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MPC MARINE & PORT | TERMS AND CONDITIONS | Rev 4.2 | July 2026 
 

I. TERMS AND CONDITIONS OF SALE 

 
1. Applicability 
1.1 These Terms and Conditions of Sale apply to all offers made by MPC Marine & Port, to all agreements entered into 
by MPC Marine & Port, and to all agreements—including future ones—that MPC Marine & Port enters into. In these terms 
and conditions, MPC Marine & Port is hereinafter referred to as the 'Contractor',  while the other party is hereinafter 
referred to as the 'Client'. The term 'Client' refers to: the legal entity or natural person, acting in the course of a 
profession or business, who commissions the performance of a contract with the Contractor. These terms and 
conditions may be invoked by any person engaged by the Contractor in connection with the performance of the 
agreement. The term 'in writing' refers to a statement on paper, a statement sent by fax, or a statement sent by email. 
Once a contract has been entered into based on these terms and conditions, they also apply to future transactions, in 
which case the most recent version of the terms and conditions shall apply. 
 
1.2 Any deviation from a provision of these terms and conditions and/or a provision of an agreement between the 
Contractor and the Client is valid only if and to the extent that it has been agreed upon in writing between the Client 
and the Contractor and applies exclusively to the agreement in question. 
 
1.3 The applicability of any general terms and conditions of the Client and/or any terms and conditions other than the 
Client’s general terms and conditions is excluded, unless expressly accepted in writing by the Contractor. 
 
1.4 If any provision of these terms and conditions is invalid or is held to be void, the remaining provisions of these terms 
and conditions shall remain in effect, and the parties agree to replace the invalid provision with a valid provision that 
most closely reflects the intent of the invalid provision. 
 
1.5 If the Client is a legal entity and is affiliated with another legal entity within a group as defined in Article 2:24b of the 
Dutch Civil Code, the Client shall be jointly and severally liable vis-à-vis the Contractor for the payment of all current 
and future claims of the Contractor against the other legal entities with which the Client is affiliated within a group. 
 
2. Offers and Formation of Contracts 
2.1 All offers made by the Contractor are non-binding and expire one month after the date of the offer. Information 
provided in connection with an offer is provided for informational purposes only and does not constitute a guarantee 
that the service will meet those specifications. A non-binding offer may be revoked by the Contractor within four 
business days of its acceptance by the Client. 
 
2.2 A contract is formed at the moment that a contract signed by the Contractor and the Client—including a 
confirmation of the assignment, purchase order or order confirmation—has been returned by the Contractor, or if, after 
the Client has placed the order, the Contractor begins performance of that order. 
 
2.3 Verbal commitments made by the Contractor are not binding on the Contractor unless they have been confirmed in 
writing by the Contractor. 
 
3. Performance of the Agreement 
3.1 The Contractor shall use its best efforts to perform the assignment/agreement as carefully as possible, subject to 
the provisions of the following paragraphs of this article. The Contractor expressly has no obligation to achieve a 
specific result with respect to the assignment/agreement. 
 
3.2 'Assignment' means: the work to be performed by the Contractor for the Client pursuant to the agreement, or the 
services or goods to be provided; or, depending on the context, the agreement subject to which the Contractor is 
required to perform such work. 
 
3.3 At the Contractor's request or otherwise, the Client shall provide the Contractor with all necessary information and 
documents, as well as data storage media, in a timely manner and in such a way that the Contractor can schedule and 
perform the agreement within its organization without any difficulties. The Contractor has the right to impose further 
requirements regarding this provision. As long as such information and documents have not been made fully available 
to the Contractor, the deadline by which the Contractor is to commence performance shall be suspended. 
 
3.4 The Client warrants the accuracy, completeness, and reliability of all data and documents made available to the 
Contractor. This also applies if this information and these documents originate from third parties. 
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3.5 The Contractor assumes no liability with respect to the accuracy, completeness, and reliability of the information 
and documents referred to in Section 3.4 and is under no obligation to investigate them. 
 
