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PART A 

1. DEFINITIONS 
 

“Affiliate” means any entity which, subject to the exceptions as otherwise provided in this 

definition, Controls or is Controlled by or is under common Control with a Party, 

where: “Control” means the right to exercise more than fifty percent (50%) of the 

voting rights of such entity, or the power to appoint and/or remove all or the 

majority of the members of the board of directors or other governing body of such 

entity or of any other company which controls that entity; 

“Applicable Anti-

Bribery Laws” 

means any laws, regulations and other legally binding measures relating to bribery, 

corruption or similar activities of (i) any country or countries in which any of the 

obligations of the Contract are to be or are performed; and to the extent applicable 

to either Party, (ii) the United Kingdom, including without limitation the Bribery Act 

2010; and (iii) the United States of America including the Foreign Corrupt Practices 

Act 1977; 

“Applicable Laws” means all applicable laws, including Applicable Anti-Bribery Laws, regulations, 

permits orders, requests, demands and instructions issued by the relevant 

governmental authority and all applicable codes and national or international (E&P 

industry) standards, prevailing from time to time; 

“Assistance” is defined in Article 10; 

“Company” means ONE-Dyas B.V., ONE-Dyas Decarbonisation Solutions B.V. or or any other 

group company of ONE-Dyas B.V. as specified in the Purchase Order; 

“Company Group” means Company, its Co-venturers, its and their Affiliates, (to the extent the Work is 

executed or performed as part of a Project, Company’s other contractors of any tier 

to the extent they are involved in the Project) and the directors, officers, insurers, 

employees (including agency personnel and invitees) of all those entities, whether 

individually or collectively. Notwithstanding anything in this Article, Company Group 

shall not include any member of Contractor Group; 

“Company 

Representative” 

means the person or persons from time to time appointed as such by Company; 

“Completion of the 

Work” 

is defined in Article 12.3; 

“Contract” means the totality of the agreement between Company and Contractor comprising 

of the Purchase Order, these General Terms & Conditions, Special Terms & 

conditions (if any) and the (other) schedules to the Purchase Order; 

“Contractor” means the contracting party as defined in the Purchase Order; 

“Contractor Group” means Contractor, its Affiliates, Subcontractors of any tier, its and their directors, 

officers, insurers, employees (including agency personnel and invitees) of all those 

entities, whether individually or collectively. Notwithstanding anything in this 

Article, Contractor Group shall not include any member of Company Group; 

“Contractor 

Representative” 

means the person or persons from time to time appointed as such by Contractor; 

“Contract Price” means the price for the Work as referred to in Article 3.1; 
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“Co-venturer” means an entity (including a successor in interest or assignee) with which Company 

has entered into a cooperation, joint operating or similar agreement (the object of) 

which may be affected by the Work; 

“Date of Delivery” means, where applicable, that date on which Contractor obliges itself to deliver the 

Work to Company in accordance with the Contract; 

“Day” means one calendar day; 

“Defects Liability 

Period” 

means the period referred to in Article 24 and Article 35; 

“Force Majeure” means those acts or events beyond the reasonable control of the Party affected, 

which are not for its risk, which are not reasonably foreseeable and preventable and 

which materially and adversely affect the performance of the Party affected;  

“General Terms & 

Conditions” 

means these general terms & conditions; 

“Goods” means all tangible items supplied by Contractor of which ownership transfers to (an 

entity designated by) Company; 

“HSE” means health, safety and environment; 

“Month” means one calendar month; 

“Party” means Company or Contractor, as the context requires; 

“Personal Data” means any information relating to an identified or identifiable individual, related to 

the protection of individuals, including the processing of such information and 

security requirements for and the free movement of such information; 

“Project” means the project specified in the Purchase Order for which the Work is being 

performed, if applicable; 

“Protected Data” means Personal Data received from or on behalf of the Company, or otherwise 

obtained in connection with the performance of the Contractor’s obligations; 

“Purchase Order” means the (standard) document used by Company to identify the specifics of the 

Work, the purchase of Goods and/or Rentals and the ordering of Services, as the 

case may be; 

“Rentals” means all tangible items supplied by Contractor of which ownership does not 

transfer to Company and for the use of which a financial compensation has to be 

paid by (an entity designated by) Company; 

“Restricted 

Jurisdiction” 

means the countries or states that are subject to trade sanctions or embargoes; 
 

“Restricted Party” means: 

a) any entity targeted by national, regional, or multilateral trade or economic 

sanctions; 

b) any entity designated on the United Nations Financial Sanctions Lists, 

European Union (EU) or EU Member State Consolidated Lists, US 

Department of the Treasury Office of Foreign Assets Control Lists, US State 

Department Non-proliferation Sanctions Lists, or US Department of 

Commerce Denied Persons List, in force from time to time; 

c) any Affiliates of such entities; or 

d) any entity acting on behalf of an entity referred to in the foregoing; 

“Services” means the services and related activities as agreed to be supplied by Contractor 

under the Contract; 
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“Site” means the location(s) being used for the Work, where the Services will be performed 

and/or where the Goods and/or Rentals will be supplied; 

"Special Terms & 

Conditions” 

means any agreed deviations to the General Terms & Conditions, if any;   

“Subcontract” means the agreement whereby Contractor allows a third party (“Subcontractor”) to 

perform (a part of) the Work; 

“Technical 

Information” 

means all Information Company provides to Contractor required in the performance 

of the Work, including drawings, technical data, etcetera; 

“Trade Control Law” means all applicable laws concerning the import, export, or re-export of goods, 

software, or technology, or their direct product, including but not limited to:  

a) applicable customs regulations, Council Regulation (EC) No. 428/2009; 

b) any sanction regulations issued by the Council of the European Union; 

c) the International Traffic in Arms Regulations ("ITAR"); 

d) the Export Administration Regulations ("EAR"); and  

e) the regulations and orders issued or administered by the US Department 

of the Treasury, Office of Foreign Assets Control in relation to export 

control, anti-boycott, and trade sanctions matters; 

“Work” means the entirety of Goods, Services and Rentals supplied by Contractor pursuant 

to the Contract. 

2. APPLICABILITY OF TERMS & CONDITIONS 

2.1 Applicability 

These General Terms & Conditions form part of the Contract. They shall not be varied from and no conditions 

contained in quotations, letters, advice notes, invoices or other communications issued by Contractor will 

annul or vary these or any instructions contained in the Purchase Order unless explicitly agreed by Company 

in writing. The applicability of Contractor’s general terms and conditions is hereby explicitly rejected. 

Provisions contained in the Purchase Order will take precedence over the provisions in these General Terms 

& Conditions, with the exception that if Special Terms & Conditions are used these will take precedence over 

the General Terms & Conditions and the Purchase Order will take precedence over the Special Terms & 

Conditions. 

