
   Version October 2022 

General terms and conditions ORBIS  
 
Article 1. Conclusions of the contract 
1. These terms and conditions apply to Orbis Holding B.V. (registered at the Dutch Chamber of Commerce under number 78437679) and her 

subsidiaries Orbis B.V. (registered at the Dutch Chamber of Commerce under number 39066442), Orbis Productie B.V. (registered at the 
Dutch Chamber of Commerce under number 70282528), and Orbis Development B.V. (registered at the Dutch Chamber of Commerce under 
number 80406742), hereafter referred to as ‘Orbis’. 

2. These terms and conditions are incorporated into the contract between Orbis and buyer to the exclusion of any others submitted by buyer, or 
any other standards or specifications of buyer, unless expressly accepted in writing by Orbis as part of the contract.  

3. If any part of these terms and conditions is or becomes invalid, the other parts of these terms and conditions shall remain in full force and a 
provision shall apply between parties which approximates as closely as possible to the invalid provision in its aim and tenor, and which is 
valid. 

4. Proposals, representations or agreements made prior to the contract, whether verbal or written, are excluded unless otherwise expressly 
agreed by Orbis in writing to buyer. 

 
Article 2. Offers 
1. All offers are without obligation. The offer may be submitted by post, email or any other electronic means of communication.  
2. Unless otherwise stated in the offer, the offer will remain valid for a period of 30 days following the date of its posting.  
 
Article 3. Prices  
1. Unless otherwise agreed in writing, the currency of the contract shall be Euro and all payments shall be made in Euro. 
2. All price quotations are ex-works (Incoterms 2020) Orbis her factory (Dronten, Netherlands) unless another place of delivery is agreed in 

writing by Orbis.  
3. All sales, use, import, excise and like taxes, whether foreign or domestic, travel, accommodation, packaging, storage, transport costs shall 

be charged to and borne by buyer.  
4. Orbis bears no responsibility for any consular fees for legalizing invoices, certificates of origin, stamping bills of lading, or other charges 

required by the laws of any country of destination, or any fines imposed due to incorrect declarations.  
5. Charges will be added for factory preparation and packaging for delivery. If by reason of any act of government, the cost to Orbis of performing 

its obligations hereunder is increased, such increase shall be added to the quoted price. 
 
Article 4. Payment terms 
1. Unless otherwise agreed, payments must be made within 30 days of the invoice date.   
2. In case of overdue payment of any invoice, the statutory interest shall be payable as of the date of default.  
3. Extra judicial collection costs will be charged to the other party in conformity with the Dutch standard. 
4. The other party can only object to an invoice within the term of payment. 
5. Delivered products remain the property of Orbis, until the buyer has completed payment completely. Until such point the products shall be 

deemed to be a deposit in possession of the Buyer, and the Buyer shall meet all obligations incurred by receiving such deposit, while being 
entitled to administer the Products with due diligence. 

6. Prior to making first or continuing deliveries Orbis reserves the right, for business reasons, to require payment in advance or to be provided 
with adequate security in a form as chosen by Orbis and, in case of non-payment of the required prepayment and/or if Orbis cannot obtain 
the required security, to suspend or to decline the performance of the contract or to cancel the contract insofar not yet carried out, by way of 
a simple written notification, without prejudice to our entitlement to full compensation. 

7. Orbis is entitled to dissolve the contract without further notice once buyer fails to fulfil his obligations arising from the agreement in the strictest 
fashion. 

 
Article 5. Delivery (ex-works) 
1. Stated delivery dates (ex-works Incoterms 2020) are approximate only.  
2. Partial deliveries may be made at the option of Orbis.  
3. Orbis shall have no liability for damages arising out of the failure to keep a projected delivery date, irrespective of the length of the delay.  
4. In the event that Orbis performance is delayed by force majeure in accordance to the law, defined as causes beyond the reasonable control 

of Orbis, the date for Orbis performance shall be extended by the length of the delay, and buyer shall not be entitled to cancel any order on 
the basis of such delay.  

