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GENERAL TERMS AND CONDITIONS OF DELIVERY AND SALE 

 
• Article 1 – Legal identification POLYPREEN BELGIË N.V. 

1.1.  Registered office: Kerkhovensesteenweg 88 – 3920 Lommel – Belgium 
 O.N./VAT: BE 0401.339.280 - Register of Legal Entities Hasselt  Bank 
account no.: BE46 4561 5070 0136  Contact: tel.: 32 (0)11 54 90 00, fax: +32 
(0) 11 54 90 70 - e-mail: info@polypreen.com – website: www.polypreen.com 
 
• Article 2 – Contractual relationships – application general terms and 
conditions.  

2.1. Only these General terms and conditions (hereinafter referred to as 
‘Conditions’) govern the current and future contractual relationships between 
POLYPREEN BELGIË N.V. (“PPB”), and the Customer. 
2.2. Only these Conditions apply to all offers, orders and agreements of services 
and products offered by PPB. They have preference over the customer's terms 
and conditions (of purchase). PPB explicitly rejects the general terms and 
conditions of purchase on the letters, documents, order forms or order 
confirmations of the Customer. The Customer's general or special terms and 
conditions or any other document of the Customer thus under no circumstance 
applies to the contractual relationships between the Parties and are in no way 
whatsoever tacitly accepted. 
2.3. These Conditions constitute a framework agreement between the Parties, 
and therefore also apply to all later orders or subsequent commissions in which 
PPB is involved as a contracting party.  
2.4. The Customer acknowledges to have taken note of these General terms and 
conditions from the start of the relationships between the Parties and at the latest 
on the signing of the quote or any Agreement, to understand and accept them.  
2.5. These Conditions and possibly specific terms and conditions that are 
specified in the quote or the order confirmation of PPB or which have been 
otherwise agreed in writing between the Parties, constitute the full Agreement 
between the Parties (hereinafter referred to as 'Agreement') and replace and have 
preference over all preceding written or oral statements, agreements or 
understandings between the Parties relating to the same subject.  These 
Conditions can only be deviated from by an explicit written Agreement, drawn 
up and signed by both parties and which only applies to the deviation. The 
current Conditions remain applicable for the rest. 
 
• Article 3 – Nature of PPB's activities – Sale of goods.  

3.1. PPB supplies Goods (the “Good” or the “Goods”), i.e. mattresses, toppers, 
slatted bases, box springs, etc.  
3.2. For the manufacture of the Good, PPB works with specific materials 
acquired by PPB for the Good.  
3.3. For the performance of its obligations, PPB can always contract 
subcontractors.  
 
• Article 4 – Prices – price changes.  

4.1. PPB's offers and prices, as well as those of its representatives, agents and 
workers, as well as those specified in PPB's catalogues and price lists, are merely 
indicative and non-binding for PPB, unless they have been explicitly confirmed 
as such in writing in the quote, and have been signed by the Customer and PPB.  
4.2. All specified prices in the quote or order confirmation are net prices and do 
not contain, unless explicitly specified otherwise in writing: 
a. the VAT and any taxes, levies, rights or duties; 
b. the unspecified costs such as for example but not limited to handling, 
processing, packaging, storage, transport, import and insurance costs,  
which will be charged separately to the Customer, unless explicitly specified 
otherwise.  In principle, PPB does not take back any packaging. In the event of 
so-called returnable packaging they always need to be returned free of charge 
delivery to PPB within the specified period; 
c. travel and accommodation expenses. 
4.3. However, PPB reserves the right to change the selling prices, before or after 
the conclusion of the contract, in case of changes in the factors relating to the 
calculation of the price.  After reaching the Agreement only the part of the price 
represented by the modified factors can be changed. With these changes, PPB 
refers to, for example, but not limited to, a cost increase following:  
a. a change in the foreign currency rate, an increase of the import duties and/or 
import taxes, financial measures of governments to protect or stimulate export 
or import, levy of taxes; 
b. increase in the prices of raw materials, energy, goods or services required 
to produce the Goods, including, but not limited to an increase in the personnel 
charges, energy and the payroll costs, etc.; 
c. changes in the type, the design, the quality, the packaging, shipment and 
delivery methods or other specifications relating to the Goods in the quote or the 
order;  
d. overtime requests for urgent orders or changes; 
e. volume discounts due to a lack of raw materials or force majeure; 
f. unexpected events over which PPB in all reasonableness has no control and 
which hinder the performance of the Agreement by PPB. 
 
• Article 5 - quotes.  

5.1. Written quotes confirmed in due time by the Customer issued by PPB or a 
dealer acting under PPB's orders, or the written orders sent by the customer, or 
changes to these quotes or orders, result in an agreement between the parties in 
so far these quotes, orders or changes were confirmed by PPB by means of a 
written order confirmation. All orders need to be confirmed by PPB by its 
manager or an authorised representative explicitly appointed by the latter who 
needs to be able to submit a written authorisation.  
5.2. The quote only applies for Goods specified herein and does not apply for 
any supplementary Good ordered via a separate quote.  
5.3. All data specified in the quote relating to the Good are provided for 
information purposes and are not binding for PPB as long as the quote has not 
been confirmed by an order confirmation. At all times PPB has the right to make 

changes it considers necessary or suitable to the following elements relating to 
the Goods that are the subject of the quote:  
a. the type, the design, the quality, the packaging, shipment and delivery 
methods or another specification; 
b. the delivery of raw materials, Goods or services to produce the Goods; 
c. the facilities from where PPB or its affiliated companies or subcontractors 
carry out their activities; 
d. the price of the goods; 
e. the production method or other processes to produce the Goods. 
5.4. Unless this is explicitly specified in the quote, the issue of a quote by PPB 
does not imply the acceptance of an order by the Customer. 
5.5. Unless otherwise agreed, the offers in PPB's quotes are valid for a period 
of thirty (30) calendar days after the date of the quote and the Customer must 
accept the quote within this period in accordance with formalities described 
herein. To this end the Customer (1) must return an original copy of the quote to 
PPB so that PPB receives it within this period of 5 (five) calendar days, together 
with a signed copy of these General terms and conditions, either by e-mail, or 
by fax or post; (2) deposit the advance specified in the quote so that PPB's 
account is credited within a period of one week from the date of the accepted 
quote. After this period of 30 (thirty) calendar days, the quote is automatically 
void, unless PPB has confirmed the accepted quote in writing within a period of 
10 (ten) calendar days from the receipt.  
5.6. If the Customer provided data to PPB in any form, PPB may depart from 
the correctness and completeness of these data and PPB will base its quote on 
this. The Customer is solely responsible for the correctness, accuracy and 
completeness of all specifications it provides to PPB in preparation of the quote 
or which it specifies in the submitted order, including, but not limited to the type, 
the design, the quantity and the quality of the ordered Goods.  In addition, the 
Customer is solely responsible to provide all other necessary information to PPB 
in due time so that PPB can perform the Agreement. PPB is not obliged to check 
the correctness of the provided data.  
5.7. The Customer safeguards PPB against any claim of third parties relating 
to the use of information, recommendations, drawings, calculations, design, 
materials, samples, models, etc. provided by or on behalf of the Customer.  
5.8. Specifications and price offers of PPB are based on the values applicable 
at that time in relation to salaries and materials, as well as taking into account 
the parity applicable at the time of the quote (i.e. the officially agreed bilateral 
central rate in the exchange rate agreement of the EMS) of the euro and/or other 
currencies.  Changes to salaries, social benefits and charges, price fluctuations 
of the raw materials, currency changes, index fluctuations and other unplanned 
circumstances at the time of the quote or the acceptance by the Customer, 
authorise PPB to make proportional price changes in the course of the quote 
period and this as specified in art. 4.3 of these conditions.  
5.9. If the Customer does not accept PPB's offer, PPB has the right to charge 
all reasonable costs it incurred to draw up the offer requested by the Customer 
to the Customer.  
 
