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1. Definitions 
 

MAG45 BV MAG45 Holding BV at De 
Schakel 20, 5651 GH 
Eindhoven, The Netherlands, 
its subsidiary MAG45 B.V., or 
any other subsidiary or group 
company pertaining to the 
MAG45 group of companies;. 

Conditions These general terms and 
conditions of purchase 

Supplier The person, corporation or 
company identified as the 
supplier of the goods or 
service. 

Order The purchase contract, the 
purchase order, call-of order 
or equivalent thereof, agreed 
and accepted by MAG45 BV 
and supplier, including these 
conditions. 

Goods The delivery of goods, 
products, equipment, design 
as specified in the order. 

Services The services as specified in 
the order. 

Work(s) The delivery of goods and/or 
providing the services that are 
the subject of the order. 

  
2. Applicability 
2.1 These Conditions govern any and all 

applications, offers, quotations, 
assignments, purchase orders, order 
confirmations, Agreements and other legal 
acts in respect of the goods to be delivered, 
services to be performed, assignments to 
be carried out and other work to be 
performed by Supplier for MAG45. 

2.2 Any derogations from and/or supplements 
to these Conditions may be agreed only in 
writing and in explicit terms. Any general 
terms and conditions of Supplier, however 
they may be named, explicitly do not apply. 

2.3 In the event that the content of the 
Agreement deviates from the content of 
these Conditions, the content of the 
Agreement will prevail. 

 
3. Conclusion of, and amendment to the 

Agreement 
3.1 The quotation of supplier shall be received 

by MAG45 no later than the date in the 
Request for Quotation (RFQ) of MAG45. 
From this date, the quotation may not be 
modified by suppliers and are irrevocable. 
It shall be binding upon supplier until the 
date set forth in the RFQ. If requested, the 
quotation shall be offered in the template 
provided by MAG45.  

3.2 Orders, agreements relating thereto, 
modifications thereof and additions thereto 
will be binding upon MAG45 if they have 
been agreed explicitly or confirmed as the 
case may be in writing by the Purchasing 
Department. Execution of said orders and 
agreements shall take place solely on the 
basis of these Conditions. Any reference to 
the general conditions of the supplier is 
hereby expressly rejected by MAG45. In 
these Conditions, ‘written’ or ‘in writing’ 
shall mean any form of communication via 
post,e-mail or other form of electronic data 
traffic. 

3.3 Supplier must provide or confirm any and 
all notifications with respect to the 
Agreement in writing, stating Supplier’s full 
company name, the order number, the total 
price for the deliveries and MAG45’s 
destination as indicated in the order in 
question. An oral order or assignment will 
not be binding on MAG45, except insofar as 
MAG45 has confirmed the oral order or 
assignment in writing. 

3.4 Any and all costs related to drawing up an 
offer or quotation etc. will be paid by 
Supplier. 

 
4. Prices, invoicing and payment 
4.1 Unless MAG45 and Supplier have agreed 

otherwise in writing, prices agreed are 
inclusive transport to the delivery address 
indicated by MAG45, proper packaging and 
any other additional costs or levies imposed 
by third parties or otherwise. 

4.2 If Supplier decides to increase prices that 
has not been agreed or that is granted to it 
pursuant to any legal provision, MAG45 will 
be authorized to dissolve the Agreement 
(including these Conditions) without any 
notice of default being required and without 
owing any compensation in that context. 
Supplier is not entitled to increase prices 
that have been agreed or that is granted to 
it pursuant to any legal provision, for orders 
already placed. 

4.3 Unless otherwise agreed in writing, the 
payment conditions are 60 days net after 
invoice date, starting from date of invoice. 
MAG45 will only process digital invoices, to 
be send to the email address as specified 
in the MAG45 Purchase Order. Supplier 
invoices should at least include the 
following information: 
a) The Purchase Order number of 

MAG45 related to works; 
b) The legal name and registered 

address of supplier; 
c) The bank account information (IBAN 

and BIC) of supplier; 
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d) The VAT number of supplier; 
e) A declaration as to whether the 

regulations governing the deferment of 
VAT are applicable or not. 

4.4 If goods are delivered, an invoice shall be 
submitted within 2 months after the 
delivery. If an assignment at a fixed price, 
Supplier must submit an invoice within two 
(2) months after the completion of the work 
and/or provision of the services, in 
accordance with Article 4 sub 3 herein.  

4.5 Unless otherwise agreed in writing, 
payment shall be effected after the order 
has been duly executed and after receipt of 
the relevant invoice in accordance with the 
agreed payment terms unless MAG45 has 
objected to the way in which the order has 
been executed. Payment shall be without 
prejudice to any of our rights.  

4.6 If Supplier fails to comply with any 
obligation pursuant to the Agreement or 
these Conditions, or fails to do so in full, 
MAG45 will be entitled to suspend the 
payment obligation to Supplier. MAG45 is 
entitled at all times to set off Supplier’s 
claims against claims that it has against 
Supplier, on any grounds whatsoever. 

