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A R T I C L E 1 . G E N E R A L 

1. These terms and condit ions apply to every o ffer and quota tion made

by Abel Del ft B.V., hereinaf ter referred to as: "Abel" , and agreements ,  

inc luding any subsequent agreement or amended or addit ional agree-

ment, be tween Abel and the party whom Abel has en tered into the 

agreement w ith , hereinaf ter re ferred to as: "Other Party" , inso far as 

the part ies have no t express ly agreed on any prov is ions contrary to 

these terms and condi t ions in wr i t ing. 

2. The present terms and condit ions a lso apply to agreements with 
Abel, the per formance o f which requires the involvement o f th ird par-

t ies. 

3.  Withou t prejud ice to the prov is ions of Ar t ic le 1, these general terms 
and condit ions are a lso made for the purpose of the directors and 

shareholders of Abel, as wel l as the directors and ( indirect) sharehold-

ers of the shareholders concerned and al l those who work for Abel , 

whether or not in employment. 

4.  The app l icabi l i ty o f any general terms and condit ions used by the 
Other Par ty , under any t i t le wha tsoever, is he reby express ly re jected. 

5. I f one or more prov is ions of these general terms and condit ions are 
wholly or par t ia l ly nul l and void or should become nul l and void at any 

t ime , the other prov is ions o f these ge neral terms and condit ions shal l 

continue to apply in fu l l . Abel and the Other Party wi l l in tha t case 

enter into consulta tions in order to agree on new prov is ions to replace 

the void or nul l i f ied prov is ions, whereby the purpose and purport of 

the or ig ina l prov is ions wi l l be observed as much as possible. 

6. In case o f any lack o f c lar i ty regarding the in terpretat ion o f one or 
more prov is ions of these general terms and condit ions, the interpreta-

t ion must take place ' in the spir i t ' of these prov is ions. 

7. I f a s i tuat ion ar ises be tween the part ies that is no t regula ted in 
these general terms and condi t ions, such s i tuation must be assessed 

in the spir i t o f these general terms and condit ions. 

8. Where Abe l does not a t a l l t imes require s tr i c t compl iance wi th these 
terms and condi t ions, th is does not a ffec t the appl ica tion of the re-

spective prov is ions , neither wi l l Abe l in any way lose the r ight to re-

quire s tr ic t compliance with the prov is ions of these terms and condi-

t ions in other cases. 

A R T I C L E 2 . Q U O T A T I O N S A N D O F F E R S 

1. Al l of fers and quo tat ions from Abe l are val id for 30 days. An o ffer

or quota tion expires by operation o f law, and can no longer be ac-

cepted, i f the product to which the o ffer or quotation relates is mean-

whi le no longer avai lable . 

2. Abel cannot be held to i ts o f fers or quota tions i f the Other Party can 
reasonably understand that the o f fers or quotations, or a part thereo f, 

contain an obvious mistake or error in wr i t ing . 
3. The pr ices s tated in an of fer or quota tion a re exc lus ive of VAT and 
other government lev ies, as wel l as any costs to be incurred under the 

agreement, inc luding travel and accommodat ion expenses, shipping 

and adminis tration charges, unless s ta ted o therwise in wr i t ing . 

4. I f the acceptance (whether or not on minor points) dev iates from the 
offer inc luded in the quo ta tion or of fer , Abel shal l not be bound by i t . 

The agreement shal l in tha t case not be concluded in accordance with 

such deviating acceptance, unles s Abel ind icates otherwise in wr i t ing. 

5. A compound quota tion does no t obl ige Abe l to carry out par t o f the 
assignment for a corresponding part o f the quoted pr ice. Of fers or 

quotations do no t au tomat ical ly apply to fu ture orders. 

A R T I C L E 3 . C O N T R A C T T E R M , D E L I V E R Y P E R I -
O D S , E X E C U T I O N A N D A M E N D M E N T O F T H E 

A G R E E M E N T 

1. The agreement between Abel and the Other Party is entered into for

an indefin i te per iod of t ime, unless the type o f agreement dic ta tes o th-

erwise or i f the part ies express ly agree otherwise in wr i t ing. 

2. I f a t ime- l imit has been agreed or g iven for the comple tion o f cer ta in 
activ i t ies or for the del ivery o f cer ta in goods, th is shal l never consti-

tute a deadl ine. I f a t ime- l imi t is exceeded, the Other Par ty must con-

sequently hold Abel in defaul t in wr i t ing . Abel must be given a reason-

able per iod o f t ime to s t i l l execute the agreement. 

3. I f Abel requires in format ion from the Other Party for the execut ion 
of the agreement , the execution per iod wi l l not commence un t i l the 

Other Party has prov ided such information to Abel correctly and com-

pletely . 

