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GENERAL TERMS AND CONDITIONS FOR THE PURCHASE OF GOODS BY  

AND SUPPLY OF SERVICES TO HAPAM B.V. 

1. General 

1.1. These terms and conditions apply to all offers and orders relating to the sale of goods and/or provision 

of services between a supplier (hereinafter: the Supplier) and Hapam B.V. (hereinafter: Hapam) and 

to all agreements with Hapam in this respect. Services in these terms and conditions include design 

and (mechanical) engineering construction and calculation work (engineering), transport, provision of 

personnel and contracted work; and goods in these terms and conditions include materials, equipment, 

tools, manufactured products, software, drawings, certificates and other documents. The goods and/or 

services to be provided are hereinafter also referred to as the Supply. 

1.2. The terms and conditions used by the Supplier are hereby expressly rejected. 

1.3. The Supplier who has previously engaged in contracts under these terms and conditions agree to their 

applicability in subsequent agreements with Hapam. 

1.4. In cases where provisions of the agreement and/or its annexes conflict, precedence is determined as 

follows: (i) strict(er) product specifications prevail over less strict product specifications; (ii) a 

description prevails over a drawing; and (iii) a special regulation prevails over a general regulation, 

where rule (i) prevails over rules (ii) and (iii), and rule (ii) prevails over rule (iii). Should these rules fail 

to resolve a conflict, the inconsistency will be interpreted to the detriment of the Supplier. Additionally, 

Hapam's agreement or order form, along with these terms and conditions, always supersede any offers 

made by the Supplier.  

 

2. Offers, Conclusion of the Agreement 

2.1. All offers of the Supplier are binding and irrevocable and valid for at least 90 days. 

2.2. Hapam reserves the right to terminate any agreements at any time without providing reasons and 

without any obligation to pay compensation. 

2.3. The agreement is deemed effective only after Hapam has recorded the agreement in writing, and such 

documentation stands as the official start of the agreement. 

2.4. Hapam may revoke an order they have placed until the Supplier has returned Hapam's purchase order 

signed. 

2.5. Changes, amendments or additions to or from the agreement will only be valid if expressly confirmed 

in writing by both parties. 

2.6. The Supplier assumes full responsibility and risk if they proceed to provide goods and/or services 

without an agreement.  

2.7. If Hapam refers in the agreement or its annexes to technical, safety, quality or other regulations that 

are not attached to the agreement, the Supplier is assumed to be aware of these regulations unless 

they promptly notify Hapam in writing to the contrary. Hapam will then inform the Supplier in more detail 

about these regulations. 
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3. Prices 

3.1. The price agreed with the Supplier is exclusive of VAT, but always inclusive of all (other) costs and 

rights, taxes, levies, social security contributions, adequate packaging, inspections, tests, trials, 

certificates, permits, (compliance with) safety instructions, cyber security measures, shipping, 

transport, loading and unloading, insurance costs, travel, accommodation and meal costs, commuting 

costs, assembly and the like. 

3.2. The agreed price remains fixed and is not subject to any price increases or mark-ups under any 

circumstances, even if such increases arise from increased production costs or related factors 

(including increased energy costs).  

3.3. If it is expressly agreed that the work to be performed or services to be provided by the Supplier will 

be carried out on the basis of a daily or hourly rate, the number of days or hours worked, the costs of 

wear and tear and depreciation of (construction) equipment, time spent on preparation and formalities 

on the work site, travel time, waiting time, costs of auxiliary materials and the like are included in the 

daily or hourly rate. For the performance of work outside the working hours specified by Hapam as 

referred to in Article 9.2 of these terms and conditions, a different daily or hourly rate or a surcharge 

can only be charged with the express prior written consent of Hapam. 

 
4. Payment 

4.1. The Supplier will invoice in accordance with the agreed payment schedule or, if no payment schedule 

has been agreed, after completion and/or delivery. 

4.2. On the invoices, the Supplier must mention or add to the invoices: (i) the invoice numbers, (ii) Hapam’s 

purchase order numbers, (iii) the VAT amount and the Supplier’s VAT number, (iv) daily or hourly 

statements/overviews of materials approved by Hapam (if it has been agreed that work will be carried 

out on the basis of a daily or hourly rate), (v) a reference to the relevant term of the payment schedule, 

(vi) the account number of the so-called G account of the Supplier and (vii) data relating to the citizen 

service numbers (burgerservicenummers) (or a local equivalent thereof), number, type and expiry date 

of identity documents, names, addresses and places of residence of personnel of the Supplier engaged 

in relation to the agreement with Hapam and any (sub)contractors engaged for that purpose (self-

employed persons excluded). Personal data provided in this connection will be used for identification 

purposes as required under the Dutch Sequential Liability Act (Wet op Ketenaansprakelijkheid). 

4.3. Invoices that do not meet the aforementioned invoice requirements will not be paid by Hapam. 

4.4. Unless otherwise agreed, payment will be made within 60 days from the date of receipt and approval 

by Hapam of the invoice. 

4.5. Payment cannot be considered as approval, acceptance and/or delivery of (part of) the Supply. 
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5. Taxes 

5.1. The Supplier guarantees that all social security contributions, insurance premiums and (wage) taxes 

related to the execution of the agreement with Hapam will be paid on time and in full.  