 
5.  Delivery of goods  
5.1 Goods must be delivered in the manner and 

at the place and time indicated in the 
Agreement, order, assignment or these 
Conditions. If no agreements have been 
made in that respect, delivery must be 
made at the business address of MAG45. 
Delivery also includes the delivery of any 
and all related ancillary materials and any 
and all related documentation. 

5.2 Unless otherwise agreed in writing, the 
delivery condition DDP shall apply at the 
agreed delivery location, as defined in the 
latest version of INCOTERMS®.  

5.3 The Supplier shall execute the order at the 
time or times agreed upon. If Supplier 
wishes to deliver in parts or sooner than 
agreed, Supplier shall notify MAG45 in that 
respect in writing, stating the correct dates 
of the deliveries. Deliveries in parts or 
sooner delivery is only possible if MAG45 
has given its written permission thereto. If 
such permission has been granted, 
‘delivery’ will also mean partial delivery for 
the purposes of compliance with this Article 
(5). In the event of early execution of all or 
part of the order, payment will nevertheless 
be effected as if the initially agreed time(s) 
had been adhered to. 

5.4 All terms in the agreement are fatal terms 
which means that Supplier will be in default 

if an agreed term in respect of all or part of 
the delivery is exceeded. 

5.5 A deviation in quantity is only accepted 
upon written agreement by both parties. 

5.6 The delivery shall be in accordance with the 
EU directives if applicable, or other 
regulatory legislation if applicable for such 
territory. Supplier shall comply with the 
following formalities for each directive if and 
when applicable: 
a) if applicable, Supplier must draw up 

and sign an Statement of Compliance 
(CE Statement), which Supplier must 
provide to MAG45 upon request. The 
Supplier is responsible for the correct 
CE marking or any other approval 
applicable in the respective territory on 
their products; 

b) Supplier must compile and file a 
Technical Construction File and make 
it available to MAG45 upon request; 
and 

c) Supplier must make a user manual 
available to MAG45 in Dutch not later 
than at the time of delivery. Any costs 
incurred in connection with complying 
with those formalities will be born and 
paid by Supplier. 

5.7 Supplier shall be obliged, at the request of 
MAG 45 to set up a manufacturing 
schedule or a progress schedule with 
respect to the goods to be delivered by 
Supplier and to send it to MAG45 on a 
periodic basis. The progress of the drawing 
work, the provision of materials, the 
implementation at the workplace and the 
delivery must be indicated in the 
manufacturing schedule or progress 
schedule. 

5.8 If to the Supplier’s opinion that he or she is 
not able to comply with its obligations 
(including its obligation to deliver) or will not 
be able to do so properly and/ or in a timely 
manner, MAG45 shall be informed at once, 
stating the actual circumstances that 
impede timely or proper compliance. This 
provision also applies if such a non-
compliance is probably caused by MAG45 

5.9 If Supplier fails to provide MAG45 with the 
notification stipulated in subsection (sub 8) 
of this Article (5),Supplier will forfeit any and 
all rights that Supplier would have been 
able to invoke in connection with the 
circumstances referred to in subsection (7) 
of this Article (5). This provision also 
applies in the event that MAG45 was aware 
or should have been aware of the 
circumstances in question. 

5.10 Delivery is completed at the time at which 
delivery of the goods has been accepted by 
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or on behalf of MAG45 and MAG45 has 
signed for acceptance of delivery.  

5.11 Supplier is not authorized to suspend its 
obligation to deliver the goods if MAG45 
commits a breach in respect of its 
compliance with one or more of its 
obligations. 
 

6.  Ownership and risk 
6.1 The ownership and risk of the goods will 

transfer from Supplier to MAG45 at the 
moment the goods have arrived at 
MAG45’s Site or at the time of their arrival 
at the storage or assembly site of MAG45, 
if that site is located outside that Site, 
unless the parties have agreed otherwise or 
MAG45 rejects the goods. 

6.2 Supplier guarantees that MAG45 will obtain 
the unencumbered ownership of those 
goods. Supplier hereby waives any and all 
rights and powers vested in it on the 
grounds of a right of retention or a right of 
recovery, with respect to the goods that are 
delivered. 

 
7.  Packaging 
7.1 Supplier will package the goods at its own 

expense with due observance of the 
requirements stipulated under or by virtue 
of the law, and in a manner that is 
appropriate for the goods in question, so 
that they reach their destination 
undamaged and in good condition. Supplier 
is liable for any damages or losses that are 
caused by insufficient or inadequate 
packaging. 

7.2 Supplier must include a packing list in every 
delivery, indicating: 
a) MAG45’s full order number; 
b) for each item, the item number, 

quantity and description; and 
c) MAG45’s article number, if indicated. 

7.3 Supplier must take back packing materials, 
including returnable and lent packaging 
materials, at its own risk and expense, 
immediately upon request by MAG45. 

 
8.  Transport of hazardous materials/ 

compliance 
8.1 When offering for transport or transporting 

dangerous goods the supplier shall strictly 
adhere to statutory provisions and 
provisions of international treaties, 
conventions and agreements relating to 
transport of goods applicable in the 
countries (to be communicated by MAG45 
or otherwise reasonably known to the 
Supplier) where the goods will be 
transported.  