3.6 The Contractor is free to have the assignments entrusted to it carried out by personnel designated by the 
Contractor under its responsibility and without the Client’s consent, with the assistance of support staff and third 
parties if necessary. The selection of any third party to be engaged by the Contractor shall, where the Contractor 
deems it advisable, be made in consultation with the Client and with due care. 
 
3.7 Assignments are carried out exclusively for the benefit of the Client. Third parties may not derive any rights from the 
content of the work performed. 
 
3.8 The parties are required to inform each other as soon as possible of any facts and circumstances that may be 
relevant in the context of the performance of the agreement. 
 
4. Amendment to the Agreement 
4.1 If, after the agreement has been concluded, the Client makes changes to the agreement and/or the assignment, 
the Contractor will be entitled to adjust the agreed-upon deadline and/or the agreed-upon price, or to cancel the 
performance of the agreement in whole or in part. 
 
4.2 The Contractor will also be under no obligation to implement any changes proposed by the Client. The costs 
resulting from such changes will be charged to the Client and will be invoiced by the Contractor to the Client at the 
rates in effect at that time. 
 
4.3 The Contractor is entitled to an extension of the deadline and/or compensation if the work is delayed as a result of 
the change. 
 
4.4 The absence of a written instruction regarding the change does not affect the Contractor’s right to payment. 
 
4.5 If the Client requests additions or changes to the services or products that the Contractor is required to provide 
under an agreement, and the Contractor determines that this will increase or expand its obligations, this shall 
constitute additional work, even if the parties had previously agreed on a fixed price. If the Contractor believes that 
additional work is required, it shall notify the Client as soon as possible and inform the Client of the consequences of 
such additional work for the price and for the timeframe within which the Contractor can deliver the services or 
products. The Client will be deemed to have agreed to the performance of the additional work and the associated 
costs and other consequences, unless the Client objects in writing immediately after receiving the relevant notice from 
the Contractor. 
 
5. Delivery, Transfer of Risk, and Deadlines for Performance 
5.1 All delivery and other deadlines specified by the Contractor or agreed upon with the Contractor have been 
determined by the Contractor to the best of its knowledge based on the information available to the Contractor at the 
time the agreement was concluded and are never binding. Merely exceeding a specified or agreed-upon delivery or 
other deadline does not constitute a default on the part of the Contractor. A deadline applies only if the parties 
expressly agree to it in writing. 
 
5.2 In all cases—including cases in which the parties have expressly agreed in writing to a strict deadline—the 
Contractor shall not be deemed to be in default due to a missed deadline until the Client has given notice of default by 
registered letter, in which the Contractor is granted a reasonable period for performance—to be determined after 
consultation with the Contractor—and the Contractor has failed to meet that deadline. 
 
5.3 The Contractor will not be bound by delivery or other deadlines that can no longer be met as a result of force 
majeure as referred to in Section 12. Nor will the Contractor be bound by a delivery deadline if the parties agree to a 
change in the content or scope of the agreement (including, but not limited to, additional work or changes to 
specifications) that affects the initially agreed-upon delivery or another deadline. 
 
6. Delivery and Acceptance Test 
6.1 The Contractor shall notify the Client that the work agreed upon under the agreement, or parts thereof, have been 
completed and must therefore be considered delivered. 
 
6.2 Without prejudice to the provisions of paragraph 6.1, either party may require the other party to conduct an 
acceptance test within ten days after the Contractor has declared, in accordance with the provisions of paragraph 6.1, 
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the agreed-upon work or that part of it is to be considered completed. Each party is required to cooperate reasonably 
in the realization of such a test. 
 
