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GENERAL TERMS AND CONDITIONS FOR SERVICES OF WELDMIJ B.V.

Company Name




: Weldmij B.V.
Registered Office




: Dukdalf 11, 9206 BE te Drachten
Chamber of Commerce Leeuwarden

: 01182583
VAT number




: NL 822426377 B01
Article 1.
Definitions 

1.1. In these general terms and conditions, the following definitions apply, unless explicitly stated otherwise.

	User
	: WELDMIJ B.V. Chamber of Commerce number 01182583

	Client
	: any party entering into an agreement with the User;

	Agreement
	: The service agreement.


Article 2. 
General
1.2. These terms and conditions apply to every offer, quotation, and agreement between WELDMIJ B.V., hereinafter referred to as "User," and a Client to whom User has declared these terms and conditions applicable, unless explicitly and in writing deviated from by the parties. 
1.3. These terms and conditions also apply to agreement with User for which the involvement of third parties by User is necessary. 
1.4. The applicability of any other terms and conditions of the Client is explicitly rejected.

1.5. Deviations from what is stipulated in these terms and conditions may only be made if and to the extent that this has been explicitly agreed upon in writing. 
1.6. If one or more provisions in these general terms and conditions are or become entirely or partially null and void or are annulled, the remaining provisions in these general terms and conditions will remain fully applicable. User and the Client will then consult to agree on new provisions to replace the null and void or annulled provisions, taking into account the aim and intention of the original provisions as much as possible. 
1.7. If there is uncertainty about the interpretation of one or more provisions of these general terms and conditions, the interpretation should be made "in the spirit" of these provisions.

1.8. If a situation arises between the parties that is not regulated by these general terms and conditions, this situation should be assessed according to the spirit of these general terms and conditions.

1.9. If User does not always demand strict compliance with these terms and conditions, this does not mean that the provisions are not applicable or that User in any way loses the right to demand strict compliance with the provisions of these terms and conditions in other cases. 
Article 3.
Offers and Quotes
3.1.
Parties may agree on a fixed price for the work to be performed. This must be documented in writing. All quotes and offers from User are non-binding, unless a deadline for acceptance is stated in the quote. If no acceptance deadline is set, no rights can be derived from the quote or offer if the product to which the quote or offer relates is no longer available in the meantime. 
1.10. User is not bound by its quotes or offers if the Client can reasonably understand that the quotes or offers, or part thereof, contain an apparent mistake or misprint. 

1.11. The quotes and offers are valid for a period of thirty days unless stated otherwise.
1.12. All quotes and offers should be regarded as responses to invitations from the Client to make an offer. They do not bind the User in any way unless the Client has confirmed the offer in writing and User has accepted this assignment in writing.
1.13. The prices mentioned in a quote or offer are exclusive of VAT and other government levies, any costs to be incurred under the agreement, including travel and accommodation costs, shipping and administration costs, unless stated otherwise.
1.14. If the acceptance (whether or not on subordinate points) deviates from the offer or quote, User is not bound by it. The agreement will then not be concluded according to this deviating acceptance, unless User indicates otherwise.
1.15. A combined price quote does not obligate User to perform a part of the assignment at a corresponding part of the quoted price. Offers or quotes do not automatically apply to future orders.
Article 4.
Contract Duration; Performance Deadlines, Risk Transfer, Performance and Amendment of Agreement; Price Increase
1.16. The agreement between User and the Client is concluded for an indefinite period unless otherwise follows from the nature of the agreement or if the parties explicitly and in writing agree otherwise.
1.17. If a deadline is agreed or specified for the performance of certain work, this is never a fatal deadline. In the case of a deadline being exceeded, the Client must therefore formally notify User in writing. User must then be given a reasonable period to still perform the agreement.
1.18. User will perform the agreement to the best of its knowledge and ability and in accordance with the standards of good workmanship. This is based on the state of knowledge at that time.
1.19. User has the right to have certain work performed by third parties. The applicability of Articles 7:404, 7:407(2), and 7:409 of the Dutch Civil Code is explicitly excluded.
1.20. User has the right to have certain work performed by third parties. The applicability of Articles 7:404, 7:407(2), and 7:409 of the Dutch Civil Code is explicitly excluded.
1.21. User is entitled to perform the agreement in different phases and to invoice the performed part separately.
1.22. If the agreement is executed in phases, User can suspend the execution of parts belonging to the next phase until the Client has approved the results of the preceding phase in writing.
1.23. The Client is responsible for ensuring that all data which User indicates is necessary or which the Client reasonably should understand is necessary for the execution of the agreement, is provided to User in a timely manner. If the data required for the execution of the agreement is not provided to User in time, User has the right to suspend the execution of the agreement and/or charge the Client for any extra costs resulting from the delay according to the then-current rates. The performance period does not start until the Client has made the data available to User. User is not liable for any damage of any kind due to User relying on incorrect and/or incomplete data provided by the Client.