8.2 Hazardous materials within the meaning of 
Article 6:175 of the Dutch Civil Code must 
be packaged, transported and stored by 
Supplier with special and due care, and 
Supplier must mark them with symbols, 
markings, amounts and quantities, 
lettering, etc. in accordance with any 
domestic or international rules or 
regulations that apply.  

8.3 Supplier guarantees that all products 
supplied comply with all applicable, state, 
federal and local laws and regulations 
applicable to these products unless 
explicitly agreed otherwise. These 
regulations include, but are not limited to: 
directive on the Restriction of the Use of 
Certain Hazardous Substances in Electrical 
and Electronic Equipment (RoHS) 
2002/95/EC and the amending Directive 
2015/863, the Regulation concerning the 
Registration, Evaluation, Authorisation and 
restriction of Chemicals (REACH) 
1907/2006/EC and the Waste Electrical 
and Electronic Equipment Directive 
(WEEE) 2012/19/EC. Upon MAG45’s 
request, Supplier shall provide MAG45 with 
access to all necessary information and 
records evidencing the compliance. 

8.4 The Supplier shall provide MAG45 with 
such written information regarding the 
composition of dangerous goods so that 
transport, warehousing and processing 
thereof may be effected in compliance with 
the relevant provisions of laws, 
international treaties, conventions and 
agreements applicable in the countries 
referred to in the foregoing paragraph. The 
Supplier will not be released from his 
obligations under this point by relying on 
information provided by MAG45 regarding 
the abovementioned provisions.  

8.5 Supplier shall not employ children in 
violation of convention 138 and 182 of the 
International Labour Organisation. 

8.6 Supplier agrees to indemnify and hold 
MAG45 harmless from and against any and 
all costs, expenses, penalties or other 
liabilities attributable to supplier violation of 
compliance. 

 
9.  Performance of work and provision of 

services 
9.1 If work has to be performed, the work must 

be performed and the services must be 
provided in conformity with in the 
Agreement, order, assignment or these 
Conditions. 

9.2 Supplier is obliged to inform and warn 
MAG45 if any errors during or before the 
assignment by the Agreement occurs or 
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has occurred. This provision also applies if 
possible defects and non-compliance of 
items or objects originating from MAG45 
occur or have been ascertained. 

9.3 The performance of work or the rendering 
of services or provision of a work will be 
deemed to have been completed at the 
moment MAG45 has confirmed in writing 
that the respective work and/or services 
have been performed and have been 
approved.  

9.4 The parts and/or components of a work to 
be manufactured by Supplier for the benefit 
of MAG45, and the goods supplied by third 
parties to Supplier or MAG45 in this 
context, will become the property of MAG45 
as soon as they have arrived at the or when 
they arrive at MAG45’s storage site, which 
also applies if that Site is located outside 
MAG45 Site, unless (i) the parties have 
agreed otherwise or (ii) the parts or 
components have been rejected before, 
during or after their arrival at the MAG45 
Site, for reasons pursuant to Article 14 of 
these Conditions. 

9.5 Supplier’s processing or treatment of the 
parts, components and/ or goods that have 
been made available by MAG45 or by third 
parties, referred to in subsection 4 of this 
article will be deemed to take place on 
behalf of and for MAG45 right. 

9.6 The risk related to the work shall be borne 
by Supplier, and the risk related to the 
auxiliary materials that MAG45 makes 
available, including the goods referred to in 
Article 9 sub 5, until the time at which the 
work has been completed.  

9.7 Where the order provides for installation 
assembly or commissioning to be carried 
out by the Supplier, this shall be carried out 
at his cost, expense and risk, either by 
himself or by any third parties on his behalf, 
the latter however being subject to our 
consent. In case the Supplier intends to use 
any third parties for the execution of the 
order he will inform MAG45 thereof without 
delay.  

 
10. Additional work and cancelled work 
10.1 Supplier shall notify MAG45 at once if to 

Supplier’s opinion the nature and/or scope 
of the work must be amended which results 
in a cost increase. If MAG45 is not informed 
about aforesaid circumstance and price 
increase, then MAG45 cannot be held 
responsible for additional costs in relation 
thereto. 

10.2 Any additional work to and/or other 
deviations from the previous assignment 
granted to Supplier, may only be 

performed, even if it relates to a cutback or 
improvement, after MAG45 explicit 
approval in writing. 

11. Second-line suppliers, subcontractors 
and other third parties 

11.1 Supplier is responsible and takes care of 
the second-line suppliers, subcontractors 
and/or other third parties (and their 
personnel) that are engaged in connection 
with the work to be performed and/or 
services to be provided. Supplier’s choice 
to engage second-line suppliers, 
subcontractors and/or other third parties 
(and their personnel) is subject to MAG45’s 
prior approval.  

