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GENERAL TERMS AND CONDITIONS OF PURCHASE 
for METRACO NV  

 
1. Application 
1.1 These General Terms and Conditions of Purchase (hereinafter the “GTCP”) govern all relations between Metraco NV with its registered office at 
8500 Kortrijk, Spinnerijkaai 45 (203), and registered with the Crossroads Bank for Enterprises under number 0449.992.007 (hereinafter the 
“Purchaser”) and the seller (hereinafter the “Seller”). These GTCP set out the general terms and conditions upon which the Purchaser will purchase 
goods of the Seller. 
1.2 It is explicitly agreed that the Purchaser’s GTCP shall exclusively govern and apply to the contractual relationship between the parties. The Seller 
is deemed to have expressly waived the right to avail itself of its own general or specific terms and conditions. If any of the Purchaser’s documents 
refers to any of the Seller’s documents on which it is stated that the Seller's general terms and conditions apply, this circumstance shall be without 
any consequence, and without prejudice to the exclusive application of the provisions of the agreement and the GTCP. 
1.3 By confirming an order placed by the Purchaser, an agreement is concluded between the parties consisting of the order and these GTCP. 
1.4 These GTCP shall also apply to future agreements concluded between the parties. The Purchaser is entitled to unilaterally amend these GTCP, 
with the amended terms applying to agreements concluded after the amended general terms and conditions have been communicated to the Seller.  
2. Order 
2.1 Each purchase order is issued by the Purchaser in writing (by post, fax or email) and duly signed by its legal representative. Electronic signatures 
qualifying as an advanced or a qualified electronic signature under Regulation (EU) No 910/2014 or scans of the signed signature page of the purchase 
order delivered via email in .pdf format will have the same evidential value as an original paper copy with a handwritten signature. 
2.2  If the Seller does not submit a written objection within three (3) working days after the Purchaser transmitted the order, the order shall be deemed 
accepted by the Seller and an agreement is concluded between the parties.  
2.3 The Purchaser is entitled to cancel any order within three (3) working days following its acceptation, without notice or owing the Seller any form 
of compensation. Beyond this date, a cancellation of an order is possible, subject to the payment of a cancellation fee of two (2) percent of the price 
of the order. This cancellation fee shall constitute the Seller’s sole and exclusive remedy and full and final compensation for such cancellation. The 
Seller irrevocably waives any and all other rights or claims it may have in connection with or arising out of the cancellation of the order, including any 
right to claim additional or higher damages, loss of profit or any other form of compensation. 
3. Delivery 
3.1 Delivery shall be made in accordance with the terms of delivery specified in the order placed by the Purchaser. Unless otherwise agreed upon in 
writing, delivery shall be DDP at the registered office of the Purchaser or any other destination appointed by the Purchaser. 
3.2 The Seller is responsible for the packaging, labelling, storing and delivery of the goods in full compliance with all relevant national and international 
laws and regulations and bears the risk of transportation and delivery of the goods.  
3.3 The Seller undertakes to deliver the goods on time in accordance with the delivery date as agreed upon in the order placed by the Purchaser. 
This obligation constitutes an obligation of result on the part of the Seller. Where the Seller fails to comply with the timely delivery or delivers non-
conforming / defective goods (cf. Article 7.3), the Seller shall incur, by law and without prior notice of default, the penalties described below.  
Without prejudice to other available remedies to the Purchaser, or to the Purchaser’s rights to claim any other compensation for all damages suffered 
(direct and indirect), the Seller shall be obliged to compensate the Purchaser by paying a lump sum equivalent to 1% of the purchase price of the 
goods for each business day of delay until effective and fully compliant delivery, up to a maximum of 10% of the purchase price of the said goods. 
These penalties will be automatically deducted from all amounts payable to the Seller. Once the penalty ceiling of 10% is reached, the Purchaser may 
at its own discretion terminate the agreement or replace the Seller at the Seller’s own expense. This is without prejudice to the Purchaser’s right to 
claim additional compensation, if its damages incurred are higher than the lump sum compensation.  
3.4 Without prejudice to the above, the Seller shall be obliged to inform the Purchaser of any delay or foreseeable delay in the execution of the 
agreement. 
3.5 The Purchaser reserves the right to refuse partial deliveries. In such a case, the Purchaser shall have the option of returning such partial delivery 
at the Seller’s cost and risk, without prejudice to any other remedy or claim. 