• Article 6: Delivery – Transfer of risk - Delivery period 

➢ The delivery - Commissioning.  
6.1. The Goods are considered to have been delivered in the following cases: 
a. when the Customer has approved the Goods on receipt. A Good is 
considered to have been approved when the customer takes receipt of the Good 
without submitting a Complaint in accordance with article 7 of these Conditions; 
b. when the Customer has started using the Goods; 
c. when the Customer does not approve the Goods on the grounds of small 
defects or missing parts that can be repaired or delivered within 30 (thirty) 
working days and which do not obstruct the commissioning of the Goods. PPB 
will repair small defects as soon as possible and they cannot give rise to 
withholding approval by the Customer. 
6.2. The Customer safeguards PPB against all third-party claims for damage 
caused by the use the Goods with small defects or missing parts. 
➢ Receipt of the Good – transition of risk.  
6.3. Unless explicitly specified otherwise in writing between the Parties, PPB 
delivers the Good – i.e. makes available to the Customer – (the ‘Delivery’) at its 
own registered office and this based on the delivery conditions EX 
WORKS/EXW, in accordance with the INCOTERMS 2010. The risk of the 
Good transfers at the moment PPB makes it available to the Customer following 
Delivery, i.e. before it is loaded on a transport vehicle.  
The Customer declares to be fully liable for the delivered Goods and the value 
in the event of disappearance, damage or (whole or partial) loss of these Goods 
between the Delivery and the full payment of the Price by the Customer.  
6.4. All risks of loss, destruction or damage to which the Good could be 
exposed, must be borne by the Customer and insured from the moment these 
Goods are available to him. 
6.5. Regardless of the aforementioned, the Customer and PPB can agree that 
PPB takes care of the transport of the Good. In that case the risk and the cost of 
storage, loading, transport and unloading remain with the Customer. The 
Customer can take out insurance for these risks.  
6.6. In case of trade-in of the Goods and the Customer, in anticipation of the 
delivery of the new Goods, keeps the Goods to be traded in, the risk in relation 
to the Goods to be traded in remains with the Customer until the moment at 
which it transfers them to the possession of the PPB. If the Customer is unable 
to deliver the Goods to be traded in in the original condition when the Agreement 
was reached, PPB can refuse the Goods to be traded in, refuse to deliver new 
Goods. 
6.7. On delivery of the goods at PPB's buildings or site, the Customer and his 
personnel and subcontractors are obliged to respect the safety and health rules 
and guidelines applicable at PPB.  The Customer ensures that his personnel and 
subcontractors know the rules and guidelines and regularly follow health and 
safety courses. PPB reserves the right to refuse access or to ask the Customer, 
its personnel or subcontractors to immediately leave its buildings or site if the 
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safety and health rules and regulations are not respected. All possible additional 
costs as a result of the above are payable by the Customer. 
6.8. Unless explicitly agreed otherwise, the Customer is solely responsible for 
complying with all export, customs and import formalities.  Rights, taxes and 
other levies are payable in full by the Customer. 
➢ Non-purchased Goods. 
6.9. The Customer is obliged at the agreed time or, in the absence thereof, 
after expiry of the delivery period to purchase the Goods which are the subject 
of the Agreement. 
6.10. The Customer must lend its full co-operation which can be expected  in 
all reasonableness in order to allow PPB to deliver the goods.  
6.11. If the Customer does not manage to take receipt of the Goods or to provide 
PPB with the necessary information so that the Goods can be delivered at the 
time or according to the agreed delivery schedule, PPB has the right to deliver 
the Goods and to sign the delivery documents at its own discretion or to store 
the Goods until their effective delivery, both for the Customer's risk and account, 
without PPB being held liable for this. In any case the risk of damage to, or loss 
of the Goods, is transferred from PPB to the Customer at the moment the 
delivery should have taken place. If delivery is postponed for more than thirty 
(30) days for reasons owing to the Customer, PPB has the right, at its own 
discretion and without prejudice to other legal remedies PPB can still have, to 
sell the Goods at the best available price and to charge the Customer the possible 
difference between the obtained price and the agreed price in the Agreement, or 
to destroy the Goods or dispose of them in another way, at the Customer's 
expense. 
6.12. In case of a violation of the purchase obligation and/or the obligation to 
cooperate as specified in this article, the Customer owes PPB a fine of € 250.00 
a day with a maximum of € 50,000.00. This fine can be claimed in addition to 
damages on the grounds of other provisions of the Agreement or the law. 
Moreover, PPB has the right to have the court lay down a penalty with obligation 
to purchase of the Goods. 
➢ delivery periods.   
6.13. PPB always determines the delivery period by approximation and it is 
therefore not binding for PPB.  PPB will do all it can (taking into account the 
number of orders and its technical possibilities) to produce and deliver the 
ordered Goods within a reasonable period of time. 
6.14. On determining the delivery period, PPB assumes that it can execute the 
order under the circumstances that are known to it at that time.  The Customer 
acknowledges that the observance of the estimated delivery period depends on 
the prompt receipt of the raw materials, Goods and services of Suppliers of PPB 
and the necessary information of the Customer. 
6.15. The delivery period only starts on receipt by PPB of the payment by the 
Customer of the agreed advance on the price.  
6.16. In case of an extension of the delivery period following: 
a. other/changed circumstances that were not known to PPB when it 
determined the delivery period, the delivery period is extended with the time it 
needs to carry out the order under these changed circumstances; 
b. extra orders, the delivery period is extended with the time PPB needs to 
have the raw materials and components supplied and to produce and deliver the 
extra order. The parties can agree on adapted periods; 
c. suspension by PPB of its obligations for any reason, the delivery period is 
extended with the term of the suspension; 
d. unavailability of the resources and components ordered on the 
(inter)national market, or force majeure, the delivery period is extended with the 
caused delay.  
e. the late obtaining by the Customer of licenses, authorisations or the 
necessary insurance policies, and late payment of any advance or instalment, the 
delivery period is extended with the caused delay. 
If the additional/postponed activities cannot be fitted into PPB's planning, they 
will be carried out as soon as the planning allows it. 
6.17. The Customer is obliged to pay all costs PPB incurs following a 
delay/extension of the delivery period due to the Customer. 
6.18. An exceeding of the delivery period owing to PPB can under no 
circumstance give rise to a right to damages or dissolution. Only a very 
unreasonable exceeding of the specified periods can give rise to, at PPB's 
discretion, a discount or the cancellation of the Agreement without a right to 
damages on the part of the Customer.  
6.19. The Client undertakes to notify PPB by return mail of all (potential) 
problems which can affect the favourable outcome of the Delivery.  
6.20. It is agreed that if a problem that is not due to PPB makes the Delivery 
more complex or more expensive, PPB, under no circumstance, can be held 
liable and that all costs and damages arising from this need to be borne by the 
Customer. According to the Parties, the elements which make the Delivery more 
complex or more expensive, include, but not exhaustively: the absence of a 
person who can take receipt of the goods, the incorrectness of the Statements 
and Guarantees by the Customer, problems in connection with the use of the 
road network, such as roadworks, a market, or the fact that the street or the site 
are inaccessible. 
6.21. PPB reserves the right to charge the storage costs of Goods, as soon as 
they are ready and were offered to be delivered to the Customer, and this from 
the day that the Delivery of the Good was planned but the Customer did not take 
receipt. 
 