11.2 These Conditions apply mutatis mutandis 
with respect to second-line suppliers, 
subcontractors and third parties that 
Supplier engages. Supplier shall notify 
such second-line suppliers, subcontractors 
and/or other third parties about the 
applicable terms and conditions in a 
correct, full and timely manner. 

11.3 At MAG45’s request Supplier shall submit a 
performance schedule and/ or assembly 
plan to MAG45 with respect to the work to 
be performed and/or the services to be 
provided.  

  Supplier must permit other work to be 
performed on or nearby the work, and must 
ensure that such work is not obstructed or 
hindered by the performance of its work. 
Supplier must ensure that MAG45’s 
business operations are not disrupted or 
harmed as a result of the performance of 
the work. 

 
12.  Auxiliary materials and information 
12.1 Any and all auxiliary materials, including but 

not limited to drawings, designs (models 
(including pouring models)), molds, dies, 
and equipment and tools that MAG45 
makes available to Supplier for the 
performance of the Agreement or that 
Supplier purchases at MAG45’s expense 
will be or become property of MAG45. 
MAG45 will be entitled to claim them at any 
time. Supplier will administer, use and 
maintain all those auxiliary materials in 
good condition at its own risk and expense. 
These materials that MAG45 makes 
available to Supplier for the performance of 
the Agreement, order and/or assignment 
must be stored separately and 
recognizably as MAG45’s property and 
may not be removed from the Sites and/or 
storage and assembly sites and if they are 
located outside the Sites, this is only done 
with MAG45’s prior written permission. 
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12.2 If a pouring model is sent to Supplier, 
Supplier must inspect it upon receipt, on the 
basis of the drawings. 

12.3 Supplier may not use the auxiliary materials 
referred to in subsection (a) of this Article 
(12) for, or allow them to be used by, third 
parties unless MAG45 has granted its 
written approval. 

12.4 Any and all drawings and other information 
(such as the relevant CE statement) that 
are required to assemble, use, maintain, 
sell and repair the goods/items supplied by 
Supplier must be sent to MAG45 as quickly 
as possible in duplicate or other quantity set 
forth in the Agreement. 

 
13.  Inspection 
13.1 MAG45 shall be entitled to inspect the 

goods intended for delivery to MAG45 BV 
in the factory of the supplier. Such 
inspection does not imply delivery, taking-
over or acceptance of those goods. The 
goods remain for the account and at the risk 
of the supplier until the risk has passed to 
MAG45 in accordance with the agreed 
terms of delivery. 

13.2 MAG45 shall be entitled to inspect the 
goods upon their arrival at the ultimate 
place of destination and upon completion of 
any installation, assembling, erecting, 
commissioning or other work to be carried 
out pursuant to the order within a 
reasonable period after receipt of the 
supplier's notice of their completion in order 
to ascertain whether the agreed 
requirements, particularly those specified in 
article 14, are complied with.  

13.3 Supplier will be obliged to fully cooperate 
with the interim and/or final inspections 
referred to in subsections (1) and (2) of this 
Article (13) and MAG45, or third parties that 
she engages, have access during working 
hours to the Supplier’s factories and 
workplaces and to those of its second-line 
suppliers, subcontractors and/or other third 
parties engaged by Supplier. Supplier shall 
be obliged to provide MAG45 or the third 
parties that MAG45 engages with any and 
all information related to the Agreement 
requested for, and to cooperate with them 
in any way requested, so that they can 
perform their duties properly. 

13.4 If any errors or deficiencies occur than 
Supplier: 
a) must repair or replace the goods that 

have been rejected, or supplement 
whatever is missing, within a term to be 
stipulated by MAG45 until the agreed 
requirements have been met; and/or 

b) perform the work and/or provide the 
services so that it/they are in 
accordance with the Agreement within 
a term to be stipulated by MAG45, 
unless MAG45 prefers to dissolve the 
Agreement in accordance with the 
provisions pursuant to Article 20. 

13.5 In case of shortcomings or deficiencies 
which MAG45 could not reasonably 
discover or which could not have been 
discovered during a thorough inspection, 
MAG45 shall still be entitled to reject the 
goods even after expiration of the said 
reasonable period taking into account the 
provisions as set forth herein below.  

13.6 In the event of rejection, MAG45 shall 
inform the supplier as soon as possible in 
writing thereof, giving the reason which 
lead to the rejection. Supplier is entitled to 
inspect the rejected goods within 5 working 
days at delivery location. 

13.7 At MAG45’s discretion, rejected goods will 
be returned to the supplier or retained by 
MAG45 until the supplier has given MAG45 
further instructions as to their disposal. 
Rejected goods will be for supplier's risk as 
from the moment of dispatch of the notice 
of rejection to the supplier. From the date of 
dispatch of said written notice to the 
supplier the property in the goods shall 
pass to the supplier. The supplier shall 
repay to MAG45 BV on our first demand, 
without delay and without any deduction, all 
amounts prepaid by MAG45 BV relating to 
the goods, or works or services rejected. 

