
 

 

GENERAL TERMS AND CONDITIONS  

OF DELIVERY AND PAYMENT  

SII Netherlands B.V.,  

Amsterdamse Vaart 268,  

Haarlem  

the Netherlands  

 

Article 1. Definitions  

In these General Conditions the terms listed 

below have the following meaning:  

Other Party: the party with which SII 

Netherlands B.V. enters into a legal 

relationship or to which it makes an offer;  

Product: a product delivered or service 

provided, including secondment, advice, 

designs, drawings, formulas, etc.;  

Employee: any person who has performed 

work or has caused work to be performed for 

the benefit of SII Netherlands B.V.  

 

Article 2. Applicability of these General 

Conditions  

These General Conditions govern all legal 

relationships in which SII Netherlands B.V. 

acts as the other party or as the service 

provider. The applicability of any general 

conditions used by the Other Party is hereby 

expressly excluded. If and insofar as SII 

Netherlands B.V. has expressly accepted 

general conditions used by the Other Party, 

they apply only to the assignment in question 

and not to any subsequent assignments.  

 

Article 3. Offers and the conclusion of 

agreements  

1. Offers made by SII Netherlands B.V. are 

valid for a period of 30 days, unless otherwise 

stated in writing. An offer made may be 

withdrawn at any time, e.g. on the grounds of 

changes in delivery periods and due to 

currency risks. Oral offers and/or oral 

amendments of offers made by or on behalf of 

SII Netherlands B.V. and/or offers made on 

behalf of SII Netherlands B.V. by not duly 

authorised persons are not binding, unless they 

are subsequent confirmed in writing by the 

managing director of SII Netherlands B.V., or 

in any event an officer of SII Netherlands B.V. 

who is authorised according to the trade 

register of SII Netherlands B.V.  

2. An agreement between SII Netherlands B.V. 

and the Other Party is concluded only if the 

offer is signed by both parties within eight days 

after its receipt. The work will not be 

commenced until after receipt of a purchase 

order signed by the Other Party.  

3. The prices stated in an offer are exclusive of 

VAT, unless otherwise stated.  

 

Article 4. Delivery and delivery period  

1. The specifications, catalogues, lists, sizes, 

quantities, etc. used by SII Netherlands B.V. 

have been drawn up to the best of its 

knowledge and ability, but may differ.  

2. Unless otherwise agreed, delivery takes 

place the moment SII Netherlands B.V. 

terminates the service or gives the Other Party 

possession of the Product.  

3. An agreed delivery date is not a hard 

deadline and is therefore always stated for 

information purposes only, unless otherwise 

expressly agreed.  

4. Any late delivery or late performance of an 

assignment, due to any cause whatsoever, does 

not give the Other Party the right to dissolve or 

annul the agreement, to claim damages or not 

to perform any obligation arising for it from 

the agreement in question or from any other 

agreement concluded with SII Netherlands 

B.V.  

5. SII Netherlands B.V. has the right to deliver 

or to execute an assignment in parts and to 

claim payment of the part in question.  

 

Article 5. Performance of the agreement  

1. If and insofar as proper performance of an 

agreement so requires in SII Netherlands 

B.V.’s opinion, SII Netherlands B.V. has the 

right to have certain work performed by 

persons designated by it, including third 

parties.  

2. The Other Party must ensure that all the data 

of which SII Netherlands B.V. states that they 

are required or which the Other Party should 

reasonably understand to be required for the 

performance of the agreement are made 

available to SII Netherlands B.V. in a timely 

manner and in full. If the data required for the 

performance of the agreement are not made 

available to SII Netherlands B.V. in a timely 

manner, SII Netherlands B.V. has the right to 

suspend the performance of the agreement 

and/or to charge the Other Party the costs 

resulting from the delay on the basis of the 

rates agreed on with the Other Party or, if no  



 

such agreement has been made, on the basis of 

the customary rates.  

