part. In case of 
force majeure, the Customer is not entitled to any compensation or 
damages, even if any gain were to accrue to the Supplier as a result of 
the force majeure. 
 
16.3 A situation of force majeure affecting the Supplier is understood to 
mean any circumstance beyond the control of the Supplier resulting in his 
inability to meet his obligations to the Customer in full or in part, or 
compliance with his obligations cannot in all fairness be expected of the 
Supplier, regardless of whether or not these circumstances were 
foreseeable at the time of entering into the Agreement. These 
circumstances include strikes and lock-outs, stagnation or other problems 
relating to production at the Supplier’s or at his sub-contractors’ and/or 
the Supplier’s transport services or transport services organised by third 
parties and/or measures taken by any government agency, as well as the 
lack of any permit required in pursuance of government regulations. 
 
16.4 The Supplier informs the Customer as soon as possible of any 
existing or expected force majeure situation. 
 
17. Termination 
17.1 If the Customer does not properly or within a set term or otherwise 
comply in time with any obligation that may arise in pursuance of any 
Agreement, he will be in default and, without any notice of default or 
judicial intervention, Supplier will be entitled to: 
-  suspend performance of that Agreement and of the agreements 
directly associated with it until payment has been adequately secured, 
and/or 
-  in full or in part to terminate that Agreement and the agreements 
directly associated with it; 

all without prejudice to the Supplier’s other rights accruing to him under 
any Agreement whatsoever with the Customer and without any obligation 
on the part of the Supplier to pay any damages. 
 
17.2 In the event of any temporary or permanent suspension of 
payments, bankruptcy, closure, liquidation or winding up of the 
Customer’s business, all Agreements with the Customer are terminated 
by operation of law, unless the Supplier notifies the Customer within a 
reasonable period of time that he wants performance of the Agreement 
concerned or of a part thereof, in which case the Supplier will be entitled, 
without any notice of default being required, to: 
- suspend performance of the Agreement or Agreements concerned 
until payment is adequately secured; and/or 
- suspend all his obligations, if any, to the Customer; 
all without prejudice to the Supplier’s other rights under any Agreement 
whatsoever with the Customer and without obligation on the part of the 
Supplier to pay any damages. 
 
17.3 In the case of an event occurring as referred to in (i) 17.2 or (ii) 17.1, 
(i) all the Supplier’s claims on the Customer and (ii) all such claims under 
the Agreement or Agreements concerned respectively, shall be payable 
immediately and in full and the Supplier shall be entitled to take back the 
Products in question. In that event, the Supplier and his authorised agent 
or agents are entitled to enter the sites and premises of the Customer in 
order to take possession of the Products. The Customer shall take the 
necessary measures to give the Supplier the opportunity to implement his 
rights. 
 
18. Transfer of rights and obligations 
18.1 The Supplier is allowed to transfer to third parties the rights and 
obligations described in any Agreement with the Customer. In the event of 
the Supplier’s obligations being transferred, Supplier must inform the 
Customer thereof in advance and the Customer has the right to terminate 
the Agreement as regards the future as from the date on which the 
transfer is to take place. The Supplier shall not be liable for any damages 
in the matter. 
 
18.2 The Customer is not entitled to transfer his rights and/or obligations 
to any third party without the prior written permission of the Supplier. 
 
19. Products and Services supplied to customers abroad 
19.1 If the Customer has a business established outside the Netherlands 
(and in the EU insofar as relevant), and the Agreement provides for 
Products to be supplied to the country in which the Customer is 
established, Supplier will charge the Customer the agreed-upon price 
excluding VAT, provided and insofar as the Customer at the time the 
Agreement was concluded clearly showed that he is properly registered 
for VAT applicable in the country in which he is established, subject to the 
condition and to the extent that this is possible and allowed by relevant 
legislation. 
 
19.2 If such proper  VAT registration has not been demonstrated, Supplier 
is entitled to increase the agreed-upon price by the applicable VAT rate, 
unless the Customer in a form acceptable to the Supplier furnishes proper 
security for the liabilities of the Supplier if he invoices the Customer on the 
basis of a zero VAT rate without any evidence of the Customer’s proper 
VAT registration. The Supplier is entitled at all times to demand similar 
security if the Customer requests Products to be supplied to a country 
other than that in which he is established. 
 
20. Communication 
20.1 Correspondence and other information exchanged between the 
Customer and the Supplier is to be in the English language. 
 
20.2 The Supplier’s Project Management communicates and co-ordinates 
with the Customer on behalf of the Supplier. 
 
21.  Applicable law, competent court 
21.1 Dutch law applies to these General Terms and Conditions and to all 
Agreements. 
 
21.2 All disputes that may arise between the Supplier and the Customer 
shall be heard exclusively by the Dutch court within whose jurisdiction the 
registered office of the Supplier is located, unless mandatory provisions of 
law stipulate that a different court has jurisdiction. 
 
21.3 The Vienna Sales Convention of 1980 applies. 


