General Terms and Conditions of FenS bv.
General terms and conditions for the delivery of goods by FenS
bv., having its registered office and principal place of business
at Goes, The Netherlands.
Article 1 Applicability
1.1
These general terms and conditions apply to all offers
and all purchase and sale agreements of FenS. These
general terms and conditions shall also apply to any offer
and all agreements relating to the provision of services
by FenS unless the nature of the service or the
agreement concluded in this respect dictate otherwise.
1.2
The purchaser, respectively the principal, is hereinafter
referred to as “buyer”.
1.3
Conditions to the contrary do not form part of the
agreement concluded between the parties, unless and
insofar as these conditions to the contrary have been
explicitly agreed in writing.
1.4
“In writing“ in these general terms and conditions is also
meant to include: per e-mail, fax or any other method of
communication, which in view of the prior art and the
applicable views in society can be considered as being
equal to it.
1.5
The possible non-binding of (part of) a provision of these
general terms and conditions do not affect the
applicability of the other provisions. If any provision of
these general terms and conditions is non-binding, the
parties are obliged to agree on a new provision with a
purpose and a purport that corresponds as closely as
possible with the purpose and purport of the original,
non-binding provision.
1.6
FenS is entitled to amend these general terms and
conditions. Amendments shall enter into force and shall
become part of the agreement concluded between the
parties on the date determined by FenS, but not earlier
than one month after FenS has notified the buyer in
writing of the amendments. If the buyer is not prepared
to accept the change, the buyer is entitled to dissolve the
agreement in writing. The declaration of dissolution
must have reached FenS before the date on which the
conditions change
1.7
These general terms and conditions shall remain in force
between the parties even after the expiry of the
agreement to which these general terms and conditions
apply.
Article 2 Validity of offers and prices
2.1
Every offer of FenS is non-binding and can be revoked by
FenS. If the buyer accepts an offer from FenS, FenS shall
have the right to revoke the offer within two working
days of receipt of the acceptance, so that no agreement
between the parties is concluded.
2.2
If the acceptance by the Buyer deviates from the offer of
FenS, FenS shall not be bound by it. The agreement will
then not be concluded by this deviating acceptance
unless FenS indicates otherwise.
2.3
2.3 Unless indicated otherwise, all prices listed by FenS
are in Euros, exclusive of VAT, and based on the agreed
delivery conditions.
2.4
If one or more of the cost price factors increases after an
offer has been made or after an agreement has been
concluded, FenS shall be entitled to pass this increase on
to the buyer, even if the increase is due to foreseeable
circumstances.
2.5
Undiminished the general applicability of the stipulation
in the previous clause, it is applicable particularly with
respect to changes in import and export duties, taxes
and/or euro-dollar exchange rates in comparison to the
currency in which FenS has purchased the goods.
2.6
Offers or quotations don’ t automatically apply for
repeat orders.
2.7
A combined price quotation does not oblige FenS to
deliver a part of the goods included in the offer or
quotation against a corresponding part of the quoted
price.
2.8
In case of a price increase of the article of more than 15
% of the originally agreed price in view of clause 2.4
and/or 2.5 of this article, buyer has the right to dissolve
the agreement without judicial intervention. The
dissolution should take place in the form of a registered
letter to this effect, sent to FenS within seven days after
FenS has informed buyer that the agreed price will be
increased with more than 15%. FenS is not liable for
paying any compensation.
2.9
Unless agreed otherwise, the price includes the
packaging. Durable packaging (for example Euro-pallets)
remains the property of FenS. If the durables are not
returned free of charge by return of post, then the
packaging can be charged to buyer against cost price.

Article 3 Realization of the agreement
3.1
An agreement between FenS and the buyer is concluded
at the moment that FenS has confirmed an order of the
buyer by sending the order confirmation at the moment
that an advance payment stipulated by FenS is received
by FenS.
3.2
Each agreement concluded by FenS shall only be entered
into under the suspensive condition that the buyer
proves to be sufficiently creditworthy for the financial
performance of the agreement. There is sufficient
creditworthiness in this context if the FenS Credit
Insurance Company declares that the buyer is
sufficiently creditworthy.