3.6 If the Purchaser, based on objective elements, has a reasonable and well-founded suspicion that the Seller will not (timely) fulfil its contractual 
obligations, it has the right to suspend the execution of all its own obligations or terminate all agreements (to be determined at the discretion of the 
Purchaser), regardless of whether exceptional circumstances exist and without the consequences for the Purchaser needing to be sufficiently severe, 
unless the Seller provides the necessary guarantees to ensure the (timely) fulfilment of its obligations (which will be discretely assessed by the 
Purchaser). 
4. Price and terms of payment and invoicing  
4.1 The price of the goods stipulated in an accepted order is final and, unless otherwise stated, includes all taxes (except VAT), customs duties, levies 
(even if these are normally to be borne by the Purchaser in accordance with applicable legislation), insurance and other costs incurred by the Seller 
for fulfilment of the order.  Any increases or changes to the applicable taxes, customs duties, or levies, or any newly imposed taxes will thus be borne 
by the Seller. No advance payment (or down payment or deposit) shall be made in respect of any order unless expressly confirmed by the Purchaser 
in the order. 
4.2 In the absence of a specified payment period expressly agreed in the order, invoices issued by the Seller are to be settled within sixty (60) days 
from the date of receipt of the invoice by the Purchaser. Under no circumstances shall payment be construed as an acceptance or approval by the 
Purchaser of the fact that the goods meet the terms of the agreement, nor shall it be construed as a waiver of any right under the agreement. 
Nevertheless, the Purchaser reserves the right to withhold payment in the event of the Seller’s non-compliance with the order, pending receipt of the 
report of the sampling organization instructed in accordance with the procedure laid down in article 5.4 of these GTCP. In such a case, the Seller shall 
not be entitled to claim any interest, penalties or other forms of compensation. 
4.3 The Purchaser is further entitled to set off any amounts owed to the Seller against any amounts owed by the Seller to the Purchaser (including 
penalties), whether or not such amounts are disputed by the Seller, or whether or not such amounts are related to a contract other than the agreement. 
4.4 Once the goods have been delivered, the original copy of the invoices shall be sent to the Purchaser at its registered office, as specified in the 
order. Invoices shall include the Seller’s references, the references of the goods, the date, order number, method of carriage, the price, and the place 
of delivery of the goods. 
4.5 The relevant date for calculating payment periods is that on which the invoice was actually received. Unless otherwise specified in the order, 
invoices are payable by bank transfer.  
5. Acceptance - Control 
5.1 Unless expressly agreed otherwise, the Seller must, before shipping, verify the conformity of the goods with the order specifications, particularly 
the quantities, qualities, weights and dimensions, checked by an internationally recognized sampling organization chosen from the accompanying list. 
A copy of the analysis report and sampling report drawn up by that organization shall be sent to the Purchaser at the same time as delivery of the 
goods. The fact that the analysis report indicates that the samples of the goods comply with the specifications of the order and that the Purchaser 
does not dispute this report does not mean that the Purchaser has accepted the goods or acknowledges the accuracy of the content of the sampling 
report. 
5.2 Goods must be packed in such a way as not to be damaged in transit. Each consignment must be marked separately in accordance with (i) the 
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regulations in force, particularly in the case of hazardous materials, and if applicable, (ii) the instructions given by the Purchaser. The labels must 
display the Purchaser’s order number, the description, quantity and weight of the goods, and all particulars required for receipt of the goods. The 
Seller shall be responsible for complying with all international and national applicable laws, regulations and rules related to the offer for sale, shipment 
and packaging of wastes. Goods must be packaged and shipped in a manner that adequately protects against any loss or leakage, in accordance 
with relevant national and international regulations. Failure to do so may result in the Purchaser rejecting the delivery. If delivery is delayed due to a 
missing shipping document, the Seller shall bear the storage costs and associated risks until the document has arrived. 
5.3 All deliveries of goods are subject to the express acceptance by the Purchaser who is not required to check and/or test the quality of the goods 
immediately upon delivery. In no event shall the Seller be permitted to avail itself of a tacit acceptance of the goods. Nor can the taking into possession 
of the goods, the use thereof, the absence of complaints during a certain length of time, the signing of a consignment note or the payment of the 
invoices, be considered as approval or acceptance of the delivered goods or release the Seller from any contractual obligation (such as, for instance, 
its warranty or liability obligations). The delivered goods shall be deemed to have been accepted by the Purchaser only if all inspections and controls 
provided in the agreement have confirmed that the Products are in conformity with all the contractual requirements contained therein.  
