
General Conditions of Sale - Thomas & Betts Netherlands BV

1. GENERAL
1.1 These Conditions shall apply to the exclusion of all other conditions to all offers made by

Thomas & Betts Netherlands BV (the "Seller") or all Contracts entered into between the Seller
and the Purchaser. Any changes to these Conditions will under no circumstances be applicable
without the written consent of the Seller.

1.2 If the Purchaser is established in a country other than the Netherlands, the Purchaser agrees in
advance that the Purchase Order has an international nature and that the provisions of Clause
17 relating to the choice of law and jurisdiction will fully apply.

2. PRICES
2.1 The applicable prices are those that appear on the Seller's price list in effect on the date the

Purchase Order was placed by the Purchaser.

2.2 All the Seller's prices are expressed "ex works" (INCOTERMS 2010), except they do not include

the cost of packaging, but they do include the cost of loading. All other costs such as unloading,

carriage, customs duties and insurance are not included in the prices.

2.3 All prices quoted by the Seller are exclusive of VAT and any other applicable taxes.

2.4 Quotations are valid for thirty (30) calendar days from the date of issue, unless otherwise stated

in the quotation and provided that the Seller does not cancel it earlier.

2.5 Minimum quantities and multiples and references may be subject to change without notice and

are those in effect at time of shipment.

2.6 The Seller reserves the right to amend the Purchase Order and/or modify the prices at any time

when there is: (1) any change in model requested by Purchaser, (2) any suspension or

delay in the commencement or performance of work according to the instructions of the

Purchaser or any inability to provide adequate instructions; (3) any increase in the cost of labour

and materials; (4) any reduction in the quantity of Goods on which the quotation is based.

3. PURCHASE ORDERS
3.1 The Purchaser will ensure that the conditions of its Purchase Order and any applicable

specification are complete and accurate and state the correct part numbers and prices.

3.2 Requests by the Purchaser to modify the Purchase Order require the written consent of the

Seller.

3.3 Purchase Orders worth less than EUR 500 are subject to a processing fee of EUR 50.

3.4 Goods sold by the Seller in multiple quantity packaging may not be split under any

circumstances.

3.5 Purchase Orders placed with the Seller, by EDI or any other means, are rounded to the standard

quantity in a package/packet/lot (to the quantity of standard packaging or the higher quantity of

unit packaging).

4. CONTRACT AND DESCRIPTION
4.1 A Contract is only entered into on the written acceptance by the Seller of the Purchase Order.

4.2 All samples, drawings, descriptions, specifications, advertisements produced by the Seller and

any descriptions or illustrations contained in the Seller's catalogues or brochures (regarding

materials, sizes, shape, layout or colour, etc.) are issued or published for the sole purpose of

giving an approximate idea of the Goods. They will not form part of the Contract.

5. DELIVERY AND RISK
5.1 Delivery of the Goods and the risk transfer will take place at the Seller's operational premises

("ex works" INCOTERMS 2010), without prejudice to the retention of ownership in the name of
the Seller in accordance with Clause 11.

5.2 All times specified for delivery of the Goods shall be calculated from the later of the following
dates: the date on which the Seller accepted the written Purchase Order or the date on which
the Seller received all the necessary information and/or the advance payment required from the
Purchaser.

5.3 All dates specified by the Seller for delivery of the Goods are intended to be an estimate. The
Seller shall not be liable in the event of direct or indirect loss, costs, damages, fees or
expenses arising directly or indirectly from a delay in delivery of the Goods (even if the delay is
due to the fault or negligence of the Seller) nor will any delay permit the Purchaser to terminate
or break the Purchase Order, unless the delay exceeds 3 (three) months.

5.4 At the place of delivery and at his expense the Purchaser shall provide adequate and
appropriate transportation to collect the Goods.

5.5 If for any reason the Purchaser cannot accept delivery of any of the Goods when they are
ready for delivery, or the Seller is unable to deliver the Goods on time because the Purchaser
has not provided any instruction, document, licence or proper authorization, at the discretion of
Seller:
(1) either the Seller will be allowed to unilaterally and legitimately break all or part of the

Purchase Order, without prejudice to damages to the Seller, such causes being
considered as a pure and simple breach by the Purchaser;

(2) or the Seller may store the Goods until their delivery, at which time the Purchaser will be
responsible for all related costs and expenses (including storage and insurance), in which
case the Goods will be deemed to have been delivered and the risk related to the Goods
will be transferred to the Purchaser (including for loss or damage caused by the
negligence of the Seller).

These provisions shall not affect the planned payment obligations.
5.6. The Seller is automatically released from all obligations relating to delivery times and the

Purchaser shall be liable for the financial consequences of the Purchaser's non-compliance
with the payment terms.