• Article 7 – Acceptance – Comments – Protests – Complaints. 

7.1. The Customer must check the delivered Good on delivery without delay 
for visible defects and non-conformity and after Delivery for invisible defects in 
accordance with the following conditions:   
7.2. Possible visible defects and non-conformity concerning the delivered 
Good must be detected immediately on delivery and notified in writing to PPB 
using the delivery document, in the absence whereof the Customer is deemed to 
agree with the delivered good, including the visible defect or non-conformity. 
On delivery, the Customer must sign the necessary delivery documents. With 

the signing of the delivery documents the delivery is considered to have been 
accepted. 
7.3. Possible invisible/hidden defects need to be detected quickly and must, 
when they are detectable by thorough checking, be notified without delay and at 
the latest 8 (eight) working days after Delivery in writing to PPB, in the absence 
of which the Customer is deemed to agree with the delivered good, including the 
hidden defect.  
7.4. If the Customer detects hidden defects in the Goods, he is obliged to 
notify this in writing with specification of reasons to PPB describing the detected 
defects fully and clearly in writing and documenting them with a photo file, with 
copy of the delivery bill and the invoice. Moreover, the Customer must return 
the Goods in question without delay and at the latest within 15 working days to 
the facility specified by PPB for inspection by PPB.  PPB shall thoroughly 
inspect the returned goods and report its findings, guarantee evaluation and 
decision regarding the acceptance of the liability for the guarantee claim in 
writing to the Customer within thirty (30) days upon receipt of the returned 
goods or, if they need more time to carry out the aforementioned inspections, 
within the time required in all reasonableness for a proper inspection of the 
returned goods. Within the context of this inspection PPB may, at its own 
discretion, carry out all tests, inspections and analyses of the returned goods it 
considers necessary.  PPB also has the right to inspect other goods delivered to 
the Customer, but which do not have any defects. The Customer must, by way 
of condition for the handling of a guarantee claim, provide its reasonable co-
operation and assistance to PPB in the context of the inspections of the returned 
goods, including, but not limited to the delivery to PPB of all relevant 
information in its possession.  
7.5. Every operational use of the delivered goods by the Customer is 
considered as definitive acceptance of the goods. 
7.6. Any comment, protest or complaint about conformity, quantities, quality 
or execution notified after the periods specified in this article are considered non-
admissible and do not entitle a party to recovery, replacement or damages.  
7.7. The ‘short term’ as specified in article 1648 of the Belgian Civil Code to 
institute legal proceedings on the grounds of defects that give ground for an 
annulment of sale have been determined by the Parties in joint agreement at 
maximum 90 (ninety) calendar days after discovery of the defect.  Negotiations 
between the Parties about complaints do not suspend or stop this period, unless 
PPB explicitly agrees with this in writing beforehand. 
7.8. All comments, protests or complaints must be described clearly and in 
detail by e-mail or fax and also by registered letter to PPB with copy of the job 
sheet, delivery bill and/or invoice regarding the delivered Good.  
7.9. Defects or non-conformity to a part of Goods do not give the Customer 
the right to refuse the other Goods or parts thereof. 
7.10. Any comment, protest or complaint does not give the Customer the right 
to wholly or partly dissolve the Agreement or suspend its payment obligations. 
 
• Article 8 - Payment.  

8.1. All invoices, accounts and advances are payable at PPB's place of 
business by transfer on a bank account specified by PPB.  
8.2. PPB uses advance invoices and invoices for the remaining balance. The 
advance invoices are payable in cash before the start of the Delivery, the invoices 
for the remaining balance within 30 (thirty) calendar days after the invoice date, 
unless explicitly agreed otherwise in writing or unless otherwise specified on the 
invoice.   
8.3. Unless otherwise agreed, PPB shall only execute the Agreement upon 
receipt by PPB of all or part of the price of the order, depending on what the 
Parties agreed in the quote. 
8.4. Unless otherwise agreed the payment is as follows in case of instalment 
payment: 
a. 40% of the total price within 7 (seven) calendar days after confirmation of 
the quote; 
b. The balance of the total price on Delivery; 
c. in all other cases within thirty calendar days after the invoice date. 
8.5. Any discounts only apply to the originally agreed Goods, not extra orders 
of Goods, unless otherwise agreed.  These discounts fall due if the Customer 
fails to wholly or partly respect its payment obligations. 
8.6. In the event of total or partial non-payment of the invoice by the due date, 
a first free reminder will be sent stating the additional costs in case of late 
payment. In the event on non-payment of the invoice within the time limit set 
forth in Art. XIX.2 WER, the debtor-consumer shall owe compensation 
consisting of a lump-sum payment and the default interest. The additional costs 
remain due even if the late paid invoice is paid in principal alone. The late 
payment interest is calculated from the date the payment deadline expired at the 
interest rate at the reference interest rate increased by 8 percentage points 
referred to in art.5, second paragraph of the Law of 2 August 2002 on combating 
late payment in commercial transactions. In the event of late payment, a lump-
sum compensation is also due, the amount of which may not exceed.  
a. 20,00 EUR if the balance due is less than or equal to 150,00 EUR. 
b. 30,00 EUR for amounts between 150,01 EUR and 500,00 EUR + 10% on 

the balance due between 150,01 EUR and 500,00 EUR. 
c. 65,00 EUR for amounts above 500,01 EUR + 5 % on the balance due above 