3. SII Netherlands B.V. is not liable for loss of 

any nature whatsoever resulting from the fact 

that SII Netherlands B.V. has based the 

performance of the assignment on incorrect 

and/or incomplete data provided by the Other 

Party.  

4. If it has been agreed that the agreement will 

be performed in phases, SII Netherlands B.V. 

may, if necessary, suspend the performance of 

those parts that form part of the subsequent 

phase until the Other Party approves the results 

of the preceding phase in writing at its request.  

5. Without SII Netherlands B.V.’s prior written 

consent the Other Party may not transfer all or 

part of its rights to another party.  

 

Article 6. Contract period; performance 

period  

1. The agreement is concluded for the period 

for which the assignment has been given, 

unless the parties expressly agree otherwise in 

writing.  

2. If a date has been agreed on during the term 

of the agreement for the completion of certain 

work, that date is not a hard deadline, unless 

otherwise expressly agreed in writing. The 

information provided by SII Netherlands B.V. 

regarding the time required for completion of 

the assignment is provided for information 

purposes only and the exceeding of such a term 

will not give rise to any liability for damages 

on the part of SII Netherlands B.V. and will 

not give the Other Party the right to suspend its 

obligations under the agreement.  

 

Article 7. Amendment of the agreement  

1. If it becomes apparent during the 

performance of the agreement that its proper 

performance requires an amendment to or 

supplementation of the work to be performed 

or the delivery period, the parties will amend 

the agreement accordingly in a timely manner 

and in consultation.  

2. If the parties agree that the agreement will 

be amended or supplemented, that may affect 

the time of completion of the performance. SII 

Netherlands B.V. will then inform the Other 

Party accordingly as soon as possible.  

3. If the amendment or supplementation of the 

agreement has financial consequences and/or 

consequences for the quality, SII Netherlands 

B.V. will inform the Other Party accordingly 

beforehand. If a fixed fee has been agreed on, 

SII Netherlands B.V. will state in that regard  

to what extent that fee will be exceeded as a 

result of the amendment or supplementation of 

the agreement. The Other Party will be 

informed in writing of any amendment to the 

agreement.  

 

Article 8. Confidentiality  

Both parties must keep secret all confidential 

information that they receive from each other 

or from any other source with regard to their 

agreement. Information is considered 

confidential if that is stated by the Other Party 

or if that follows from the nature of the 

information.  

 

Article 9. Intellectual property  

1. Notwithstanding the provisions of Article 8 

(Confidentiality) of these General Conditions, 

SII Netherlands B.V. reserves the rights and 

powers vested in it under the Auteurswet 

(Copyright Act) or otherwise arising from 

regulations on the grounds of intellectual and 

industrial property, on all Products, parts, 

methods, calculations and/or processes arising 

from the agreement, also with regard to the 

work performed by its Employees under 

secondment agreements.  

2. All documents provided by SII Netherlands 

B.V., such as reports, advice, designs, models, 

sketches, drawings, software, data carriers, 

processes, calculation methods, Products, etc., 

are intended to be used by the Other Party only 

for the purposes of the agreement and may not 

be multiplied, disclosed or brought to the 

attention of third parties without SII 

Netherlands B.V.’s prior written consent. SII 

Netherlands B.V. is furthermore not required 

to disclose and/or make available the methods, 

calculations and/or processes underlying the 

work/Products.  

 

Article 10. Termination  

1. Either of the parties may terminate the 

agreement at any time, provided that they do so 

in writing, stating the reasons. In that case the 

parties must observe a notice period of at least 

two months, unless the service consists of 

secondment, in which case a notice period of at 

least one month must be observed.  

2. In the event of secondment, the parties must 

consult on the extension or possible extension 



of the agreement no later than one month 

before its termination.  

 

Article 11. Retention of title  

1. All goods delivered and yet to be delivered 

remain the exclusive property of SII 

Netherlands B.V. until all the claims that SII 

Netherlands B.V. has or will have against the 

Other Party, including in any event the claims 

referred to in Section 3:92(2) of the Dutch 

Civil Code, have been paid in full.  