The Supplier bears responsibility for all costs and damages, including interest and penalties, incurred 

by Hapam in connection with the Supplier’s failure to fulfil their obligations to pay social security 

contributions, insurance premiums and (wage) taxes (including Value Added Tax) and the Supplier will 

indemnify Hapam against third-party claims in this regard. 

5.2. Without prejudice to Hapam’s rights as referred to in Article 5.1, in connection with the Supplier’s 

obligation to pay social security contributions, insurance premiums and (wage) taxes (including Value 

Added Tax) for the performance of the work, Hapam will be entitled to pay a percentage of 50% of the 

amounts invoiced by the Supplier (i) into a so-called G account, or (ii) directly to the implementing body 

and/or the Tax Authority. Hapam will be discharged in relation to the Supplier by payment thereof. 

5.3. Upon Hapam’s first request, the Supplier will provide a written declaration of payment history for 

sequential liability (ketenaansprakelijkheid)  or hirer liability (inlenersaansprakelijkheid) (to be issued 

by the Tax Authority). 

 
6. Delivery of Goods and Supply of Services 

6.1. Unless expressly agreed otherwise in writing, delivery of the goods to be produced, sold and/or 

delivered under the agreement will be DDP (Delivery Duty Paid) in accordance with the version of the 

agreed lNCO terms as in force on the conclusion date of the agreement, at the agreed place of 

destination, or designated by Hapam. 

6.2. Delivery within the agreed timeframe or no later than the agreed delivery or completion date is crucial. 

Failure to comply will result in the Supplier being in default without the need for notice of default. 

6.3. The Supplier must promptly inform Hapam of the exact delivery or completion date and any potential 

delay, providing reasons and expected duration of the delay, along with a plan of action to mitigate or 

rectify the situation. A notification of the exact delivery or completion date is timely if it is given at least 

48 hours before that date. A notification of any potential delay is timely if it is given to Hapam at the 

latest within 48 hours of the Supplier becoming aware of the potential delay. 

6.4. Unless otherwise agreed, if the delivery or completion date is exceeded, the Supplier will owe a penalty 

equal to the amount of 1% of the agreed price per week with a maximum of 10% of the agreed price. 

The penalty will not replace compensation under the law and Hapam will be entitled to claim 

performance, compensation and/or dissolution in addition to this penalty. 

6.5. Partial deliveries or early deliveries require prior written consent from Hapam. Hapam will be entitled 

to return unauthorised partial deliveries at the Supplier’s expense and risk. 

6.6. Early delivery or completion may only take place with the prior written consent of Hapam and will not 

result in any change or advancement of the original payment or warranty terms. 
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6.7. Inspection reports, (guarantee) certificates (including but limited to CE certificates), certificates, safety 

data sheets, assembly instructions, packing lists, instruction books, manuals, maintenance 

instructions, (as built) drawings, lists of spare parts and the like must be provided to Hapam at the 

same time as or prior to delivery of the Supply. Safety data sheets may not be older than five (5) years 

at the time of delivery or completion and must always be drawn up in English as well as in the language 

of the country where the Supply is to be delivered or completed in accordance with the provisions of 

article 6.1. 

6.8. Delivery and/or completion is considered complete only when all agreed-upon goods and/or services 

are delivered in full and in compliance with the agreement. 

6.9. If Hapam is unable to take delivery of the Supply at the agreed time due to force majeure, shortcomings 

of their customers or postponement of delivery to their customers, or non-fulfilment or cancellation of 

orders by customers, the Supplier will, upon Hapam’s first request, postpone delivery at no additional 

cost for a reasonable period to be determined by Hapam. 

6.10. Hapam is not obliged to examine the delivered/installed Supply upon delivery or completion. 

6.11. The complaint and limitation periods set out in Articles 6:89, 7:761 and 7:23 of the Dutch Civil Code 

will be amended as follows: (i) only and as soon as Hapam has actually discovered a defect that is at 

that time established to be a defect, Hapam will notify the Supplier thereof within 12 months after the 

defect has been established, and (ii) legal actions and defences based on facts that would justify the 

assertion that the delivered goods or completed services do not comply with the agreement, are subject 

to a 5-year limitation period from the defect notification in accordance with sub (i), or, if later, from the 

expiry of the period granted to the Supplier to remedy the shortcoming or defect. 

6.12. In performing their obligations under orders from and/or agreements with Hapam, the Supplier is 

obliged to comply with applicable laws and regulations (including but not limited to: (i) (recent versions 

or successor models of) the European Directive 2011/65/EU (also referred to as RoHS Directive), (ii) 

(recent versions or successor models of) the European Directive 2020/2184 (also referred to as ECHA 

legislation) and (iii) (recent versions or successor models of) the European Regulation 2017/821 (also 

referred to as EU Conflict Minerals Regulation).  

 
7. Provision of Personnel 

7.1. Personnel provided to Hapam will operate under Hapam’s direction and supervision. 

7.2. The Supplier guarantees that the (educational) level, knowledge and experience of provided personnel 

(including sufficient command of Dutch and English in word and writing) are adequate to perform the 

work specified by Hapam. 