500,00 EUR with a maximum of 2.000,00 EUR. 
8.7. The Parties agree that the fixed damages and the demanded interest under 
no circumstance cover the costs for legal and technical advice or support, which 
might have been paid to collect the amounts owed by the Customer.  All costs, 
both judicial and extra-judicial, such as the costs of reminders and summons, 
and all collection charges, including the lawyers' fees, bailiffs and collection 
agencies, incurred by PPB, at all times fall under the effective integral cost 
payable by the Customer despite legal fixed limitations.  
8.8. Regardless of whether PPB has fully executed the agreed performance, 
everything the Customer owes or shall owe to PPB relating to the Agreement 
(e.g. overdue or even not yet overdue invoices or other amounts payable), shall 
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be immediately due and payable by operation of law, without requiring a notice 
of default, if: 
a. a term of payment is exceeded; 
b. bankruptcy or a judicial reorganisation or compulsory composition ("Act 
relating to the continuity of the companies or similar legislation) or the 
suspension of payment, dissolution or (whole or partial) liquidation, merger or 
demerger of the Customer or similar procedure has been activated, requested, 
imposed or pronounced; 
c. a security or guarantee requested by PPB was not provided/delivered by the 
Customer within 14 days after it was requested; 
d. the Customer's Goods or claims are seized, or the Customer alienates 
considerable parts of its assets. 
8.9. When the Customer fails to carry out its obligations, PPB, by operation 
of law and without notice of default, has every right to consider every current 
Agreement between the Parties as terminated or suspended and also reserves the 
right to take back the Goods which were already delivered or are being shipped. 
PPB's declaration of intention by registered letter suffices for this. That also 
means that every late payment by the Customer gives PPB the right by operation 
of law and without further summons to suspend its own performance, including 
suspension of Delivery, until full payment (application of the so-called 
exception of non-performance). Moreover, and as the case may be, the Customer 
reimburses all costs incurred by PPB in connection with the Goods in the 
Agreement which were already produced or are being produced, but have not 
yet been delivered. 
8.10. Complaints, even founded, cannot discharge the Customer from this 
obligation of payment to PPB.  
8.11. The Parties agree that PPB is authorised to compensate/settle debts of 1) 
PPB, and/or 2) the companies affiliated and associated with PPB, with the 
Customer and/or the companies affiliated and associated with the Customer by 
setoff with claims of 1) PPB, and/or 2) the companies affiliated and associated 
with PPB on the Customer and/or the companies affiliated and associated with 
the Customer Affiliated and associated refers to the companies as defined in the 
Belgian Companies Code.  
8.12. The Customer's right to settle its amounts receivable on PPB is excluded, 
unless the bankruptcy, judicial reorganisation or the liquidation or dissolution of 
PPB applies. 
 
• Article 9 – Securities – Reservation of ownership – Pledging. 

➢ Securities: 
9.1. PPB reserves the right - even after full or partial Delivery, of the Good to 
demand from the Customer suitable securities/guarantees for the proper 
execution of the taken obligations if the customer's creditworthiness takes a 
downturn, such as for example 1) when a judicial reorganisation, the suspension 
of payment, alarm bell procedure due to insufficient capital following a problem 
with the net-capital, dissolution or a (whole or partial) liquidation, merger or 
demerger of the Customer or a similar procedure has (or should have) been 
activated, requested, imposed or pronounced; or 2) when the Customer's assets 
or claims have been seized, or 3) the Customer has alienated considerable parts 
of its assets, or in case of poor solvency or suspension of payment. In case the 
Customer does not provide suitable securities/guarantees to PPB, PPB has the 
right to cancel the whole order or a part thereof with all costs payable by the 
Customer and without PPB being liable for damages vis-à-vis the Customer or 
vis-à-vis third parties. 
9.2. The preceding stipulations under no circumstance cancel PPB's right to 
demand the dissolution of the Agreement with damages and interest. Every 
Agreement reached with PPB contains the resolutory condition that PPB must 
have proof of the customer's creditworthiness to cover its financial obligation 
arising from the agreements between the Parties, to be assessed solely at PPB’s 
discretion. The Customer will allow PPB to request more information 
concerning the Customer from third parties if necessary. Regardless of the 
agreed payment conditions or the state of the Customer's credit, the Customer is 
obliged, upon PPB's first request, to provide sufficient security for payment 
which PPB will evaluate. If the Customer does not comply with this within the 
specified period, it shall immediately be in default. In that case, PPB has the 
right to terminate the agreement and recover any damage from the Customer. 
➢ Reservation of ownership: 
9.3. PPB retains ownership of the sold goods until full and final payment of 
the principal amount of the selling price and all amounts contingent to the debt.  
In case of resale, PPB is entitled to claim the sum that corresponds with the value 
of the resold goods. The reservation of ownership is transferred on the resale 
price. Once the goods have been delivered, the Customer shall bear all risks, 
including in cases of force majeure and destruction, and the cost of storage.  
Non-payment of one of the owed amounts on the due date may result in the 
reclaiming of the goods.  
PPB retains ownership of the delivered Goods as long as the Customer: 
a. fails or is about to fail in the observance of its obligations arising from these 
or other agreements; 
b. claims arising from the non-observance of the aforementioned agreements, 
such as for example damage, fines, interest and costs, have not been met. 
9.4. In deviation from articles 1138, 1583 and 1788 of the Belgian Civil Code, 
the delivered or installed Goods remain PPB's exclusive property until full 
payment of all amounts owed by the Customer to PPB.  
9.5. As long as the reservation of ownership applies, the Customer is not 
authorised to process the Good delivered by PPB (e.g. cutting, mixing or 
incorporating), to pledge it, use it as guarantee, as security or privilege, pawn, to 
encumber it in the broadest sense of the word, nor to sell it or deliver it to third 
parties or alienate it in any way. In case the delivered Goods, in violation of this 
provision, are incorporated or processed, PPB has the right to free the delivered 
Good at the Customer's expense from processing, attachment or incorporation 
to restore the reservation of ownership. 
9.6. If the Customer does not respect its obligations, PPB has the right to 
invoke the reservation of ownership and to take back the Goods without prior 

notice of default and to charge the costs related with this taking back to the 
Customer. 
9.7. After PPB has invoked its reservation of ownership, it may take back the 
delivered Goods. The Customer shall immediately provide all co-operation to 
do this. In case of a violation of this provision, the Customer shall owe PPB an 
immediately payable penalty of € 2,500.00 for each day of delay. This fine can 
be claimed in addition to damages on the grounds of the law. Moreover, PPB 
has the right to ask the courts to impose a penalty with obligation to return the 
goods.  
9.8. In so far this is necessary, the Customer gives PPB the right of access to 
the place where the Good is stored or processed 
9.9. All delivered, and processed or not, Goods are and remain in essence 
wholly or partly detachable and/or dismountable and movable and shall never 
be considered immovable by incorporation and thus never have the character of 
immovable good. Moreover, the Customer waives, in so far as this is necessary, 
any right of accession to ownership as laid down by the Belgian Civil Code, until 
all its obligations relating to PPB have been met. 
9.10. The Customer shall notify all third parties (including all distraining 
creditors, pledgees or its lessor, who could assert rights on its goods/business, 
more specifically due to fact that the Goods are stored or installed in a location, 
or, which it rents or resides in in another capacity than that of owner) that the 
Good in this case is not part of the inventory/stock and thus is and remains PPB's 
ownership until fulfilment of all obligations by the Customer and in the event of 
attachment or other measures taken by third parties that apply to other delivered 
Goods, immediately notify PPB of this to allow it to asserts its rights as the 
owner of the Good. 
9.11.  If the Customer, after the Goods have been delivered in accordance with 
the Agreement by PPB, has met its obligations, PPB's reservation of ownership 
vis-à-vis these Goods will still be active if the Customer has not respected its 
obligations from an Agreement reached later.  
➢ Right of lien: 
9.12. PPB has a right of lien and a right of retention over all Goods it has or 
will obtain and for all claims which it has or may acquire against the Customer 
vis-à-vis everyone who requests delivery thereof.  
9.13. The Parties hereby explicitly agree that all goods, documents or tools 
made available by the Customer to PPB for the execution of the order, or all 
others which remain in the Customer's possession, will be used as lien for the 
payment of all current and future claims of PPB payable by the Customer. This 
lien is governed by the rules of commercial premises as specified in the Act on 
movable goods of 11 July 2013. As the case may be PPB can at all times 
claim/pursue a registration in the register of liens.  The different claims of PPB 
shall be considered as one and indivisible to this end. 
 
