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General Terms of Sale Vliegasunie B.V. 
 

Article 1. DEFINITIONS 
 
In the present General Terms of Sale, the following terms shall have the following meaning:  
1.1. Buyer: the contractual counterparty to Vliegasunie.  
1.2. General Terms of Sale: the present general terms of sale of Vliegasunie. 
1.3. Goods: the Goods delivered or to be delivered by Vliegasunie. 
1.4. Contract: all contracts between Vliegasunie and the Buyer regarding the sale and delivery of the Goods by Vliegasunie to the 

Buyer, as well as any other order submitted to the Supplier by the Buyer, as well as all (legal) acts in relation to the above. 
1.5. Parties: Vliegasunie and the Buyer. 
1.6. Vliegasunie: Vliegasunie B.V., with its registered office in De Bilt, place of business Belle van Zuylenlaan 3 in (4105 JX) 

Culemborg, NL, registered with the Netherlands Chamber of Commerce, number 30123419. 
 

Article 2.  APPLICABILITY 
 

2.1. The present General Terms of Sale are applicable to all Contracts as well as all tenders leading up to the contract, in as much 
as there is no express derogation of the applicability of these General Terms of Sale.  

2.2. Any general terms and conditions in use by the Buyer are hereby expressly excluded.  
2.3. Reference to a request or proposal by the Buyer does not constitute acceptance of all conditions or regulations in the relevant 

document. The conditions or regulations in the relevant document shall only be deemed accepted upon written confirmation by 
Vliegasunie to the Buyer.  

2.4. The Contract and General Terms of Sale constitute the entire contract between the two parties.  
2.5. If there is any derogation in content of the Contract in relation to the General Terms of Sale, the Contract shall prevail. 
2.6. If one or more clauses in the General Terms of Sale are not binding, all other clauses in the General Terms of Sale shall remain 

in full force. In as far as legally possible, the parties are obliged to replace any non-binding clauses by other, binding clauses 
which are as similar as possible to the earlier, non-binding clauses, taking into account the subject and aim of the Contract and 
the General Terms of Sale.  

2.7. If the Dutch text of the present General Terms of Sale deviates from the translation in another language, the Dutch text shall be 
binding.  

 

Article 3. FORMATION OF CONTRACTS 
 
3.1. All offers by Vliegasunie are without obligation. 
3.2. A Contract is only formed when Vliegasunie confirms the order in writing or by email. 
 

Article 4.  DELIVERY AND TITLE 
 

4.1. Unless expressly agreed otherwise in writing, the delivery dates and/or the delivery schedule as described in the Contract are 
an indication only and do not give rise to any rights. 

4.2. Without prejudice to Article 5 (Retention of Title) delivery and transfer of ownership of the Goods takes place in the way specified 
in the Contract, in accordance with the ICC Incoterms® 2010. 

 

Article 5.  RETENTION OF TITLE 
 

5.1. Vliegasunie retains title to the Goods delivered until full payment has taken place of all sums due to Vliegasunie by the Buyer 
on the basis of the Contract. 

5.2. As long as Retention of Title applies to the delivered Goods, the Buyer may not sell or encumber the Goods outside his normal 
business operations. 

5.3. Vliegasunie has the right to immediately take back Goods under Retention of Title, whereby transport costs shall be at the 
expense of the Buyer and the Buyer shall permit Vliegasunie access to the location where the Goods are held, without prejudice 
to any other rights and obligations under the Contract. 

5.4. If Vliegasunie is not able to exercise its retention of title because the Goods delivered have been combined or transformed, title 
to the Goods delivered by Vliegasunie will pass to the Buyer subject to a non-possessory pledge to Vliegasunie for the items 
that now contain the Goods delivered by Vliegasunie through mixing or processing. At the first request of Vliegasunie, the Buyer 
shall cooperate with actions that are required to confirm the above-mentioned non-possessory pledge, or its transformation into 
a right of pledge. 

 

Article 6.  RATES 
 

6.1. Rates to be paid by the Buyer to Vliegasunie and any other payment in relation to the delivery of the Goods shall be laid down 
in the Contract. These rates and any other payment are valid for the term of the Contract. 