2. Until title to the goods has passed to the 

Other Party, it may not pledge the goods or 

grant third parties any other right in respect of 

those goods, otherwise than in the ordinary 

course of business. The Other Party undertakes 

at SII Netherlands B.V.’s first request to 

cooperate in the creation of a pledge on the 

claims that the Other Party obtains or will 

obtain on the grounds of the resale of goods to 

its customers.  

3. The Other Party must store the goods 

delivered subject to retention of title with due 

care and as SII Netherlands B.V.’s 

recognisable property.  

4. SII Netherlands B.V. has the right to take 

back the goods delivered subject to retention of 

title that are still present at the Other Party if 

the Other Party fails to perform its payment 

obligations or has payment difficulties or 

imminent payment difficulties. The Other Party 

must at all times give SII Netherlands B.V. 

unrestricted access to its grounds and/or 

buildings to inspect the goods and/or to 

exercise SII Netherlands B.V.’s rights. The 

Other Party must provide all the cooperation 

required for that purpose, on pain of a penalty 

of 10% of the amount payable by it per day.  

5. The provisions recorded in (1) to (4) are 

without prejudice to the other rights vested in 

SII Netherlands B.V.  

6. If third parties wish to create or exercise any 

right to the Products delivered subject to 

retention of title, the Other Party must inform 

SII Netherlands B.V. as soon as may 

reasonably be expected of it.  

7. This provision is without prejudice to the 

effect of Article 9, under which SII 

Netherlands B.V. reserves the intellectual 

property rights in respect of the Products 

delivered by it.  

 

 

 

Article 12. Warranty  

1. Statements made by or on behalf of SII 

Netherlands B.V. regarding the quality, 

composition, treatment in the broadest sense, 

applications, properties, etc., of the Products 

delivered by SII Netherlands B.V. are not 

binding on SII Netherlands B.V., unless those 

statements were expressly made in writing in 

the form of a warranty.  

2. Any warranty right lapses if the Products of 

SII Netherlands B.V. are not kept and/or stored 

in accordance with the storage conditions that 

apply to such Products.  

3. Any warranty obligation lapses if the Other 

Party fails to use the Products delivered in 

accordance with the regulations/designated use 

or if the Products delivered are or have been 

otherwise improperly treated or serviced.  

 

Article 13. Defects; complaint periods  

1. The Other Party must report any complaints 

regarding the work performed to SII 

Netherlands B.V. in writing, within eight days 

after discovery, but no later than one year after 

completion of the work in question, stating the 

reasons. If it fails to do so, the work performed 

and services provided by SII Netherlands B.V. 

are deemed to have been accepted.  

2. If both of the parties consider a complaint 

valid, SII Netherlands B.V. will re-perform the 

work in the manner agreed on, unless that has 

become pointless for the Other Party. If the 

performance of the agreed services is no longer 

possible or useful, SII Netherlands B.V.’s 

liability will be limited by Article 19 (liability). 

Payment will remain due also if the Other 

Party files a timely complaint.  

 

Article 14. Fee  

1. In principle, SII Netherlands B.V. will 

invoice on a monthly basis. A fixed fee will be 

agreed on beforehand for the supply of 

Products (known as work packages). If the 

services consist of secondment, the applicable 

hourly rate times the time spent is invoiced. 

Paragraphs 2 and 4 of this article apply to 

offers and agreements in which a fixed fee is 

offered or agreed on (work packages). 

Paragraphs 3 and 4 of this article apply if no 

fixed fee is agreed on (secondment).  

2. An agreed fixed fee and/or cost estimates 

is/are exclusive of VAT and any third-party 

costs, unless otherwise expressly stated.  