• Article 10 – Statements and guarantees by PPB.  

➢ Manufacturer's warranty of the raw materials and components:  
10.1. The raw materials and/or the components of the Good are exclusively 
guaranteed by the manufacturer of the raw materials and/or the components, or, 
as the case may be, by the importer of said raw materials and/or components, in 
the context of its manufacturer's warranty, with the exclusion of PPB. The 
manufacturer's warranty of these raw materials and/or the components is 
available on simple request and for every raw material and/or component 
comprises the technical record and the manufacturer's warranty certificate. 
➢ Other guarantee concerning the Good:  
10.2. Without impairing the rights the Customer could directly have vis-à-vis 
any other intervening party, such as among others every manufacturer, importer, 
etc. of the Good and its components, PPB guarantees the absence of any defect 
and non-conformity that could exist at the time of Delivery of the Good and its 
components. PPB guarantees that the delivered goods on delivery: 
a. correspond with the specifications of the Agreement and with all other 
specifications, drawings, samples or descriptions of PPB, with the proviso that 
specifications in public statements, claims or advertisements can never be 
conceived as a guarantee; 
b. do not contain any construction or material errors. 
➢ Content of the guarantee and exclusions:  
10.3. Customer's obligation to limit damage: In the event a defect or a non-
conformity to the Good is found, the Customer shall avoid any use of the 
defective/non-compliant part, and, if necessary, of all the Goods, the result of 
which could be that the defect would aggravate or there would be damage, 
failing which PPB shall not be responsible for any aggravation of the defect or 
any damage arising from this.  
10.4. The enjoyment of any guarantees assumes that the components to which 
they refer are used and maintained in accordance with the instructions specified 
by PPB, or, in the absence of instructions of PPB, in accordance with the 
instructions of the producer or importer and in any case at least as a good 
administrator. Incorrect use of the Good or any component thereof expires the 
guarantee in full.  A guarantee is not provided in case the Good is used for 
another purpose than that for which it was designed according to the Customer's 
written data. 
10.5. The guarantee does not cover defects as a result of: a) normal wear and 
tear; b) inexpert or incorrect use or maintenance; c) no or incorrectly performed 
maintenance; d) installation, (dis)assembly, change or repairs not performed by 
PPB; e) defects to or unsuitability of Goods from, or prescribed by the Customer; 
f) defects to or unsuitability of materials or resources used by the Customer. 
10.6. The guarantee does not cover: a) delivered Goods that were not new at 
the time of Delivery; b) the inspection and repair of the Customer's Goods; c) 
components for which a manufacturer's warranty is provided. 
10.7. Defects to the Good which without PPB's consent are repaired by the 
Customer itself or by third parties are not covered by the guarantee and as such 
are not accepted. Any breakdown or damage, which is the result of any 
intervention of a third party, without prior written approval of PPB, can under 
no circumstance give rise to the application of this guarantee.   
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10.8. The guarantee can no longer be invoked if the Good was disassembled or 
converted without PPB's prior written consent or if it was wrongly used.  
10.9. Any intervention of PPB under guarantee is subjected to an advance 
inspection, and, if necessary, the take-back by PPB of the defective or non-
conforming elements in order to inspect them. The guarantee can no longer be 
invoked if the Good can no longer be inspected by PPB or if the Good was not 
returned within 15 working days after the complaint was made to PPB for 
inspection of the alleged defect and its causes. 
10.10. No component of the Good may be returned to PPB without its prior 
written consent.   
10.11. Hidden defects of Goods, or a component thereof, purchased by PPB from 
third parties can only be accepted in so far the supplier or manufacturer of this 
good also acknowledges this defect.  
10.12. If tests of the Good (e.g. on materials or constructions) need to be carried 
out, the costs of this are payable by the Customer unless they confirm the alleged 
defect.  
10.13. The Customer can only invoke a guarantee after all its obligations in 
relation to PPB have been complied with. 
10.14. The guarantee expires in full in case the Customer does not strictly respect 
the conditions of payment. 
10.15. The Customer must give PPB the opportunity to repair a possible defect 
to the Good. 
10.16. If PPB is obliged to respect the guarantee, PPB's intervention consists at 
most in the repair or the replacement of the defective or non-conforming 
components of the Good at its expense, within a reasonable period of time, and 
without any indemnity whatsoever being claimable.  
10.17. In case the repair or the replacement of the defective or non-conforming 
components of the Good is not possible, the total maximum contractual and 
extra-contractual liability of PPB, on the grounds of any legal foundation 
whatsoever, is at all times restricted to the amount of the price of the delivered 
Good, even in case of deceit, fraud and deliberate or serious misconduct.  
10.18. The Customer cannot transfer any rights relating to this article. 
10.19. When the Customer's guarantee claim appears to be unfounded, the 
Customer pays PPB all reasonably incurred costs and expenses for the inspection 
of the returned goods, including, but not limited to all costs for the transport and 
the processing, repair, replacement, crediting or repayment of goods which 
appear not to be compliant. 
10.20.  Apart from the guarantees in articles 10.1 and 10.2 of these Conditions, 
PPB gives no other guarantees – explicitly nor tacitly, in writing nor spoken – 
including, but not limited to guarantees relating to the marketability or suitability 
for a specific purpose. Technical advice of PPB, in writing or spoken, is only 
given in good faith, but without guarantee, and does not discharge the Customer 
from its obligation to test the goods for their suitability for the envisaged 
purpose. 
10.21. The guarantees in this article of these Conditions do not cover: 
a. goods which, after delivery, have been changed or repaired by the Customer 
without PPB's prior written consent; 
b. defects that are wholly or partly due to an incorrect installation or 
maintenance, accidents, incorrect application or wrong use, excessive working 
conditions or not respecting the guidelines, manuals or instructions of PPB;  
c. defects as a result of specifications, drawings, samples or descriptions of the 
Customer, including, but not limited to specifications concerning the type, the 
design, the quantity and the quality of the goods; 
d. defects due to materials, parts and components produced or delivered by 
third parties, such that the Customer can only enjoy the same guarantee which 
PPB gets from the producer or PPB; 
e. defects as a result of the application, processing and the use of the goods in 
the Customer's own goods; 
f. normal wear and tear. 
10.22. The Customer acknowledges that he is solely responsible for the 
application, the processing and the use of the Goods in its own goods and for 
determining the suitability of the Goods for their envisaged purpose. In this 
context the Customer shall ensure to apply, process and use the Goods in 
accordance with all applicable local, national and international laws, rules, 
standards, guidelines and requirements, as well as in accordance with the most 
recent commonly used sector standards.  The Customer will not remove any 
warning signs or labels from the goods nor will it change PPB's guidelines, 
manuals or instructions for the Goods.  
➢ Terms of the guarantee:  
10.23. Unless otherwise agreed in writing, PPB guarantees the proper execution 
of the agreed performance for a term of 12 (twelve) months after Delivery.  This 
means, among others, subject to other provisions in the Agreement, that PPB's 
guarantee obligation for possible hidden defects in the Good delivered by PPB 
is restricted to defects that manifest themselves within 12 (twelve) months after 
the Delivery of the Good.  If a deviating guarantee period is agreed, the other 
paragraphs of this article also apply. 
10.24. Subject to contrary provisions, any guarantee claim of the Customer 
against PPB expires moreover and in so far the guarantee period has not expired 
meanwhile, by operation of law if it was not instituted before the competent 
court within a period of 90 (ninety) calendar days after the facts on which the 
claim is based were known by the Customer or could have been known in all 
reasonableness. Negotiations between Parties do not suspend or stop this period.  
10.25. The repair or the replacement of a defective or non-compliant component 
does not result in an extension of the term of the guarantee, with the exception 
of the component to be replaced that falls under the same guarantee. 
 