6.3 The Client is required to review the agreed-upon work for completeness and correctness within seven days after the 
completion of the inspection test or after signing the timesheet and/or service report, and, if the Client identifies any 
defects, to notify the Contractor to this effect immediately in writing. Minor, non-essential defects that the Contractor 
can remedy promptly do not constitute grounds for withholding acceptance of the work; in such cases, acceptance is 
deemed to have taken place on the condition that the Contractor remedies such defects within a reasonable period of 
time. If approval has been granted, the Contractor is released from liability for defects that the Contractor could 
reasonably have discovered at the time of the acceptance test. The agreed-upon work must then be considered 
completed. 
 
6.4 If no acceptance test is conducted, the Client is required to inspect the Contractor’s work as quickly and 
thoroughly as possible, but in any case, within two days of delivery or completion of the work—to verify that it conforms 
to what was agreed upon, and to notify the Contractor in writing of any complaints, stating the reasons, within this two-
day period. 
 
6.5 As soon as the Client begins using the work performed by the Contractor—including, but not limited to, the full or 
partial commissioning of installations—the Client shall be deemed to have accepted the work, regardless of the results 
of the acceptance test. 
 
6.6 If the Client fails to meet the deadlines specified in this article, the work performed by the Contractor shall be 
deemed to have been accepted. If, in this situation, the Contractor performs work in response to complaints from the 
Client, it does so as a gesture of goodwill, without accepting any liability. If the Contractor performs work in response 
to unfounded complaints, the Client will be billed for such work in accordance with the Contractor’s standard rates. 
 
7. Rates 
7.1 The Contractor will charge the Client a fee for the services to be provided. This rate will be set down in writing. 
However, the Contractor always reserves the right, after notifying the Client, to adjust its rates—whether or not they 
have been agreed upon—in line with changes to the cost price and the services to be provided. 
 
7.2 Unless otherwise agreed in writing or specified by the Client, the Contractor’s rates are always exclusive of value-
added tax (VAT). 
 
7.3 If, in the Contractor’s opinion, the scope of the Contractor’s work warrants it, the Contractor has the right to require 
an advance payment from the Client prior to commencing the work. 
 
7.4 If work cannot be performed at the scheduled times due to causes within the Client’s organization, or that are 
otherwise attributable to the Client, the Client will be billed for the additional work in accordance with the Contractor’s 
standard rates. A surcharge may be applied to the rate for work performed outside the agreed-upon hours at the 
Client’s request and/or outside the agreed-upon work area. 
 
7.5 If an agreement has a term of more than twelve months, the Contractor has the right to adjust the agreed-upon 
price annually based on changes in the Consumer Price Index (CPI), as published by Statistics Netherlands, or—if the 
parties agree to this in writing—based on another indexation basis specified in the agreement. Indexation takes place 
on the anniversary of the agreement’s effective date, unless otherwise agreed in writing. The Contractor shall notify the 
Client in writing of the indexed rate in a timely manner prior to the indexation. 
 
7.6 If the Contractor is required to perform additional or different work due to the late delivery of or failure to deliver 
complete, accurate, and clear data and/or materials, or due to any change to or error in instructions beyond what the 
Contractor could reasonably have anticipated, the Contractor shall, without prejudice to the provisions of these terms 
and conditions, have the right to invoice for this work separately, based on the Contractor’s standard rates, unless 
otherwise agreed in writing. 
 
7.7 The Contractor shall be entitled to request an advance payment at any time; such advance payment must be made 
immediately and will be offset against an interim or the final settlement. 
 
7.8 Any exchange rate and/or conversion differences arising during the performance of the assignment shall be at the 
Client’s expense and risk. 
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8. Payment 
8.1 Payment by the Client must always be made within 30 days of the invoice date, unless otherwise agreed in writing.  

8.2 If payment has not been made in full within the agreed payment term, the Client shall be in default by operation of 
law, without the need for a further notice of default. 

8.3 From the moment the Client is in default, the Client shall owe contractual interest at a rate of 1.5% per month, with a 
partial month being considered a full month, subject to a minimum of the statutory commercial interest rate as referred 
to in Article 6:119a of the Dutch Civil Code. 