4. Delivery takes place ex works of Abe l. The Other Party is obl iged 
to take del ivery of the goods a t the t ime they a re prov ided to the Other 

Party . I f the Other Par ty re fuses to take de l ivery or fa i ls to prov ide 

informat ion or instruct ions necessary for the del ivery, Abel is enti t led 

to s tore the goods at the expense and r isk o f the Other Party . 

5. Abel has the r igh t to have cer ta in activ i t ies carr ied out by th ird 
parties. 

6. Abel is enti t led to execute the agreement in di f ferent phases and to 
invoice the par t so far executed separately . 

7. In case the agreement is executed in phases, Abel may suspend the 
execution of par ts of  a subsequent phase unti l the Other Party has 

approved the results o f the preceding phase in wr i t ing . 

8. If ,  dur ing the execution  of  the  agreement , i t  appears necessary for

a proper execution to amend or  supplement  the agreement,  the par t ies 

wi l l  proceed to  amend the  agreement  in  good  t ime  and  in  mutua l  con-

sultation . I f  the na ture,  scope or  conten t o f the agreement , whe ther or  

not a t  the request  or  ind ication  o f  the  Other Party ,  o f  the  competent  

author i t ies , etc ., is  changed and the agreement is  thereby changed on 

a qual i ty  and /or  quan ti ty  level ,  th is  may also  have consequences for  

the  agreement  or ig ina l ly  made .  As  a  result ,  the  or ig ina l ly  agreed 

amount can be increased or  decreased. Abel  wi l l ,  where possible , g ive 

a relevant  quo tation  in  advance. Furthermore,  by amending  the  agree-

ment,  the or ig inal ly  s ta ted  term o f execut ion may be  changed.  The 

Other Party  accepts in  advance the  possibi l i ty  of  changing  the  agree-

ment,  inc luding  the  change in  pr ice and  term of execution .  

9. In  case the agreement is  amended  as wel l  as  supplemented,  Abel

wi l l  only  be  enti t led  to execute  the  agreement with the wr i t ten consent  

of the  person thereto  author ized wi th in  Abel  and after  the Other Party  

has agreed in wr i t ing to the pr ice and o ther terms and condit ions 

s tated for  the execution , inc lud ing the t ime  to be determined a t that  

t ime  when  the  agreement  wi l l  be  executed.  Fai lure to  execute  the  

amended agreement  or  fa i lure  to do  so  immediately  does  not  consti tu te 

an attr ibu table fa i lure on the part o f Abel,  nor  is  i t  a reason for  the 

Other Party  to  terminate  the agreement.  Wi thout be ing in de faul t,  Abe l 

may refuse a  request to  amend the  agreement i f  th is  could have  con-

sequences in terms o f  qual i ty  and/or  quant i ty , for  example,  for  the  

work to  be per formed or  the  goods to be  del ivered with  respect  to  th is .  

10. I f  the  Other  Party  is  in  de faul t  in  the  proper per formance  of  any  of

i ts  commitments in  respect of  Abe l,  the  Other Party  is  l iable  for  a l l  

damage, howsoever cal led  ( inc luding  costs) , d irect ly  or  indirectly  

caused by th is  on  the  part  of  Abel .  

11. I f Abe l agrees on a f ixed pr ice wi th the  Other Party , Abel wi l l  nev-

er theless at a l l  t imes be ent i t led  to inc rease th is  pr ice withou t the 

Other Party  in  that  case be ing en ti t led  to  d issolve  or  terminate  the  

agreement for  tha t reason,  i f  the  increase in the pr ice resul ts  from an 

author i ty  or  ob l igat ion  under  appl icable  law or  regulations or  is  caused 

by an increase in  the  pr ice o f  raw mater ia ls ,  wages, etc . ,  or  for  o ther  

reasons that could  not  reasonably  have been foreseen at the t ime the 

agreement was en tered in to.  

12. I f the  pr ice increase, o ther  than  as a  result o f  a  change in  the

agreement, amounts to  more than  10% and takes place with in three 

months af ter  the conclus ion of  the  agreement , on ly  the  Other Party  

who is  en ti t led to  appeal to  Ti t le  5,  Sec tion  3  of  Book  6 o f  the  Dutch 

Civ i l  Code  wi l l  be  enti t led  to  dissolve the  agreement  through  a  wr i t ten  

s tatement,  unless Abe l is  prepared to  carry  out the agreement on  the  

basis  of the agreements or ig inal ly  made , or  i f  the pr ice increase re-

sults  from an au thor i ty  or  an obl iga tion incumbent on Abel under the 

law or  i f  i t  is  s t ipula ted  tha t de l ivery wi l l  take place more than  three  

months a fter  the  conclus ion of  the  agreement .  