5.7 If the Seller delivers a higher or lower quantity of Goods to the Purchaser up to a maximum of
10% of the quantity accepted by the Seller, the Purchaser shall not be entitled to object to or
reject the Goods and must pay for such Goods pro rata to the price specified in the Purchase
Order. The Seller may deliver the Goods in instalments. Each separate shipment will be
invoiced and paid in accordance with the Purchase Order.

6. FORCE MAJEURE
6.1 The Seller shall not be liable to the Purchaser for any delay in performing or failure to perform

any of its obligations under this Contract if the delay or non-performance results from a case of

Force Majeure or events such as but not limited to fire, flood, explosion, epidemic, riot,

insurrection, strike, lockout or any other industrial action, natural disaster, war, warlike

hostilities or a threat of war, terrorist activities, accident, prohibition or restriction imposed by

any government or other official authority that affects the Purchase Order and which is not in

effect on the date of the Purchase Order or failure of machinery, transportation interruption or

delay in transportation, interruption or delay in the delivery of parts, restrictions on the use of

energy or raw materials or any other event beyond the control of the Seller and its suppliers.

6.2 The Seller shall notify the Purchaser of the nature and extent of the circumstances in question

as soon as possible and of their end.

6.3 If the circumstances last longer than 6 (six) months, the Purchaser shall be entitled to terminate

this Purchase Order and the Seller will not be liable.

7. COMPLAINTS
The Purchaser shall notify the Seller in writing of any complaints relating to the non-delivery of

Goods, insufficient quantity, inaccurate charges or price changes within 14 (fourteen) calendar

days from the invoice date (or the date when the Goods are unloaded if the recipient's address

stated on the invoice is located outside the European Economic Area (EEA)). Otherwise, the

entire delivery will be deemed to have been made in accordance with the invoice and the

invoice will be deemed to be correct in all respects.

8. RETURN OF GOODS
8.1 The return of Goods by the Purchaser will only be accepted by the Seller if the Goods are

accompanied by a Goods Return Authorization Form (RMA) approved in advance by the Seller.
The RMA will be attached to the returned Goods before they are sent to the Seller.

8.2 No deduction of the amounts payable will be allowed for returned Goods until a credit note is
issued.

8.3 Any "made to order" Goods cannot be returned to the Seller.
8.4 Goods shipped in minimum/multiple packaging quantities must be returned in full in their

original packaging, be in saleable condition and comply with their description in the current
catalogue. Otherwise, the returned Goods will be subject to a restocking fee of 35% and/or,
where applicable, refusal of credit.

9. GUARANTEE
9.1 The Seller guarantees that the Goods will comply with their specification at the time of delivery

and will be free from any defects in material or manufacturing defect during the product

Warranty period specified in the Seller's product catalogues and/or warranty cards of the

Goods or, in the absence of any specification, for a period of 12 (twelve) months from the date

of delivery of the Goods.

9.2 The above guarantee is given by the Seller subject to the following conditions:

(1) The Purchaser shall provide the Seller with written notification of the defect within 2 (two)
calendar days after the date the Purchaser discovers or could have discovered the defect;

(2) The Seller will be granted a reasonable time after receipt of the notice to inspect the
Goods and the Purchaser, after obtaining an RMA from the Seller, will return the Goods to
the Seller's operational premises at the Seller's expense for the inspection to take place;

(3) the Seller's liability will not be engaged in respect of any defect in the Goods
- arising from any drawing, model or specification provided by the Purchaser;

- If the Purchaser continues to use such Goods after giving such notification

- arising from normal wear and tear, wilful damage, negligence, abnormal working

conditions, failure to follow the Seller's instructions with regard to the storage,

installation, commissioning, use or maintenance of the Goods or (if there are no

instructions) good trade practice, or from the misuse, alteration or repair of the Goods

without the written approval of the Seller;

- if parts are used that are not included in the technical specifications provided by the

Seller, in the case of misuse by the Purchaser or a third party.

- if the total price of the Goods has not been paid on the date the payment is due;

(4) the above guarantee does not cover parts, materials or equipment not manufactured by
the Seller. In this regard, the Purchaser will only be entitled to benefit from this guarantee
in the manner provided by the manufacturer to the Seller.

9.3 If the Purchaser fails to notify the Seller within the time specified in Clause 9.2. (1) the Seller's

liability will not be engaged in respect of such defect or failure and the Purchaser shall be

obliged to pay the price as if the Goods had been delivered in accordance with their

specification.

9.4 Subject to Clauses 9.2 and 9.3, if it is demonstrated to the satisfaction of the Seller that the

defect is covered by the guarantee set out in Clause 9.1, the Seller shall at his discretion repair

or replace the defective Goods or refund the price of these goods pro rata to the price specified

in the Purchase Order, provided that, if requested by the Seller, the Purchaser returns the

defective Goods or the defective portion of the Goods to the Seller.