7.3. The Supplier guarantees that provided personnel comply with all applicable laws and regulations and 

the codes of conduct and safety (including the Code of Conduct enforced by Hapam) as applicable at 

Hapam and at the work site on which the work is performed. 
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7.4. The Supplier who provides personnel must comply with the registration obligation in the trade register 

of the Chamber of Commerce in accordance with the Workers Allocation by Intermediaries Act (Waadi, 

(Wet allocatie arbeidskrachten door intermediairs). The Supplier indemnifies Hapam against third-party 

claims in this regard. 

7.5. During the period in which the Supplier provides personnel to Hapam, the Supplier will not temporarily 

or permanently replace personnel provided to Hapam without Hapam’s prior consent, unless the 

replacement is due to a circumstance beyond their control. 

7.6. Hapam is entitled to have provided personnel replaced if Hapam deems it desirable or necessary with 

a view to the performance of the work. In such cases, the Supplier will replace the relevant member of 

personnel within 2 (two) working days, without charging additional costs. 

7.7. Unless otherwise agreed, the Supplier will only be entitled to payment for time actually spent on the 

work by provided personnel. 

 
8. Changes and Additional Work 

8.1. The Supplier must obtain written consent or a written request from Hapam before making any changes 

to the design or specifications. 

8.2. The Supplier cannot undertake additional work without prior express written consent from Hapam. Any 

additional work performed by the Supplier without this consent will not be paid by Hapam. 

8.3. The Supplier is at all times obliged to make or deliver any changes or additions to the agreed Supply 

as required by Hapam and if technically possible. 

8.4. Changes and additions will not result in an increase in the agreed price or an extension of the agreed 

delivery or completion date except if and in so far as such is reasonable and Hapam has accepted in 

writing a detailed proposal to increase the agreed price and/or extend the agreed delivery or completion 

date. The proposal will always be submitted to Hapam prior to the implementation of the changes or 

additions, providing sufficient substantiation to enable Hapam to assess the proposal. 

8.5. If changes lead to a reduction in the scope of the Supply, Hapam will be entitled to a pro rata reduction 

in the agreed price.  

8.6. Hapam is entitled to dissolve or terminate the agreement in whole or in part if desired changes or 

additions cannot be executed on acceptable terms. In such cases, Hapam will only reimburse the 

Supplier for the delivered (part of the) Supply at a pro rata price.  

8.7. If, where appropriate, Hapam and the Supplier cannot agree on an increase in the agreed price and/or 

extension of the agreed delivery or completion date, the Supplier will still carry out the change or 

addition at Hapam’s instruction. Any dispute regarding the difference will be settled in accordance with 

the provisions of Article 32. 
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9. Planning 

9.1. The Supplier is obliged to comply with Hapam’s working hours and schedules, including any changes, 

and must organise their work to minimise or avoid the disruption of the work of Hapam or third parties. 

9.2. The Supplier may only carry out their work (or have it carried out) outside the working hours specified 

by Hapam if absolutely necessary and with the prior written consent of Hapam obtained for this 

purpose. 

 
10. Auxiliary Materials, Tools, Utilities, Raw Materials 

10.1. The Supplier will provide and bear the costs of the necessary auxiliary materials and tools, including 

work clothing and safety equipment. 

10.2. If auxiliary materials and tools, safety equipment, gas, electricity, light or water are made available by 

or on behalf of Hapam, Hapam reserves the right to charge the associated costs to the Supplier. The 

use of auxiliary materials and tools, safety equipment and utilities provided by Hapam will be at the 

Supplier’s own risk. 

10.3. Materials provided by or on behalf of Hapam, including auxiliary materials, tools, safety equipment, 

raw materials, semi-finished products, materials and parts, models, specifications, drawings, software 

and data carriers (hereinafter: Hapam’s Material) remain the property of Hapam. The Supplier is 

obliged to identify and keep identifiable the relevant Hapam’s Material present on their premises for 

the benefit of Hapam. The Supplier will act as holder for Hapam in respect of Hapam’s Material present 

on their premises and will take good care of Hapam’s Material. The risk of loss of or damage to 

Hapam’s Material will be borne by the Supplier as long as the Material is in their possession. The 

Supplier will adequately insure Hapam’s Material in their possession with a respectable insurance 

company. Hapam’s Material will be used by the Supplier exclusively for the execution of the agreement 

with Hapam. After delivery or completion of the Supply or termination of the agreement, the Supplier 

will immediately return Hapam’s Material to Hapam at the Supplier’s expense and risk or otherwise 

dispose of it in accordance with Hapam’s instructions. 

10.4. The provisions of Article 10.3 with regard to Hapam’s Material also apply to new material produced 

with Hapam’s Material provided to the Supplier; such items remain the property of Hapam. 

 
11. Packaging and Transport 

11.1. The Supplier must label the goods to be delivered according to Hapam’s instructions and pack them 

appropriately for transport and destination requirements to prevent damage or loss during transport. If 

these requirements are not met, Hapam reserves the right to return the Supply to the Supplier at the 

Supplier’s expense and risk.  

11.2. Packaging material will be taken back by the Supplier upon Hapam’s first request. Hapam is also 

entitled to return this to the Supplier at the Supplier’s expense and risk. Loaned packaging made 

available by Hapam will be cared for and insured by the Supplier in good faith and returned to Hapam 

free of charge if requested. 