A R T I C L E  4 .  S U S P E N S I O N ,  D I S S O L U T I O N  A N D  

P R E M A T U R E  T E R M I N A T I O N  O F  T H E  A G R E E M E N T  

1. Any shortcoming in the fu l f i lment o f the obl igations o f the Other

Party  en ti t les Abe l:  

a. to have the consequences of the fa i lure rect i f ied a t the  expense and

r isk of the Other Party ;  

b. to suspend i ts  obl igations  under the  agreement in whole  or  in  par t ;

c . c la im fu l l  damages from the Other Party ;

Al l  th is  at  the  discretion  of  Abel  and  wi thou t  prejudice to  the  other 

r ights  o f Abel  in  connection  with  the  de fault ,  wi thout  Abe l be ing obl iged 

to pay  any compensat ion to  the  Other Party  for  any reason wha tsoever. 

2. Withou t prejudice to the o ther r ights  to which i t  is  en ti t led, Abel has

the r ight to dissolve the agreement in  the  in ter im, whol ly  or  in par t ,  

with immedia te  ef fect ,  through a  wr i tten  not i f ication  to  the  Other Party ,  

i f :  

a. the Other Party  is  in  defaul t;

b. when concluding the agreement , the  Other  Party  was requested to

prov ide secur i ty  for  the fu l f i lment o f i ts  obl igations under the  agree-

ment and  such secur i ty  is  lack ing or  insu ff ic ient;  

c . af ter  the  conclus ion of the agreement, c ircumstances come to Abel 's

knowledge which give  good  reason to  fear  that  the  Other  Party  wi l l  no t  

fu l f i l  i ts  obl iga tions  under the agreement .  

d. due to a delay on  the par t o f the Other  Party , Abel  can no longer be

required to fu l f i l  the agreement a t the or ig inal ly  agreed condit ions .  

e. a  substan tia l  -  or  a  considerable  -  par t  o f  the assets  of  the Other

Party  is  seized,  which wi l l  no t be  l i f ted or  annul led wi th in  30 calendar 

days after  the day  of  seizure ;  

f . an appl ication for  suspension of payments o r  debt reschedul ing has

been f i led,  a  pet i t ion for  bankruptcy has been  f i led , a  pr iva te arrange-

ment  has been  o ffered  to  credi tors , or  the  Other Par ty  has  been  de-

c lared bankrupt  by an  ir revocable judgment , o r  a morator ium has been  

granted, or  an appl ication  for  debt  reschedul ing has been granted ;  

g. the  Other Party  ceases i ts  activ i t ies in  whole or  in par t , transfers

i ts  act iv i t ies  to  a th ird par ty , changes the ma jor i ty  of  the  control  in the 

Other Party  and /or  the  permits  and/or  consents required for  i ts  activ i-

t ies  are wi thdrawn.  

3. Al l  c la ims which  Abe l  may have  or  acquire  against the  Other  Par ty

upon dissolution  o f the  agreement  are immed iately  and  fu l ly  due and  

payable. I f  Abel suspends fu l f i lmen t o f i ts  obl igations,  i t  retains i ts  

c la ims under the law  and the agreement.  

4. Fur thermore, Abel  is  au thor ized to  dissolve the agreement i f  c ir -

cumstances ar ise of  such a  na ture that  fu l f i lment o f  the  agreement is  

impossible or  i f  other  c ircumstances ar ise o f  such a nature  tha t the 

unaltered main tenance of the agreement cannot reasonably  be re-

quired of  Abel .  

5. If  Abe l proceeds to  suspension or  d issolut i on, i t  wi l l  in  no way be

obl iged to  compensate  the  Other  Party  for  any damage and  costs  in-

curred by the Other Party  as a  result . 

6. Abel is  at  a l l  t imes  enti t led  to  terminate  the  agreement  with  the

Other Par ty  prematurely .  

7. I f  the  agreement  is  termina ted  prematurely  by Abel , Abel wi l l ,  in  

consultation wi th  the  Other  Par ty , organize  the transfer  o f  work s ti l l  

to be  performed to  th ird  par t ies , unless the te rmination  is  a ttr ibu table

to the Other Party .  Any  addit ional costs  entai led by the  transfer  of  

the work for  Abe l,  wi l l  be charged to the Other Party .  The  Other

Party  is  obl iged  to  pay these  costs  with in the aforementioned  per iod.

8. If  the  Other Par ty  cancels  an order p laced in whole or  in par t,  the  

Other Par ty  wi l l  be  charged in fu l l  for  the i tems ordered or  prepared 

for  i t ,  increased by any respective  supply  and  del ivery costs  and the 

work ing t ime  reserved for  the execution  of  the  agreement . The  Other

Party  is  obl iged  to  re imburse said  costs  to  Abel withou t any  deduc-

t ions or  wi thholding  any payments .  