3. If no fixed fee has been agreed on, the fee is 

calculated on the basis of SII Netherlands 

B.V.’s customary hourly rates that apply to the 

period during which the work is performed, 

unless a different hourly rate is agreed on. SII 

Netherlands B.V. invoices on the basis of the 

hours/days actually worked and the costs 

incurred in respect of the Employee, on the 

basis of a time/expense sheet signed by the 

Other Party. The Other Party is responsible for 

the valid signing of the time/expense sheet.  

4. SII Netherlands B.V. reserves the right to 

index the fee as from 1 January of each year. 

SII Netherlands B.V. furthermore has the right, 

if there is reason to do so in its opinion, to pass 

on any increases in the personnel costs, 

statutory payroll tax and social security 

premiums, costs of raw materials and cost 

increases due to other objective circumstances, 

regardless of whether a fixed fee has been 

agreed on. Such an increase of the fee may be 

charged to the Other Party no sooner than one 

month after the date of the written notification 

of the increase to the Other Party.  

 

Article 15. Payment  

1. Payment must be made within 30 days of the 

invoice date, unless otherwise agreed in 

writing, by transferring the amount due to 

an/the account number stated in the invoice, in 

the name of SII Netherlands B.V. in Haarlem, 

the Netherlands, without any discount or any 

reliance on setoff. The Other Party will be in 

default 30 days after the invoice date, without 

any further notice of default being required; 

from that moment onwards the Other Party will 

owe the statutory interest for commercial 

transactions on the amounts immediately 

payable, increased by 2%.  

2. In the event of liquidation, insolvency or a 

suspension of payment of the Other Party, or if 

the debt rescheduling arrangement is declared 

applicable to the Other Party, the Other Party’s 

debts will fall due immediately.  

3. If and insofar as it has been agreed that the 

Other Party will transfer all or part of the 

amounts due to a guarantee account for the 

remittance of taxes, etc., the Other Party must 

transfer the agreed amounts or the agreed parts 

to the guarantee account in question within the 

period stated. In the event of late or incomplete 

payment, the Other Party is liable for the 

financial and other loss incurred by SII 

Netherlands B.V. The Other Party must 

reimburse that loss to SII Netherlands B.V. so 

that it is put in the position that it would have 

been in if the transfer/payment had been made 

in a timely manner.  

4. Payments made by the Other Party will first 

be deducted from all the interest and costs due 

and secondly from the immediately payable 

invoices that have been outstanding the 

longest, even if the Other Party states that the 

payment relates to a later invoice. Payment 

must be made without any discount or setoff.  

5. SII Netherlands B.V. has the right to 

suspend the performance of its obligations 

under the agreement until all its immediately 

payable claims have been paid, if:  

a. it is established that performance without 

breach will be impossible;  

b. it is apparent from a statement by the Other 

Party that it will fail to perform;  

c. SII Netherlands B.V. has valid reason to fear 

that the Other Party will be in breach and it 

fails to comply with a written summons, 

setting out the grounds, to state within a 

reasonable period stipulated in that summons 

that it will perform its obligations; or  

d. the Other Party fails to perform any 

obligation, or to do so in a timely or proper 

manner, due to a winding-up petition, 

insolvency or liquidation of the business, or if 

a suspension of payment of that party is 

applied for or granted.  

 

In these cases the consequences of the breach 

by the Other Party take effect even before the 

claim falls due, all claims of SII Netherlands 

B.V. against the Other Party fall due 

immediately and SII Netherlands B.V. has the 

right immediately to take back the Products 

delivered by SII Netherlands B.V. in 

accordance with the provisions of Article 11.  

 

Article 16. Security  

1. SII Netherlands B.V. has the right to 

demand of the Other Party that it provide 

proper security for the performance of its 

obligations before delivering or performing or 

continuing the delivery or performance, also if 

a credit period has been agreed on.  

2. If the Other Party fails to comply with the 

preceding provision, SII Netherlands B.V. has 

the right to dissolve the agreement in whole or 

in part without any judicial intervention, by 

registered letter, or the right to suspend 

deliveries under any agreement whatsoever, in 



which case the Other Party is liable for full 

damages. SII Netherlands B.V. has the right in 

all cases of breach by the Other Party to 

dissolve the agreement and to claim damages 

as stated above.  