11.3. The Supplier is responsible for the expenses and risks associated with transport, regardless of whether 

Hapam selects the method of shipment or transport. 
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12. Information, Specifications, Design, Drawings 

12.1. The Supplier is responsible for the accuracy of the information, designs, specifications, drawings and 

calculations provided by Hapam. 

12.2. The Supplier must review all information, designs, specifications, drawings and calculations provided 

by Hapam and inform Hapam of the results of the review. The Supplier is obliged to notify Hapam of 

any errors, shortcomings and/or defects in the information, designs, specifications, drawings and 

calculations provided by Hapam, including errors, shortcomings and/or defects relating to specified 

quantities or an incomplete statement of measurements. The Supplier remains obligated to fulfil the 

agreement despite any inaccuracies or incompleteness in the information provided by Hapam.  

12.3. The Supplier will promptly and at the earliest possible opportunity apply for and obtain all applicable 

compliance certificates or design approval from competent authorities. 

12.4. Upon Hapam’s first request, the Supplier will submit all drawings, calculations, (mechanical) 

engineering construction and calculation work (engineering), design, specifications and 

implementation documentation to Hapam for prior approval. 

12.5. The Supplier bears the risk for damage caused by errors, shortcomings or defects in the drawings, 

calculations, (mechanical) engineering construction and calculation work (engineering), design, 

specifications and execution instructions provided by them. Approval by Hapam will not release the 

Supplier from any obligation or liability. 

 
13. Execution and Delivery/Completion 

13.1. Upon Hapam’s request, the Supplier is obliged to provide Hapam with a production or execution 

schedule, submit progress reports and/or cooperate with progress monitoring by or on behalf of 

Hapam. Upon Hapam’s request, the Supplier is also obliged to cooperate with quality, process and/or 

environmental management audits by or on behalf of Hapam in connection with any ISO standards. 

13.2. Upon Hapam’s request, the Supplier is obliged to prepare and submit, prior to the execution of the 

work, a detailed work schedule describing the sequence, duration and time allocation of the work, to 

Hapam for approval. The work schedule approved will form part of the agreement. Deviations from the 

work schedule will only be permitted with the prior written consent of Hapam. 

13.3. The execution of work must be such that completion is assured no later than on the agreed delivery or 

completion date. 

13.4. The Supplier guarantees that the work will be performed with care and in accordance with (i) the 

generally accepted standards of good and sound work and without errors, shortcomings and defects, 

(ii) the agreed functional and technical specifications, (iii) the agreed quality, quantities and description 

of the goods and/or services, (iv) the standards generally applicable in the industry; (v) the codes of 

conduct and safety as in force at Hapam and at the work site on which the work is being executed; and 

(vi) the applicable laws and regulations. 
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13.5. The Supplier will only engage qualified personnel with the necessary knowledge and expertise to 

execute the work. 

13.6. The Supplier guarantees that all permits required for the execution of the agreement are obtained, 

unless expressly agreed otherwise in writing. 

13.7. In addition to the provisions of Article 6.8 of these terms and conditions, work performed by the Supplier 

is delivered only if and to the extent that the work has been recorded and approved by or on behalf of 

Hapam. 

13.8. Recording of the work performed by the Supplier will take place on the dates and at the times 

prescribed by or on behalf of Hapam. The work will be recorded by or on behalf of Hapam in a 

designated delivery or completion form. The Supplier is obliged to rectify the shortcomings and/or 

defects recorded in the aforementioned form free of charge within 30 days. 

13.9. The work will not be deemed to have been completed until it has been expressly accepted by Hapam. 

Commissioning, taking possession or failure to object will not be regarded as acceptance of the work.  

 
14. Prohibition of Outsourcing 

14.1. Without Hapam’s prior written consent, the Supplier is prohibited from transferring or subcontracting 

all or part of the execution of the agreement to third parties or from engaging workforce provided or 

contracted. If requested, the Supplier will first carry out a risk and integrity analysis. Hapam is 

furthermore entitled to attach conditions to their consent. 

14.2. Hapam’s consent does not relieve the Supplier of any responsibility or liability for the (sub)contractors 

or other third parties engaged by them. Acts and shortcomings of (sub)contractors or other third parties 

engaged by them will be deemed to be the Supplier’s own acts and shortcomings. 

 
15. Inspection 

15.1. Hapam is at all times, including during and after delivery, entitled to carry out inspections, tests and 

trials, or have them carried out, of the Supply to be delivered by the Supplier, regardless of the location 

of the goods or services. For this purpose, the Supplier will grant unfettered access to the sites, 

factories, workshops and warehouses, both of the Supplier or of third parties engaged by the Supplier, 

where work is being executed for the Supply or where goods destined for the Supply are stored. 

15.2. If inspections/tests/trials takes place at the Supplier’s premises, the Supplier will have the Supply ready 

for inspections/tests/trials at such a time that the agreed delivery dates can be met. The Supplier will 

notify Hapam at least ten (10) days before the Supply can be tested/inspected/trialled. 