13.8 Insofar as Supplier fails to comply with its 
obligations in accordance with the 
preceding subsection (5), MAG45 shall be 
entitled to perform the actions referred to in 
that subsection (or to have them 
performed) at Supplier’s risk and expense. 
MAG45 will notify Supplier in that respect. 

13.9 Any notification from MAG45 or a third party 
that it has engaged, in whatever form it has 
been communicated, either to Supplier or to 
any second-line suppliers, subcontractors 
and/or other third parties, will not in any way 
relieve Supplier from its liability to comply 
with its obligations as agreed by the parties. 
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14.  Guarantee 
14.1 Supplier guarantees that the goods to be 

delivered or the work to be carried out or 
the services to be provided and/or the work 
to be performed will be in accordance with 
the Agreement and these Conditions. This 
guarantee in any event comprises the 
guarantee that: 
a) the goods delivered are in conformity 

with the agreed specifications and 
standards,  and approved samples and 
further that the goods are of sound 
workmanship, of good quality and free 
from faults in construction, 
manufacture and material 

b) the goods are of sound workmanship, 
of good quality and free from faults in 
construction, manufacture and 
material, and  

c) the goods and their performance shall 
satisfy mandatory regulations relating 
to inter alias health, safety, the 
environment and electromagnetic 
interference, valid in the country for 
which the goods are destined if this 
destination was communicated to him 
or was otherwise reasonably known to 
him. 

d) Insofar as particular requirements and/ 
or specifications have been stipulated 
in the Agreement or in the drawings or 
other information (such as standards) 
that MAG45 has provided, such 
requirements will have priority; 

e) parts or components that must comply 
with the drawings and/or designs 
submitted by MAG45 and must 
actually be interchangeable; 

f) the goods will be delivered complete 
and ready for use, and will be suitable 
and fit for its use (meant for); 

g) all the parts will be included in the 
delivery, including any parts that are 
not explicitly referred to in the 
Agreement but that are required for 
proper operations, including the 
customary security measures, special 
equipment, etc.; 

h) the delivered goods will be new and 
free from any defects and rights of third 
parties; 

i) the delivered goods will be provided 
with a mark from the manufacturer or 
from the party that has placed the 
goods on the market, if obligatory 
under law; 

j) the delivered goods will be provided 
with and accompanied by any and all 
information and instructions that are 

needed in order to make proper and 
safe use possible; 

k) the delivered goods will be provided 
with and accompanied by any and all 
documentation requested by MAG45, 
regardless of whether MAG45 has 
requested such documentation before, 
during or after the Agreement has 
been concluded; 

l) the delivered goods, a work, services 
and/or work activities will be suitable 
for the purpose for which the 
assignment or order has been placed 
or for which the Agreement has been 
concluded; 

m) the execution of a work or the 
performance of services and/or work 
will take place in accordance with good 
professional standards and in 
accordance with the highest standards 
that can be stipulated on the basis of 
the state of the art at the time at which 
it takes place; 

14.2 If delivered goods – regardless of the 
condition of prior approval –do not comply 
with the provisions set forth in subsections 
(1) and/or (2) of this Article and/ or other 
guarantees provided and/or requirements 
agreed upon in these General Terms and 
Conditions or in the Agreement, MAG45 
shall be entitled to exercise its inspection 
rights. 

14.3 Where the order provides for installation, 
assembly, commissioning or any other 
work to be carried out by the supplier the 
same shall be executed with good 
workmanship. The supplier shall execute 
the work with an adequate or the agreed 
number of persons and quantities of 
materials, component parts, equipment and 
tools of adequate or the agreed 
qualifications or quality as the case may be. 
The supplier guarantees that the work shall 
be executed in accordance with the agreed 
requirements and that the results intended 
to be achieved according to the order will 
be met. 

14.4 Unless the parties have agreed otherwise 
in writing, the guarantee term of two (2) 
years commences after the delivery of 
goods or after the work has been performed 
and/or the services have been provided. An 
agreed guarantee term will commence after 
acceptance of the work that has been 
performed, or will recommence after the 
repair that has been made, or after the 
replacement or addition to which the 
guarantee provisions apply has been 
carried out. 
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14.5 The provisions set forth in this Article do not 
release Supplier from its liability for any 
hidden defects in the goods delivered or in 
the work performed and/or in the services 
rendered that appear after the guarantee 
term has elapsed, but that were present or 
performed during that term, but not later 
than four (4) years after the expiry date of 
the guarantee term. 
 