Article 4 Implementation of the agreement
4.1
FenS will carry out the agreement to the best of its
insight and abilities and conform the demands of good
craftsmanship. One and other on basis of the current
state of the art.
4.2
If necessary, and for as far as required for a good
implementation of the agreement, FenS has the right to
employ third parties for carrying out certain work
activities.
4.3
If agreed that the agreement shall be carried out in
phases, FenS has the right to postpone the
implementation of parts that belong to a next phase until
buyer has approved in writing the previous phase, before
continuing with the next phase.
4.4
Temporary storage and/or preservation by FenS, at the
request of buyer, is on account and risk of buyer.
4.5
Buyer should take care that all data that FenS indicates
as being needed or of which buyer reasonably should
understand that this is required for the implementation
of the agreement, is forwarded timely to FenS. If the
data for the implementation of the agreement is not
forwarded timely to FenS, then FenS is entitled to
postpone the implementation of the agreement and/or
to charge the incurred additional costs conform the
usual rates to buyer.
4.6
All intellectual property rights relating to the goods
delivered or services provided by FenS are vested
exclusively in FenS and/or its suppliers. Intellectual
property rights include all copyrights, patent rights,
trademark rights, trade name rights, design rights,
domain names and other intellectual property rights
(including know-how and trade secrets) in the
Netherlands or elsewhere, which are related to the
goods and/or services delivered by FenS and/or the
packaging material and/or packaging used by FenS. The
buyer may not alter or copy the trademarks, or
identification marks and/or any other intellectual
property rights notices affixed by FenS. If the Buyer acts
in violation of the provisions of this paragraph, the buyer
shall forfeit an immediately payable fine of EUR 25,000
in favor of FenS, without prejudice to FenS's right to
compensation for the damage suffered by FenS if this
amount exceeds the EUR 25,000.
Article 5 Delivery time
5.1
The delivery time is based on the applicable working
conditions at the time of the conclusion of the
agreement and on the assumption of timely delivery of
the materials and goods required for the
implementation of the agreement.
1.1
If FenS requires data from buyer within the framework
for the implementation of the agreement, then the
delivery time will commence after buyer has put the data
at the disposal of FenS.
1.2
The time periods in which the goods have to be delivered
can never be considered as deadlines, unless when both
parties have expressly agreed in writing differently. If
FenS cannot meet its obligations from the agreement in
time, then he should be declared in default in writing.
1.3
The delivery period commences at the last of the
following dates:
- The date of the conclusion of the agreement;
- The day of receipt by FenS of the documents, data,
permits, etc., necessary to carry out the agreement.
1.4
If a delay develops in a situation as meant in clause 1 of
this article, then the delivery time will be extended for
such a period as can be considered reasonable in view of
the circumstances.
5.6
In case buyer is in default in meeting payment and
purchase obligations that follow from any agreement
concluded with FenS, at the very least the delivery time
will be postponed for the duration thereof.
5.7
The delivery time is considered to have been met when
the goods are ready for shipment in the warehouse or in
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a place designated by FenS for this purpose as a
distribution point and buyer has been informed about it
verbally or in writing.
If FenS has exceeded the indicated delivery date by up to
31 days, after buyer has summoned FenS in writing to
deliver, this does not give buyer the right to suspend or
not to comply with its part in the agreement obligations,
nor in any other agreement concluded with FenS, nor
gives a right on compensation for damages.

Article 6 Delivery
6.1
Delivery occurs conform the agreed delivery conditions.
Interpretation of the delivery conditions takes place on
basis of the INCOTERMS 2010, issued by the
International Chamber of Trade and Commerce in Paris,
France.
6.2
Buyer is obliged to accept the agreed goods at the time
of delivery by FenS, or has been delivered by a third a
third party, or will be put at the disposal of buyer
conform the agreement.
6.3
If buyer refuses acceptance of the goods or is negligent
in providing information or instructions necessary for the
delivery, then FenS has the right to store the goods on
account and at risk of buyer.
6.4
Shipment and/or transportation of the goods is carried
out by FenS in a manner decided on by FenS, but on
account and risk of buyer. FenS is not liable for damages,
irrespective of which nature, in connection with the
shipment and/or transportation, either or not with
respect to the goods. One and other unless explicitly
stated otherwise by the parties in an agreement in
writing.