A R T I C L E  5 .  F O R C E  M A J E U R E  

1. Abel  is  not  ob l iged  to  fu l f i l  any ob l igat ion  towards the Other  Par ty

i f i t  is  impeded to  do so as a result of  a c ircumstance that  is  not due  

to negl igence and  is  no t for  i ts  account by  v ir tue of  the  law , a  lega l act  

or  general ly  accepted v iews.  

2. In  these general  terms and  condi t ions,  force majeure  means ,  in  ad-

dit ion to the  relevant prov is ions prov ided in the law and jur isprudence, 

a l l  external  causes, foreseen or  un foreseen, on which Abel  cannot ex-

er t any  in f luence,  as  a  result  o f  which Abel  is  unable  to  fu l f i l  i ts  obl i -

gations. This  inc ludes s tr ikes in the company of Abel or  th ird  par t ies .  

Abel  a lso  has the  r ight  to  appeal  to  force majeure i f  the  c ircumstance 

preventing ( fur ther)  per formance  of  the agreement  occurs after  Abel  

should have fu l f i l led i ts  ob l igat ions.  

3. Abel may suspend the  obl iga tions ar is ing  from the  agreement dur ing

the per iod of force majeure. If  th is  per iod las ts  longer than two months,  

e i ther  par ty  is  ent i t led  to  dissolve the  agreement,  withou t  any obl iga-

t ion to pay  damages to the Other Party .  

4. Insofar  as Abel a t the t ime  of the occurrence of force majeure has

already part ia l ly  fu l f i l led i ts  obl iga tions  under the agreement  or  wi l l  be  

able to fu l f i l  them, and independent value can be attr ibu ted to the part  

fu l f i l led  or  to  be  fu l f i l led  respectively ,  Abe l  i s  enti t led  to invoice the 

part a lready fu l f i l led  or  to  be  fu l f i l led  respectively  separately .  The 

Other Party  is  obl iged  to pay  th is  invoice as i f  i t  were  a separate  

agreement.  

A R T I C L E  6 .  P A Y M E N T  A N D  C O L L E C T I O N  C H A R G E S  

1. Payment  mus t be  made wi th in  14 days o f the  invoice da te,  in  a

manner to  be ind icated by  Abel ,  in the currency in which the  invoice 

was made,  unless o therwise indica ted in  wr i t ing by Abel . Abel  is  enti-

t led to submit  per iodic  invoices . 

2. If  the Other Party  fa i ls  to pay  an invoice  on t ime,  the Other Party

wi l l  be in  defaul t by operat ion of law. The Other Party  wi l l  then owe 

interest o f 1% per month,  unless the s ta tutory (commerc ial)  interest  is  

h igher, in which case the  s tatu tory (commerc ial)  interest wi l l  be  owed. 

The in terest  on  the amount  due  and  payable  wi l l  be  calculated  from 

the moment the Other Par ty  is  in defau lt un ti l  the moment of  payment  

of the amount  due in  fu l l .  

3. Abel  has the  r ight  to have  the  payments  made by the  Other  Par ty

f i rs t  of  a l l  serve to  reduce the  costs ,  then to  reduce the  accrued inter-

est and f inal ly  to  reduce the  pr inc ipal  sum and the  accrued interest .  

4. Abel may, wi thout  being in de fault  as a result, re fuse an o ffer  of

payment i f  the Other Party  indica tes a di f ferent sequence for  t he a l lo-

cation o f the payment.  Abel  may  refuse fu l l  redemption  of  the  pr inc ipal 

sum i f the due and accrued interest and col lection costs  are not paid  

as wel l .  

5. The  Other  Party  shal l  never be  en ti t led  to  set  of f  any amounts  owed

by the Other Party  to Abel .  

6. Objec tions by the Other Party  to the amount o f an  invoice do no t

suspend the  payment  obl iga tion .  Nor is  the  Other Par ty  en ti t led  to  sus-

pend payment o f  an invoice for  any  other reason.  

7. In the event  o f the Other Party ’s  fa i lure  or  in case i t  is  in de fault  in

the  ( t imely)  fu l f i lment  o f  i ts  obl igations ,  a l l  r easonable costs  for  ob-

ta in ing  extrajudic ia l  se tt lement  wi l l  be  for  the  Other  Party 's  account . 

The extrajudic ia l  costs  wi l l  be  calculat ed  on  the basis  o f common us-

age in the Dutch deb t-col lection  practice.  However, i f  Abel  has in-

curred higher col lection  costs  tha t were reasonably  necessary, the ac-

tual  costs  incurred wi l l  be  e l ig ib le  for  compensation .  Any jud ic ia l  and 

enforcement  costs  inc urred wi l l  a lso be  recovered from the  Other  

Party .  The Other Party  wi l l  a lso owe in terest  on the col lect ion costs  

owed. 