2.2 Applicability Part B and C 

Dependent on the scope of Work as set out in the Purchase Order, Part B and/or Part C of these General 

Terms & Conditions may apply. Should a conflict arise between the provisions contained in Part B and others 

in this Contract, in so far as such conflict concerns (only) the purchase of Goods, the provisions of Part B will 

take precedence. Should a conflict arise between the provisions contained in Part C and others in the 

Contract, in so far as such conflict concerns the supply of Rentals, the provisions of Part C will take 

precedence. 

3. PRICE, DURATION & SCOPE 

3.1 Contract Price 

The Contract Price of the Work will be mutually agreed upon and set down in the Purchase Order and will be 

exclusive of any applicable taxes. The Contract Price mentioned concerns a fixed fee, unless otherwise 

specified in the Purchase Order. 

3.2 Duration 
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Timing, planning and duration of the Work will be mutually agreed upon and set down in the Purchase Order. 

Contractor shall co-operate with Company in scheduling the Work and in the implementation and execution 

thereof, so as to meet the needs of Company. 

3.3 Scope 

The Work will consist of the performance of Services and the supply of Goods and/or Rentals as agreed 

between Parties and specified in the Purchase Order. 

4. CHANGES TO THE WORK 

4.1 Company has the right to issue instructions to Contractor at any time to make any variations to the Work 

which are within the capability and resources of Contractor. Contractor shall proceed immediately as 

instructed without waiving its right to request a variation due to such instruction issued by Company.  

4.2 Any adjustments to the Contract Price resulting from any variation shall be valued at the appropriate rates 

and prices included in the Contract. In the absence of any appropriate rates and prices, a fair valuation shall 

be made (as agreed between the Parties).  

4.3 In the event that Contractor intends to deviate from or modify the scope of the Work, it shall notify Company 

thereof as soon as reasonably possible, including the consequences for the Contract Price (based on the 

appropriate rates and prices included in the Contract. In the absence of any appropriate rates and prices, a 

fair valuation shall be made) and planning of the Work. Company shall thereupon inform Contractor whether 

or not to proceed with the proposed change. 

5. REPRESENTATIVE 

5.1 The names of the Company Representative, Contractor Representative and their business addresses and 

contact details are given in the Purchase Order. These persons will constitute the formal means of 

communication between the Parties in respect of the Contract. 

5.2 Such representatives, or delegates or alternates shall be readily available to enable both Company and 

Contractor to discharge their obligations under the Contract. Company Representative shall at all reasonable 

times have access to the Site, the Work and activities relating to the Work. 

6. ASSIGNMENT & SUBCONTRACTING 

6.1 Company may assign all or part of its rights (including warranties) and/or obligations under the Contract to 

an Affiliate or Co-venturer provided it promptly notifies Contractor thereof (by signing the Purchase Order, 

Contractor has provided its prior approval to such assignment), or to a third party upon the prior written 

consent of Contractor, which consent will not be withheld or delayed unreasonably. 

6.2 Contractor may subcontract part of the Work upon prior written consent of Company, not to be withheld or 

delayed unreasonably, provided that Contractor shall: 

a) inform Company of the proposed Subcontractor and the scope of the Work to be subcontracted;  

b) ensure that such Subcontractor observes the provisions of the Contract;  

c) ensure that its Subcontractors comply to Company’s requirements on performance, health & safety and 

solvency); and 
d) remain responsible for the Subcontractor’s work, acts and omissions as if they were work, acts and 

omissions of Contractor. 

7. GENERAL OBLIGATIONS OF CONTRACTOR 

7.1 Contractor shall carry out the Work in compliance with the provisions of the Contract and:  

a) procure that the Work is performed in a professional, efficient and workmanlike manner, in accordance 

with good industry standards of care and diligence, using only qualified, skilled and experienced 

personnel and in compliance with the Applicable Laws;  
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b) procure that all Goods and Rentals supplied and/or used in connection with the Work shall be suitable 

for the Work, free from defects, manufactured in accordance with the highest industry standards, 

properly maintained and meet the specifications and criteria set out in the Contract or otherwise 

required;  

c) procure that no products or materials will be specified, used or permitted to be used, which do not 

conform to any Applicable Laws and industry practice and/or at the time of specification are generally 

known within Contractor’s trade to be deleterious, in particular when specified for use to health, safety, 

environment and/or the durability of structures;  

d) ensure that the Goods comply with the requirements of the Applicable Laws and, to the extent that they 

contain toxic, corrosive or hazardous materials, Contractor will ensure that a notice to that effect 

accompanies each consignment, together with appropriate care and handling instructions;  

e) Goods supplied under the Contract, which are contaminated beyond use, at the Date of Delivery, shall 

be regenerated or disposed of by Contractor. The title to and risk of the contaminated Goods will remain 

with Contractor, who will bear all expenses for the said processes;  

f) in the event that Company contaminates the Goods, Company will be liable for the processes of 

regeneration or disposal;  

g) procure that the Work and any part of it shall be fit for the purposes specified in the Contract;  

h) procure that all materials temporarily provided by Company to Contractor shall with due care be 

properly used, handled, maintained and stored;  

i) have and maintain adequate resources (including financial resources) to properly carry out the Work at 

all times;  

j) is responsible for obtaining any permits, licenses, consents, clearances and/or certificates which are 

necessary for performing the Work in accordance with the Applicable Laws, unless otherwise provided 

in the Purchase Order; 

k) comply with Company’s rules, regulations, policies, procedures and directions on all matters related to 

the Work; 

l) will allow Company to expedite, inspect and test the Goods during manufacture at Contractors premises 

on reasonable prior notice. Any expediting, inspection testing or any failure to do so will in no way relieve 

Contractor of its obligations as specified in the Contract; 

m) shall cooperate with other contractors carrying out works and/or services on the Site and Contractor 

shall use its best efforts that the Work will be coordinated with such other works or services.  

7.2 Before commencing the Work Contractor shall familiarize himself with all matters affecting the progress or 

performance of the Work, including the Applicable Laws, Technical Information and (if the Work will be 

performed onshore) the Site. Failure to do so will not relieve Contractor from his obligations.  

7.3 All Technical Information supplied by Company to Contractor pursuant to the Contract shall remain 

Company’s intellectual property and be kept confidential by Contractor at all times. Such drawings, technical 

data and information shall not, other than with Company's prior written consent, be either disclosed to any 

third party or used by Contractor except in implementing the obligations under the Contract. 

7.4 Contractor acknowledges that he has thoroughly reviewed the Technical Information and has advised 

Company of any matter therein which Contractor deems erroneous, incomplete or inconsistent, if any. On 

receipt of such notice Company will promptly resolve or clarify such matters. Any deviation from or 

modification to the Technical Information by Company, is subject to Article 4. If Contractor has not notified 

Company of any matter related to the Work which Contractor deems erroneous, incomplete or inconsistent, 

and as a result, Contractor incurs cost in connection with the Work due to the lack of such notification, then 

all such costs shall be borne by the Contractor without a right to a variation. The same shall apply if such 

errors, incompleteness or inconsistencies ought to have been discovered through Contractor’s quality 

management system. 