6.5
The risks concerning the delivered goods are transferred
to buyer at the moment of delivery.
6.6
FenS is entitled to deliver the goods in partial deliveries,
unless it is deviated from it because of agreement, or
partial deliveries are of no independent value. FenS has
the right to invoice for partial deliveries separately.
Invoices issued for partial deliveries have to be paid for
by buyer in accordance with the payment terms
provided for in article 9.
6.7
If buyer has placed an order for delivery at buyer’s
request, then the goods must be ordered for actual
delivery and payment within the agreed time period. If
within the agreed time period the order for actual
delivery does not occur then FenS has the right to charge
for storage and administration costs.
Article 7 Measurements, weights, materials, colours, etc.
7.1
For as far as FenS makes use of data supplied through or
on behalf of buyer for the implementation of the order,
no matter how this data is supplied to Fen S, then buyer
is responsible for the correctness and completeness of
the data and F & S is entitled to make use thereof. If
there is a difference between the provided data and the
reality then FenS is entitled to indemnification or
additional payment.
7.2
Samples, brochures, drawings, models, colour
specifications, dimensions, weights and other
descriptions shown and/ or provided, are as accurate as
possible, but only serve as an indication. No rights can be
derived from it, unless parties have expressly agreed in
writing otherwise.
7.3
Specifications concerning composition percentages or
mixture ratios of the products are only approximate
averages. FenS expressly reserves the right on having
deviations that, depending on the case, and despite the
required carefulness during the manufacturing of
products and the determination of values, are
unavoidable within reasonable margins of fault
tolerances.
7.4
The offers, the drawings and the calculations, cost
estimates, descriptions, diagrams, models, samples,
designs, etc, produced or issued by FenS, as well as the
tools and materials used by FenS remain the property of
FenS, even if costs have been charged to buyer for these.
Buyer guarantees that none of the above items are
copied or get into the hands of third parties. FenS can
demand the return of the above items at any time.
Article 8 Retention of ownership
8.1
FenS retains ownership of the delivered and still to be
delivered goods until the time that buyer has fulfilled the
payment obligations to FenS in connection with it. These
payment obligations comprise the payment of the
purchase price, increased with claims in connection with
work carried out in connection with deliveries, as well as
claims for possible damage in connection with failure by
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buyer to meet its obligations. In this matter,
compensations due because buyer does not meet its
obligations.
Buyer is neither authorised to pawn the goods that come
under the retention of ownership, nor to burden these
in any other manner.
If third parties seize the delivered goods that are under
retention of ownership, buyer is obliged to inform FenS
as soon as can reasonably be expected.
Buyer is obliged to insure the goods that are delivered
under retention of ownership against fire, explosion and
water damage, as well as against theft, and should hand
over the policy of this insurance for inspection at the first
request.
Goods delivered by FenS that come under the retention
of ownership by virtue of clause 8.1 may only be resold
within the framework of normal company practice, and
may never be used as legal currency.
All costs and damages in connection with or incurred
with respect to the goods during the period that the right
of property is not yet transferred, are on account of
buyer.
In case FenS makes a claim under the retention of
ownership, then the agreement concluded in this matter
is considered to be dissolved, undiminished the right for
obtaining compensation for damages, lost profits and
interest.

Article 9 Payments
9.1
Payment of the agreed price should be made within 30
days after the invoice date, unless expressly agreed
otherwise in writing. Payment has to be made in a
manner as indicated by FenS and in the currency as
stated on the invoice. Objections about the height of
invoiced amounts do not postpone the payment
obligation.
9.2
If buyer does not pay within the 30 days term, then buyer
is legally in default. Buyer then owns an interest rate of
2 % cumulative per month, unless the legal interest rate
is higher, in which case the latter will apply. The interest
over the claimable amount will be calculated from the
time buyer is in default until the time that payment is
made of the full amount.
9.3
FenS has the right to assign the payments made by buyer
firstly to settlement of the costs, subsequently of the
outstanding interest, and finally to settlement of the
main sum and current interest. FenS can refuse an offer
of payment, without being in default, if buyer designates
a new order for the assignment of the payments. FenS
can refuse the repayment in full of the amount due if this
payment does not also include the outstanding interest
and the current interest as well as the costs incurred.