9.5 Goods returned to Seller by the Purchaser as being defective, but found to be in good condition
when inspected by the Seller will be returned to the Purchaser' at his expense and subject to
processing fees.

9.6 The repair, modification or replacement of parts during the guarantee period shall not have the
effect of extending the guarantee period.

9.7 The Seller will in no way whatsoever (damages or consequences arising from any Purchase
Order whatsoever) be liable in respect of any loss, damage, injury or expense arising from any
defect relating to the Goods (whether or not due to negligence or fault on the part of the Seller)
and in particular with regard to costs arising from work performed, indirect damages or indirect
costs or loss of profit or liability to third parties incurred by the Purchaser as a result of such a
defect.

9.8 Subject to the provisions of Clauses 9.1 and 9.4 above, all guarantees (relating inter alia to the
quality or the description of the Goods or their suitability for a particular purpose or use or their
use under any conditions, whether known or disclosed to the Seller or not) are hereby
excluded, provided that no provision will be interpreted or applied in such a way as to exclude
or limit the Seller's liability in the event of death or personal injury resulting from the Seller's
negligence, fraud or misrepresentation.

9.9 Unless otherwise stated and expressly accepted by the Seller, the Purchaser shall be fully
responsible for ensuring that the Goods delivered are used in such a manner that ensures
compliance with the Directives for electromagnetic compatibility such as Directive 2004/108/EC
and/or its equivalent for telecommunications equipment (Directive 1999/5/ EC).

10 PAYMENT TERMS
10.1 Unless otherwise specified in the quotation or invoice, invoices must be paid within 30 (thirty)

calendar days of the invoice date in the currency specified on the invoices.

10.2 Payments will be made in full by the due date without deduction by way of compensation,
counterclaim, discount, abatement or other.

10.3 The payment date is an essential part of the Purchase Order.
10.4 In the event of payment default, the Seller will suspend any further deliveries or cancel the

remainder of the Purchase Order. If the payment default exceeds 30 (thirty) calendar days, the
Seller shall be entitled to unilaterally terminate the Purchase Order at the expense of the
Purchaser, provided that full payment has not been received after notice of 8 (eight) calendar
days demanding payment. Where applicable, the Purchaser will be fully responsible for all
costs, expenses and losses of any nature whatsoever incurred by the Seller because of or as a
result of such termination of the Purchase Order.

10.5 In the event of payment default on the due date, late payment penalties will be payable at the
legal interest rate in force and in accordance with applicable laws, as well as a flat fee of EUR
40 for collection costs. If these are higher, the Seller reserves the right to seek additional
compensation on providing proof.

10.6 The Seller reserves the right to request, at any time and at his discretion, a guarantee for
payments before proceeding with any Purchase Order.

10.7 All payments payable to the Seller under the Purchase Order shall become payable
immediately upon termination of the Purchase Order notwithstanding any other provision.

10.8 The Seller reserves the right to require stricter payment terms and/or payment performance
guarantees if payment incidents take place with the Purchaser.

11. RETENTION OF OWNERSHIP CLAUSE
11.1 Notwithstanding the transfer of risk in accordance with Clause 5, ownership of Goods delivered

or to be delivered to the Purchaser will not be transferred to the Purchaser until all amounts

payable by the Purchaser for the Goods delivered or to be delivered have been paid in full in

accordance with Clause 10 of this Purchase Order.

11.2 The Purchaser shall notify any third party to whom the Purchaser sells the Goods of the
existence of the Seller's retention of ownership.

11.3 Even if the payment has been received in full by the Seller with regard to the Goods delivered
under the Purchase Order, the ownership of the Goods does not pass to the Purchaser until
payment of all other amounts owed by the Purchaser to the Seller on any account has been
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received in full and, in the meantime, the obligations of the Purchaser as described in this
Clause 11 remain.

11.4 As long as the ownership of the Goods has not passed to the Purchaser, the Purchaser shall

not hypothecate or transfer the ownership of the property for security purposes. The Purchaser

shall notify the Seller immediately by registered mail if a third party tries to claim or exercise

any right of lien with regard to the Goods. The Purchaser shall bear the costs of any action

arising from such claim attempt or such right of lien.

12. LIABILITY

Notwithstanding any clause to the contrary, the Seller shall not indemnify any indirect damages

and economic loss such as but not limited to loss of revenue, loss of profit, operating loss,

financial cost, order loss, any disruption of business, etc. ... the Purchaser renouncing both on

his own behalf and on behalf of his insurers any recourse against the Seller and his insurers.

Excluding gross negligence of the Seller and compensation for personal injury, the total liability

of the Seller is limited, all things considered, to an upper ceiling of the amount of the Purchase

Order ex taxes.