7.5 Contractor shall provide Company with all technical documents in the formats and quantities by the due date 

or dates specified in the Purchase Order. 

7.6 Contractor shall, when requested by Company, provide such technical documents to Company as required 

for approval and / or record purposes.  
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7.7 Any payment, approval on the basis of the Contract and any supervision or inspection by or on behalf of 

Company does not absolve Contractor from its contractual responsibilities and liabilities under the Contract 

and for the accuracy of any technical document. 

8. SECURITY 

8.1 Contractor shall provide to Company a guarantee or other security in the form and in the amount as stated 

in the Purchase Order within fourteen (14) Days from the effective date of the Contract. All costs incidental 

to the issuance of and maintaining such guarantee, and of any extensions or modifications thereto, shall be 

borne by the Contractor. 

9. PERSONNEL 

9.1 Where the Purchase Order indicates any person(s) as key-personnel, the Contractor shall employ such 

person(s). Such key-personnel may only be substituted by personnel with equal skills, experience and 

knowledge with Company’s prior written consent. 

9.2 Contractor shall employ only those personnel that are competent, fully trained, properly skilled and who 

have the necessary experience to expedite the Work. Company has the right to require Contractor to remove 

forthwith from engagement on the Work any person, who, in the opinion of Company:  

a) misconducts himself;  

b) is not sufficiently competent, trained or experienced;  

c) who is negligent in the proper performance of his duties;  

d) or whose employment is otherwise considered by Company to be undesirable.  

e) Any persons so removed shall be replaced without delay at Contractor's expense by a competent 

substitute approved by Company. 

9.3 All personnel employed or engaged by Contractor to perform the Work shall at all times remain under the 

Contractor’s employment, control and supervision, and Contractor shall be solely responsible for paying their 

salaries and ensuring their welfare and management. 

9.4 Contractor shall provide its personnel with protective clothing and safety equipment which identify them as 

Contractor’s personnel, to designs approved by Company and the relevant authorities for working conditions 

in The Netherlands, including offshore, if applicable. 

9.5 Contractor shall provide at its cost all onshore transportation of Contractor's personnel to and from 

Company’s offices or Site, or heliport or marine base from which onward transportation to offshore locations 

is provided. 

10. ASSISTANCE PROVIDED BY COMPANY 

10.1 Unless expressly agreed otherwise Company shall provide assistance detailed in this Article 10 (the 

“Assistance”) to Contractor in connection with the Work at no charge to Contractor. 

10.2 Where the Work is provided offshore, the Netherlands, the Assistance shall comprise: 

a) emergency medical evacuation to the nearest suitable hospital; 

b) transportation for Contractor's personnel, equipment and materials necessary for the performance of 

the Work between Company’s heliport and/or marine base and the offshore Site. Such transportation 

may be either by sea or by air at Company’s discretion; 

c) emergency accommodation in the event that a normally unmanned offshore Site cannot be vacated; 

d) installed site services required to perform the Service including light, water and power; and 

e) accommodation, messing and meals, on Company owned or hired facilities, unless agreed otherwise in 

writing. 

10.3 Where the Work is performed onshore, the Netherlands, the Assistance shall comprise the installed site 

services required to perform the Work including light, water and power. 
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11. TRANSPORTATION 

11.1 Onshore Transportation of Materials 

For Work performed onshore, Contractor shall provide at its own cost and account all transportation for the 

delivery of its equipment or materials to the Site, and for the subsequent return thereof to Contractor's 

onshore base. 

11.2 Offshore Transportation of Materials 

For Work performed offshore, Contractor shall provide at its own cost and account all transportation for the 

delivery of its equipment or materials to the Site, heliport and /or marine base for transportation offshore 

and for the subsequent return thereof to Contractor's onshore base from Company’s heliport and/or marine 

base. All Contractor's equipment and materials shall be pre-slung, banded, packaged or containerized, and 

protected where necessary, for shipment by open deck supply boat in accordance with Company 

requirements and any applicable statutory regulations as set out in Article 16. 

12. PROGRESS & COMPLETION 

12.1 Contractor shall promptly notify Company of any actual or anticipated delay to the Date of Delivery or in 

meeting any milestone date and take all reasonable steps to avoid or mitigate delays, at no additional cost 

to Company and without prejudice to any other rights or remedies available to Company. 

12.2 Company will be entitled at its discretion on giving reasonable notice to check the progress of the execution 

of the Contract, to inspect the Work including the Goods and Rentals and any work thereon, and to make 

such tests as prescribed in the Contract, during manufacture and before the Date of Delivery. Contractor shall 

afford Company Representative every facility for such purposes, including access to Contractor’s (or 

Subcontractor’s) works at all reasonable times.  

12.3 Contractor shall notify Company when the Work is ready for inspection for completion when the Work has 

been fully performed and completed in accordance with the Contract. The Work shall be inspected and 

delivered in accordance with the procedure as laid down in the Purchase Order. Contractor may request 

Company to issue a written notice of acceptance of the completed Work. The Work will be deemed complete 

(“Completion of the Work”) upon the issue of such notice, or so much earlier as agreed between the Parties. 

12.4 If Contractor is delayed in or prevented from performing any of its obligations under the Contract due to the 

acts or omissions of Company, the delivery/completion period shall be adjusted. 

12.5 If Contractor is delayed in or prevented from performing any of its obligations under the Contract due to its 

own acts or omissions, Contractor shall be liable to the Company for immediately payable liquidated damages 

as set out in the Purchase Order, if no amount is mentioned therein the liquidated damages shall be equal to 

one per cent (1%) of the Contract Price per each week of delay. However, the cumulative amount of these 

liquidated damages shall be limited in the aggregate to ten percent (10%) of the Contract Price, unless agreed 

otherwise in the Purchase Order.   

12.6 If Contractor’s obligation to pay liquidated damages as mentioned in Article 12.5 is, or becomes, void or 

unenforceable (either in whole or in part) for any reason, then Company shall, to the extent of the voidness 

or unenforceability, be entitled to claim actual damages at law concerning any relevant delay or other matter 

which would otherwise have been the subject of the liquidated damages. Such actual damages however shall 

never be greater than the agreed liquidated damages in the Purchase Order. 

12.7 The liquidated damages for which the Contractor may become liable under this Article 12 or elsewhere in 

the Contract are agreed as a genuine pre-estimate of the losses which may be sustained by the Company in 

the event that the Contractor fails in its respective obligations under the Contract and not a penalty. 