15.3. The Supplier will, at no further cost to Hapam, cooperate in the inspections/tests/trials and, upon 

Hapam’s request, provide reasonable human and material assistance for the benefit of the 

inspections/tests/trials to Hapam. All costs of or in connection with the inspections/tests/trials, with the 

exception of costs incurred by Hapam for their personnel or other persons appointed by Hapam as 

representatives, will be borne by the Supplier. If the inspections/tests/trials are delayed through no fault 

of Hapam or Hapam rejects the Supply after the inspections/tests/trials, all additional costs and all 

costs of subsequent inspections/tests/trials (including costs of Hapam’s personnel and 

representatives) will be borne by the Supplier.     
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15.4. If Hapam rejects the Supply upon inspections/tests/trials, the Supplier is obliged to immediately present 

the missing, repaired or replacement Supply for inspections/tests/trials, without prejudice to all other 

rights of Hapam. In that case, the provisions of this Article 15 will apply in full. Within one week of 

rejection by Hapam, the Supplier must perform a cause analysis and inform Hapam of the results in 

accordance with an agreed format or as specified by Hapam, stating a plan of action to eliminate the 

cause of the  rejection. Rejection by Hapam will not lead to postponement of the agreed delivery date.   

15.5. Inspection, trials, testing, acceptance and/or payment by or on behalf of Hapam do not release the 

Supplier from any obligation or liability. Nor do they imply any acknowledgement that the Supply meets 

any warranties provided by the Supplier or complies with the agreement. 

 
16. Acceptance Test 

16.1. If an acceptance test has been agreed between Hapam and the Supplier, the Supplier must present 

the delivered or installed Supply for an acceptance test on the date agreed between the parties in order 

to determine whether the Supply fully complies with the agreement. In prior consultation, Hapam and 

the Supplier will jointly determine the procedure for the acceptance test. Failing such agreement, the 

procedure will be determined by Hapam. The Supplier will not offer the delivered/installed Supply for 

the acceptance test if they know or can reasonably suspect that the delivered/installed Supply will not 

successfully pass the acceptance test.   

16.2. Hapam will carry out the acceptance test in collaboration with the Supplier within a period to be further 

agreed between Hapam and the Supplier. 

16.3. The acceptance test is deemed successful upon receipt of written confirmation from Hapam, which 

may outline minor defects that do not hinder the commissioning of the delivered or installed Supply. 

The Supplier must remedy these minor defects promptly, within five working days of receiving the 

notice, at no additional cost.  

16.4. In the event that the acceptance test is not successful, the Supplier is required to make necessary 

adaptations to the supplied or installed Supply within five (5) working days after the test, at no cost, to 

ensure its success in a subsequent acceptance test. Subsequently, the Supply will undergo a new 

acceptance test as per the guidelines outlined in this article 16. All expenses related to this new 

acceptance test will be borne by the Supplier.  

16.5. If the acceptance test fails to pass successfully on more than three occasions, Hapam reserves the 

right to terminate the agreement with the Supplier, without any obligation to provide compensation for 

damages or costs.  

16.6. The provisions of Article 15 will apply without prejudice to acceptance tests referred to in this Article 

16. 
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17. Transfer of Risk and Ownership 

17.1. The Supplier guarantees that the goods to be delivered are unencumbered and free of title or 

attachment. 

17.2. Personnel of the Supplier works, including at Hapam locations, at the Supplier’s expense and risk. 

Goods of the Supplier, also at Hapam locations, are at their expense and risk. 

17.3. Goods to be delivered and/or goods on which services are rendered are at the risk and expense of the 

Supplier until delivery or completion as referred to in Article 6.8 or Article 13.7 of these terms and 

conditions. Ownership of the goods to be delivered will in all cases pass to Hapam as soon as these 

goods have been delivered to the agreed or designated place of destination. 

17.4. If any payment is made by Hapam for delivery or completion, the ownership of the goods attributable 

to that payment and/or parts or materials already present at the Supplier for the benefit of those goods 

(collectively referred to as: goods) will pass to Hapam at the time of payment. The Supplier is obliged 

to identify and keep identifiable the relevant goods still on their premises for the benefit of Hapam. The 

Supplier is deemed the holder for Hapam’s goods on their premises. The Supplier will adequately 

insure the goods present on their premises until the moment of delivery or completion with a 

respectable insurance company. 

 
18. Intellectual Property Rights 

18.1. The Supplier guarantees that (the use of) the Supply does not infringe any intellectual property right. 

They will indemnify Hapam in this respect against third-party claims and bear any related or resulting 

damages and costs incurred by Hapam. 

18.2. The Supply, drawings, specifications, images, designs, models, calculations, working methods, tools, 

software, object and source codes, manuals, documentation, etc., provided by Hapam or made by or 

on behalf of the Supplier under Hapam’s instructions or in relation to them, will be the exclusive property 

of Hapam. Hapam is considered the creator and designer, regardless of whether these materials are 

separately charged to Hapam or not. To the extent necessary and possible, the Supplier will transfer 

the aforementioned property rights to Hapam as necessary and feasible, and undertake all actions 

required for Hapam to obtain such rights. The Supplier hereby grants an irrevocable proxy to Hapam 

to draw up and sign deeds of transfer on behalf of the Supplier. 

18.3. The Supplier guarantees that neither they nor any other third party will assert any personality rights in 

relation to the aforementioned intellectual property rights and that they will make every effort to ensure 

that the person(s) entitled to all relevant personality rights expressly waive them.  

18.4. If the Supply consists of developing/modifying software, the Supplier will hand over the object code, 

the source code and all related documentation to Hapam free of charge upon Hapam’s first request. 