8.4 All payments made by the Client shall first be applied towards any fees owed, then towards any interest owed, and 
only then towards the principal amount. 

8.5 If the Client is in default of payment of an invoice, all reasonable costs incurred in obtaining payment out of court 
shall be borne by the Client. The out-of-court collection costs amount to 15% of the outstanding amount, with a 
minimum of € 350.00 (three hundred and fifty euros), without prejudice to the Contractor’s right to claim the actual 
costs incurred if these are higher. 

8.6 If the Contractor is compelled to initiate legal proceedings, all costs of legal assistance, lawyer's fees, bailiff's fees, 
expert fees and other litigation costs shall be borne in full by the Client, to the extent permitted by law. 

8.7 If debt collection takes place outside the Netherlands, all costs associated with lawyers, collection agencies and 
bailiffs outside the Netherlands and legal proceedings conducted outside the Netherlands shall be borne in full by the 
Client. 

8.8 If the Client is in default of payment of any invoice, the Contractor will be entitled to immediately suspend its 
obligations under the agreement, without being liable for any damage or loss. 

8.9 The Contractor will be entitled to retain all documents, reports, recommendations, data and other items belonging 
to the Client until the Client has fully met all of its payment obligations. 

8.10 All claims of the Contractor against the Client shall become immediately due and payable if: 
• The Client files for bankruptcy; 

• A petition for bankruptcy is filed; 

• The Client is granted a suspension of payments; 

• The company is liquidated; 

• Attachment is placed on the Client's assets; 

• The Client's business operations are suspended. 

8.11 The Contractor is entitled at any time to require security for payment, such as an advance payment, a bank 
guarantee or a deposit. If the Client refuses to provide this security, the Contractor will be entitled to suspend or 
terminate the agreement. 
 
9. Objections and Consequences 
9.1 Without prejudice to the provisions of Section 6, any objections to the work performed by the Contractor must be 
communicated to the Contractor in writing, as fully and in as much detail as possible, within 5 days after the defect 
became known to the Client or could have become known to the Client; failing which, the Client is not entitled to rely 
on a defect in the Contractor’s performance. 
 
9.2 Any objections to the invoice must be submitted in writing to the Contractor within 10 days of the invoice’s date of 
issuance; failing which, the accuracy of the invoice shall be deemed established between the parties, without prejudice 
to the Contractor’s right to correct obvious errors. 
 
9.3 Objections as referred to in this article do not suspend the Client’s obligation to pay. 
 
9.4 In the event of a valid objection (in the Contractor’s reasonable judgment), the Contractor may choose to adjust 
the amounts invoiced or payable, to correct or redo the rejected work at no charge, or to cease performing the 
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assignment in whole or in part in exchange for a pro-rata refund of the amounts already paid. The Contractor is 
required to take the Client’s interests into reasonable consideration when making its decision. 
 
10. Liability/Indemnification 
10.1 Subject to the provisions of these terms and conditions, the Contractor may only be held liable in law for a period of 
one year following the date of delivery or completion of the work due to an attributable breach or tort. 
 
10.2 The Contractor’s total liability for any attributable breach of the agreement, tort and/or any other basis is limited 
to compensation of an amount equal to the direct damage or loss suffered and/or to be suffered by the Client, up to a 
maximum of the agreed-upon price for the defective performance (excluding VAT). If the agreement is primarily a 
continuing contract with a term of more than one year, the price referred to in the previous sentence shall be set at the 
total of the fees (excluding VAT) stipulated for the year preceding the occurrence of the damage. Under no 
circumstances shall the total compensation exceed the amount paid out under the Contractor’s liability insurance in 
the case in question, plus any deductible that the Contractor may be required to pay. 

10.3 'Direct damage or loss' is defined exclusively as: 
a. the reasonable costs that the Client would have to incur to remedy the Contractor’s defective performance so that it 
complies with the agreement; 
b. reasonable costs incurred to determine the cause and extent of the damage or loss; 
c. reasonable costs incurred to prevent or limit damage or loss. 