A R T I C L E  7 .  R E T E N T I O N  O F  T I T L E  

1. Al l  goods del ivered by Abel  under the agreement rema in the  prop-

er ty  of Abel un ti l  the  Other Party  has proper ly  fu l f i l led  al l  ob l igat ions 

ar is ing from the  agreement(s)  en tered in to wi th Abel .  

2. Goods  del ivered by  Abel ,  which are subjec t  to  reten tion  of  t i t le pur-

suant to  paragraph 1, may no t  be resold and  may never be used as a 



means of payment. The Other Par ty  is  not  author ized to pledge or  en-

cumber in any o ther way the goods fa l l ing under the re tent ion o f t i t le.   

3. The Other  Par ty  must  at  a l l  t imes do  everything that  can  reasonably 

be expected of  i t  to sa feguard Abe l ’s  ownership r ights .  

4. I f  th ird par t ies seize goods del ivered under retention o f t i t le or  wish 

to establ ish or  assert a r igh t to them, the Other Party  is  ob l iged to  

immedia tely  in form Abel  o f th is  in  wr i t ing.  

5. The Other  Par ty  undertakes  to  insure  the  goods del ivered subject  

to reten tion  of  t i t le  and to keep  them insured against f i re , explos ion 

and water  damage as wel l  as against  the ft  and to prov ide the pol icy of 

th is  insurance to  Abel  for  inspection  on  f i rs t request. Abel  is  en ti t led  

to the  relevant insurance payment in the event tha t the insurance is  

paid out .  To  the  exten t  necessary, the  Other  Party  under takes in  ad-

vance towards Abel  to  cooperate  to  everything that  may  (appear to)  

be necessary or  des irable with respect  to  th is .  

6. In  the  event  tha t Abel  wishes to exerc ise i ts  property  r ights  indicated  

in th is  ar t ic le ,  the  Other  Par ty  gives  uncondit ional and  ir revocable per-

miss ion in  advance to  Abel  and th ird  par t ies  to be  appointed  by Abel 

to en ter  a l l  those places where Abel 's  proper ty  is  located  and  to  take 

back those i tems.  

 

A R T I C L E  8 .  G U A R A N T E E S ,  R E S E A R C H  A N D  C O M -

P L A I N T S ,  L I M I T A T I O N  P E R I O D  

1.  The  goods to  be  del ivered  by Abel  meet  the  usual  requirements  and  

standards that can reasonably  be set for  them at the t ime  of de l ivery 

and for  which they are  intended  in the event o f  normal use in  the Ne th-

er lands. The guarantee referred to in th is  ar t i c le appl ies to goods in-

tended for  use wi th in  the  Nether lands.  In  the  event of  use ou ts ide the 

Nether lands, the Other Par ty  must i tsel f ver i fy  whether their  use is  

suitable  for  use  outs ide  the  Nether lands  and  meet  the  condi t ions  set 

for  i t .  In  tha t  case,  Abel  may  set  o ther  guarantee and  other  condit ions  

with regard to the goods  to  be del ivered or  work to be  performed .  

2. The  guarantee mentioned  in  paragraph 1 o f th is  ar t ic le is  val id for  

a per iod of one year af ter  del ivery,  unless  part ies have agreed other-

wise in  wr i t ing. I f  i t  concerns an i tem produced by a th ird par ty , the 

guarantee given  by Abel  shal l  be equal  to the  guarantee given  to  Abe l 

by the producer  in  question , un less otherwise  agreed in  wr i t ing .  

3. Any  guarantee wi l l  lapse i f  a de fect in  the  i tem del ivered by Abel  

has ar isen as a  resul t o f  or  resul ts  from improper or  i l legi t ima te  use 

thereof,  incorrect s torage or  ma intenance the reof by the Other Party  

and/or  by th ird par t ies when, wi thout  the wr i t ten consent of Abel,  the  

Other Party  or  th ird par t ies  have made changes to  the  i tem or  have 

tr ied to  make  changes to  i t ,  o ther  i tems  have been at tached to  i t  that  

should not be  a ttached to i t  or  i f  they have  been processed or  treated  

in a  manner o ther  than  prescr ibed. Nor is  the Other Party  en ti t led  to  a  

guarantee i f  the  defect  has  ar isen as a  resu lt  of  or  is  the resul t o f 

c ircumstances beyond Abel ’s  control ,  inc lud ing weather condit ions 

(such as, however,  not  l imi ted  to ,  extreme rainfal l  or  temperatures) , 

acts  of  war ,  terror ism,  vandal ism,  thef t,  na tural d isasters, f loods,  f i re , 

explos ions, etcetera .  