Liquidated damages shall be the sole and exclusive financial remedy of the Company in respect of such 

failure. However, payment of liquidated damages shall not relieve the Contractor of its obligation to perform 

the Contract and shall not limit the Contractor’s liability with respect to any other provision of the Contract. 
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13. SOFTWARE 

13.1 Unless expressly stated otherwise in the Purchase Order, copyright in and title to all computer programs 

provided by Contractor, including software, firmware and combinations thereof (“Programs”) will remain 

with Contractor or relevant third party owner(s) thereof. Certain Programs (as specified by Contractor and 

including but not limited to control/safety system software and Asset Management Solutions software) are 

supplied subject to applicable Contractor’s and /or third party software license agreement. Company is 

hereby granted a non-exclusive license to use the Programs in conjunction with the Goods, unless the Parties 

agree otherwise in a separate software license agreement. 

14. INTELLECTUAL PROPERTY: RIGHTS, WARRANTIES AND INDEMNITIES 

14.1 Contractor warrants it is entitled legally to supply the Goods under the Contract and fully indemnifies 

Company against all claims, liabilities, damages, losses, costs and expenses (including legal fees and fines) as 

might arise from any infringement or alleged infringement of any patent, registered mark, service mark, trade 

mark, copyright or similar protection which may arise from anything done by, for and/or on behalf of 

Contractor in relation to the Work and/or Goods to be supplied under the Contract or by any use by Company. 

In the event the Goods infringe any third party's intellectual property rights, Company, at its discretion, may 

decide that Contractor shall (1) alter the Goods to make them non-infringing or (2) procure the right for the 

Company to continue to use the Goods. 

14.2 Notwithstanding Article 14.1, Contractor will not be required to indemnify where such infringement arises 

as a result of Contractor having followed a design or instruction furnished by Company or as a result of the 

Goods having been used in a manner or for a purpose or in a country not specified by or disclosed to 

Contractor prior to the date of the Contract or having been used in association or combination with any other 

equipment or the Goods having been modified other than by Contractor, or without its written consent. 

14.3 Company agrees that for the indemnity given by Contractor under this Article 14 to be fully effective it will 

give Contractor notice of any claim or action or possible claim or action as soon as reasonably possible and 

that it allows Contractor, at the latter ’s expense, to conduct the defense of the claim or action. 

14.4 All information carriers and materials, which contain works and materials, created or designed by Contractor 

with regard to the Work shall become the exclusive property of Company upon Completion of the Work. 

Company will have the right to re-use this information. All information carriers and materials provided by 

Company to Contractor during the course of the Work remain the exclusive property of Company and shall 

be returned to Company as requested or on Completion of the Work or upon termination. 

14.5 Contractor is not entitled to publish, copy or adapt any work or design provided to Contractor by Company, 

without the prior written consent of Company. 

15. HEALTH & SAFETY, BUSINESS ETHICS 

15.1 Contractor shall provide the Work to a standard, which at all times meets or exceeds Company’s minimum 

requirements, including but not limited to ensuring conformance with: 

a) All applicable statutory safety regulations and procedures including those in, under or pursuant to the 

Dutch Mining Act, Mining Decree and Mining Regulations and the safety rules issued by the State 

Supervision of Mines (Staatstoezicht op de Mijnen); 

b) Company’s safety regulations which may be viewed or obtained from the safety representative at 

Company’s office and will be attached to the Purchase Order; 

c) Applicable generally accepted E&P industry standards; and 

d) All applicable EUR and Dutch statutory environmental laws, regulations and procedures. 

15.2 Contractor shall provide to Company adequate information about safety measures that should prudently be 

taken into account prior or during the performance of the Work. 
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15.3 Contractor shall provide Contractor Group with appropriate functional safety equipment HSE training (as per 

the Applicable Laws and Company’s HSE requirements) and shall ensure that safety equipment is properly 

used. 

15.4 Contractor shall promptly notify Company of any near misses and accidents occurring in performance of the 

Work which (could have) resulted in injury, death and/or damage to property or the environment. 

15.5 In performing the Work Contractor shall fulfill all specifications and obligations under the regulatory 

framework for chemicals based on EC Regulation 1907/2006 (“REACH”) and under the EU regulations 

implementing the Offshore Safety Directive 2013/3/EU, all as amended from time to time.  

15.6 Both Parties will uphold the highest standards of business ethics in the performance of the Contract. 

Contractor warrants that it has not and will not receive or give or offer to give anything of material value 

which could be regarded as an improper inducement, commission, bribe or kickback, nor discuss 

commercially sensitive terms of its offer, or the agreement with competitors and third parties, nor engage in 

any price fixing market sharing or other anti-competitive behavior. 

15.7 The Contractor acknowledges it has read and understood the ONE-Dyas Code of Conduct and ONE-Dyas Anti-

Bribery and Corruption Policy and agrees that Contractor Group shall adhere to these principles laid down 

therein whether included in its own equivalent policies or, where such policies do not exist, Company’s 

policies shall apply. Contractor shall notify Company in writing in case of any breach thereof. 

15.8 The Contractor shall save, indemnify, defend and hold harmless the Company against all costs (including legal 

and investigation costs) and expenses incurred by the Company or arising in respect of any breach of Article 

15.7 by the Contractor Group. 

16. COMPLIANCE WITH LAWS & REGULATIONS 

16.1 Contractor shall comply and familiarize itself with: 

16.1.1 all Applicable Laws as far as not already specified otherwise in these General Terms & Conditions, 

which are applicable to Contractor’s business, equipment, and personnel engaged in the Work 

hereunder, and 

16.1.2 all permits, licenses, or clearances which may be granted to either Company or Contractor in 

connection with the Work. 

16.2 Contractor indemnifies Company against all liability, damages, claims, fines, penalties and expenses 

(including court costs, fines, penalties and legal counsel fees) whether incurred by, levied or imposed upon 

Contractor or Company arising out of any breach by Contractor of any Applicable Laws. 

16.3 Contractor represents and warrants that it is knowledgeable of, will keep up to date with, and will use all 

reasonable efforts to secure that Contractor Group complies with, all applicable Trade Control Laws. 

16.4 Contractor will ensure that, except with the prior written consent of Company: 

a) Company provided items are not exported, provided, or made available, to any Restricted Jurisdiction 

or Restricted Parties; 

b) Contractor personnel with access to Company Group’s Technical Information, information technology 

resources (including Company Group’s infrastructure), or the Site, are not Restricted Parties or nationals 

of a Restricted Jurisdiction; and 

c) Contractor will not utilize Subcontractors that are Restricted Parties. 