10.4 Contractor’s liability for indirect damage, consequential loss, lost profits, lost savings, diminished goodwill, losses 
due to business interruption, loss caused by claims from the Client’s customers, corruption or loss of data, loss resulting 
from the use of items, materials or software prescribed by third parties, loss related to the Contractor’s engagement of 
third parties, and all other forms of damage or loss other than those mentioned in Section 10.1, on whatever grounds, 
are excluded. 
 
10.5 The limitations set out in Sections 10.1 through 10.3 do not apply if and to the extent that the damage or loss results 
from willful misconduct or gross negligence on the part of the Contractor. 
 
10.6 The Contractor is only required to pay compensation if the Client has complied with the provisions and deadlines 
set out in these terms and conditions. Any claim for damage or loss against the Contractor shall be barred by the mere 
passage of 24 months following the date on which the claim arose. 
 
10.7 The provisions of this article also apply to all persons / legal persons that the Contractor engages to perform the 
agreement. 
 
10.8 The risk of loss of, theft of or damage to items, products, software or data that are the subject of the agreement 
passes to the Client at the moment they are placed at the actual disposal of the Client or an agent engaged by the 
Client. 
 
10.9 For the purposes of this article, 'attributable breach' is deemed to include unlawful acts. 
 
10.10 The Client indemnifies the Contractor against all claims by third parties arising from or related to the 
performance of the agreement, to the extent that such claims result from incorrect or incomplete information provided 
by the Client or from decisions made by the Client based on advice provided by the Contractor. 
 
11. Termination and Cancellation 
11.1 The Contractor has the right to terminate the agreement with the Client with immediate effect if the Client is in 
bankruptcy, if the Client has been granted a suspension of payments (on a temporary or permanent basis), or if the 
Client has ceased business operations, or if a debt restructuring procedure is to be initiated against the Client, or if the 
Client fails to fulfil one or more obligations under the agreement concluded between the parties and/or these terms 
and conditions. The Contractor shall never be required to pay any damage or loss as a result of this termination. 
 
11.2 In the event of termination in accordance with the provisions of Section 11.1, all claims of the Contractor against the 
Client will become immediately due and payable. In such a case, the Client will also be liable for the damage or loss 
incurred by the Contractor, including lost profits for the remaining term of the agreement, plus all costs incurred and to 
be incurred. 
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11.3 Unless otherwise agreed, the notice period for a continuing contract is one month. Cancellation must be made by 
registered letter. A fixed-term contract cannot be terminated early. If a fixed-term contract is not terminated in a 
timely manner, it will be automatically renewed for the same term as the originally agreed-upon term. 
 
11.4 If the Client terminates the agreement prematurely without such termination having been agreed upon, or if the 
Client requires the Contractor to suspend its services due to factors unrelated to the nature of the Contractor’s 
performance, the Client shall owe the Contractor full compensation. 
 
11.5 The provisions of this section do not preclude the possibility, if there are grounds for doing so, of terminating an 
agreement through legal proceedings or by means of a written statement. 
 
12. Force Majeure 
12.1 Without prejudice to the provisions of Article 6:75 of the Dutch Civil Code, force majeure is defined as any 
circumstance that prevents the fulfilment of the obligations under the agreement (such as weather conditions, 
government measures, fire, accidents, labor disputes, disruptions in the Client’s normal business operations, and partial 
non-performance on any grounds whatsoever by third parties and suppliers engaged by either the Client or the 
Contractor) and that cannot reasonably be attributed to the Contractor. 
 
12.2 If the Contractor anticipates that it will fail to fulfil an agreement due to force majeure, or if a force majeure event 
occurs, it shall notify the Client of this as soon as possible. 
 
12.3 If the Contractor is prevented from performing the agreement due to force majeure, it shall have the right—without 
any obligation to pay damage or loss and without prejudice to any other rights to which it is entitled—to suspend 
performance of the agreement for the duration of the force majeure or to terminate the agreement by written notice. 
 
