
These general terms and conditions of 
sale and services shall apply to all 
contracts for sale and service between 
S.P.S. Belgium bv and any of its 
affiliated companies (hereinafter also 
referred to as Supplier) and each of its 
customers (hereinafter the “Customer”) 
concerning the sale of goods or services 
manufactured and/or distributed and/or 
marketed by the Supplier. 
These general terms and conditions 
hereby supersede and cancel all previous 
terms and conditions. They may be 
modified from time to time by the 
Supplier. Whilst having been informed in 
advance, the Customer’s placing of an 
order with the Supplier implies the 
Customer’s acceptance of these terms 
and conditions without reservation. 
These terms and conditions may not be 
altered by any provisions of the 
Customer’s order form or its purchasing 
terms and conditions or, more generally, 
its commercial documents, whatever the 
date on which said provisions are set 
down, unless the Supplier expressly 
agrees in writing to abide by such 
provisions. 

2. Orders
2.1 The Supplier’s price lists, catalogues, 
technical notices, advertisements or 
promotional documents shall not be 
deemed to constitute an offer.
2.2 Any order placed by the Customer 
shall be deemed to be firm once the 
Supplier accepts it in writing or issues an 
invoice or dispatched the Products. 
Should the Supplier make an offer, the 
terms of the order shall remain valid for 
the period as mentioned in the offer.
2.3  No order accepted by Supplier may 
be cancelled or revoked unilaterally by 
the Customer. Cancellation or revocation 
is only valid after written approval/consent 
by Supplier, regardless of the reason for 
cancellation or revocation and without 
limitation of the rights and/or damage 
compensation claims to which Supplier is
entitled thereafter. 
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2.4 Special orders for merchandise not 
ordinarily in stock and/or manufactured 
according to the Customer’s specification, 
cannot be cancelled or revoked.  

3. Invoices – Payment - Pricing
3.1 Unless the parties agree otherwise, 
the price due for any order must be paid 
within 30 days from date of invoice.
For international payments we require 
costs paid by remitter "no charges to 
beneficiary" (OUR) with the exception of 
EU-payments in EUR which can be made 
with SHA (shared) instruction.
3.2 Unless otherwise indicated in the 
order confirmation, Suppliers’ prices are 
FCA Free Carrier (at Supplier’s premises) 
– Incoterms 2010 inclusive of packaging. 
All prices are quoted before tax and do not 
include transportation and insurance costs 
unless explicitly mentioned on written 
quotation.
3.3 Checks shall not be accepted.
3.4 The Supplier shall be entitled to 
request guarantees and/or the immediate 
payment of any moneys on past due 
invoices and/or to suspend or cancel any 
pending orders or deliveries without 
prejudice to any damages resulting 
thereof.
3.5 Order fee €25 applies for orders below 
€500 / USD 30 for orders below USD 500
 
4. Shipping - Transportation
4.1 All stated prices and shipped
merchandise shall be FCA Free Carrier
(at the Supplier’s premises) – Incoterms
2010 inclusive of packaging. This entails
particularly that legal regulations
regarding the sale involving transport of
the goods are applicable. That in turn
entails that the Customer shall bear all
expenses and risk of loss or damage from
that time onward. All rights to the
merchandise and the risk of loss, damage
or accidental destruction shall devolve
upon the Customer from the moment
Supplier hands over the merchandise into
the charge of the carrier for shipment.
The Customer is responsible for all freight
and shipping costs, as well as any



applicable insurance premiums for 
shipment of the merchandise, subject to 
written explicit approval of contrary 
arrangements by Supplier. 
Unless otherwise instructed by the 
Customer, Supplier may itself determine 
the carrier, shipping method, and 
transport route. Supplier shall be deemed 
to be acting for and on behalf of the 
Customer exclusively and not as a freight 
forwarding agent. Any information 
concerning the transportation costs shall 
be provided for information purposes only 
and shall not be guaranteed. Any 
increase in the transportation costs shall 
be borne by the Customer. 
4.2 The Customer shall be responsible for 
retaining, recovering, recycling or 
destroying the packaging of the Products 
in accordance with all applicable laws and 
regulations. 