1.24. If, during the performance of the agreement, it becomes evident that modifications or additions are necessary for proper execution, the parties will timely and in mutual consultation adjust the agreement. If the nature, scope, or content of the agreement is changed, whether at the request or instruction of the Client, competent authorities, etc., and this results in qualitative and/or quantitative changes to the agreement, it may have consequences for what was originally agreed. This could also lead to an increase or decrease in the originally agreed amount. User will provide a price quote in advance as much as possible. Changes to the agreement may also alter the originally specified performance timeline. The Client accepts the possibility of modifications to the agreement, including changes in price and performance timelines.
1.25. If the agreement is amended, including additions, User is entitled to commence implementation only after approval is given by the authorized person within User and the Client has agreed to the specified price and other conditions for implementation, including the time at which implementation will occur. Failure to execute the amended agreement immediately or at all does not constitute a breach of contract by User and does not provide grounds for the Client to terminate or cancel the agreement.
1.26. Without being in default, User may refuse a request for modification of the agreement if it could impact the quality and/or quantity of the work or goods to be provided under the agreement.
1.27. If the Client defaults on the proper performance of their obligations to User, the Client is liable for all direct or indirect damages incurred by User as a result.
1.28. If User agrees to a fixed fee or fixed price with the Client, User is nevertheless entitled to increase this fee or price at any time without the Client having the right to terminate the agreement for this reason, if the increase results from a statutory or regulatory authority or arises from an increase in the cost of, for example, wages or other grounds that were not reasonably foreseeable at the time of entering into the agreement.
1.29. If the price increase, other than as a result of a change in the agreement, exceeds 10% and occurs within three months after the conclusion of the agreement, only the Client who is entitled under Title 5, Section 3 of Book 6 of the Dutch Civil Code may terminate the agreement by written notice, unless User:

· is still willing to perform the agreement based on the originally agreed terms;
· the price increase arises from a statutory authority or obligation resting on User; 

· it has been agreed that delivery will take place more than three months after the agreement is concluded, or; 

· in the case of delivery of goods, if it has been agreed that delivery will take place more than three months after the purchase.
Article 5.
Suspension, termination, and interim cancellation of the agreement
1.30. User is entitled to suspend the performance of its obligations or to terminate the agreement if the Client fails to meet the obligations under the agreement, either in full or on time, if after the conclusion of the agreement circumstances come to User's attention that give good reason to fear that the Client will not meet its obligations, if the Client was requested to provide security at the time of the agreement’s conclusion and fails to do so or provides insufficient security for the fulfilment of its obligations under the agreement, or if due to the delay on the part of the Client, User can no longer be expected to fulfil the agreement under the originally agreed conditions.
1.31. Furthermore, User is entitled to terminate the agreement if circumstances arise of such a nature that fulfilment of the agreement becomes impossible or if other circumstances arise that make it unreasonable to expect the agreement to remain unchanged. 

1.32. In the event the agreement is terminated, all claims of User against the Client become immediately due and payable. If User suspends the performance of its obligations, it retains its rights under the law and the agreement.
1.33. If User proceeds to suspension or termination, it is in no way liable for any damages or costs incurred in any way as a result.
1.34. If the termination is attributable to the Client, User is entitled to compensation for damages, including costs, incurred both directly and indirectly.
1.35. If the Client fails to fulfil its obligations under the agreement and this non-fulfilment justifies termination, User is entitled to immediately and effectively terminate the agreement without any obligation on its part to pay any compensation or damages, while the Client, due to breach of contract, remains obligated to compensate for damages or indemnification.