4. The Other Party  wi l l  be obl iged  to examine  the del ivered goods (or  

have them examined) immedia tely  from the  moment tha t the goods are  

prov ided to  the  Other  Party  or  from the  moment that  the  work in  ques-

t ion has been  performed . The  Other Par ty  must at  such t ime examine  

whether the qual i ty  and /or  the quan ti ty  of  the  goods del ivered corre-

sponds with  the  agreements  made  and  meets the requirements  agreed 

between the  part ies in  th is  respect.  Any v is ib le defec ts  mus t be  re-

ported to Abel  in  wr i t ing w ith in  seven days o f  del ivery. Any non -v is ib le 

defects  mus t be  reported  to  Abe l in wr i t ing immediate ly ,  and in  any 

case at the la test wi th in seven days of d iscovery thereof. The repor t 

should contain a  descr iption o f  the  defect  in  as much detai l  as possi-

b le, so  tha t Abel is  able  to  respond adequately . The  Other Party  must  

g ive Abe l  the  opportuni ty  to  invest igate  a  complaint  and /or  defect  (or  

cause i t  to be  investiga ted).  

5. I f  the Other Par ty  complains in t ime, th is  does not suspend i ts  pay-

ment obl igat ion. In tha t case, the Other Party  wi l l  a lso rema in obl iged 

to take del ivery o f the goods and  pay.   

6. I f  a de fect is  reported la ter  than re ferred to in th is  ar t ic le , the Other 

Party 's  r ight to repair ,  replacement and /or  ( replacement)  compensa-

tion,  of  any name  and  under any t i t le  whatsoever , wi l l  lapse.  

7. I f  an  i tem is  found  to  be  defec tive and  a  t imely  compla int  has  been 

made in  th is  respect,  Abel  wi l l  replace the de fective i tem with in a  rea-

sonable per iod of t ime a fter  i t  has been retu rned or , i f  re turn is  not  

reasonably  possible, wr i tten no ti f ication wi th regard to the de fect by 

the Other Party ,  a t the  discretion  of  Abe l,  or  ensure i ts  repair  or  pay  

the Other Party  a replacement fee for  th is .  In the event of replacement,  

the Other Party  is  obl iged  to  return the replaced i tem to  Abe l and  to  

transfer  the ownership thereof  to Abel,  u nless Abel indica tes otherwise 

in wr i t ing,  which  is  inc ludes e-mail .   

8. I f  i t  is  establ ished  tha t  a compla int  is  not  val id ,  the  relevant  costs  

incurred, inc luding the investiga tion costs ,  by Abel,  wi l l  be  fu l ly  for  the 

account of the  Other  Party .  

9. Af ter  expiry  of the guarantee per iod, a l l  costs  for  repair  or  replace-

ment,  inc luding  adminis tration ,  shipping  and  cal l -out  costs ,  wi l l  be 

charged to the Other Party .  

10. Contrary to the s ta tutory l imi tation  per iods, the l imi tat ion per iod 

for  a l l  c la ims  and  de fense agains t Abel  and  the th ird par t ies involved 

by Abel  in the execut ion o f an  agreement  is  one year.  

A R T I C L E  9 .  L I A B I L I T Y  

1. If  Abel  should be  l iable , th is  l iabi l i ty  is  l imited  to  the  prov is ions 

made in  th is  ar t ic le .  

2. Abel  is  no t l iable  for  damage,  o f any  name or  t i t le ,  caused by the 

fact tha t Abel  has based i tself  on  in formation  prov ided by or  on  behalf  

of the Other Party .  

3. Abel 's  l iabi l i ty  is  l imited  to a  maximum of  the value o f  the  agreement 

with the  Other  Par ty ,  or  a t  least  to  the par t  of  the  agreement to  which 

the l iabi l i ty  is  re lated .  

4. Any l iab i l i ty  on  the  part  of  Abe l ar is ing  from or  in connection  with  

the performance of  an  agreement shal l  be  l im ited to the  amount  paid  

out under the  insurance pol icy  taken  out  by Abel in  the  case in  ques-

t ion,  increased by the amount o f the deduc tib le  excess appl icable un-

der that  insurance pol icy.  

5. Abel is  only  l iable  for  d irect damage.   

Direct damage exc lus ively  means the  reasonable costs  incurred to  de-

termine the cause and exten t o f the damage,  insofar  as the determi-

nation relates to damage wi th in the meaning of these terms and con-

dit ions,  any reasonable costs  incurred to make Abel 's  faul ty  per for-

mance in accordance with  the agreement , insofar  as these can be a t-

tr ibuted to Abel , and reasonable costs  incurred to prevent  or  l imit  dam-

age, inso far  as the  Other  Par ty  demonstra tes that  these costs  have 

resulted in  the  l imita tion  o f d irect  damage as referred to in  these  gen-

eral terms  and condit ions.  