12.4 If, at the time the force majeure event occurs, the Contractor has partially fulfilled its obligations, or can fulfil only 
a portion of its obligations, it shall be entitled to invoice the portion of the agreement that has already been performed 
or is to be performed separately, with the work performed or to be performed being invoiced as if it were work 
performed under a separate agreement. 
 
13. Confidentiality 
13.1 The parties are required to keep confidential all confidential information they have obtained from each other or 
from other sources in connection with the agreement and its performance. Information is considered confidential if the 
other party has designated it as such, or if its confidential nature is apparent from the nature of the information itself, 
and the information is not in the public domain. This obligation will remain in effect for the duration of the agreement 
and for twelve months after its termination. 
 
13.2 The party receiving confidential information shall use it solely for the purpose for which it was provided. 
 
13.3 Upon completion of the agreement, each party is required to return the information carriers obtained under the 
agreement—including written documents, database files and equipment—to the party from which they originated as 
soon as possible after receiving a request from the other party, within a reasonable timeframe. 
 
14. Secondment 
14.1 Each secondment shall take place at the Client’s expense and risk, unless and to the extent that there is a breach 
or tort attributable to the Contractor, which must be proven by the Client. The Contractor is solely required to provide 
an employee who possesses the knowledge and experience required to perform the agreed-upon work. 
 
14.2 The Contractor is required to exercise the due care necessary for the performance of the agreed-upon work. The 
Client shall indemnify the Contractor against any liability arising from Article 7:658 of the Dutch Civil Code to the 
extent that such liability results from circumstances attributable exclusively to the Client and over which the 
Contractor had no control, such as defects in the workspace, tools, materials or instructions provided by the Client. 
 
14.3 Without the Contractor’s prior written consent, the Client is not permitted to actively approach an employee who 
is employed by or engaged by the Contractor to enter into an employment agreement with that employee, or to have 
that employee perform work for the Client or others without the Contractor’s knowledge. This prohibition applies 
throughout the employment relationship with the Contractor and for twelve months thereafter, or throughout the 
secondment and for twelve months following the end of that period. 
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15. Penalty Provision 
15.1 In the event of a breach of the provisions of Sections 13 and/or 14, the Client shall owe the Contractor an 
immediately payable penalty of € 50,000.00 (fifty thousand euros) per breach and € 5,000.00 (five thousand euros) 
per day—in the event of a breach of the provisions of Section 14: per employee or third party engaged—that the breach 
continues, without prejudice to the Contractor’s right to full compensation and specific performance. 
 
15.2 The penalty amounts referred to in paragraph 15.1 have been determined with due regard to the damage or loss 
that the Contractor would reasonably incur in the event of a breach of the provisions of Sections 13 and 14, including 
the costs of recruiting and selecting personnel, loss of know-how and competitive disadvantage. 
 
16. Intellectual Property 
16.1 The Contractor reserves all rights with respect to intellectual property that it uses or has used in connection with 
the performance of the agreement with the Client, to the extent that rights to such intellectual property may exist or be 
established in a legal sense. 
 
16.2 The Client is expressly prohibited from providing those products, including but not limited to computer 
programmes, system designs, methods, advice, model contracts and other contracts, and other intellectual property of 
the Contractor—all in the broadest sense of the term—whether or not with the involvement of third parties, to third 
parties, to reproduce, disclose or commercially exploit them, unless otherwise agreed in writing. 
 
17. Miscellaneous Provisions 
17.1 The Client is not entitled to transfer any rights arising from an agreement with the Contractor to third parties. 
 
17.2 The Client is required to obtain and maintain a standard insurance policy that includes the Contractor (including 
any subcontractors and auxiliary personnel engaged by the Contractor for the performance of the agreement) as a co-
insured party if the Contractor’s work is performed for the Client’s business, unless otherwise agreed in writing. The 
Client shall ensure that the Contractor receives written proof of the existence and coverage of the aforementioned 
insurance policies as soon as possible. 
 