 

Article 17. Collection charges  

1. If the Other Party fails to perform one of its 

obligations or to do so in a timely manner, all 

the costs involved in obtaining payment out of 

court are payable by the Other Party in addition 

to the agreed price and costs, including but not 

limited to the costs of drawing up and sending 

reminders, of sending a settlement proposal 

and of obtaining information.  

2. The Other Party is liable toward SII 

Netherlands B.V. for the judicial costs incurred 

by SII Netherlands B.V. in all instances if SII 

Netherlands B.V. and the Other Party conduct 

legal proceedings with regard to an agreement 

governed by these General Conditions and the 

Other Party is unsuccessful or largely 

unsuccessful in those proceedings.  

 

Article 18. Breach of contract, dissolution 

and right of retention  

1. In the event of non-performance by the 

Other Party of any obligation under the 

agreement and/or these General Conditions, the 

Other Party is immediately in default without 

any notice of default being required.  

2. Notwithstanding the provisions of the law, 

SII Netherlands B.V. has the right, if a 

circumstance as referred to in paragraph 1 of 

this article occurs, to suspend or dissolve the 

agreement in whole or in part by means of a 

written out-of-court statement to that effect to 

the Other Party.  

3. If a circumstance as referred to in paragraph 

1 of this article occurs, SII Netherlands B.V. 

furthermore has the right to suspend the 

delivery of Products (designs, drawings, 

calculations, etc.) or part thereof within the 

meaning of Section 3:290 of the Dutch Civil 

Code until the Other Party performs its 

obligations.  

 

Article 19. Liability  

1. SII Netherlands B.V. is not liable for any 

defects in Products delivered or services 

provided and/or for any resulting loss, costs 

and interest, except in the event of defects 

caused by intent or gross recklessness.  

2. If and insofar as SII Netherlands B.V. is 

found liable in court, that liability is limited to 

the amount of the payment made by SII 

Netherlands B.V.’s insurer. If the insurer does 

not make payment in a specific case or if all or 

part of the loss is not covered by insurance, SII 

Netherlands B.V.’s liability is limited to 1.5 x 

the invoice value, with the amount covered by 

the liability insurance as the upper limit if that 

amount is lower than 1.5 x the invoice value.  

3. SII Netherlands B.V. is in no event liable for 

loss of profits and consequential loss. Any 

liability for such loss is excluded.  

4. The Other Party indemnifies SII Netherlands 

B.V. against any third-party claims that are 

directly or indirectly related to the performance 

of the agreement.  

5. Any and all liability of SII Netherlands B.V. 

or its management is excluded insofar as the 

loss is due to a wrongful act of the Other Party.  

 

Article 20. Force majeure  

1. Force majeure means circumstances that 

prevent the performance of the agreement and 

for which SII Netherlands B.V. is not to blame. 

If and insofar as they make performance 

impossible or unreasonably difficult, those 

circumstances include strikes at businesses 

other than those of SII Netherlands B.V., 

strikes (including unofficial strikes and 

political strikes) at SII Netherlands B.V.’s 

business, the discontinuation or limitation of 

parts, materials, raw materials, limitation of 

public utilities (energy), the loss of all or part 

of materials or data, logistic circumstances and 

types of unforeseeable interruption of business 

operations on which SII Netherlands B.V. is 

dependent or in which it is involved.  

2. SII Netherlands B.V. also has the right to 

rely on force majeure if the circumstance that 

prevents performance (or further performance) 

occurs after SII Netherlands B.V. should have 

performed its obligation.  

3. SII Netherlands B.V.’s delivery and other 

obligations are suspended during an event of 

force majeure. If the period during which 

performance by SII Netherlands B.V. of its 

obligations is impossible due to an event of 

force majeure lasts longer than 30 days, either 

of the parties may dissolve the agreement 

without being liable for damages.  