7. Abe l is  never l iable  for  indirect  damages,  inc luding consequentia l  

damages, loss o f  profi t ,  lost  sav ings and  damage due  to  business s tag-

nation.   

8. The  l im ita tions o f l iabi l i ty  inc luded  in th is  a r t ic le do no t apply  i f  the  

damage is  due  to  in tent  or  gross negl igence on the  par t  of  Abel .  

 

A R T I C L E  1 0 .  T R A N S F E R  O F  R I S K  

1. The r isk of loss, damage or  deprec iat ion shal l  pass to the Other 

Party  from the  moment a t  which i tems are  transferred to  the  control  of  

the Other Party .  

 

A R T I C L E  1 1 .  I N D E M N I F I C A T I O N  

1. The Other Party  indemni f ies Abel  against any c la ims of th ird par t ies,  

who suffer  damage in connect ion wi th the  execution o f the  agreement  

and the  cause of  which can be a t tr ibuted  to  par t ies other  than  Abel .  

2. I f  Abel  should be  held  l iable  by  th ird  par t ies in  th is  respec t,  the  

Other Party  is  obl iged to ass is t Abel  both ou t of court and in court  and 

to immedia tely  do  everything that  can be expected of  the  Other Par ty  

in that  case.  Should  the  Other  Par ty  fa i l  to  take adequate  measures,  

Abel wi l l  be en ti t led to  do so  by i tse l f wi thout  the requirement o f not ice 

of de fault .  Al l  costs  and  damage incurred on the part o f Abel  and th ird 

par t ies as a resul t wi l l  be  fu l ly  at  the expense and r isk of  the  Other 

Party .  

 

A R T I C L E  1 2 .  I N T E L L E C T U A L  P R O P E R T Y  

1.  Abel  reserves the  r igh ts  and  powers vested  in i t  under  the  Co pyr ight  

Act  and  other  in te l lec tual  property  laws and  regulations.  Abel  has  the  

r ight  to  use  the  knowledge  gained  through  the implementation  o f  an 

agreement for  other  purposes as wel l ,  insofar  as no str ic t ly  conf iden-

t ia l  information  of  the Other Party  is  d isc losed to  th ird  par t ies .  

 

A R T I C L E  1 3 .  E X P O R T  

1. I f  the  Other  Party  exports  the goods  del ive red by Abel  abroad ,  the  

Other Par ty  is  obl iged to observe the na tional and internat ional export  

regulations intended  for  the  Other  Party  and wi l l  indemni fy  Abel  

against a l l  c la ims of  th ird par t ies in connection with breaches of these 

export regulations .  

 

A R T I C L E  1 4 .  A P P L I C A B L E  L A W  A N D  D I S P U T E S  

1. A l l  lega l re la tionships to  which Abel  is  a par ty  shal l  be governed 

exc lus ively  by Dutch law,  even i f  an ob l igat ion is  whol ly  or  par t ly  per-

formed abroad or  i f  the party  involved in  the  legal re lat ionship is  dom-

ic i led there.  The appl icabi l i ty  o f the Vienna Sales Convention is  ex-

c luded. 

2. The court in  Abel 's  p lace o f bus iness shal l  have exc lus ive jur isdic-

t ion  with  regard to  any  dispu tes,  unless the law prescr ibes otherwise. 

Nevertheless, Abel  has  the  r igh t  to  submi t  the  dispute to  the  competent  

court in accordance with  the  law.  

3. The part ies wi l l  on ly  appeal to  the court  af ter  they have made every 

effor t  to set t le  a d ispute in mutual  consultat ion.  

 

A R T I C L E  1 5 .  A M E N D M E N T  T O  T H E  T E R M S  A N D  

C O N D I T I O N S  

1. The  vers ion effec tive a t the t ime  of  the es tabl ishment o f the legal  

re lationship wi th Abel  appl ies a t  a l l  t imes.  

2. The Dutch text  o f the  general  terms  and  condit ions  is  a t  a l l  t imes  

decis ive with regard to i ts  interpreta tion .  

  

  

 

S P E C I A L  P R O V I S I O N S  F O R  A D D I T I O N A L  W O R K  

S U C H  A S  I N S T A L L A T I O N ,  A S S E M B L Y  A N D  C O M -

M I S S I O N I N G .  

 

 

A R T I C L E  1 .  Q U A L I T Y  A N D  S C O P E  

1. Abe l shal l  per form the  work with due care and shal l  prov ide qual i f ied 

persons  performance of the  work . I f  the instruction has been given to 

have the work performed  by a specif ic  person,  Abel wi l l  a t a l l  t imes be 

enti t led to  replace th is  person  with  another  person with  comparable 

qual i f ica tions.  