These materials will be provided in a manner that allows Hapam to use them effectively without 

additional effort. 
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19. Confidentiality 

19.1. The Supplier is obliged to maintain the confidentiality of all business and technical information 

originating from Hapam and relating to Hapam (including information from their customers or other 

relations of Hapam), as well as any information acquired or developed during the execution of the 

agreement (including the designs of (parts of) products of Hapam). Such confidential information (i) 

will not be distributed or disclosed by the Supplier to third parties (including (ii) will not be reproduced 

or used by the Supplier for any purpose other than for the execution of the agreement, (iii) will at all 

times remain the property of Hapam and (iv) will be returned to Hapam at the expense and risk of the 

Supplier upon Hapam’s first request or after execution of the agreement.  

19.2. The Supplier will impose the same obligation of confidentiality on their personnel and third parties who 

learn of the confidential information in the context of the execution of the agreement and guarantees 

that such personnel and third parties will comply with the obligations in this regard. 

19.3. All orders issued by Hapam are confidential and will not be disclosed by the Supplier for publicity or 

sales promotion purposes, unless otherwise agreed in writing. 

 
20. Work Site 

20.1. The Supplier is responsible for being fully informed about the conditions of the work site where activities 

are to be carried out and for having all relevant information required for the execution of the agreement. 

20.2. The Supplier must allow work to be conducted by Hapam or third parties on the work site for the benefit 

of Hapam, providing them with unrestricted access and opportunities to do so. 

20.3. The Supplier will keep the work site free of waste material and rubbish and leave the work site in a 

clean and orderly condition after completion of the work. 

20.4. Hapam is not obliged to guard or protect the work site, the items located on the work site that are 

manufactured for Hapam pursuant to the agreement and are sold and delivered to Hapam, as well as 

auxiliary materials and tools. 

20.5. Only personnel whose details - initials, name, date of birth, address, position and date of appointment 

- are registered on a form intended for this purpose and handed over to Hapam one day before the 

start of a working week will be admitted to the work site. Personnel of the Supplier or personnel 

engaged by the Supplier will have to identify themselves upon Hapam’s first request. The persons 

concerned will allow Hapam to provide the number, type and expiry date of their identification 

documents and, if applicable, applicable A1 statements and/or any residence and work permits, in a 

designated record. 

20.6. If a Supplier's employee or assigned worker behaves inappropriately during the execution of the 

agreement, or if any other circumstances arise that prevent Hapam from retaining an employee or 

assigned worker, Hapam reserves the right to immediately remove said individual from the work site 

where the activities are taking place. Furthermore, Hapam may deny the individual any further access 

to the premises. 
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21. Order, Safety and Environment, Cyber Security, Sanctions 

21.1. The Supplier, along with their employees or any third parties engaged by them, must adhere to 

government-imposed safety and environmental regulations. They are also required to comply with all 

regulations, instructions, and directives regarding order, safety, environment, and inspection in force 

at the work site. The Supplier is responsible for bearing the costs associated with implementing 

necessary measures in this regard. 

21.2. If an accident or environmental incident occurs on the work site on whose premises the Supplier is 

carrying out the work, the Supplier will notify Hapam immediately. 

21.3. If the Supply involves any connection or interaction with Hapam’s network systems or applications, the 

Supplier must continuously implement and maintain adequate cybersecurity measures to safeguard 

these systems and applications, including the information stored within them, against cyber threats or 

attacks originating from within or outside the Hapam organisation. The Supplier is responsible for 

bearing the costs associated with implementing necessary measures in this regard.  

21.4. The Supplier will promptly notify Hapam of any security incident and any threats thereof. 

21.5. Neither party is obliged to perform any obligations under the agreement if doing so would in any way 

contravene applicable sanctions laws and regulations, regulations relating to the prevention of money 

laundering and counter-terrorism and similar regulations. 

 
22. Warranty 

22.1. The Supplier is obliged to ascertain the purpose of the Supply. Failure to do so will result in the Supplier 

being considered to be familiar with (a) the intended use and (b) the circumstances under which the 

delivery or completion is to be made.  

22.2. The Supplier guarantees that the Supply is (i) of first class design, construction, execution, material, 

composition, quality and in accordance with the requirements of good and sound work and without 

defects, (ii) in accordance with agreed drawings, other documentation and the standards and 

specifications used by Hapam, (iii) suitable for the intended use and (iv) safe.  

22.3. The Supplier further guarantees that the Supply complies with any government regulations, standards 

and directives, including relevant European Union regulations, whether or not the Supply is used within 

or outside the European Economic Area (EEA), as well as the (local) laws and regulations applicable 

at the location of the intended use. 

22.4. The Supplier furthermore guarantees that they will deliver the agreed result, regardless of whether the 

Supply concerns the delivery of goods or services. 

22.5. The Supplier guarantees that (spare) parts of the Supply and parts required for maintenance of the 

Supply can be procured by Hapam from the Supplier or otherwise obtained by Hapam for a period of 

ten (10) years at market prices.   
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23. Warranty Period/Repair of Defects 

23.1. A warranty period under the agreement refers to a period within which the Supplier is obliged to ensure, 

at their own expense, the rectification of errors, shortcomings, defects or redelivery, regardless of the 

cause of the fault, shortcoming or defect and without prejudice to the Supplier’s liability otherwise 

pursuant to the agreement. 