9.4
All payments should be made to the FenS bank account,
without deductions or debt settlement. Settlement can
only be carried out by means of the credit notes drawn
up by FenS.
9.5
Payment shall be considered to have been made when
the FenS bank account has been credited, or through
cash payment on the date of the receipt.
9.6
Each party is responsible for payment of the bank
charges of their own bank.
9.7
With respect to unpaid claims on buyer, FenS has the
right on retention of goods of buyer that have been put
at the disposal of FenS by or on behalf of buyer.
9.8
If a discount is agreed upon, the discount lapses by right
on the date that the payment term, as mentioned in
clause 1 of this article, is expired.
9.9
If buyer is in default with respect to meeting one or more
obligations, then all reasonable costs, both judicial and
extra-judicial, incurred by FenS for the implementation
of the agreement and the general terms and conditions,
will be, without notice being served, on account of
buyer. The extra-judicial costs will amount to at least 15
% of the main sum, with a minimum of € 50,00.
9.10 If FenS has incurred higher costs, which reasonably were
necessary, then these costs will also be indebted to FenS
as compensation.
Article 10 Complaints and guarantee
10.1 Unless buyer has expressly imposed special quality
requirements in writing, which have been accepted by
FenS in writing, delivery will be carried out by FenS
conform the standard FenS specifications.
10.2 Complaints concerning incorrect deliveries and defects
in the delivered goods can only be dealt with if they have
been brought to FenS' attention in writing immediately
after discovery, and in any case no later than 14 days
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after receipt of the goods, on presentation of the packing
slip.
Buyer is obliged to place the goods, about which a
complaint has been made, at the disposal of FenS so that
the complaint can be examined, respectively the goods
inspected.
If the complaint is justly, FenS is entitled to correct within
a reasonable time period the deficiency or to replace the
defective part entirely. If correction or replacement is
not possible (anymore), then FenS is entitled to take
back the delivered goods against crediting the value of
the purchase price.
The guarantee on basis of this article will lapse, so that
no complaints will be dealt with, if - other than in
emergency situations - third parties have carried out
repairs to delivered goods without prior written
permission by FenS.
If FenS replaces goods in order to meet its guarantee
commitments, then these replaced goods become the
property of FenS.
Goods returned for replacement or repayment /
crediting of the purchase price are returned on account
and risk of buyer, and always only after authorization by
FenS.

Article 11 Liability
11.1 FenS's liability under the agreement entered into is
explicitly limited to the fulfillment of the obligations
described in Article 10; any claim for compensation for
damage suffered by the buyer, directly or indirectly, is
excluded, except in the case of intent or gross negligence
on the part of FenS.
11.2 The exclusions as meant in the previous clause also
include the liability for costs, damages and interests,
developed as a direct or indirect consequence of:
- infringement on patents, licences, or other rights of
third parties as a consequence of the use of data
supplied by or on behalf of buyer (article 7).
- exceeding the delivery date (article 5).
- force majeure (article 12).
- advice and instruction about use and application.
- lacking drawings, calculations, brochures, samples, etc.,
indicated properties (article 7 clause 2).
- damages of third parties
- incomplete data supplied by buyer, unless FenS should
have been aware of this incorrectness or
incompleteness.
11.3 Buyer is bound to compensate FenS for all costs,
damages and interests that might arise directly or
indirectly as a consequence of judicial claims imposed by
third parties against FenS with respect to the
implementation of the agreement, and which, by virtue
of these terms and conditions, should not come on
account of FenS. Buyer is obliged, by virtue of the
agreement, to comply with the request for
indemnification.
11.4 A possible claim for damages against FenS is in all cases
limited to the damage that could be foreseen as a
possible consequence of the action that obliged to pay
compensation, with a maximum to the amount that
buyer has paid FenS within the framework of the
agreement.
11.5 Undiminished the stipulations in previous clauses of this
article, FenS will never be liable for compensation of
damages to a higher amount than the insured amount,
for as far as the damages are covered by an insurance
concluded by FenS.
Article 12 Force majeure
12.1 Parties are not bound to observance of any obligation if
they cannot meet it because of circumstances beyond
their control, and which should not be for their
responsibility, neither by virtue of the law, a juridical act
or the general concepts applying in commerce.