 

Article 7.  INVOICING AND PAYMENT 
 
7.1. Payment of Vliegasunie invoices shall take place within 30 days of the date of invoice, unless otherwise agreed in writing. In 

case of default of payment within this term, Vliegasunie may, without the obligation to remind the Buyer or declare him in default, 
claim statutory commercial interest from the first day on which due payment has not been received. The Buyer shall be liable 
for all resulting (legal and other) costs and damages incurred by Vliegasunie in relation to collecting the sums due. 
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Article 8.  OBLIGATIONS AND GUARANTEES 
 
8.1. In accordance with its legal obligations, Vliegasunie is obliged to provide the Buyer with adequate information about responsible 

use of the Goods with regard to safety, health and the environment. Vliegasunie shall provide this information via its website 
www.vliegasunie.nl and by signing the Contract, the Buyer declares that he has been notified to this effect. The Buyer 
guarantees that his staff, representatives and any subcontractors have been or shall be informed properly about responsible 
use of the Goods. 

8.2. The Buyer guarantees that he, his employees, representatives and subcontractors shall meet all applicable national and 
international laws and regulations, specifically those concerning transport, storage, use and processing of the Goods. 

8.3. The Buyer declares that he is aware of potential risks to health and the environment in connection with the Goods. The Buyer 
shall take all necessary measures to ensure that human health and the environment are protected. The Buyer guarantees that 
his staff and subcontractors are/shall be properly informed about the potential risks. The Buyer shall also instruct his staff and 
subcontractors about safe methods of processing the Goods. 

8.4. In case of the supply of fly ash according to NEN-EN 450-1 for the Dutch market, Vliegasunie grants the Buyer permission to 
use certificates granted on the basis of fly ash EN 450 Cat. A of Vliegasunie. For this purpose, the Buyer shall retain a product 
certificate and shall produce certified concrete according to the certificate, subject to the prevailing rules and regulations. Using 
its quality control scheme, the Buyer shall log any complaints which may be related to the use of fly ash by Vliegasunie in 
relation to the certificate. Complaints shall be reported to Vliegasunie in writing. The applicable Vliegasunie certificates may be 
viewed on www.vliegasunie.nl and www.kiwabmc.nl/bmc/certificatie. 

 

Article 9.  COMPLAINTS 
 
9.1. The Buyer is obliged to examine the Goods on arrival in order to ascertain whether the Goods are in accordance with the 

Contract. In case of non-compliance with the Contract, the Buyer shall inform Vliegasunie immediately in writing, stating reasons, 
at the latest within 48 hours after receipt of the Goods, or - in case non-compliance cannot be ascertained immediately on 
receipt - at most within 48 hours of the time when non-compliance could reasonably have been detected. If the Buyer does not 
report non-compliance in a timely manner, he may not exercise his rights under Article 9.2. 

9.2. Without prejudice to Article 10 (Liability), in case of justifiable and timely reporting of non-compliance with the Contract, 
Vliegasunie is solely obliged to offer the Buyer replacement of the relevant Goods free of charge or to offer a reasonable discount 
on the rates charged, at the discretion of Vliegasunie. 

 

Article 10.  LIABILITY 
 

10.1. Vliegasunie does not accept liability for the use of the Goods in any way other than for the purposes specified in the Contract. 
10.2. Vliegasunie's total liability as a result of attributable non-compliance with the Contract or for any other reason is limited to 

payment of direct damages to a maximum of the value of the invoice, for each event, based on the rates agreed upon in the 
relevant Contract (excluding VAT). If the Contract is primarily a continuing performance agreement with a term exceeding 1 
year, the agreed rate will be set at the total of payments (excluding VAT) for 1 year, i.e. the year in which the damages have 
arisen. On no account shall Vliegasunie's total liability for direct damages from whatever cause, exceed EUR 500,000 per event. 
A series of related events shall count as one event. 

10.3. Vliegasunie shall under no circumstances be liable for indirect damages, including but not limited to consequential loss, lost 
profit, lost savings, lost goodwill, loss caused by interruption of operations and loss as a result of claims by the Buyer's 
customers. 

10.4. Any claim by the Buyer in respect of Vliegasunie shall lapse if the Buyer does not submit the claim in writing, stating reasons, 
to Vliegasunie within 12 months of having detected the facts on which the claim is based, or of such time as he could reasonably 
have been expected to have detected those facts. 