• Article 11 – Limitation of liability. 

11.1. In the event of an attributable shortcoming, PPB is obliged to still respect 
its contractual obligations within the guarantees and limitations specified in 
these general terms and conditions. 

11.2. With the exception of the guarantees and compensations explicitly 
specified in these Conditions or the Agreement, PPB has no other liability vis-
à-vis the Customer. 
11.3. To the maximum extent permitted by the applicable law and except for 
cases of serious or deliberate misconduct or gross negligence, bodily injury and 
breach of important contractual obligations and claims as a result of product 
liability, PPB's total maximum contractual and extra-contractual liability, on the 
grounds of any legal foundation, is at all times restricted to the amount of the 
delivered Good.  Moreover, PPB's obligation to damages on the grounds of any 
legal foundation, is restricted to the damage for which PPB has insurance arising 
from an insurance policy reached by or on behalf of PPB, but is never higher 
than the amount paid out in this case by this insurance.  
11.4. Damage which does not come into consideration by PPB for 
compensation (The Customer can take out insurance for this damage if it so 
chooses): 
a. Consequential damage: Consequential damage is understood to mean lost 
profit, loss resulting from standstill, production loss, transport costs and travel 
and accommodation expenses, shipping costs, installation costs, loss of use of 
devices and vehicles, accidents to personnel or Goods, injuries, direct or indirect 
damage, travel expenses or working hours of the personnel, with the exception 
of intentional acts; 
b. Supervision damage: Supervision damage is understood to mean, among 
others, damage to Goods following or during the performance of the Work 
which are being worked on or to Goods located near the place where work is 
being done; 
c. Loss consequential on business interruption: Loss consequential on business 
interruption is understood to mean, among others, defects or malfunctions to the 
provided Services and/or Goods both during and after the guarantee period, as 
well as possible accidents or damage, whatsoever, during works, or during the 
use of the Good by the Customer;  
d. Damage caused by light or serious, intentional or wilful recklessness of 
employees, employees and/or representatives of PPB in the context of the 
execution of their professional activities for PPB. PPB is only liable vis-à-vis 
the Customer for serious errors, deceit, fraud and intentional negligence 
committed by its executive directors and managers. 
11.5. PPB cannot be held liable for damage, losses, costs or expenses which 
directly, indirectly or partially are the result of an action, default or negligence, 
no matter how small, of the Customer, its personnel or subcontractors or of a 
third party or the consequence of incorrect, inaccurate or incomplete information 
of the Customer to PPB in pursuance of the Agreement. 
11.6. PPB cannot be held liable for damage to or loss of materials which the 
Customer delivered to PPB in the context of the performance of the Agreement, 
including, but not limited to instruments and packaging, which occur due to an 
event over which in all reasonableness it has no control or which causes more 
than reasonable wear and tear.  These materials remain the Customer's exclusive 
ownership. 
11.7. Subject to contrary provisions, any guarantee claim of the Customer 
against PPB expires by operation of law if it was not instituted before the 
competent court within a period of 90 calendar days after the facts on which the 
claim is based were known by the Customer or could have been known in all 
reasonableness.  Negotiations between Parties do not suspend or stop this period. 
 
• Article 12 – Non-solicitation. 

12.1. Every Agreement between PPB and the Customer is reached under the 
essential commitment of the Customer, without which PPB would not have 
entered into the Agreement, that: 
a. the Customer, directly or indirectly, during the course of the Agreement or 
during 12 months after termination thereof, encourages People (such as among 
others personnel/employees, agents, distributors, purchasers, customers, 
suppliers, subcontractors, ordering parties, directors, Goods transporters, 
partners, permanent representatives, shareholders, consultants or mandators of 
PPB or companies affiliated with PPB, which are/were involved in PPB's 
operation, or otherwise which can be considered as a Goods relationship of PPB) 
to break their relationship with PPB or the companies affiliated with PPB, scale 
it down, change the conditions negatively; 
b. or, in any other way to get involved in the relationship of PPB with these 
People by offering them work or employing them, regardless of the nature of the 
employment (as an employee, temp, on a self-employed basis, consultant or in 
any other capacity) and regardless of whether this is directly or indirectly and 
this until 12 months have expired since the contractual relationship of these 
People with PPB was terminated. 
12.2. The aforementioned obligations are geographically restricted to the 
territory of Europe and any other country where PPB is active at the time of the 
performance of the Agreement.  
12.3. The parties explicitly agree that the Customer shall owe fixed damages to 
PPB of € 50,000 for every breach of one of the aforementioned provisions by 
operation of law and without notice of default  The parties agree that PPB's 
potential damage in case of violation of one of the aforementioned provisions or 
one of them at least amounts to this sum, among others with observance of the 
costs for hiring and training of personnel and other employees and with the 
business model of PPB. 
 
• Article 13 Findings – Documents – Intellectual property – provision of 
information – Confidentiality.  