4. If SII Netherlands B.V. has already 

performed part of its obligations when the 

event of force majeure occurs, or can perform 



only part of its obligations, it has the right to 

separately invoice the part delivered or the 

deliverable part and the Other Party must pay 

that invoice as if it related to a separate 

contract.  

 

Article 21. Working conditions in the event 

of secondment  

1. The Other Party declares that it is aware that 

it may be regarded as an employer under the 

Arbeidsomstandighedenwet (Working 

Conditions Act).  

2. The Other Party is liable towards the 

Employee and SII Netherlands B.V. for 

compliance with the obligations arising from  

Section 7:658 of the Dutch Civil Code, the 

Working Conditions Act and the related 

regulations in the field of safety in the 

workplace and good employment conditions in 

general.  

3. The Other Party must provide the Employee 

and SII Netherlands B.V. in a timely manner 

but in any event one working day before the 

start of the work with written information on 

the professional qualifications required and the 

specific characteristics of the position to be 

held. The Other Party must actively inform the 

Employee of the Risk Identification and 

Evaluation applied within its business.  

4. If the Employee is involved in a workplace 

accident or develops an occupational disease 

and the Other Party is required to do so by law, 

it must immediately inform the competent 

authorities and ensure that a written report is 

drawn up immediately. The circumstances of 

the accident or the disease must be recorded in 

the report in such a way that it can be 

established on that basis with a reasonable 

degree of certainty whether and to what extent 

the workplace accident or the occupational 

disease is due to insufficient measures being 

taken to avoid the workplace accident or the 

occupational disease. The Other Party must 

inform SII Netherlands B.V. as soon as 

possible about the workplace accident or the 

occupational disease and must submit a copy of 

the report drawn up.  

5. The Other Party must reimburse to the 

Employee all the loss incurred by him or her in 

the performance of his or her work, if and 

insofar as the Other Party is liable under 

Section 7:658 and/or Section 7:611 and/or 

Section 6:162 of the Dutch Civil Code.  

6. The Other Party must take out adequate 

insurance to cover its liability under this article 

and must present proof of insurance at SII 

Netherlands B.V.’s request.  

 

Article 22. Ban on taking over Employees  

During the term of the agreement and for a 

period of two years after the end of an 

assignment, the Other Party may not hire 

Employees who have been directly or 

indirectly involved in the provision of 

services/performance of work by SII 

Netherlands B.V. and may not have them 

perform work otherwise than directly for the 

benefit of SII Netherlands B.V. If the Other 

Party hires Employees of SII Netherlands B.V. 

or otherwise has them perform work in breach 

of this article, the Other Party will forfeit an 

immediately payable penalty, without any 

further notice of default or judicial intervention 

being required, equal to 6 (six) months’ gross 

salary of the Employee in question, increased 

by the training costs paid by SII Netherlands 

B.V. for the Employee from the start of his or 

her employment contract, without prejudice to 

SII Netherlands B.V.’s right to claim the loss 

actually incurred in addition to the penalty.  

 

Article 23. Dispute resolution  

The Court of Noord-Holland has exclusive 

jurisdiction to hear and decide on any and all 

disputes that may arise between SII 

Netherlands B.V. and the Other Party. 

However, SII Netherlands B.V. has the right at 

its option to summon the Other Party to appear 

before the competent court of the Other Party’s 

place of residence.  

 

Article 24. Governing law  

All the agreements between SII Netherlands 

B.V. and the Other Party are governed 

exclusively by Dutch law.  

 

Article 25. Amendments to these General 

Conditions  

1. SII Netherlands B.V. has the right to amend 

these General Conditions. Such amendments 

will enter into force on the announced date of 

entry into force.  

2. SII Netherlands B.V will send the Other 

Party the amended conditions in a timely 

manner. If no effective date is stated, 

amendments enter into force in relation to the 



Other Party as soon as it is informed of the 

change  

 