10.5. The disclaimer and its limitations included in this article shall not apply in case of a deliberate act or gross negligence by 
Vliegasunie and/or its directors or actual managers and in case of personal injury (death or bodily injury).  

10.6. The Buyer shall indemnify Vliegasunie against all claims in relation to direct or indirect damages, including consequential loss 
and any fines by third parties, caused by or in relation to breach of the obligations by the Buyer in connection with the Contract. 
  

Article 11.  FORCE MAJEURE 
 
11.1. In case of force majeure on the part of Vliegasunie, the Buyer shall not be entitled to damages. Force majeure on the part of 

Vliegasunie shall include at least the following: 
a) problems related to the production of the Goods by the supplier of Vliegasunie and/or transport of the Goods by or on 

behalf of Vliegasunie, and 
b) the impossibility to deliver the Goods in accordance with provisions in the Contract regarding their source, for reasons 

including but not limited to the closure of a coal-fired power plant or the inclusion of timber in the material burnt, which 
alters the quality of the Goods, making them unsuitable for the agreed application.  

11.2. Force majeure on the part of the Buyer is only applicable in case of mandatory national, international or supranational laws or 
regulations during the term of the Contract which significantly limit or entirely prohibit the processing, storage and/or transport 
of the Goods. In that case Vliegasunie is not entitled to damages.  

11.3. If force majeure is applicable to one of the Parties, as described above, and these circumstances persist for a period exceeding 
four weeks, or if it is evident that a period of four weeks shall be exceeded, both Parties are authorised to terminate the Contract 
with immediate effect (including transactions based on the Contract). 

 

http://www.vliegasunie.nl/
http://www.vliegasunie.nl/
http://www.kiwabmc.nl/bmc/certificatie
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Article 12.  TERMINATION OF THE CONTRACT 

 
12.1. Without prejudice to the options for terminating the Contract as stipulated in the Contract, each Party is authorised to terminate 

the Contract with immediate effect (without notification and without legal intervention) and without being liable for damages, in 
the following circumstances: 
a) If the other party attributably fails to meet its obligations under the Contract, provided the non-defaulting party has sent 

the defaulting party notice of default in writing - in as much it concerns a default which can be remedied - specifying the 
obligation which has not been met and granting a reasonable period of at least 14 days for the defaulting party to meet 
the relevant obligation, and if the defaulting party subsequently fails to remedy the default within the period specified; 

b) If the other party requests suspension of payment and/or is given suspension of payment 
c) If the other party files for bankruptcy and/or is declared bankrupt 
d) If a distress execution or distraint is levied on a significant part of the other party's assets and this is not lifted within a 

reasonable period of 30 days 
e) If the other party's company is being wound up. 

12.2. If there is a significant change in the structure of control at the Buyer's or if the Buyer is taken over by a third party, including 
any (legal) persons associated with the Buyer, Vliegasunie is entitled to terminate the Contract with immediate effect (without 
notice and without legal intervention) without being liable for damages, if Vliegasunie can reasonably argue that the intended 
change or takeover will have negative consequences for Vliegasunie and the Parties are not able within reason to eliminate 
these negative consequences. 

 

Article 13. INDEMNITY 
 
13.1. If Vliegasunie has justifiable doubts about the ability of the Buyer to meet his obligations under the Contract, the Buyer shall be 

obliged to provide adequate security to the satisfaction of Vliegasunie at the first request of Vliegasunie. Vliegasunie is entitled 
to terminate the Contract if the Buyer is not able to provide adequate security. 

 

Article 14.  TRANSFER OF RIGHTS AND OBLIGATIONS 
 

14.1. The Buyer is not permitted to transfer rights and/or obligations under the Contract to third parties, including any (legal) persons 
associated with the Buyer, without first obtaining written permission by Vliegasunie. 

14.2. Vliegasunie is entitled to transfer its rights and/or obligations under the Contract. 
 

Article 15.  APPLICABLE LAW AND DISPUTES 
15.1. These General Terms of Sale and all Contracts that these General Terms of Sale are a part of, are subject to Dutch law. 

Applicability of the Vienna Sales Convention is expressly excluded. 
15.2. Disputes related to the Contract shall in the first instance be submitted to the Court of Rotterdam. 