5. In the event buyer is unable to accept delivery of goods when tendered, Orbis may, at its option, arrange storage of the goods and buyer shall 
be liable to Orbis for the reasonable cost of such storage. This provision is without prejudice to any other rights which Orbis may have with 
respect to buyer's failure to take delivery of goods which includes the right to invoice buyer for the goods.  

6. Each and every delivery of goods by Orbis shall take place while reserving the ownership of these goods until the buyer has paid al that he 
is obliged to pay pursuant to the contract. 

 
Article 6. Cancellation 
1. Buyer is not entitled to cancel or terminate the contract, unless Orbis agrees to this. If Orbis agrees, buyer will owe Orbis the following 

emmediately due and payable compensation:   
a) 20% of order value if cancelled 2 months prior to the original delivery date; 
b) 50% of the order value if cancelled thereafter; or 
c) 100% of the value of any non-standard goods, which are goods not built for stock or built to customer specifications.  

 
Article 7. Title and risk of loss 
1. Orbis accepts no responsibility for any damage, shortage or loss in transit.  
2. Orbis will attempt to pack or prepare all deliveries so that they will not break, rust or deteriorate in shipment, but does not guarantee against 

such damage.  
3. Claims for any damage, shortage or loss in transit must be made by buyer on the carrier. 
 
Article 8. Guarantee 
1. Orbis guarantees, for a period of 12 months as from the moment the goods are ready for delivery ex-works (Incoterms 2020) that goods of 

its own manufacture excluding glass and consumables shall be free of defects in materials under normal use and service, provided they are 
maintained in accordance with Orbis instructions.  

2. By the mere lapse of the guarantee period, any and all obligations and liabilities of Orbis with regards of defects shall end. 
3. At its option, Orbis will either repair or replace goods (excluding glass and consumables) which are found to be defective within the guarantee 

period for which defect it is clear that Orbis is responsible.  
4. Replacement parts will be delivered ex-works (Incoterms 2020), and Orbis may require the return of allegedly defective parts, freight pre-

paid, to establish the guarantee.  
5. This guarantee is applicable only if:  

a) the defect occurred under normal use and service;  
b) the defect arose from faulty materials;  
c) buyer notified Orbis in writing of the defect within 14 days of its discovery by buyer; and  
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d) the goods are properly used for which they are intended and installed, operated and maintained in accordance with any applicable Orbis 
operation and service manuals.  

6. With respect to the installation and/or repair activities regarding existing apparatus, machinery or installations whether or not at client, no 
guarantee is given other than the assurance that these activities will be carried out by skilled personnel to the best of their ability; Goods 
delivered in connection with an installation/repair order are covered by this guarantee clause. The guarantee provided will be void if the goods 
were either:  
a) repaired or serviced by a service facility which was not authorized by Orbis; 
b) replacement parts not manufactured by Orbis were utilized, or;  
c) modifications were made to the goods which were not prior approved by Orbis in writing.  

7. Any descriptions, drawings, samples or similar materials used in connection with this sale are for the sole purpose of identifying the goods 
and are not to be construed as a guarantee that the goods will conform to such description.  

8. The following are for buyer’s account:  
a) Air travel (incl. boarding and lodging) and other transport costs for Orbis personnel;  
b) Travelling man hours; 
c) Costs for transport of parts by courier services and surcharges for air transport of heavy parts; 
d) General assistance by buyer’s personnel and vessel’s equipment during repairing or replacing of defective goods.  

9. The warranties set forth in this article are exclusive warranties, and these are lieu of any conditions or warranties, whether express or implied, 
as to their suitability for any particular fitness or purpose arising out of the operation of law or otherwise. 

 
Article 9. Liability, indemnification 
1. Each party is completely liable for its own personnel, property, equipment, materials and any other items within such party's possession or 

control and that of its other subcontractors whether owned, hired, leased, chartered, etc. and defends, indemnifies and holds harmless the 
other party for damage and/or loss howsoever caused to such property regardless of whether any such damage and/or loss is due to the 
negligence of the indemnified party. 