15.  Confidentiality 
15.1 Supplier is obliged to observe a duty of 

strict confidentiality with respect to any and 
all information originating from MAG45. All 
information, including but not limited to 
RFQ’s, orders, contracts, specifications, 
drawings, sketches, data or other 
documentation, disclosed to or developed 
by supplier in the context of the contract will 
be treated by supplier as confidential and 
will only be communicated and distributed 
to employees of Supplier, who need to be 
informed. At MAG45 request, a separate 
agreement on confidentiality will be signed  

15.2 The duty of confidentiality referred to in 
subsection (1) of this Article (15) does not 
apply with regard to information in respect 
of which Supplier can demonstrate that it: 
a) was in its possession prior to its 

disclosure by MAG45, without Supplier 
being bound by any duty of 
confidentiality towards MAG45 or a 
third party in that context; or 

b) at the time of the disclosure by MAG45 
it was already, or subsequently 
became, common knowledge or 
readily available, other than as a result 
of any act or omission on the part of 
Supplier; or 

c) was obtained by Supplier from a third 
party that was not bound by a duty of 
confidentiality with respect to that 
information; or 

d) was independently developed by 
Supplier without making any use of 
information disclosed by MAG45; or 

e) must be disclosed by Supplier on the 
grounds of the law, any regulation or 
rule stipulated by an agency that is 
recognized by the government or a 
binding decision or decision that is not 
open to appeal that has been rendered 
by a court or another government 
body, in which case Supplier will notify 
MAG45 in that respect in writing in a 
timely manner, so that the scope of the 
disclosure by Supplier can be limited, 
in consultation with MAG45, to 
whatever is strictly necessary. 

15.3 Supplier is obliged to impose equal secrecy 
obligations as those referred to in 
subsection (a) of this Article (15) on its 
supervisory or other employees or second-
line suppliers, subcontractors and/or other 
third parties (and their personnel) that are 
engaged in connection with the 
performance of the Agreement. Supplier 
warrants and ensures that those 
employees and/or third parties (and their 
personnel) will not act contrary to the duty 
of confidentiality. 

 
16.  Industrial and intellectual property 

rights 
16.1 By means of the delivery, Supplier grants 

MAG45 a perpetual, irrevocable and non-
transferrable license, that can be 
sublicensed and is non-exclusive, in 
respect of any and all industrial and 
intellectual property rights that it has in 
respect of the goods. This license must 
enable MAG45 to freely use the goods, in 
its own business, to freely apply the 
working methods to be realized as a result. 

16.2 By accepting the Agreement, Supplier 
declares that the manufacturing, the 
delivery, the use and/or the repair of the 
goods and each and every part of them and 
by the application of the related working 
methods will not lead to an infringement or 
misappropriation of any industrial or 
intellectual property rights of third parties, 
including patent, copyright, trademark, 
design, trade secret, proprietary data of 
license. 

16.3 Supplier indemnifies MAG45 against any 
liability for all fines, losses, damages, costs 
and expenses arising from any actual or 
alleged utilization of any patent, patent 
application or other industrial or intellectual 
proprietary rights as a result of the use, 
processing, sale, storage or lease of the 
goods except to the extent that the same is 
the result of adaptations made by the 
supplier to comply with our specific design 
requirements. These claims include the 
reimbursement of the legal expenses 
reasonably incurred by MAG45 BV in 
contesting or defending such claims.   

16.4 MAG45 will immediately notify Supplier in 
the event that a third party notifies MAG45 
of an alleged infringement. Supplier will 
promptly take any and all actions necessary 
to ensure that MAG45 is able to continue its 
use, etc., without impediment as referred to 
in subsection (1) of this Article(16). In the 
event that Supplier fails to take the above-
mentioned measures within a reasonable 
term, and in any event within one month 



 
 
 
 
 

 
 

 

 

_ 

_ 
_ 

_ 

_ 
_ 

 
 

after notification, MAG45 will be entitled to 
do so at Supplier’s risk and expense. The 
measures necessary also include 
conducting legal proceedings, reaching 
settlements with any such entitled parties 
and making the changes necessary to the 
goods, without in any way affecting their 
soundness and the ability to use them, so 
that any infringement that has been 
discovered is remedied. 

16.5 In case the design of goods or works is 
ordered by MAG45, the Supplier shall by 
means of a written statement transfer to 
MAG45 the property in all items such as 
models, dies, moulds, jigs, gauges, tools 
and drawings specifically acquired or 
manufactured by the supplier for the 
execution of our order immediately upon 
the same having been supplied to him or 
the manufacture by him having been 
completed.  

16.6 Where the Supplier acquires such items 
from third parties MAG45 shall pay the 
Supplier if this has been agreed but only 
after the supplier has produced evidence 
that he has fully paid therefore. The 
Supplier shall retain such items on loan 
from MAG45. All such items including 
materials and components which MAG45 
puts at the supplier's disposal for the 
execution of our order will remain our 
property under all circumstances. MAG45 
reserves at all times and under all 
circumstances the right to take them back 
whether or not the same have been 
processed and/or used by the Supplier 
against reimbursement of processing 
costs, if due by MAG45. The Supplier shall 
store such materials and components 
separately and he shall clearly mark all 
such other items as our property. He shall 
inform any third parties who might seek 
recourse thereon of our proprietary right; he 
shall immediately inform MAG45 of such an 
eventuality. The Supplier shall not use such 
items nor will he allow them to be used by 
or on behalf of third parties for or in 
connection with any purpose other than the 
execution of our order 

16.7 Where pursuant to our order goods are to 
be provided with one or more trademarks 
owned by MAG45 or with trademark(s) 
which MAG45 is entitled to apply or to have 
applied the supplier shall not in any way by 
implication or otherwise claim any title to 
such trademark(s) or similar or related 
trademark(s). Only goods so ordered by 
MAG45 shall have such trademark(s) 
applied to them. The Supplier shall adhere 
to MAG45’s instructions with respect to 

dimensions, positioning and other aspects 
related to said trademark(s). 