16.5 Contractor will provide Company, in writing, promptly upon request, the relevant export control classification 

number (“ECCN”) and applicable jurisdictions for any dual-use or military items (i.e. goods, software, or 

technology), as well as harmonized system codes for any items provided by Contractor for use by Company 

pursuant to the Contract. In addition, Contractor will ensure that items provided by Company for use by 

Contractor are used by Contractor in accordance with applicable Trade Control Laws. 
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17. TAX; FOREIGN NATIONALS ACT 

17.1 In the event that the Dutch Social Insurance Act (Wet Financiering Sociale Verzekeringen – Wfsv), and/or the 

Dutch Collection of the State Taxes Act 1990 (Invorderingswet 1990), and/or the Implementing Regulations 

for the Liability of Recipients, Subcontractors, and Clients 2004 (Uitvoeringsregeling inleners-, keten- en 

opdrachtgevers-aansprakelijkheid 2004) applies, Contractor shall be responsible for, shall pay and shall 

indemnify, hold harmless and fully compensate Company Group from, against and for any and all taxes due 

on the basis of Section 34 (recipients’ liability) (inlenersaansprakelijkheid) and Section 35 (chain liability) 

(ketenaansprakelijkheid) of the “Dutch Collection of the State Taxes Act 1990” (Invorderingswet 1990) 

including any other levies, duties and other costs, which Company is obliged to pay to any public or 

governmental authority, as well as any recovery claims based on such liabilities by Subcontractors charged 

with (part of) the Work.  

17.2 Contractor is fully aware of, and shall comply with, the provisions of the Foreign Nationals (Employment) Act 

(Wet arbeid vreemdelingen) and the Employment Posted Workers in the European Union Act (Wet 

arbeidsvoorwaarden gedetacheerde werknemers in de Europese Unie (WagwEU)). Contractor shall 

indemnify, hold harmless and fully compensate Company against any and all claims, fines, penalties, losses, 

costs or expenses of whatsoever nature incurred by Company as a result of or in connection with any failure 

by Contractor Group to comply with the Foreign Nationals (Employment) Act (Wet arbeid vreemdelingen) 

and/or the Employment Posted Workers in the European Union Act (WagwEU). 

17.3 The following must be shown by Contractor at Company’s first request:  

a) A work permit insofar as required;  

b) Identification and payroll sheets of all the workers engaged in carrying out the Work;  

c) Valid proof of registration from the Chamber of Commerce;  

d) The guarantee account, or G-account;  

e) Dutch tax service registration; 

f) Once per Month and at Company’s request, Contractor will submit a statement regarding Contractor’s 

payment history with the tax service regarding Contractor’s payment of Wage tax and social security 

premiums. 

17.4 For the application of this article, tax includes: wage tax, VAT, social security contributions, similar assurances 

and/or other costs, health insurance contributions and reimbursements due on the basis of the Healthcare 

Insurance Act (inkomensafhankelijke bijdrage ingevolge de Zorgverzekeringswet) including any interest, 

penalties and other additions thereto. 

17.5  Contractor shall indemnify and hold Company Group harmless against any and all payments required to be 

made, any fines, penalties, and surcharges, including interest thereon, losses or other costs or expenses of 

whatsoever nature incurred by Company Group arising from, due to or in connection with any failure by 

Contractor Group to comply with the provisions of this Article 17.  

18. PAYMENT TERMS 

18.1 Contractor shall submit invoices on a Monthly basis or, as otherwise set out in the Purchase Order, such 

invoice pertaining to the Work carried out during the preceding Month. Invoices must quote the order 

number, and itemized prices. Invoices which do not quote these particular items will be deemed not to be 

received and returned to Contractor for completion. All invoices shall be expressed in Euro amounts, in which 

payment is to be made. All prices are exclusive of VAT (btw) but VAT shall be added to all invoices where 

applicable. 

18.2 Company has the right to withhold and/or set-off payments to Contractor, with any monies which may be 

due by Company to Contractor under the Contract. 

18.3 In the event that Company is dissatisfied with the ongoing or completed performance of Contractor on 

account of a deficiency or deficiencies in the Work including unreasonably slow progress, incompetence, 

poor quality control or other like reason as a result of causes reasonably within the control of Contractor, 

Company reserves the right to retain those charges for that part of the Work affected by such non-
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performance until the deficiency or deficiencies have been rectified to Company’s satisfaction, provided 

always that Company notifies Contractor of such deficiency no later than ninety (90) Days after completion 

of the unsatisfactory Work. 

18.4 Company shall within thirty (30) Days from receipt of a correctly submitted, prepared and adequately 

supported invoice by the Contractor at the address specified in Article 18.8, make payment in respect of such 

invoices into the bank account of the Contractor specified in the Contract or otherwise notified by the 

Contractor, in Euro amounts, subject to the terms and conditions included in the Contract. 

18.5 Contractor will have no right to receive payment on any invoice received by Company more than three (3) 

Months after the Completion of the Work or termination of the Contract whichever is earlier. 

18.6 If Company disputes an invoiced item, it shall, as soon as reasonably possible after receipt of the invoice, 

notify Contractor of the item disputed specifying the reason therefore, and payment of the disputed item 

may be withheld until settlement of the dispute. 

18.7 Payment by Company of Contractor’s invoices will be without prejudice to Company’s right to challenge the 

correctness thereof. 

18.8 Invoices will preferably be sent electronically to: 
accountspayable@onedyas.com 
Or otherwise by registered post to:  
Company (applicable ONE-Dyas Company name)  
Attn. Accounts payable department  
The Pulse of Amsterdam 
18th Floor 
Hildegard von Bingenstraat 40 
1081 LH, Amsterdam 
The Netherlands 

18.9 Invoices shall include: 

a) the order number; Contractor’s name, address, VAT number and relevant banking information; 

Company’s name, address and VAT number*; the total amount of the invoice including the applicable 

VAT percentage and amount; 

b) * ONE-Dyas B.V.: NL008848087B01; 

c) per item: item number, item description, quantity, unit of measure, unit value (excl. VAT), total value 

(excl. VAT); 

d) all other relevant and required documentation. 

19. CONTRACTOR’S INSURANCE  

19.1 Contractor shall obtain and maintain throughout the duration of the Contract any and all insurances required 

by any Applicable Laws and such other insurances commensurate with Contractor’s liabilities under the 

Contract, including, as a minimum:  

a) Employers’ liability and/or (applicable) workmen’s compensation insurance as required by Applicable 

Laws;  

b) General third party liability insurance, with a minimum of two million Euros (€2,000,000) per occurrence 

of death or injury and a minimum of one million Euros (€1,000,000) per occurrence of property damage, 

blanket contractual liability and completed operations included; and 

c) Other insurances required by Applicable Laws to the extent applicable to the Contract. 

19.2 Contractor shall place the insurances with reputable and substantial insurers, and shall for all insurances, 

other than Employers’ Liability Insurance/Workmen’s Compensation, to the extent of the liabilities assumed 

by the Contractor under the Contract, include the Company Group as additional assureds, waiving any rights 

of recourse against the Company Group.  