5. Deliveries
5.1 Unless the Supplier provides
otherwise in its order acceptance or, as
the case may be, in its invoice, all
delivery time tables that are quoted shall
be estimates. The Customer may not
cancel any order nor levy any charges for
late delivery nor claim any damages from
the Supplier for late delivery. In any case,
if a delivery should be considered as late
by the Customer, the latter will sent a
formal notice of default to the Supplier
requesting the Supplier to deliver the
goods within 10 working days as from
receipt of the default letter.
5.2 If the order requires several (partial)
deliveries, each delivery shall be deemed
to form a separate contract. Any delay in
delivering a particular shipment may not
give rise to the cancellation of
subsequent shipments.
5.3 The Customer shall be bound to take
delivery of an order on the dates that are
stated in the order acceptance document
or, as the case may be, the invoice or the
notification issued by the Supplier to this
effect. Should the Customer fail to do so
upon receipt of a notice issued by the
Supplier, the Supplier shall be entitled to
dispose of the Products as it sees fit,

regardless of any damages to the 
Customer. 
5.4 If the Customer defaults in accepting 
delivery of merchandise or violates other 
obligations, Supplier is entitled to require 
compensation for damages thus incurred, 
including any added expenses. In this 
event, the risk of accidental destruction or 
accidental deterioration of the goods shall 
devolve upon the Customer at such time 
as the Customer enters default in 
accepting delivery.  
5.5 Supplier is not responsible for arrears 
in delivery or performance due to reasons 
beyond its control. Such reasons include 
– without restriction or limitation – acts of
nature, actions taken or refrained from by
the Customer or by civil or military
authorities, fires, strikes, epidemics,
quarantine regulations, floods, 
earthquakes, unrest, war, shipping 
delays, etc., as well as the impossibility of 
obtaining labor, materials or supplies. In 
case of such delay, any contractually 
agreed delivery deadline will be extended 
by a period corresponding to the time lost 
due to the delay, so as to prevent 
incurring any damages requiring 
compensation or contractual penalties to 
Supplier. 

6. Acceptance of Deliveries
6.1 Apart from the steps that the
Customer should take towards the
transportation contractor(s), any claim for
visible defects or for non–compliance of
the Products that are delivered with the
Customer’s order or with the dispatch
note, must be submitted to the Supplier in
writing within 8 days of the delivery date.
6.2 The Customer may only return
Products that it considers to be non-
compliant after the Supplier’s written
consent to do so. Moreover, the Supplier
shall only accept the return of non-
compliant Products if the following
conditions are met:
- a written explanation of the precise
reasons for the Customer’s rejection must
be attached to each returned Product;
- the Products must be returned in their
full original packaging, which must be in
good condition;



- the Customer must not have modified or
altered the Products in any way (such as
while they were in storage or inspected,
etc.).
Any Products that are returned by the
Customer must be shipped prepaid
freight, unless agreed upon differently.
6.3 Should the Supplier accept a returned
Product, the Product that is
acknowledged as non-compliant shall
either be replaced or repaired at the
Supplier’s discretion or the Supplier’ shall
issue a credit note for it.

7. Warranty for defects
Products
7.1 The Supplier’s Products are
manufactured with great care, using the
best available methods on the date on
which they are manufactured. They are
however subject to variances arising from
unforeseen causes, as defined in article
7.3 below, to changes in the raw
materials as well as changes arising from
their use by the Customer. The Customer
shall be deemed to be aware of these
variances. The Customer will inform the
Supplier in advance and in writing of any
intended specific use of the Products.
7.2 The Supplier shall be entitled to make
any changes to the Products from time to
time without providing any notice to the
Customer. It is up to the customer to ask
the Supplier about any possible changes
to the Products prior to placing any
orders.
7.3 Any accidental variations that are not
related to the conditions under which the
Products are manufactured and that
effect the composition, behavior,
performance and properties of the
Product shall be deemed to constitute an
unforeseen cause. The Supplier hereby
disclaims any liability for same.
7.4 The specifications and performances
shown in the Supplier’s catalogues and
technical notices shall only apply to a
normal use of the Products both as
regards their implementation, installation
and operation, all of which must be done
in keeping with the appropriate
professional standards and practices.