 
17.  Liability 
17.1 If Supplier commits a breach in respect of 

its obligations, MAG45 will be entitled, 
among other things, to exercise the rights 
referred to in Article 13 (Inspection). 

17.2 Supplier shall be liable and will indemnify 
MAG45 for any and all damages that 
MAG45 sustains as a result of: 
a) a breach in respect of Supplier’s 

compliance with its obligations and/or 
as a result of any act or omission on 
the part of Supplier, including unlawful 
acts, or its personnel or third parties 
that Supplier engages (or their 
personnel), including but not limited to 
contractors and/or subcontractors, 
unless the damage is the result of an 
intentional act or omission or willful 
recklessness on the part of any 
supervisory personnel of MAG45. 

17.3 Supplier is liable and can be held liable for 
direct and indirect, material and immaterial 
damages suffered by MAG45 and its 
officers representatives, employees or 
assignees. The damages may be limited to 
the amount of five million euros (EUR 5 
million) per incident unless the damage has 
been caused by an intentional act or 
omission or gross negligence on the part of 
Supplier or is caused by product liability 
occurs. The liability (and the limitation of 
liability) referred to in this subsection 
pertains only to compensation of damages 
and is without prejudice to MAG45’s 
remedies at law pursuant to this 
Agreement, the General Terms and 
Conditions or the law, in the event of a 
breach of contract or any act or omission, 
including an unlawful act, on the part of 
Supplier or its personnel or third parties that 
it engages, including but not limited to 
contractors and/or subcontractors. 

17.4 Without prejudice to the provisions set forth 
in Article 16(3) of these General Terms and 
Conditions, Supplier shall indemnify 
MAG45 and hold us harmless form and 
against any and all claims brought by third 
parties (or personnel of third parties), 
including but not limited against contractors 
and/or subcontractors and suppliers and/or 
second-line suppliers, in connection with 
the (non-) performance of this Agreement. 
This includes claims as a result of third 
parties using the products in their intended 
manner, or any other type of loss or 
damage such as consequential losses and 
recall campaigns. The supplier shall 
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indemnify us against all fines, losses, 
damages, costs and expenses arising from 
any actual or alleged utilization of any 
patent, patent application or other industrial 
or intellectual proprietary rights as a result 
of the use, processing, sale, storage or 
lease of the goods except to the extent that 
the same is the result of adaptations made 
by the supplier to comply with our specific 
design requirements. These claims include 
the reimbursement of the legal expenses 
reasonably incurred by us in contesting or 
defending such claims.   

17.5 Supplier shall indemnify MAG45 and hold 
MAG45 harmless from all product liability 
claims from any third party for products 
supplied. This includes claims as a result of 
third parties using the products in their 
intended manner, or any other type of loss 
or damage such as consequential losses 
and recall campaigns.  

17.6 Supplier has or will take care of sufficient 
insurance against liability as referred to in 
this Article (17) and will provide a copy of its 
insurance policy to MAG45 This duty to 
take care of insurance also pertains to 
auxiliary materials that are in any way 
involved in the performance of the 
Agreement. The above-mentioned right to 
inspect will not relieve Supplier from its 
liability in that context. 

17.7 MAG45 is not liable for any direct, 
consequential or indirect damage suffered 
and/ or sustained by Supplier, its personnel 
and/or third parties that it engages in 
connection with the performance of the 
Agreement, unless the damage was 
caused by an intentional act or omission or 
willful recklessness on the part of any 
supervisory personnel of MAG45. 

17.8 Supplier shall not employ children in 
violation of convention 138 and 182 of the 
International Labour Organisation. Supplier 
guarantees that all products supplied are 
compliant to the applicable health and 
safety regulations and to the following 
European directives, unless explicitly 
agreed otherwise: directive on the 
Restriction of the Use of Certain Hazardous 
Substances in Electrical and Electronic 
Equipment (RoHS) 2011/65/EU (and 
2002/95/EC) and the Waste Electrical and 
Electronic Equipment Directive (WEEE) 
2012/19/EU (and 2002/96/EC). 
 

18 Force majeure 
 
In the event of a situation involving force 
majeure on the part of one of the parties, 
the compliance with the Agreement will be 

suspended in whole or in part for the 
duration of the situation involving force 
majeure, without the parties owing each 
other any compensation as a result. The 
party that wishes to invoke force majeure 
must notify the other party in writing 
immediately, and in any event within three 
(3) working days after the situation involving 
force majeure has arisen, on pain of the 
lapse of the right to invoke force majeure. In 
the event that the situation involving force 
majeure continues longer than thirty (30) 
days, the other party will be entitled to 
dissolve the Agreement, effective 
immediately, without any judicial 
intervention being required, by means of a 
registered letter, without that giving rise to 
any right to compensation. 
Force majeure on the part of Supplier in any 
event does not include: a lack of personnel, 
strikes, breach of contract on the part of 
third parties that Supplier engages, lack of 
auxiliary materials, liquidity or solvency 
problems on the part of Supplier and 
government measures taken at Supplier’s 
expense. 
 