19.3 Contractor shall, if so requested, provide Company with evidence of such insurances and of payment of the 

premiums thereunder. 

mailto:accountspayable@onedyas.com
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19.4 The provisions of this Article 19 shall in no way limit the liability of the Contractor under the Contract. 

20. FORCE MAJEURE 

20.1 Neither Company or Contractor shall be responsible for any failure to fulfil any term or condition of the 

Contract if and to the extent that fulfilment has been delayed or temporarily prevented by a Force Majeure 

occurrence, which has been notified to the other Party within five (5) Days of the beginning of the Force 

Majeure occurrence. 

20.2 Both Parties shall thereafter exert all possible diligence to overcome any resulting delay and resume 

performance. Neither Party will be liable or deemed to be in default for any failure or delay of performance 

of the agreement under the Contract which is caused by Force Majeure on the condition precedent that due 

notification was provided. 

21. LIENS 

21.1 Contractor will not claim any lien, charge or the like on the Work or on any property of Company Group in 

the possession of Contractor or at the Site. 

21.2 Contractor shall save, indemnify, defend and hold harmless Company Group from and against all liens, 

attachments, charges or claims on the property of Company Group by any Subcontractors or persons alleging 

to be Subcontractors in connection with or arising out of the Contract. 

21.3 Contractor shall immediately notify Company of any possible lien, attachment, charge or claim which may 

affect the Work or any part thereof. 

22. CONFIDENTIAL INFORMATION 

Any and all information obtained by Contractor from Company in the course of the Work shall be confidential 

and shall not be, or caused to be, or allowed to be, divulged by Contractor to any third party. The obligations 

under this Article 22 shall apply for a period of five (5) years from the effective date of the Contract but shall 

not apply in respect of any information: 

a) in Contractor’s possession prior to receiving it from Company, or 

b) which is or later becomes public knowledge other than by breach of this Article, or  

c) which Contractor may independently receive from a third party with no restriction on disclosure, or 

d) which Contractor is required to disclose in order to comply with the requirements of any law, rule or 

regulation of any governmental or regulatory body having jurisdiction over the Work or the Contractor, 

or of any relevant stock exchange.  

23. WARRANTY 

23.1 Contractor warrants and guarantees that it has performed and shall perform the Work diligently, in a 

workmanlike manner and in accordance with current best practice as recognized in the oil and gas industry 

and that the Work complies with the provisions of the Contract and the Technical Information, 

notwithstanding the warranty following from Article 35.1.  

23.2 The Contractor warrants that the Work will be free from defects. 

24. DEFECT LIABILITY PERIOD 

24.1 A Defects Liability Period applies for the term set out in the Purchase Order. If Company notifies Contractor 

of any defects in the Work prior to or subsequent to Completion of the Work Contractor shall reperform, 

rectify or replace all defects to the Work at Contractor’s sole costs and expense. If the specific term of the 

Defects Liability Period is not mentioned in the Purchase Order then a term of twenty four (24) Months shall 

apply. The Defects Liability Period runs from the date that Completion of the Work has been achieved in 

accordance with Article 12.  
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24.2 If any of the Work is reperformed, rectified or replaced by the Contractor under the provisions of this Article 

24, the Defects Liability Period in respect of such work, shall commence on the date upon which such 

reperformance, rectification or replacement was completed in accordance with the Contract. If such Defects 

Liability Period is not mentioned in the Purchase Order a term of twenty four (24) Months shall apply 

provided that the cumulative Defects Liability Period shall not exceed the period stated in the Purchase 

Order. If such cumulative period is not mentioned in the Purchase Order a term of forty eight (48) Months 

from the start date of the Defects Liability Period shall apply.  

25. LIABILITIES & INDEMNITIES 

25.1 Contractor shall be responsible for and shall save, indemnify, defend and hold harmless Company Group 

from and against all claims, losses, damage, costs (including legal costs), expenses and liabilities in respect of 

personal injury including death, injury or disease, loss of or damage to the property of Contractor Group or 

any third party to the extent that any such death, injury or disease, loss of or damage is caused by the 

negligence or breach of duty (whether statutory or otherwise) of Contractor. For the purposes of this Article 

“third party” shall mean any party which is not a member of Company Group or Contractor Group, and their 

respective personnel. 

25.2 Company shall be responsible for and shall save, indemnify, defend and hold harmless Contractor Group 

from and against all claims, losses, damage, costs (including legal costs), expenses and liabilities in respect of 

personal injury including death, injury or disease, loss of or damage to the property of Company Group or 

any third party to the extent that any such death, injury or disease, loss of or damage (but excluding loss of 

or damage to the Work) is caused by the negligence or breach of duty (whether statutory or otherwise) of 

Company. For the purposes of this Article “third party” shall mean any party which is not a member of 

Company Group or Contractor Group, and their respective personnel. 

25.3 Except to the extent caused by Company or a member of Company Group Contractor shall be liable for and 

defend, indemnify, release and hold Company Group free and harmless from and against loss or damage or 

expense (including all court costs, fines, penalties and legal counsel fees) arising from pollution or 

contamination which emanates from Contractor ’s equipment, materials or vessels under Contractor ’s direct 

control and Contractor shall immediately control and remove such pollution or contamination. In the event 

of Contractor's failure to remove such pollution and contamination then any and all duly documented costs 

or expense reasonably incurred by Company in controlling or removing such pollution or contamination shall 

be charged to Contractor. 

25.4 Except to the extent caused by Contractor or a member of Contractor Group Company shall be liable for and 

defend, indemnify, release and hold Contractor Group free and harmless from and against loss or damage or 

expense (including all court costs, fines, penalties and legal counsel fees) arising from pollution or 

contamination which emanates from Company’s equipment, materials or vessels under Company’s direct 

control and Company shall immediately control and remove such pollution or contamination. In the event of 

Company’s failure to remove such pollution and contamination then any and all duly documented costs or 

expense reasonably incurred by Contractor in controlling or removing such pollution or contamination shall 

be charged to Company. 

25.5 If either Party becomes aware of any incident likely to give rise to a claim under the above indemnities, it 

shall notify the other and both Parties shall co-operate fully in investigating the incident. Both Parties shall 

have a duty to mitigate damage. 

26. LIMITATION OF LIABILITIES AND REMEDIES 

26.1 Notwithstanding any other provision to the contrary in the Contract, Contractor's total aggregate liability 

under the Contract will not exceed 130 % of the Contract Price. However, this liability cap will not apply in 

case of damage directly caused by Contractor to the Work up to Completion of the Work. 