1.36. If the agreement is terminated early by User, User will, in consultation with the Client, ensure the transfer of any outstanding work to third parties, unless the termination is attributable to the Client. If the transfer of work results in additional costs for User, these will be charged to the Client. The Client is obliged to pay these costs within the specified period, unless User indicates otherwise.
1.37. In the event of liquidation, (application for) suspension of payments or bankruptcy, seizure – if and to the extent that the seizure is not lifted within three months – against the Client, debt restructuring, or any other circumstance that prevents the Client from freely disposing of its assets, User is entitled to immediately terminate the agreement or cancel the order or agreement, without any obligation to pay any compensation or damages. In such cases, User’s claims against the Client are immediately due and payable.
1.38. If the Client cancels a placed order, in whole or in part, the work already performed and the goods ordered or prepared for it, including any supply, delivery, and shipping costs, as well as the reserved labour time for the execution of the agreement, will be charged in full to the Client.
Article 6.
Force Majeure
1.39. User is not obliged to fulfil any obligation towards the Client if they are hindered in doing so as a result of a circumstance that cannot be attributed to fault and for which User is not responsible under the law, a legal act, or generally accepted standards.
1.40. In these general terms and conditions, force majeure is understood to mean, in addition to its meaning in law and case law, all external causes, foreseen or unforeseen, over which User has no control but which prevent User from fulfilling their obligations. This includes strikes at User's company or third-party companies. User is also entitled to invoke force majeure if the circumstance preventing (further) performance of the agreement occurs after User was already supposed to have fulfilled their obligation.
1.41. During the period that force majeure persists, User may suspend its obligations under the agreement. If this period lasts longer than two months, either party is entitled to terminate the agreement without any obligation to compensate the other party.

1.42. Insofar as User has already partially fulfilled its obligations under the agreement at the time force majeure occurs, or will be able to fulfil them, and the fulfilled or to-be-fulfilled part has independent value, User is entitled to invoice the already fulfilled or to-be-fulfilled part separately. The Client is obligated to pay this invoice as if it were a separate agreement.
Article 7.
Payment and collection costs
1.43. Payment must always be made within 30 days of the invoice date, in a manner indicated by User and in the currency invoiced, unless otherwise agreed upon in writing by User. User is entitled to issue periodic invoices. If the Client fails to make timely payment of an invoice, the Client is in default by operation of law. The Client then owes interest of 1% per month unless the statutory interest rate is higher, in which case the statutory interest is owed. The interest on the payable amount will be calculated from the moment the Client is in default until the moment the full amount owed is paid.
1.44. User has the right to apply payments made by the Client first to reduce costs, then to reduce outstanding interest, and finally to reduce the principal and current interest. Without being in default, User can refuse an offer of payment if the Client designates a different order for the allocation of the payment. User may refuse full settlement of the principal if the outstanding and current interest and collection costs are not also paid.
1.45. The Client is never entitled to offset any amount it owes to User. Objections to the amount of an invoice do not suspend the Client’s obligation to pay. A Client who is not entitled to invoke Section 6.5.3 (Articles 231 through 247 of Book 6 of the Dutch Civil Code) is also not entitled to suspend payment of an invoice for any other reason.
1.46. If the Client is in default or delay in the (timely) fulfilment of its obligations, all reasonable out-of-court costs to obtain satisfaction will be borne by the Client. The out-of-court costs are calculated based on what is customary in Dutch debt collection practices, currently the calculation method according to the ‘Voorwerk II’ Report. If User, however, incurs higher collection costs that were reasonably necessary, the actual costs incurred will be eligible for reimbursement. Any judicial and enforcement costs incurred will also be charged to the Client. The Client is also liable for interest on the collection costs owed. 