13.1.  All ideas, inventions, concepts, discoveries, works of authorship, patents, 
design, copyrights, trademarks, trade secrets, know-how or other intellectual 
property, regardless of whether they are registered or not, which are owned by 
PPB or which were developed within the context of the Agreement by PPB, 
remain PPB's ownership, even when the Agreement is reached for the ad-hoc-
creation of works that can be considered as commissioned works.  
13.2. Neither the Customer, nor any of its subcontractors, customers or third 
parties has the right to copy, change, repair, rebuild or reconstruct or to have 
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copied, changed, repaired, rebuilt or reconstructed the goods delivered in 
pursuance of the Agreement. 
13.3. In all cases where goods are made in accordance with the Customer's 
specifications, the Customer shall compensate PPB in full and safeguard it from 
and against all claims and damages, losses, costs or expenses which PPB 
incurred or made as a result of a breach of a patent, trademark, design, trade 
secret or company specific process in the design, application, processing or use 
by third parties of these goods. 
13.4. All studies, plan, catalogues, brochures, prospectuses, circulars, 
advertisements, price lists, technical documentation, descriptions and drawings, 
other drawings, documentation and descriptions, all kinds of images, software 
and information in the broadest sense (the “Documents”) which were drawn up 
by PPB, made available or delivered to the Customer, remain PPB’s intellectual 
property, regardless of whether the Customer was charged for the production 
thereof, and may not be communicated to third parties, made available or sold 
without PPB’s written consent. The Documents made available before or after 
the conclusion of the Agreement to the Customer, based on which the entire or 
partial manufacture of the Good is possible, remain PPB's exclusive property.  
Without its consent they may not be used by the Customer, copied, multiplied, 
transferred or notified to third parties, nor be used for the production and 
installation of Goods, not delivered by PPB. PPB also has the right, if the 
Documents were made on the Customer's request, but the order for the execution 
was not entrusted to PPB, to charge all costs it had to incur. 
13.5. For every action in violation of this provision the Customer shall owe 
minimum fixed damages of € 25,000 per violation, without prejudice to PPB's 
right to recover the actually suffered damage from the Customer. 
13.6. In any case the Documents must always be returned at PPB's request 
within 14 (fourteen) calendar days free of charge. In case of a violation of this 
provision the Customer shall owe PPB an immediately payable penalty of € 
1,000.00 for each day of delay. This fine does not take away the fact that PPB 
can claim damages for the effectively suffered damage as a result of the delay. 
Moreover, PPB has the right to ask the courts to impose a penalty with obligation 
to return the unlawfully held goods.  
13.7. The weights, dimensions, capacities and other data, included in 
Documents have the character of an approximate indication. The Documents 
under no circumstance constitute quotes and do not imply any commitment 
relating to PPB. All information in the Documents, including the information 
that takes into account the specific situation of the Customer, is notified for 
information purposes and can under no circumstance be the foundation for a 
demand or a legal action of the Customer vis-à-vis PPB.  Data concerning the 
offered goods such as characteristics, sizes, weights, etc., as well as data in 
printed work, drawings, images, etc. provided by PPB for information purposes 
or with the offers, are not binding for PPB and are given in good faith.  
13.8. PPB can never be liable with regard to the use of the Documents by the 
Customer or by third parties. 
13.9. The Customer undertakes to treat all information, documents, samples, 
drawings, trade secrets, prices and personal data it received in pursuance of the 
Agreement in any way whatsoever of PPB strictly confidentially, regardless of 
whether the information, documents, samples, drawings, trade secrets, prices or 
personal data are explicitly indicated as confidential or are covered by 
intellectual rights of ownership, unless the Customer can show that the 
information:  
a. was publicly available at the moment of the disclosure without the Customer 
violating a confidentiality clause; 
b. was already lawfully in the possession of or received by the Customer at the 
moment PPB made it public, without the Customer violating a confidentiality 
clause; 
c. was developed independently by the Customer. 
13.10. The Customer used the confidential information exclusively for the 
performance of the Agreement and does not share it with third parties, subject 
to PPB's prior written consent. The Customer only discloses confidential 
information to people on a 'need to know' basis and ensures that all these people 
are bound by non-disclosure obligations that are not less strict than those of this 
article. 
13.11. The non-disclosure obligations in the articles apply for the whole term of 
the Agreement and for a period of fifteen (15) years following the end thereof. 
13.12. If the Customer is obliged legally or following a court order or regulatory 
agency to disclose confidential information, the Customer shall notify PPB of 
this immediately, restricts the disclosure to a strict minimum and clearly notifies 
that the disclosed information is confidential. 
13.13. Confidential information remains PPB's exclusive ownership at all times. 
 
• Article 14 - Inspection and audit. 

14.1. During the Agreement PPB or a third party appointed by PPB for this 
have the right to access the land and buildings of the Customer or the Customer's 
subcontractors to verify whether the Customer respects its obligations arising 
from these Conditions or the Agreement.  More specifically, PPB has the right 
to carry out an inspection or audit in the following situations: 
a. As long as the right of ownership of the delivered goods has not been 
transferred from PPB to the Customer, PPB has the right to carry out an 
inspection or audit to verify whether the Customer respects its obligations based 
on article 9.3 and following of these Conditions.  If the Customer does not 
respect its obligations, PPB has the right to immediately take possession again 
of the goods, which are still owned by PPB, without prejudice to other legal 
remedies PPB might have.  
b. On delivery of the goods PPB may, at its own discretion, help the Customer 
with the inspection the Customer must carry out in accordance with article 7 of 
these terms and conditions. 
c. Following a guarantee claim by the Customer in accordance with article 7.4 
and 10.9 of these Conditions, PPB has the right to carry out an inspection or 
audit to inspect the goods delivered to the Customer and do not appear to show 
any defects. 

14.2. Such inspection or audit is only possible during normal office hours and 
provided that the Customer was notified three (3) days in advance in writing.  
14.3. The Customer gives his full co-operation to the inspection or audit. More 
specifically, the Customer shall give PPB or a third party appointed to this end 
by PPB access to every location, installation, documentation or information that 
can be useful in the context of the inspection or audit or which is requested in 
all reasonableness by PPB or by the third party appointed by PPB. If the 
Customer refuses to give its full co-operation to the inspection or audit, the 
guarantee on the Goods expires by operation of law without further warning or 
without prior intervention of a court. 
14.4. During the inspection or audit, PPB or the third party appointed by PPB 
has the right to take samples of the delivered goods. However, such sample 
taking does not discharge the Customer from its obligation to inspect the goods 
on delivery on conformity with the specifications and to test the goods relating 
to their suitability for the envisaged purpose. 
14.5. If during the inspection or audit, irregularities are detected, the Customer 
immediately takes all necessary actions to solve these irregularities, possibly in 
accordance with the guidelines of PPB or the third party appointed to this end 
by PPB. The inspection or audit costs are payable in full by the Customer in that 
case. 
 
• Article 15 – Force majeure – consequences.  

15.1. Force majeure is defined as the occurrence of an event beyond the control 
of PPB, which, temporarily or permanently, makes the complete or partial 
execution of its obligations impossible in all reasonableness, including but not 
restricted to war, danger of war, unrest, fire, or other destructions, every natural 
disaster (earthquakes, etc.), the weather (including storms, hail, lightning strike, 
heavy rain, snow or other exceptional weather conditions), fire, loss of power, 
loss, theft or losing of tools or materials, whole or partial stagnation in the 
transport apparatus, the exceptional impossibility or difficulty to use transport 
networks, road blocks, illness of the personnel employed by PPB or 
subcontractors, personnel scarcity in general, work strikes or work interruptions 
in the company of PPB, its subcontractors, suppliers or elsewhere, business 
failure or failure of the production, lack of raw materials, and import or trade 
restrictions, national or international government decisions, international or 
national amendments to laws, etc. Force majeure must also be understood to 
mean the circumstance that suppliers, subcontractors of PPB or transport 
companies contracted by PPB for any reason not dependent on PPB do not or 
not on time comply with their obligations.   
15.2. Any case of force majeure or unexpected circumstances which make the 
Agreement impossible or harder, even if this is only temporary, allow PPB to 
wholly or partly suspend or terminate its contractual obligations vis-à-vis the 
Customer, without it being able to demand any damages. Nor do they give the 
Customer the right to terminate the Agreement unless the situation of force 
majeure is permanent. This also applies when such circumstances were to occur 
at the Suppliers of PPB.  
15.3. PPB is exempted from all its obligations in the event of permanent force 
majeure. 
15.4. If force majeure and observance of the Agreement are permanently 
impossible or will be with certainty, or if the temporary impossibility of 
observance lasted more than six months, both Parties are entitled to terminate 
the Agreement with immediate effect for the part of the obligations that was not 
yet respected. PPB has the right to charge the already performed Work, the 
delivered or finished Goods or a part thereof and the purchased non-reusable 
raw materials and materials in full to the Customer. 
15.5. The Customer has no right to compensation on the part of PPB as a result 
of the suspension or the termination within the meaning of this article for the 
suffered or to be suffered damage. 
 