26.2 The limitations of liability set forth in this Article 26 will apply regardless whether the relevant liability is 

based on a breach of contract, a wrongful act, indemnity or any other theory of law. 
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26.3 Notwithstanding any provision to the contrary elsewhere in the Contract and except to the extent of any 

agreed liquidated damages, neither Party shall be liable towards the other for any loss of use, loss of profits, 

loss of production, loss of revenue or business interruption or any indirect, special and /or consequential 

damages, losses or costs regardless of cause including breach of contract, a wrongful act or any other theory 

of law. 

26.4 Nothing in these General Terms & Conditions is intended to exclude liability for damage that ensues from 

willful misconduct (opzet) or gross negligence (grove schuld) of Contractor. 

26.5 Company retains the right of enforcing specific implementation of Contractor’s obligations under the 

Contract. 

27. SUSPENSION 

27.1 Company will at all times have the right to, by giving notice to Contractor, suspend the Work (or any part 

thereof to the extent detailed in the notice), with or without cause. No payment will be made by Company 

for the period of suspension.  

27.2 Upon receipt of any such notice, Contractor will, unless instructed otherwise, discontinue the Work or the 

part of the Work detailed in the notice, on the date and to the extent specified. Company may at any time 

instruct Contractor to resume the suspended Work and the Parties will discuss and agree the most expedient 

and efficient timing to restart the Work as soon as possible taking into account the effects to quality, costs 

and delivery times.  

27.3 If a suspension is caused by Contractor, Company may recover from Contractor direct documented 

unavoidable reasonable costs that Company incurs. Article 18 applies mutatis mutandis.  

27.4 If a suspension is caused by Company, Contractor may recover from Company direct documented reasonable 

unavoidable costs that Contractor incurs, in accordance with Article 18. 

27.5 The Parties will discuss the course of action in respect of the suspension. Should the Parties fail to agree and 

the suspension exceeds thirty (30) Days, Company will have the right to terminate the Contract in accordance 

with Article 28. If such suspension is caused by Company, Contractor has the right to terminate the Contract 

after the Company has been granted a reasonable period to decide whether or not to proceed with the Work. 

28. TERMINATION 

28.1 Company reserves the right to terminate the Contract forthwith in the event of: 

28.1.1 Contractor's or Contractor Group's commencement of liquidation proceedings (including 

bankruptcy and suspension of payments), insolvency, receivership, default or negligence; 

28.1.2 a bankruptcy or suspension of payments petition has been filed against Contractor; 

28.1.3 Contractor has suspended or has ceased paying its debts to its Subcontractors and suppliers or is in 

any other respect in default in adhering to its commitments under the Contract such as but not 

limited to non-performance or delayed performance; 

28.2 Company further reserves the right to terminate the Contract at any time by giving Contractor fourteen (14) 

Days’ notice in writing. Company shall pay Contractor for Work satisfactorily performed up to the date of 

termination, taking into account any direct and reasonable cost Contractor may have to incur in terminating 

any Subcontract pertaining to the Work. 

28.3 In case of termination under Article 28.1 Company shall calculate those costs and additional investments 

caused by the termination, which costs Company will be compensated for by Contractor. No monies shall be 

paid by Company to Contractor except: 

28.3.1 Reimbursement for Work that has been satisfactorily performed in accordance with the Contract at 

the date of termination; and unless, 
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28.3.2 Such calculations demonstrate that an outstanding sum is then due to Contractor, this being a 

“positive balance”. Should a “negative balance” be the result of such calculation this shall be 

regarded as a debt due by Contractor to Company and shall be recoverable accordingly. 

28.4 In the event of the Company giving the Contractor notice of termination of all or any part of the Work or the 

Contract, such notice shall become effective on the date specified therein (or in the absence of any specified 

date at the date of receipt of the notice) whereupon the Contractor shall immediately:  

a) cease performance of the Work or such part thereof as may be specified in the notice;  

b) allow the Company to remove and/or take over the Work or the relevant part of the Work so far 

completed together with all materials and equipment which are the property of the Company;  

c) assign to the Company to the extent desired by the Company all or the relevant parts of the rights, titles, 

liabilities and Subcontracts, supply or vendor contracts relating to the Work as included in the preferred 

vendor list of the Contract which the Contractor may have acquired or entered into. 

Within fourteen (14) Days of the effective date of termination the Contractor shall deliver to the Company 

all the relevant parts respectively of the Technical Information and originals, copies and reproductions of all 

drawings, specifications, requisitions, calculations, programme listings, erection plans, schedules, computer 

tapes, discs and other essential recording matter and all other data and documents prepared by the 

Contractor for the Work. 

29. AUDIT 

Company or Company Representative shall have unrestricted access at all reasonable times to all documents 

deemed to be relevant to the Contract for the purpose of reviewing that the Work is carried out in accordance 

with the Contract, that fees or tariffs are charged in compliance with the Contract and for the purpose of 

verification to Contractor’s quality and HSE systems. 

30. PERSONAL DATA 

30.1 In the event that any Personal Data or Protected Data is exchanged between the Parties in the execution of 

the Contract in whatsoever manner, then: 

a) Each Party shall, and shall procure that its respective Group shall, process and transfer Personal Data in 

accordance with applicable data protection law and this Contract and implement all appropriate security 

measures to protect Personal Data against accidental, unlawful, or unauthorized: 

(i) destruction,  

(ii) loss,  

(iii) alteration,  

(iv) disclosure, or 

(v) access (including remote access).  

b) Each Party shall, and shall ensure that its respective Group shall, protect Personal Data against all other 

forms of unlawful processing, including unnecessary collection, transfer, or processing, beyond what is 

strictly necessary for the performance of the Work. 

c) Prior to any transfer of Personal Data by a Party to its Group or a third party (where applicable), such 

Party shall impose all obligations on its Group as legally required by applicable laws governing the 

processing of Personal Data. 

d) Each Party shall within seventy (72) two hours inform the other Party, if it detects or reasonably suspects 

that an accidental, unlawful, or unauthorized (i) destruction (ii) loss, (iii) alteration, (iv) disclosure, or (v) 

access (including remote access) of the other Party’s Group Personal Data has occurred. 
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31. GENERAL PROVISIONS 

31.1 Applicable Law 

31.1.1 The construction, validity and performance of the Contract will be governed by the Laws of The 

Netherlands. The United Nations Convention on Contracts for the International Sale of Material(s) 

(CISG) of Vienna of 11 April 1980 will not apply to the Contract. 

31.1.2 Any dispute arising out of or in connection with this Contract shall be subject to the exclusive 

jurisdiction of the Court of Amsterdam, the Netherlands. The ruling language of the Contract shall 

be the English language. 

31.2 Notices 

Any notice to be served under the Contract shall be in writing and shall be deemed to have been properly 

given when delivered by hand, or sent by post or email to the relevant Representative.  

31.3 Waiver 

A mere failure to enforce a term or condition of the Contract will not be deemed a waiver of such term or 

condition. 