The Customer shall be solely responsible 
for ensuring that the Products are suited 
to the use which it intends to make of 
them. 
7.5 The Customer shall be solely 
responsible for ensuring that the Products 
comply with any laws or regulations given 
its intended use. 
Warranty 
7.6 The standard warranty period that the 
Supplier provides is 12 months after 
delivery unless otherwise stated. 
7.7 The warranty that the Supplier 
provides for the Products shall cover 
manufacturing defects. Under this 
warranty, the Supplier’s obligations shall 
be limited to either repairing, replacing 
free of charge or reimbursing – at the 
Supplier’s sole discretion -  any 
Product(s) that are found to be defective 
to the exclusion of any other 
compensation or damages. In any event, 
any warranty provided by the Supplier is 
limited to the invoiced amount (ex VAT) of 
the specific order containing the 
warranted Product. 
7.8 Warranty exclusions: any damage 
caused to the Product or to property or to 
persons shall be excluded from the 
warranty where it results from the normal 
wear and tear of the Products or from a 
cause that is beyond the Supplier’s 
control: damage caused by the Customer, 
inappropriate storage, incorrect 
installation, faulty maintenance, uses that 
are not in keeping with each Product’s 
specifications as set out on the labels, 
user guides, notices, specifications, etc. 

8. Aggregate liability
8.1 Further liability for damage
compensation is precluded hereby,
irrespective of the legal nature of the
asserted claim. This shall not apply in
cases of injury to life, body or health in so
far as the injury arises from a willful or
grossly negligent breach of duty on the
part of Supplier or on the part of a legal
representative or fulfillment agent of
Supplier.

8.2 Insofar as liability is precluded 
pursuant to 8.1 or limited for Supplier, this 
shall also apply for personal liability on 



the part of Supplier’s staff, employees, 
representatives, and fulfillment agents.  

9. Retention of ownership
9.1 Supplier shall retain ownership of the
merchandise pending receipt of all
payments resulting from the supply
contract. Supplier is entitled to repossess
the merchandise in the event of behavior
by the Customer in violation of the
contract, especially default in payment.
The repossession of the merchandise by
Supplier does not constitute a revocation
of the contract unless so expressed by
Supplier explicitly and in writing. The
seizure of the merchandise through
Supplier always signifies revocation of the
contract. Supplier is entitled to sell the
merchandise following repossession; the
proceeds from the sale are to be credited
toward the amounts owed by the
Customer, minus reasonable sales
expenses.

9.2 The Customer is obliged to treat the 
merchandise with care until it is paid for in 
full.  

9.3 In the event of seizures or other 
interventions by third parties, the 
Customer must notify Supplier thereof in 
writing without delay to enable Supplier to 
file any necessary legal actions. To the 
extent that the third party is not able to 
reimburse Supplier for court costs and 
other expenses associated with the 
aforementioned legal actions, the 
Customer shall be liable for the financial 
loss suffered by Supplier. 

9.4 The Customer is entitled to resell the 
merchandise by way of a proper business 
transaction. The Customer thereby 
assigns to Supplier all payments 
receivable from customers or third parties 
to which the Customer becomes entitled 
on account of such resale to the amount 
of the final invoice total (including value-
added tax), regardless of whether the 
merchandise is resold with or without 
processing. The Customer remains 
authorized to collect such payment 
receivable even following this 

assignment. Supplier’s rights to collect 
the payment itself shall remain unaffected 
thereby. Nevertheless, Supplier 
undertakes to refrain from collecting the 
payment as long as the Customer fulfills 
his or her payment obligations from the 
agreed proceeds, does not fall into 
payment arrears, and in particular no 
application is made to open bankruptcy or 
composition proceedings and there is no 
stoppage of payments. If the latter is the 
case however, Supplier may require the 
Customer to disclose to Supplier the 
assigned receivables and the debtors, to 
provide all information necessary for 
collection, to relinquish the associated 
records, and to notify the debtors (third 
parties) of the assignment.  

9.5 Processing or modification of the 
merchandise by the Customer shall 
always be performed on Supplier’s 
behalf. If the merchandise is processed 
with other objects not belonging to 
Supplier, then Supplier shall acquire co-
ownership of the new item in the ratio of 
the value of the merchandise to the other 
processed objects at the time they are 
processed. The item created through 
such processing shall be covered by the 
same stipulations as the merchandise 
supplied with rights reserved.  

9.6 If the merchandise is inseparably 
combined with other objects not 
belonging to Supplier, then Supplier shall 
acquire co-ownership of the new item in 
the ratio of the value of the merchandise 
to the other combined objects at the time 
they are combined. In the event the 
Customer’s item is considered the main 
item, then it shall be considered agreed 
that the Customer will transfer to Supplier 
prorated co-ownership. The Customer 
holds the thus created jointly owned 
property or sole property of Supplier in 
safe custody for Supplier. 

10. Intellectual Property
10.1 Any models, drawings, designs,
calculations, prototypes, tooling and other
documents drawn up by the Supplier shall
remain the property of the Supplier. The
Supplier shall retain full ownership of



these documents and of the resulting 
rights, which may not be used, disclosed, 
reproduced or performed by the 
Customer or by any third party without 
prior written authorization. 