17.3 The Contractor will do its utmost, within its capabilities, to meet the set deadlines, but cannot be held liable for any 
delays and/or direct (consequential) costs and/or indirect (consequential) costs that arise outside the Contractor’s 
professional sphere of influence within the scope of the agreed-upon, confirmed work and work description. 
 
17.4 Waiting days and/or quarantine days, if applicable and/or exceeding the number specified in the quote, will be 
billed to the Client as normal working hours or normal working days. 
 
17.5 Other additional costs, such as, but not limited to, travel and lodging expenses, will be charged by the Contractor 
to the Client based on the actual costs incurred, plus an administrative surcharge of 15% on these costs. 
 
17.6 The Contractor may arrange transportation based on the actual costs incurred, plus an administrative surcharge 
of 15% of those costs. 
 
17.7 A contractor’s quote is based on an undivided contract. The Client’s issuance of partial orders may result in an 
increase in the price per individual item. 
 
17.8 All prices listed in the Contractor’s quote are in euros and exclude VAT and/or other taxes (unless explicitly stated 
otherwise). 
 
18. Applicable Law and Jurisdiction 
All agreements between the Client and the Contractor are governed exclusively by Dutch law. Disputes arising out of or 
in connection with the assignment and/or the agreement, as well as disputes concerning these terms and conditions, 
shall be submitted exclusively to the District Court of Zeeland-West-Brabant in the Netherlands. 
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II. TERMS AND CONDITIONS OF PURCHASE  
 
1. Applicability 
1.1 These Terms and Conditions of Purchase apply to all purchases, orders and contracts that MPC Marine & Port 
(hereinafter: 'the Client') places with suppliers and/or service providers (hereinafter: 'the Contractor'), as well as to all 
agreements arising from or related to them. 
 
1.2 Any deviation from these terms and conditions of purchase is valid only if and to the extent that it has been 
expressly accepted in writing by the Client. 
 
1.3 The applicability of the Contractor’s terms and conditions is expressly excluded, unless the Client has accepted 
them in writing. 
 
1.4 If any provision of these terms and conditions of purchase is invalid or is held to be invalid, the remaining provisions 
shall remain in full force and effect. The parties are required to replace the void provision with a valid provision that 
corresponds as closely as possible to the intent of the void provision. 
 
2. Orders and Formation of Contracts 
2.1 A contract is concluded exclusively through a written purchase order or through a confirmation of order from the 
Client. 
 
2.2 Verbal commitments or agreements are not binding on the Client unless they have been confirmed in writing by the 
Client. 
 
2.3 The Client reserves the right to modify or cancel a placed order until the time of fulfilment. 
 
3. Implementation 
3.1 The Contractor shall be required to perform the agreed-upon work with due care and in accordance with the 
standards of good workmanship, in accordance with the specifications in the purchase order and based on the 
applicable laws and regulations of the country where the work is performed or the goods are delivered, and to work in 
accordance with the Client’s Safety & Health Requirements ('V&G plan').  
 
3.2 The Contractor may not subcontract the performance of the assignment, in whole or in part, to third parties without 
the Client’s prior written consent. 
 
3.3 The Contractor is required to inform the Client in a timely and proactive manner of any circumstances that could 
hinder the timely or proper performance of the assignment. 
 
3.4 The Contractor guarantees the accuracy and completeness of the technical and commercial information it 
provides. 
 
4. Delivery Times 
4.1 Agreed delivery times and dates are binding, unless expressly agreed otherwise in writing. 
 
4.2 If the delivery deadline is exceeded, the Contractor shall be in default by operation of law, and the Client shall be 
entitled to terminate the agreement and/or claim compensation, without prejudice to any other statutory rights.  
 
4.3 If the Contractor anticipates that the delivery deadline will be exceeded or has already been exceeded, the 
Contractor must notify the Client of this in writing without delay, no later than 1 (one) week after becoming aware of the 
situation, specifying the expected duration and nature of the situation. 
 