13. INTELLECTUAL PROPERTY RIGHTS

13.1 The Seller is not obliged to provide any manufacturing or production plan of the Goods, or any

details about them, even if the Goods are delivered with an installation plan.

13.2 All copyright or other industrial or intellectual property right regarding all plans, specifications,
drawings, diagrams, patterns, weights, instructions, directions, descriptions, trade secrets and
technical information provided to the Purchaser shall remain the property of the Seller and will
not form part of the Purchase Order. The Purchaser will be bound by professional
confidentiality and will not publish or disclose (intentionally or not) any part of the contents
thereof to any third party, or any description relating to the Goods delivered by the Seller
without the prior written consent of the Seller. The Purchaser shall only use such information
for the specific needs of its operations and maintenance of the Goods.

13.3 The Seller reserves the right to modify models and all plans, specifications, drawings,

diagrams, patterns, weights, instructions, directions, descriptions, trade secrets and technical

information at any time and without prior notice to the Purchaser.

13.4 The technology and know-how, patented or not, included in the Goods or any other intellectual

property right relating to the Goods shall remain the exclusive property of the Seller. The Seller

only grants the Purchaser a non-exclusive and non-transferable right to operate or maintain the

product. The right to produce or manufacture any spare or replacement part for the Goods is

excluded.

13.5 The purchaser agrees to not use the name of the Seller or any subsidiary, division or company

linked to the Seller's group (or any abbreviation or modification of the name) without specific

prior written agreement from the Seller. For this purpose, the Purchaser shall submit the

planned representations in catalogues and sales materials to the Supplier to obtain their

approval and will seek further approval if a material change to the agreed representations were

to be considered. Such approval shall not be unreasonably withheld or delayed.

14. FINAL DESTINATION CHECKS
The Purchaser agrees to obtain the legal authorisations relating to deliveries subject to final
destination checks due to their nature or destination, without the Seller incurring any liability. In
no event may the Goods be re-exported, against the export control provisions of their original
country of manufacture. In addition, these Goods may not in any way be used for military or
nuclear purposes or to make nuclear power plants or factories producing chemical, biological or
nuclear weapons, missiles, or for similar purposes.

15. REACH
The Purchaser is obliged to notify the Seller of identified uses of substances on their own
and/or contained in mixtures and/or in the Goods covered by the Purchase Order, and in
general to respect all obligations in its capacity as a participant in the supply chain, as provided
for by the REACH Regulation (EC) No. 1907/2006 and any subsequent amendments thereto.

16. ETHICS
The Purchaser warrants that neither he, nor any other person he knows of, will, directly or
indirectly, make payment or gift to or make any commitments with regard to their clients, staff,
government officials or agents, directors and employees of the seller or any other party, in a
manner contrary to applicable law (including but not limited to the American law on corrupt
practices abroad (Foreign Corrupt Practices Act) and, if applicable, to the laws enforced by the
Member states and signatories that have implemented the OECD Convention Combating
Bribery of Foreign Officials, and further agrees to comply with all laws, regulations, orders and
rules relating to bribery and corruption. No provision of the Purchase Order shall oblige the
Seller to reimburse the Purchaser for benefits granted or promised. The effective breach by the
Purchaser of any of the obligations set forth above may be considered by the Seller as a
material breach of the Purchase Order, allowing the Seller to unilaterally terminate it with
immediate effect and without prejudice to any other right or legal action which may be available
to the Seller as part of the Purchase Order or the legislation in force. The Purchaser shall
indemnify the Seller against all liabilities, damages referred to above and in the implementation
of the Purchase Order.
The Purchaser acknowledges having received and read the Code of Conduct of the Seller or
having been informed of how to access this online. The Purchaser agrees to comply with his
contractual obligations under the Purchase Order in respect of ethical behaviour according to
substantially similar standards.

17. APPLICABLE LAW
Purchase Orders between the parties shall be governed by Dutch law, excluding the provisions

of the Vienna Convention of 11 April 1980 on the International Sale of Goods. The parties

thereto submit to the exclusive jurisdiction of the competent courts in Amsterdam,

Netherlands, without prejudice to the right of the Seller to submit disputes to another

competent court.

18. CONFIDENTIALITY
The Purchaser agrees to keep confidential all information received by him or of which he may

become aware, whether in writing, orally or in person, during the performance of the Purchase

Order. He is not permitted to communicate any or all of such information in any way to third

parties and use them for purposes other than the execution of the Purchase Order. He

guarantees compliance with this commitment by his employees.

These provisions shall apply for a period of ten years after the end of the service or the expiry

of the Purchase Order, except for the knowledge that is in or subsequently falls into the public

domain.

* * * *