11. Limitation of Liability
11.1 Supplier’s liability shall be strictly
limited to the obligations specified in the
contract and/or quotation.
11.2 Supplier’s maximum aggregate
liability shall be limited to the amount of
the order.
11.3 Under no circumstances shall the
Supplier be responsible for any loss of
use, profit, production, loss of contracts,
revenues, any other financial or economic
loss or any consequential or indirect
damages whatsoever incurred by the
Customer or by any third party.
11.4 The Customer waives, on its own
behalf and on behalf of its insurers, any
right to claim from the Supplier, and its
insurers, any compensation or
indemnification whatsoever in excess of
the above mentioned limits and
exclusions, for damages caused by the
Supplier.

13. Software
13.1 Any computer software to be
supplied to the Customer by Supplier
shall be provided by way of license
directly to the Customer by the owner of
the software or by third parties in
accordance with a separate licensing
agreement or other arrangement. The
Customer shall confirm receipt of a
separate licensing agreement or other
arrangement. The Customer
acknowledges that Supplier is not a party
to the aforementioned license for
providing software. The Customer will
address himself or herself directly to the
licensor in the event of claims based on
maintenance or support or violations or
warranties in connection with software
provided pursuant to these provisions.

14. Force Majeure
The Supplier shall not be liable for any
loss or damage that results from late
deliveries or from a total or partial failure
to fulfill any orders owing to events that

are beyond its control, such as the forced 
stoppage of all or parts of its tools and 
means of production, full or partial strikes, 
including strikes that affect the Supplier or 
its own suppliers, lock-outs, wars, fire, 
stoppage or suspension of the means of 
transportation, supply problems (such as 
problems in sourcing supplies of raw 
materials), and in general any events that 
are deemed to constitute force majeure 
by the case law of the Belgian Courts. 
The Supplier shall be released from its 
obligation in connection with any part of 
the contract with the Customer that has 
not yet been performed on the date on 
which a force majeure event arises. The 
Supplier shall not be liable for the 
payment of any compensation, damages 
or costs in connection with such a 
situation or in connection with its total or 
partial failure to perform its obligations 
under the contract as a result of a force 
majeure event. 

15. Customer’s provisions and
conditions
15.1 Supplier shall strive to serve its
customers promptly and efficiently.
Accordingly, Supplier will provide its
merchandise and render its services
exclusively in accordance with the
provisions and conditions set forth in this
agreement.
15.2 Contract fulfillment by Supplier
depends exclusively on the content of
Supplier’s General Conditions and Terms
of Sale, unless Supplier expressly
consents beforehand in writing to different
arrangements. If such an agreement is
lacking, the service and/or delivery shall
begin only with the intention of
accommodating the Customer; this shall
not establish an act of acceptance of any
or all of the Customer’s provisions and
conditions, and cannot be interpreted as
such.
15.3 If no contract is concluded in writing
beforehand by mutual consent, then
acceptance of the merchandise or
services shall be considered acceptance
of the provisions and conditions named
herein.

16. General Provisions



16.1 The present agreement and the 
performances to be rendered by the 
parties shall be governed by and 
construed in accordance with laws of 
Belgium. The parties hereby explicitly rule 
out the applicability of the United Nations’ 
law on the international sale of goods and 
the Hague Convention on the law 
governing international sales agreements 
for moveable property/Uniform Law on 
the Sale of Goods. All provisions, 
conditions and agreements contained in 
this agreement shall apply to all legal 
successors of the Customer and are 
binding upon them.  

16.2 If a provision or part of the present 
agreement is or becomes invalid, illegal, 
contrary to law or to public policy, or 
unenforceable, the remaining  provisions 
or portions thereof shall remain 
unaffected thereby.  
16.3 The individual Section headings 
employed in this agreement serve only to 
help the parties to categorize 
performances hereunder.  

17. Applicable Law - Legal Venue -
Place of Performance
17.1 These general terms and conditions
as well as contracts between the Supplier
and the Customer under these general
terms and conditions shall be governed
by the Belgian law.
17.2 In the event of a dispute, the courts
at the location of the registered office of
Supplier at which the sale was concluded
will have exclusive jurisdiction. However,
Supplier is also entitled to bring action
against the Customer at the court  of his
or her domicile.

17.2 The place of performance shall be 
the location of the Supplier’s registered 
office.  
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