5. Prices and Payment 
5.1 The agreed-upon prices are fixed and include packaging, transportation, and all other incidental costs, unless 
otherwise expressly agreed in writing. 
 
5.2 Payment shall be made within 30 (thirty) days of receipt of a valid invoice and the Client’s approval of the services 
rendered, unless otherwise agreed in writing. 
 
5.3 The Client is entitled to suspend payments if the work performed does not comply with the agreed terms, including 
but not limited to the purchase order, specifications or delivery time, until the Contractor has remedied the deficiency. 
 
5.4 The Client may at any time offset claims against the Contractor against outstanding invoices. 
 
6. Inspection and Approval 
6.1 The Client is entitled to inspect and approve the goods and/or services delivered. The Contractor shall cooperate 
fully in this regard. 
 
6.2 The Client will have the right to refuse goods or services delivered that do not meet the agreed-upon specifications 
and to return them or have them repaired at the Contractor’s expense. 
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6.3 Payment or commencement of use of the delivered goods do not constitute acceptance if the Client files a written 
complaint within a reasonable period of time. 
 
7. Warranty and Liability 
7.1 The Contractor warrants that the goods and/or services delivered comply with the agreed specifications, are free 
from defects, and are suitable for their intended use or application. 
 
7.2 If the goods delivered do not meet the warranty requirements, the Contractor is required, at the Client’s first request 
and at its own expense, to repair the defect, replace the goods or refund the purchase price. 
 
7.3 The Contractor is liable for all damage or loss suffered by the Client as a result of an attributable breach or tort on 
the part of the Contractor, including consequential loss. 
 
7.4 The Contractor shall indemnify the Client against any claims by third parties arising from a culpable breach or 
unlawful act on the part of the Contractor. 
 
8. Intellectual Property 
8.1 All intellectual property rights arising from or developed in connection with the assignment shall vest in the Client, 
unless otherwise agreed in writing. 
 
8.2 The Contractor warrants that the goods and/or services delivered do not infringe upon the rights of third parties 
and indemnifies the Client against any claims by third parties in this regard. 
 
9. Confidentiality 
9.1 The Contractor is required to treat all information received from the Client in connection with the agreement as 
strictly confidential, and to use it solely for the purpose of performing the assignment. 
 
9.2 This obligation shall remain in effect for the duration of the agreement and for 5 (five) years following its 
termination. 
 
9.3 The Contractor shall also impose this obligation on its employees and any third parties it engages. 
 
9.4 The Contractor, its employees, agents and third parties engaged by it are not permitted, without the Client’s prior 
written consent, to take or publish photographs, videos, audio recordings, drone footage, or other recordings of the 
Client’s work, project sites, installations, employees, business assets, documents or other sensitive business information. 
It is also not permitted to make any statements or comments regarding the assignment or the Client via social media, 
websites, online platforms or other digital or other communication channels if doing so would result in the disclosure of 
confidential information or could harm the Client’s interests or reputation. Upon the Client’s first request, such a 
publication or communication must be removed immediately. 
 
9.5 In the event of a breach of the provisions of this Section 9, the Contractor shall owe the Client, without the need for 
a notice of default, an immediately payable penalty of € 25,000.00 (twenty-five thousand euros) per breach, plus € 
2,500.00 (two and a half thousand euros) for each day that the breach continues, without prejudice to the Client’s right 
to claim full compensation and/or specific performance. 
 
10. Applicable Law and Jurisdiction 
10.1 All agreements to which these terms and conditions of purchase apply shall be governed by Dutch law, to the 
exclusion of the Vienna Convention on Contracts for the International Sale of Goods (CISG). 
 
10.2 Disputes shall be submitted exclusively to the Zeeland-West-Brabant District Court in the Netherlands, in 
accordance with the choice-of-forum clause in the terms and conditions of sale. 