31.4 Independent Contractor 

Contractor shall act as an independent contractor and all personnel assigned to the Work by Contractor shall 

in no sense be deemed to be agents, representatives or employees of Company. 

31.5 Entire Agreement 

The Contract constitutes the entire agreement between the Parties hereto with respect to the Work and 

supersedes all prior negotiations, representations or agreements related to the Contract, either written or 

oral. 

31.6 Invalidity & Severability 

If any provision of the Contract is unenforceable or invalid, then such provision shall be construed as the 

closest enforceable and valid provision reflecting the Parties' intention. All remaining provisions of the 

Contract shall remain in full force and effect. 

Part B 

32. SERVICES CONSISTING OF OR INCLUDING SALE & PURCHASE OF GOODS 

32.1 Delivery, including Date of Delivery, place of delivery and any other conditions specified in the Purchase 

Order, shall be in accordance with the Contract, and any delay, delivery to an incorrect location or other non-

compliance in the delivery of the Goods as specified in the Purchase Order shall constitute a non-conformity 

by Contractor to deliver. In the event of such non-conformity in the delivery by Contractor, Contractor shall 

be liable to Company for liquidated damages. The amount of such liquidated damages shall be as specified 

in the said Purchase Order, if no amount is mentioned therein the liquidated damages shall be equal to one 

per cent (1%) of the Contract Price per each week of delay. However, the cumulative amount of these 

liquidated damages shall be limited in the aggregate to ten per cent (10%) of the Contract Price. Beyond this 

amount Company is entitled upon giving fourteen (14) Days written notice, to terminate the Contract, 

including cancellation of undelivered or not yet manufactured or sourced Goods without any obligation to 

Contractor. However, Company shall pay for those Goods delivered in accordance with the Contract prior to 

termination and cancellation. 

32.2 Acceptance will be from the time when the Company Representative accepts the Goods, delivered or 

collected, and where such Goods are not defective or damaged in any way and comply with the Contract or 

Purchase Order. In the event that a defect in or damage to the Goods or any breach of the Contract is 

identified by Company at acceptance of the Goods, such Goods will only be accepted when such defect, 

damage or breach is remedied by Contractor. 
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33. TRANSFER OF TITLE & RISK OF GOODS 

33.1 Contractor will transfer full and unrestricted title to all Goods, free and clear of any and all liens, restrictions, 

reservations, security interests and other encumbrances. 

33.2 If Company makes progress payments to Contractor under the Contract, title to the Goods shall pass to 

Company progressively in proportion to the payments made by Company. Contractor will clearly identify 

those Goods as property of Company by visibly marking or tagging the Goods and Company shall have the 

right to inspect and verify this. Company may require Contractor to issue a certificate of ownership in a form 

acceptable to Company and to execute an enforceable security agreement satisfactory to Company granting 

a non-subordinated security interest to Company in the Goods and any corresponding raw materials. 

33.3 Care, custody and control of the Goods shall remain with Contractor until Completion of the Work or 

otherwise as the Parties may agree. Contractor will properly store, maintain and prevent any damage to or 

loss of the Goods in its custody and control in accordance with the requirements of the Contract and with 

good industry practices. 

34. PACKAGING AND MARKING 

34.1 The Goods to be supplied shall be carefully packed and protected or bundled in a manner suitable for the 

means of transportation to be employed in delivering the Goods to Site, and in accordance with any specific 

requirements given in the Contract. 

34.2 To facilitate identification, the Goods such as spare parts shall be labelled with the order number, item 

number, manufacturer’s part number and Company stock number. 

34.3 Contractor shall provide Company with full information on the use of all Goods to be supplied and to be 

tested and of any conditions necessary to ensure such Goods will be safe and without risk to health and 

environment when handled, stored, transported and used. This information shall be provided by Contractor 

in writing, marked with the order number and relevant item number and addressed to the safety 

representative at Company’s office. 

35. WARRANTIES AND REPLACEMENT 

35.1 Contractor warrants that the Goods conform to the Contract, shall be new, fit for the purpose specified in 

the Contract, and will satisfactorily perform those functions as detailed in the specifications agreed in writing 

between Company and Contractor. All warranties shall be issued in name of Company and Company Group 

and their successors in title. 

35.2 For a period of thirty (30) Months (unless agreed otherwise in the Purchase Order) commencing from the 

Date of Delivery, Contractor shall, without undue delay or loss of time and without cost to Company, replace 

or repair the Goods, or any part thereof found to be defective due to faulty material, workmanship or design 

(other than design specified in detail by Company) or due to any act or omission of Contractor. 

35.3 In the event that any Goods are replaced or repaired by the Contractor under the provisions of Article 35.2, 

the Defects Liability Period in respect of such replaced or repaired Goods, shall commence on the date upon 

which such replacement or reparation was completed in accordance with the Contract for the term 

mentioned in the Purchase Order. Where such period is not mentioned in the Purchase Order a term of thirty 

(30) Months shall apply. 

Part C 

36. SERVICES CONSISTING OF OR INCLUDING SUPPLY OF RENTALS 

36.1 Delivery, including Date of Delivery, place of delivery and any other conditions specified in the Purchase 

Order, shall be in accordance with the Contract, and any delay, delivery to an incorrect location or other non-

compliance in the supply of Rentals as specified in the Purchase Order shall constitute a breach of Contract 
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by Contractor. In the event of such breach of Contract, Contractor shall be liable to Company for liquidated 

damages. The amount of such liquidated damages shall be as specified in the said Purchase Order, if no 

amount is mentioned therein the liquidated damages shall be equal to one percent (1%) of the Contract Price 

per each week of delay. However, the cumulative amount of these liquidated damages shall be limited in the 

aggregate to ten per cent (10%) of the Contract Price. Beyond this amount Company is entitled upon giving 

fourteen (14) Days written notice, to terminate the Contract, including cancellation of undelivered or not yet 

manufactured or sourced Rentals without any obligation to Contractor. 

36.2 In the event that any of the Rentals does not conform to the Contract, Contractor shall, without undue delay 

or loss of time and without cost to Company, replace or repair the Rentals, or any part thereof found to be 

defective.  

36.3 Title 7.4 of the Dutch Civil Code applies to Rentals. 

37. PACKAGING AND CONDITIONS OF USE 

37.1 The Rentals to be supplied shall be carefully packed and protected or bundled in a manner suitable for the 

means of transportation to be employed in delivering the Rentals to Site, and in accordance with any specific 

requirements given in the Contract. 

37.2 Contractor shall provide Company with full information on the use of all Rentals to be supplied and to be 

tested and of any conditions necessary to ensure such Rentals will be safe and without risk to health and 

environment when handled, stored, transported and used. This information shall be provided by Contractor 

in writing, marked with the order number and relevant item number and addressed to the safety 

representative at Company’s office. 