2. Third Party Liability. Each party shall assume its legal liability towards third parties for any of its own acts or omissions and shall indemnify, 
defend and hold harmless the other party accordingly. For the purposes of this provision the term third party excludes the client(s) of the 
buyer. Notwithstanding any of the indemnities and liabilities specifically referred to elsewhere in the contract at all times buyer shall indemnify, 
defend and hold harmless Orbis in respect of client(s) of the buyer. 

3. Consequential Loss. Notwithstanding any of the indemnities and liabilities or warranties specifically referred to elsewhere, Orbis shall under 
any circumstance not be liable for all or any indirect and consequential loss(es) or damage(s) of whatever description or nature including but 
not limited to loss of use or downtime, loss of profit or revenue, or loss of product, or any other economic loss arising or alleged to arise from 
any Orbis failure to properly carry out its obligations and buyer hereby agrees to indemnify, defend and hold harmless Orbis against such 
losses regardless whether any such loss is due to the negligence of Orbis. 

4. Cumulative Liability. Orbis cumulative overall liability for the work, regardless of the kind of liabilities and/or non-performances, if any, under 
this contract shall not exceed a maximum overall amount equal to 100% of the contract price paid to Orbis under this contract. Buyer shall 
indemnify defend and hold harmless Orbis for such claims in excess of this percentage/amount. 

5. Defined terms to include. For the purposes of the provisions, the term Orbis is used as a reference individually and collectively for Orbis 
including its partners, affiliated companies, agents, representatives and subcontractors of Orbis and their respective employees and the 
subrogees of that party. Similarly, the term buyer is used as a reference individually and collectively for buyer including its partners, affiliated 
companies, agents, successors, representatives, other contractors of buyer, and their employees and the subrogees of that party. 
 

Article 10. Changes 
1. Orbis reserves the right to change, discontinue or modify the design and manufacture of its products without obligation to retrofit goods 

previously sold.  
2. In the event buyer makes a change to the scope of this contract which impact the: (i) designs, drawings or specifications of the goods, (ii) 

method of shipment or packing, (iii) place of delivery or (iv) delivery schedules, and such change impacts the cost of, or time required for, the 
performance of Orbis, an equitable adjustment shall be made in the price and/or delivery schedule. No change shall be effective except upon 
written agreement of both parties. 

 
Article 11. Technical assistance 
If agreed in writing and on buyer’s account, Orbis can provide engineering or technical support regarding its goods and, if feasible, will provide 
personnel to assist buyer in affecting field installation or field service. It is expressly agreed that Orbis shall have no liability for any damage or loss 
arising out or resulting from, or caused in whole or in part by such information, service, advice or assistance provided. 
 
Article 12. Regulatory compliance 
By acceptance of delivery of this order, buyer warrants it has complied with all applicable governmental, statutory and regulatory requirements and 
will furnish Orbis with such documents as may be required. Orbis warrants and certifies that in the performance of this contract, it will comply with 
all applicable statutes, rules, regulations and orders of The Netherlands including laws and regulations pertaining to labour, wages, hours and other 
conditions of employment, applicable price ceilings if any. 
 
Article 13. Intellectual property rights 
1. Orbis shall retain full title to all information and all intellectual and industrial property rights with respect to everything it supplies and/or 

develops during or prior to the contract between parties, including but not limited to price lists, reports, recommendations, samples, calcula-
tions, brochures, designs, sketches and drawings. 

2. Buyer is not permitted to make use of brands, patents, utility models, trade names, domain names, work protected by copyright and/or 
databases belonging to Orbis, without prior permission in writing. 

 
Article 14. Force majeure 
Orbis omission or failure to carry out or observe any stipulation, condition, or obligation to be performed under the contract will not give rise to any 
claim against Orbis, or be deemed to be a breach of contract if the failure or omission arises from causes beyond Orbis her reasonable control. 
 
Article 15. Disputes 
1. The contract and the legal relationship between Orbis and buyer shall be governed by the law of the Netherlands. Parties shall endeavour to 

resolve any disputes together in consultation. If this fails, the Dutch court Lelystad is authorised to take cognizance of the dispute in the first 
instance and to resolve the dispute. 

2. The United Nations Convention on Contracts for the International Sale of Goods is not applicable. 
 