• Article 16 – End of the Agreement – Cancellation.  

16.1. If the Customer does not respect its obligations arising from this 
Agreement and after it was granted a grace period of 15 calendar days to still 
comply with them, PPB reserves the right to, by operation of law without further 
warning or without prior intervention of a court, unilaterally suspend or even 
dissolve the Agreement with costs borne by the Customer and this by registered 
letter. PPB reserves all rights to demand full compliance of the Agreement 
and/or full damages. 
16.2. PPB has, without prejudice to application of article 1184 of the Belgian 
Civil Code and its right to demand damages, the right at all times to terminate 
the Agreement and all pending orders in pursuance of the Agreement, without 
prior judicial intervention and without owing damages to the Customer, by 
means of a written notification to the Customer, if:  
a. the Customer violates one of the provisions of these Conditions or the 
Agreement and has not properly undone this violation within fifteen (15) days 
after a written notification to this end by PPB;  
b. the Customer has declared that he does not or no longer respects its obligations 
relating to the Conditions or the Agreement; 
c. the Customer is declared bankrupt or requests bankruptcy, is placed under 
curatorship, terminates its activities or runs the risk of having to stop, or 
otherwise has shown signs of insolvency or insufficient financial resources; 
d. a situation of force majeure invoked by the Customer lasts longer than fifteen 
(15) days. 
16.3. In case the contract is dissolved, terminated or cancelled for the account 
of or due to the actions of the Customer, the Customer shall owe fixed and 
irreducible damages to PPB to the amount of at least 40% of the price of the 
Agreement and this due to the suffered loss and lost profit, the study costs, as 
well as all expenses for supply, used Goods and performed labour, without 
prejudice to PPB's right to prove the integral effectively suffered damage and to 
recover it from the Customer.  Moreover, PPB reserves the right to carry out the 
full agreement and demand full payment thereof. 
16.4. In case the contract between the Parties involves bespoke work or the 
Good was already delivered or made available to the Customer and the contract 
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was dissolved, terminated or cancelled for the account of or due to the actions 
of the Customer, PPB, following a notice of default, has a right to fixed damages 
of 100% of the value of the contract, subject to increases if the suffered damage 
is higher.  
16.5. Moreover, the Customer is obliged to safeguard PPB against claims of 
third parties as a result of the cancellation of the order and/or refusal of the Good.  
16.6. In case of a premature termination of the Agreement, for whatever reason, 
the Customer shall immediately pay all unpaid invoices. Moreover, and as the 
case may be, the Customer shall reimburse PPB for all incurred costs related 
with the goods in the Agreement that are already produced or still in production, 
but at the time of termination had not yet been delivered. 
16.7. After termination, the Customer, at PPB's simple request, shall 
immediately return all information, documents, samples, drawings and personal 
data it received from PPB back to PPB or destroy the information, documents, 
samples, drawings and personal data with a written confirmation of the 
destruction to PPB. 
16.8. Despite the termination of the Agreement, for whatever reason, the 
provisions of the Agreement which were meant to stay in force after termination, 
remain fully in force after the termination. The provisions which after 
termination remain in force include the provisions relating to the Guarantees, the 
Limitation of liability and the Confidentiality of these Conditions. 
 
• Article 17 – Nullity and waiver.  

17.1. If a provision of these conditions or another contractual agreement 
between the Parties which refers to these conditions is void or invalid, this will 
not have an effect on the other provisions and the Parties shall make reasonable 
efforts to reach an Agreement in order to replace the invalid provision by a valid 
provision the meaning of which is as close as possible to the purpose of the 
invalid provision and the intention of the Parties with this provision.  
17.2. Moreover, the fact that PPB does not invoke one of the clauses in these 
Conditions to its advantage, may under no circumstance be considered as a 
waiver of its right to demand its application, or a waiver for invoking other rights 
arising from this agreement. 
 
• Article 18 – Transfer or subcontracting. 

18.1. The Customer shall not allocate or transfer its rights or obligations 
relating to the Agreement without PPB's prior written consent. Despite an 
allocation or transfer the Customer remains responsible in full for the execution 
of its obligations relating to the Agreement. 
18.2. PPB has, at its own discretion, the right to transfer or subcontract its rights 
or obligations relating to the Agreement. 

 
• Article 19 – Relationship between the parties. 

19.1. PPB and the Customer are independent contracting parties, and no 
provision of these Conditions or of the Agreement can be interpreted as an 
agreement to establish a company, a joint venture or an association, or to make 
a party the agent or legal representative of the other party. These Conditions do 
not give any party the right to enter into a commitment for or on behalf of the 
other party. 
19.2. The Customer is solely responsible for the costs and risks relating to its 
activities, including, but not limited to social security contributions, taxes and 
insurance premiums. PPB does not bear any responsibility vis-à-vis the 
Customer's personnel or subcontractors. 
 
• Article 20 – No waiver of rights – Replacement of provisions. 

19.3. Default or negligence by a party to enforce its rights relating to these 
Conditions or the Agreement, cannot be interpreted as a waiver of a right by this 
party of its rights relating to these Conditions or the Agreement. Every waiver 
of rights must be explicit and in writing. 
19.4. If a provision of these Conditions or the Agreement appear to be wholly 
or partly invalid or non-enforceable, this has no influence on the validity or 
feasibility of the other provisions of these Conditions or the Agreement. In this 
case both parties replace the invalid or non-enforceable provision (and) or parts 
of it by (a) new provision(s) which approximate(s) the original intention of the 
parties as closely as possible. 
 
• Article 21 – Applicable law and competent court.  

20.1. All agreements to which these Conditions apply, as well as all other 
agreements arising from it, are only governed by Belgian law. Application of the 
Vienna Sales Convention of 11 April 1980 (CES.G.) is explicitly excluded. 
Application of European legislation or international treaties which could result 
in the applicability of another legal system than Belgian law or Belgian courts is 
explicitly excluded. Every non-compulsory legal rule is also excluded in so far 
it conflicts with the provisions of the Agreement between Parties. 
20.2. All disputes between Parties regarding agreements subjected to these 
Conditions exclusively belong to the jurisdiction of the courts of the judicial 
district of Antwerp, department Hasselt/Belgium.  PPB may deviate from this 
rule of jurisdiction and apply the legal rules of jurisdiction 

 