23.2. If the agreement does not specify a longer warranty period, the warranty period will be 24 months after 

delivery or completion of the Supply. 

23.3. Should the Supply undergo repair or redelivery as per this Article, the full warranty period will start 

running again from repair or redelivery. 

23.4. Defects covered by the warranty will be remedied as soon as possible, and in any case within the 

reasonable period set by Hapam, either through repair or replacement, at Hapam’s discretion, at the 

location indicated by Hapam, unless Hapam indicates that they will take care of repair or replacement. 

In that case, the provisions of Article 23.5 will remain fully applicable. 

23.5. The Supplier is obliged to bear all costs incurred to remedy the defects under the warranty or non-

conformity, including but not limited to materials costs, transport costs, travel and accommodation 

costs, assembly and disassembly costs and other labour costs. 

23.6. If the Supplier fails to comply adequately with their obligation to repair within the specified timeframe 

or in urgent situations, Hapam will be entitled to carry out the necessary work or have it carried out by 

third parties at the Supplier’s expense and risk and Hapam will notify the Supplier of this as soon as 

possible. 

23.7. Ownership and risk of the replaced items will rest with the Supplier from the time of replacement. The 

Supplier is obliged to collect these items (or have them collected) without delay, unless Hapam 

requests to keep these items for examination. 

23.8. The Supplier (hereby) assigns to Hapam all rights under warranties provided by manufacturers or 

suppliers of the Supplier. Hapam (hereby) authorises the Supplier to invoke these warranty obligations 

to the extent necessary to fulfil their own obligations to Hapam under this Article 23. 

23.9. The Supplier acknowledges that Hapam redelivers (parts of) the Supply to their customers worldwide. 

Such redelivery will not prevent a complaint by Hapam under the warranty or on account of non-

conformity, and the Supplier will in that case remedy the defects in accordance with the provisions of 

this Article. Hapam is also authorised to transfer rights under the warranty to their customers. 

23.10. These provisions do not relieve the Supplier of liability under applicable law. 
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24. Force Majeure 

24.1.  In the event of force majeure, the Supplier will promptly notify Hapam upon the occurrence of the 

circumstances causing force majeure. This notification should include details regarding the cause and 

anticipated duration of the force majeure event. Additionally, the Supplier is obligated to exert every 

possible effort, at their own expense, to mitigate and minimise the impact of the force majeure, including 

considering alternative carriers and/or suppliers. 

24.2. Force majeure circumstances for the account of the Supplier include, but are not limited to, strikes, 

lockouts, labour shortages, illness, raw material shortages, transport issues, supplier failures to 

perform their obligations, cost-increasing circumstances, and production breakdowns. However, these 

circumstances will not constitute force majeure on the part of the Supplier. 

24.3. In the event that Hapam or the Supplier is prevented from fulfilling the agreement for more than 30 

days due to force majeure, each of the parties will be entitled, without being obliged to compensate for 

damages and costs, to terminate the agreement by means of a written statement against 

reimbursement to the Supplier of the pro rata price for the Supply already delivered, but only in so far 

as the services delivered actually benefit Hapam and/or Hapam wishes to keep the goods delivered.  

 
25. Prohibition of Transfer/Set-Off 

25.1. The Supplier is prohibited from transferring or encumbering their claims against Hapam to third parties 

without Hapam’s written consent. 

25.2. Hapam retains the right to offset any outstanding debts owed by themselves or their affiliated entities 

against any debts owed by the Supplier or their affiliated entities to Hapam, regardless of whether 

these debts are due and payable, subject to conditions, or time provisions. 

25.3. The Supplier is prohibited from exercising rights of retention, suspension, or similar rights. Additionally, 

the Supplier is obligated to enforce this prohibition on any (sub)contractors or other third parties 

engaged by them. Upon request, the Supplier must promptly provide written proof to Hapam 

demonstrating compliance with these obligations. 

 
26. Liability 

26.1. The Supplier bears responsibility for any costs and damages resulting from their failure to fulfil their 

obligations, as well as for any damages caused by the Supplier, their employees, individuals, or 

companies engaged by them, or by deficiencies in the goods supplied or to be supplied by the Supplier. 

The Supplier is also obligated to indemnify Hapam against any adverse consequences arising from 

third-party claims. 

26.2. Hapam will not be liable to the Supplier for any consequential damages. For the purposes of this Article, 

consequential damages include, but are not limited to, loss of profit, loss of production, loss of use, 

loss of revenue, business interruption or stagnation damages. 
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27. Suspension, Dissolution, Termination for Breach of Contract 

27.1. Hapam reserves the right to suspend, dissolve, or terminate (hereinafter: terminate) the agreement , 

either wholly or partially, through written notice without prior notice of default, if the Supplier fails to 

fulfil any obligation toward Hapam, whether in whole or in part, or fails to do so punctually or adequately. 

This right also applies in the event of the Supplier’s suspension of payments or declaration of 

bankruptcy, attachment of their business assets, cessation, or liquidation of their business. In such 

instances, Hapam is only obligated to reimburse the Supplier for the proportionate price of the already 

delivered Supply, contingent upon whether these services truly benefit Hapam and/or Hapam desires 

to retain the delivered goods, without prejudice to Hapam’s entitlement to compensation. 