19 Taxes and premiums 
  Supplier is and will at all times remain 

responsible and liable for compliance with 
the obligations that it has or that persons or 
legal entities that it engages have in 
accordance with one or more Agreements 
that ensue from tax and social insurance 
legislation. Supplier indemnifies MAG45 
against any related claims. 

 
20 Dissolution 
20.1 Failure by the supplier to perform within the 

agreed time or times, to adhere to the 
agreed quantities, to fulfil the requirements 
pursuant to point 7 hereof or otherwise to 
perform any of the obligations pursuant to 
this order and agreement(s) relating thereto 
shall entitle MAG45 at our option: 
a) to give the Supplier the opportunity to 

remedy his failure within a period of 
time to be fixed by MAG45, or  

b) to cancel the order at our option wholly 
or partially without notice of default by 
means of a written notice; MAG45 shall 
also be entitled to cancel the order in 
the same manner in the event that the 
supplier shall not have remedied his 
failure within the period of time fixed by 
MAG45 in accordance with article 20 
sub a, above, provided always that 
MAG45 shall be entitled to be 
indemnified by the Supplier for all 
losses, damages, costs and expenses 
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including fines which MAG45 may 
incur directly or indirectly as a result of 
such failure. 

20.2 Relinquishment of our right at any time to 
invoke strict compliance with such 
obligations or failure to insist on the 
supplier's compliance with any of his 
obligations shall not be construed as a 
waiver or relinquishment of our right at any 
time to invoke strict compliance with such 
obligations 

20.3 MAG45 will be entitled, at its choice, to 
suspend the performance of the Agreement 
in whole or in part or to dissolve the 
Agreement in whole or in part by means of 
a written statement, without any judicial 
intervention being required (and effective 
immediately), without MAG45 being 
obliged to pay any compensation, in the 
event that: 
a) Supplier applies for or is granted a 

suspension of payments, or in the 
event that Supplier is declared 
bankrupt; 

b) Supplier is placed in receivership or is 
subject to an administration order; 

c) Supplier’s business is sold or 
terminated; 

d) Supplier’s permits that are required for 
the performance of the Agreement 
have been revoked; or 

e) an attachment is levied on a significant 
part of Supplier’s operating assets. 

20.4 Any and all claims that MAG45 has or 
acquires in the cases referred to in 
subsection (1) and (2)of this Article (20) will 
be immediately due and payable in full. 

20.5 MAG45 will be entitled to suspend and/or 
terminate the performance of the 
Agreement in whole or in part at its 
convenience if exceptional economic 
circumstances cause it to do so. In such 
case Supplier will be indemnified for its 
justifiable, unavoidable and documented 
costs incurred as a direct result of such 
suspension and/or termination. 
 

21 Data 
 
All data and information obtained from us 
whether verbally or in writing shall be 
applied by the Supplier for the execution of 
our order(s) only. All such data and 
information shall remain the property of  
MAG45 and if in written form shall be 
returned to us immediately upon our first 
request, together with all copies thereof. 
He or she shall not refer thereto nor to the 
fact that he supplies or has supplied us in 
any publications, advertisements or other 

verbal or written form unless with our prior 
written approval. 
 

22 General terms 
22.1 Supplier shall not be entitled to transfer all or 

any rights and obligations under agreements 
subject to these terms and conditions to third 
parties without the prior written consent of 
MAG45. 

22.2 References to articles in the agreement 
concluded by the parties and these general 
terms and conditions are included solely for 
reference purposes and shall not in any way 
determine, restrict or extend the content or 
interpretation of these terms and conditions. 
They shall not form part of these terms and 
conditions for any purpose whatsoever. 

22.3 If one or more of the provisions of these 
terms and conditions of business should 
prove to be void or if for any reason 
whatsoever its performance cannot be 
demanded, the remaining provisions of these 
general terms and conditions shall remain in 
force notwithstanding and the parties shall 
consult with one another with regard to the 
void provision or the provision for which 
performance cannot be demanded 
concerning the way in which the best form 
can be given to the purport of the provision in 
question. 

22.4 All disputes arising from or in connection with 
the offers and/or quotations submitted by 
Supplier and/or agreements concluded with 
Supplier. shall in the first instance be solely 
decided by the District Court of 's-
Hertogenbosch, except in matters under the 
jurisdiction of the subdistrict court. 

22.5 Dutch law is solely applicable to all our 
quotations, offers, these general terms and 
conditions of sale, agreements and all 
obligations arising therefrom. The 
applicability of the 1980 Vienna Sales 
Convention and possible other international 
sales conventions is ruled out. 

22.6 MAG45 is entitled to unilaterally amend these 
general terms and conditions and the latest 
version duly registered at the Trade register 
shall apply.  