12.2 In these general terms and conditions force majeure is
understood to be, in addition to what is included about
it in law or jurisprudence, all external causes, foreseen or
not foreseen, on which FenS cannot exert any control,
but because of which FenS is unable to meet its
obligations.
12.3 FenS also has the right to refer to force majeure if the
circumstances that prevent (further) observance occur
after FenS should have met its obligations.
12.4 The parties can postpone the obligations during the
period that the force majeure continues. When this
period last longer than two months, then each party has
the right to dissolve the agreement, without any
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obligation to pay compensation for damages to the other
party.
For as far FenS has partially met its obligations from the
agreement at the time the force majeure has occurred,
and an independent value can be assigned to the part
complied with, respectively the part still to be complied
with, FenS will have the right to separately invoice the
part already complied with, respectively the part still to
be complied with. Buyer is obliged to pay this invoice as
if it is related to a separate agreement.

Article 13 Postponement and dissolution
13.1 In addition to FenS's statutory powers regarding
suspension and dissolution, FenS shall, in the event that
FenS is prevented from fulfilling the agreement as a
result of force majeure on the part of FenS, be entitled
to dissolve the agreement in whole or in part without
judicial intervention by means of a written notification to
that effect to the buyer.
13.2 In addition to FenS's statutory powers regarding
suspension and dissolution, FenS shall be entitled, in the
event that FenS is unable to perform the agreement
without infringing laws, regulations and/or permits, to
dissolve the agreement in whole or in part by means of
a written notification to that effect to the buyer without
judicial intervention.
13.3 After dissolution as referred to in the previous
paragraphs, the buyer shall be obliged to pay the
proportionate amount owed and to take possession of
the goods to which the agreement still relates, in the
absence of which FenS shall be entitled to have these
goods stored at the expense and risk of the buyer.
13.4 Without prejudice to the provisions of the other articles
of these terms and conditions, FenS shall be entitled to
dissolve the agreement concluded between the buyer
and FenS without judicial intervention and without any
notice of default being required, if the buyer's control
changes, the buyer is declared bankrupt, applies for a
(provisional) suspension of payments, is subject to an
attachment order, is placed under guardianship or
administration or otherwise loses the power of
disposition or capacity to act with regard to its assets or
parts thereof.
13.5 Unless otherwise provided for in the agreement
concluded between FenS and the buyer, the buyer shall
not be entitled to dissolve or annul the agreement or any
legal acts performed within the framework of the
agreement.
Article 14 Expiry and limitation
14.1 Without prejudice to the provisions of Article 10(2) of
these General Terms and Conditions, all rights of action
and/or other powers of the buyer towards FenS in
connection with and/or pursuant to the agreement
concluded between FenS and the Buyer shall expire one
year after the moment at which the Buyer became aware
or could reasonably have become aware of the existence
of these rights and powers.
Article 15 Applicable laws / competent judge
15.1 Notifications from the buyer to FenS can only be made
to the management of FenS, Amundsenweg 28, 4462 GP
Goes.
15.2 The agreement concluded between FenS, and the buyer
is exclusively governed by Dutch law. Any disputes
arising from this agreement shall also be settled by
Dutch law. The applicability of the 1980 Vienna Sales
Convention is expressly excluded.
15.3 Contrary to the provisions of paragraph 2 of this article,
at FenS's discretion, the consequences of a retention of
title of goods intended for export under property law
may be governed by that law, if the legal system of the
country or state of destination of the goods is more
favorable to FenS.
15.4 Any disputes shall be settled by the competent Dutch
court, although FenS shall have jurisdiction to bring a
case before the competent court in the place where FenS
has its registered office unless the subdistrict court has
jurisdiction in this respect.
15.5 With regard to disputes arising from the agreement
concluded with a buyer established outside the
Netherlands, FenS shall be entitled to act in accordance
with the provisions of paragraph 4 of this article or - at
FenS' discretion - to bring the disputes before the
competent court in the country or state where the buyer
has its registered office.

FenS bv. may provide translated versions of these General
Terms and Conditions for informational purpose only.
However, the original Dutch language version of these General
Terms and Conditions will apply in the event of any
disagreement over the meaning or construction of any
provisions of these General Terms and Conditions.
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