2. Abel  is  only  obl iged  to  per form serv ices that have been  express ly 

agreed upon with the Other Par ty . Abe l is  only  obl iged  to per form ad-

dit ional  work to which the Other Par ty  has agreed in wr i t ing  in ad-

vance. Abe l  shal l  consider  personnel  of  the  Other Party  who  give  in-

s tructions for  addit ional work as thereto  author ized .  

3. Abel accepts  no l iabi l i ty  for  the sui tabi l i ty  and sol id i ty  of  des igns,  

drawings, guidel ines,  mater ia ls  and  so on that have been  prescr ibed 

or  prov ided by or  on  behalf  of  the Other Party .  

 

A R T I C L E  2 .  W O R K I N G  H O U R S   

1 Abel  per forms the  work dur ing normal  work ing hours, unless o ther-

wise agreed in  wr i t ing .  Normal  work ing  hours are  work ing days be-

tween 08 .30  and 17 .00.  Travel  t ime  and  wai t ing t ime  apply  as work ing 

t ime .  

 

A R T I C L E  3 .  T H E  O T H E R  P A R T Y ’ S  O B L I G A T I O N S  

1. The Other Par ty  guarantees tha t Abe l can commence i ts  activ i t ies 

on t ime and  perform out  withou t de lay.  

2. The Other Party  is  ob l iged  to  prov ide a l l  information  and documen-

tation  which Abel  deems necessary  for  the  proper per formance of the  

work in a  t ime ly  manner ,  in  the  desired form and in  the  desired manner . 

The Other Party  is  moreover obl iged to in form Abel  promptly  o f any 

facts  and  inaccurac ies that  may be  relevant  in  connection  wi th  the  

performance of  the  work.  

3. The  Other  Party  guarantees the accuracy, completeness and rel ia-

bi l i ty  o f the information and  documenta tion suppl ied to  Abe l,  even i f  

they or ig ina te from third  par t ies.  

 

A R T I C L E  4 .  P A Y M E N T  F O R  T H E  W O R K   

1. The work shal l  be  paid  on  the  basis  of  the  t ime  spent  on the  work  

mult ip l ied by the appl icable rates as de termined by  Abel , unless oth-

erwise agreed in wr i t ing .  

2. I f  for  the ac tiv i t ies a  to tal  pr ice or  transfer  pr ice per uni t  is  agreed 

upon, i t  shal l  apply  to  per formance  with in  the normal work ing hours o f  

Ar t ic le  2 and on  the  basis  of  the  c ircumstances  that  Abel  is  aware o f  

at the t ime  the  agreement is  concluded.  

3. I f  a fter  the conclus ion  of  the agreement  cost - increasing c ircum-

stances ar ise or  come to  l igh t  that  are  caused by c ircumstances that  

cannot be  a ttr ibu ted  to  Abel ,  Abel  is  enti t led  to  re imbursement  o f  the  

result ing addi t ional  costs .  

 

A R T I C L E  5 .  A C C E P T A N C E  O F  T H E  W O R K   

1. When, according to  Abel ,  the  agreed act iv i t ies have  been com-

pleted, Abel wi l l  no ti fy  the Other Party  in wr i t ing. Within  seven days 

after  th is  not i f ication , the  Other  Par ty  must  in form Abel  in  wr i t ing 

whether or  not  i t  accepts  the  performance.   

2. The  activ i t ies are deemed to be accepted  i f  the Other Party  does 

not g ive notice o f acceptance  with in seven days . The activ i t ies are  

also considered accepted  from the  moment  that the  Other Party  puts 

the work in to operat ion.  

3. Minor  defects  that  do no t ser ious ly  impede  the use do not  consti tu te  

a reason for  non-acceptance, wi thout  prejudice to  Abel 's  ob l igat ion to 

recti fy  these defec ts .  

4. The Other Party 's  r ight  to  recti fy  de fects  shal l  be  cancel led  in  re-

spect of  de fects  tha t  the  Other  Party  has  discovered or  could  reason-

ably  have discovered  pr ior  to  acceptance and which i t  has not  not i f ied  

Abel o f in wr i t ing be fore acceptance.  

  

A R T I C L E  6  R E P A I R  O F  F A U L T S   

1.  The  per iod  in  which  faul ts  in  the  work  are el ig ib le  for  repair  free  of  

charge is  three months a fter  comple tion o f  the work.  

 

A R T I C L E  7  T E R M I N A T I O N  

1. The  Other Par ty  wi l l  no t be  en ti t led to l imi t  or  prematurely  termina te 

the order .   

 

 