Article 8.
Retention of Title
1.47. Goods delivered by User under the agreement remain the property of User until the Client has fully met all obligations under the agreement(s) concluded with User.
1.48. Goods delivered by User, which fall under the retention of title as described in paragraph 1, may not be resold and may never be used as a means of payment. The Client is not entitled to pledge or encumber the goods falling under the retention of title in any other way.
1.49. The Client must always do everything that can reasonably be expected to safeguard the property rights of User. If third parties seize the goods delivered under retention of title or wish to establish or assert rights to them, the Client is obliged to notify User immediately. Furthermore, the Client commits to insuring and keeping insured the goods delivered under retention of title against fire, explosion, water damage, as well as theft, and to provide the policy of this insurance to User for inspection upon first request. In the event of an insurance payout, User is entitled to these funds. To the extent necessary, the Client pledges in advance to cooperate with all that may be necessary or desirable in this regard.
1.50. In the event that User wishes to exercise its property rights as indicated in this article, the Client hereby gives unconditional and irrevocable permission to User and third parties designated by User to enter all locations where User’s property is located and to retrieve the goods.
Article 9.
Warranties, Inspection, Complaints and Statue of Limitations
1.51. If the Client lodges a complaint in a timely manner, this does not suspend its payment obligations. In that case, the Client remains obliged to accept and pay for the other ordered goods and any other services it has requested from User.
1.52. If a defect is not reported in a timely manner, the Client is no longer entitled to repair, replacement, or compensation.
1.53. If it is determined that a complaint is unfounded, the costs incurred as a result, including investigation costs, shall be borne entirely by the Client.
1.54. After the expiration of the complaint period agreed upon in paragraph 6, all costs for repair or replacement, including administrative and shipping costs, will be charged to the Client.
1.55. Contrary to the statutory limitation periods, the limitation period for all claims and defenses against User and any third parties involved by User in the execution of an agreement is one year.
1.56. After a period of three months, the Client – and any third parties – no longer have the right to lodge a complaint.
Article 10.
Liability
1.57. If User is liable, such liability is limited to what is provided for in this article.
1.58. User is not liable for any damage of any kind that arises because User relied on incorrect and/or incomplete information provided by or on behalf of the Client.
1.59. If User is liable for any damage, User's liability is limited to a maximum of twice the invoice value of the order, or at least to that part of the order to which the liability relates.
1.60. User's liability is, in any case, always limited to the amount paid out by its insurer in the relevant case.
1.61. User is only liable for direct damage.
1.62. Direct damage is exclusively understood to mean the reasonable costs incurred to determine the cause and extent of the damage, insofar as this determination relates to damage as defined in these terms and conditions; any reasonable costs incurred to make User's defective performance comply with the agreement, insofar as they can be attributed to User; and reasonable costs incurred to prevent or limit damage, insofar as the Client can demonstrate that these costs have led to a limitation of direct damage as referred to in these general terms and conditions. User is never liable for indirect damage, including but not limited to consequential damage, lost profits, missed savings, and damage due to business interruption.
1.63. The limitations of liability set forth in this article do not apply if the damage is due to intent or gross negligence on the part of User or its managerial staff or subordinates.

Article 11.
Indemnity
1.64. The Client indemnifies User against any claims from third parties who suffer damage in connection with the execution of the agreement, where the cause cannot be attributed to User. If User is held liable by third parties for such damages, the Client is obliged to assist User both in and out of court and to take immediate action as reasonably expected in such a case. Should the Client fail to take adequate measures, User is entitled—without formal notice—to take necessary action themselves. All costs and damages incurred by User and third parties as a result will be borne entirely by the Client.
Article 12.
Intellectual Property 

1.65. User reserves the rights and powers granted to them under the Copyright Act and other intellectual property laws and regulations. User has the right to use the knowledge gained from the execution of an agreement for other purposes, provided that no confidential information of the Client is disclosed to third parties.
1.66. All documents provided by User, including but not limited to reports, advice, agreements, designs, drawings, and software, are intended for the exclusive use of the Client. The Client is not permitted to disclose these documents to third parties without the prior consent of User, unless the nature of the agreement dictates otherwise.
1.67. User has the right to use information obtained during their work in the execution of other assignments or tasks. However, any entrusted information will not be disclosed to third parties.
Article 13.
Personnel Clause
1.68. During the term of the agreement and for one year after its termination, the Client is prohibited from, directly or indirectly, engaging or hiring any personnel who were employed by User at that time or in the 12 months prior, whether for payment or not.
1.69. In the event of a violation of the provisions in Article 13.1, the Client is immediately liable to pay User a transfer fee equal to 25% of the gross annual salary (including holiday pay and other benefits) of the involved employee, as applicable at the time of the violation.
Article 14.
Applicable Law and Disputes
1.70. All legal relationships in which User is a party are exclusively governed by Dutch law, even if an obligation is wholly or partly executed abroad or if the party involved in the legal relationship is domiciled there. The applicability of the Vienna Sales Convention is excluded.
1.71. The court in Leeuwarden has exclusive jurisdiction to hear disputes, unless the law prescribes otherwise. Nonetheless, User has the right to submit the dispute to the competent court according to the law.
1.72. The parties shall only resort to the court after they have made every effort to resolve the dispute through mutual consultation.
Article 15.
Location and Amendment of Terms 

1.73. These terms and conditions are deposited with the Chamber of Commerce in Leeuwarden. The latest deposited version, or the version applicable at the time of the formation of the legal relationship with User, is always in effect.
1.74. The Dutch text of the general terms and conditions is always decisive for the interpretation thereof.
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