27.2. If and as soon as the Supplier fails to comply (on time or properly) with any obligation toward Hapam, 

in addition to the rights referred to in the previous paragraph, Hapam will be entitled to order the 

Supplier to cease all or part of their work, to order the Supplier to vacate and leave Hapam’s premises 

(or the premises of third parties on whose premises the work is being performed by the Supplier), as 

well as to take such measures, including engaging a third party, at the Supplier’s expense and risk as 

Hapam deems appropriate for the smooth completion of the work. In such cases, Hapam will record 

the deliveries and performances already made and, in consultation with the Supplier, draw up a 

recording form, indicating the quantities delivered, their (estimated) value and a list of defects. The 

Supplier will be liable for all costs and damages resulting from Hapam taking these measures. 

27.3. Non-timely payment as referred to in the first paragraph of this Article will also apply if arrears arise in 

respect of schedules received or prescribed by Hapam or if, under the circumstances, there is a justified 

expectation that there will be a delay in the performance of any (partial) obligation pursuant to the 

agreement. 

27.4. If in Hapam’s opinion, there is good reason to fear that the Supplier will not properly or timely fulfil their 

obligations towards Hapam, the Supplier will be obliged, upon Hapam’s first request, to immediately 

provide adequate security, in the form requested by Hapam, for the full fulfilment of all their obligations. 

27.5. All claims that Hapam may have or acquire against the Supplier in these cases will be immediately due 

and payable in full. 

27.6. All possible extrajudicial costs, expressly including the sending of single reminders, the formulation of 

(settlement) proposals, and other preparatory actions, and the legal costs incurred by Hapam as a 

result of the Supplier’s non-performance, will be borne by the Supplier. 
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28. Termination without Cause 

28.1. Hapam is authorised to terminate the agreement at any time and without cause by means of a written 

declaration against compensation of the pro rata price for the Supply that has demonstrably already 

been delivered and, if the Supplier proves to have suffered damage as a result, compensation of this 

damage up to a maximum of 5% of the remaining agreed price. Any claim by the Supplier for further 

additional or substitute compensation is excluded. 

28.2. If the amount payable by Hapam to the Supplier pursuant to this Article 28.1 is less than the amount 

already paid by Hapam to the Supplier under the agreement prior to termination, the Supplier will 

promptly refund the difference to Hapam. 

 
29. Insurances 

29.1. The Supplier must properly insure the goods and services produced, sold and delivered for Hapam 

pursuant to the agreement, including taking out and maintaining (i) corporate liability insurance 

covering bodily injury and/or death of personnel, property and pecuniary loss, (ii) professional liability 

insurance, (iii) motor vehicle insurance (with cover for passengers) and (iv) all other insurance that the 

Supplier is required to take out under applicable laws and regulations. Unless expressly agreed 

otherwise, the Supplier must list Hapam as a co-insured party in the insurance, with provisions 

stipulating that co-insured parties are considered third parties in relation to each other. 

29.2. If the agreement relates to design and/or (mechanical) engineering construction and calculation 

activities (engineering), transport and/or contracted work, the Supplier will take out and maintain CAR 

(Construction All Risk) insurance. Unless expressly agreed otherwise, the Supplier must list Hapam as 

a co-insured party in the CAR insurance, with provisions stipulating that co-insured parties are 

considered third parties in relation to each other.  

29.3. The Supplier must immediately provide Hapam with written proof of the existence and content of the 

aforementioned insurances. Upon Hapam’s first request, the Supplier will submit documents showing 

that the premiums due have been paid. 

 
30. Privacy 

30.1. Within the framework of the agreement, Hapam may process personal data including personal data of 

personnel of the Supplier or of (sub)contractors or other third parties engaged by the Supplier. The 

processing of personal data is subject to Hapam’s privacy statement, which is available on Hapam’s 

website. If the Supplier provides personal data to Hapam of persons other than themselves, the 

Supplier will provide a copy of Hapam’s privacy statement to such persons. 

30.2. If the Supplier will process personal data under the agreement, the Supplier will strictly comply with 

their obligations under all applicable laws and regulations pertaining to the processing of personal data. 
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31. Other Provisions 

31.1. If any one or more provisions of these terms and conditions and/or the agreement are declared void or 

non-binding, or are annulled, the remaining provisions of these terms and conditions and the 

agreement will remain valid. In such instances, the Supplier and Hapam will make every effort to 

replace the void or non-binding provision with a valid provision that expresses the original intention of 

the parties as much as possible. 

31.2. If no agreement is concluded between the Supplier and Hapam and after termination, a possible 

dissolution or in case of nullity of the agreement, for whatever reason, these terms and conditions will 

continue to apply in so far as they have independent meaning and/or in so far as they are stipulated to 

regulate the consequences of the termination, dissolution or nullity, such as but not limited to Articles 

18, 19, 26 and 32. 

 
32. Disputes and Applicable Law 

32.1. All disputes existing between the parties will be settled exclusively by the competent court in 

Rotterdam. 

32.2. The relationship between Hapam and the Supplier, including the agreement, will be governed by Dutch 

law. The application of the 1980 UN Convention on Contracts for the International Sale of Goods (also 

referred to as the Vienna Sales Convention) is hereby expressly excluded. 
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