5.4 If the Seller and the Purchaser do not agree whether the goods are in conformity with the agreement or are fraught with defects, parties shall 
appoint an internationally recognized sampling organization, from the list hereunder at the bottom of the final page of these GTCP (other than the 
sampling organization that drafted the first analysis) or another reputable third party expert agreed upon in writing by both Seller and Purchaser,  
whose finding shall be binding on both parties.  
5.5 In the event of a non-conformity or a defect of delivered goods duly established by the sampling organization(s) according to the conditions 
provided above, the Purchaser shall have the right to request (i) the immediate repair of the defect or (ii) the immediate replacement of goods at the 
Seller’s sole expense. In the event that the Seller fails to comply with its obligations within the contractual timeframe, the Purchaser shall, without prior 
notice, have the right to replace the goods itself at the sole expense of the Seller. The Seller shall furthermore fully and without any limitation 
compensate the Purchaser for all direct and indirect costs, direct and indirect damages/losses related to any and all claims the Purchaser may have 
in connection therewith.   
If the Purchaser opts for replacement of the goods, delivery shall be made within a reasonable timeframe, subject to acceptance by the Purchaser. 
In such a case the provisions of article 3.2 of these GTCP shall apply. 
5.6 The Seller bears the costs of the appointment of a sampling organization in accordance with article 5.1. If another organization is appointed in 
accordance with article 5.4, the costs and fees thereof (including any advances that may have been paid) shall be borne by the party who argued 
incorrectly the goods were or were not non-conforming or fraught with defects. 
6. Passing of risk and transfer of property 
The risk of loss and damage to the goods and the property thereof shall transfer to the Purchaser upon the delivery of the goods.  
7. Warranty 
7.1  Notwithstanding any right of the Purchaser under the applicable law, the Seller represents and warrants that (i) the goods and the production, 
shipment and delivery of the goods meet the highest industry and quality standards applicable in the EEA, all product specifications, and all 
requirements as provided for in the agreement and comply with the prevailing laws, regulations, technical standards and safety requirements, (ii) the 
specifications and quality of the goods will not change or deteriorate other than normal wear-and-tear; (iii) the goods are fit for purpose, free from 
pollution and free from defects in workmanship, materials, design and assembly method; (iv) the goods are not limited by and do not in any way 
infringe upon patents, copyrights, trademarks, trade secrets or other intellectual property rights and are free from all liens, objections and property 
rights or contractual rights of third parties; and (v) the production site, each import location and the production, handling and delivery of the goods 
comply with all applicable laws and regulations in force at the time of delivery of the goods, including but not limited to EU rules on health, safety and 
the environment, rules and/or regulations. All these guarantees constitute obligations of result on the part of the Seller. 
7.2 The Seller must supply the Purchaser with all relevant safety, security and environmental information concerning the goods and/or their 
processing, handling and use. 
7.3 The Seller is solely responsible for all non-conforming goods, visible and hidden defects. Failure to respect these obligations of result constitutes 
a serious violation of the agreement.  
7.4 The Purchaser may reject goods which, in the opinion of the Purchaser, do not comply with these guarantees. If the Purchaser informs the Seller 
that one or more goods do not meet the warranties set forth in this article, the Seller shall, at its sole expense and at the Purchaser’s option, and 
without delay, either repair the defect, or replace the goods supplied. The Purchaser may also choose to terminate the agreement in its entirety or in 
part due to the Seller's fault. Furthermore, the Purchaser is allowed to carry out any repair or replacement or provide the goods itself at the Seller’s 
expense. The Seller shall fully and without any limitation compensate the Purchaser for all direct and indirect costs, direct and indirect damages/losses 
relating to the Purchaser's warranty claim. 
8. Liability and Insurance 
8.1 The Seller is solely responsible for all its technical choices. The Seller shall consequently assume full responsibility and hold the Purchaser 
harmless, and indemnify without any limitation the Purchaser (its affiliated companies, employees, agents, officers or managers) for any and all 
damages (direct or indirect), claims (by third parties), fines, penalties, expenses and all costs resulting from a breach of the agreement by the Seller 
or as a consequence of a defect or non-conformity of the goods, misrepresentation or breach of any warranty or obligation of the agreement, or any 
other negligent or wrongful act or negligence on the part of the Seller. This obligation constitutes an obligation of result on the part of the Seller. 
8.2 The Seller shall have adequate general liability insurance against any loss or damage of any sort incurred as referred to above. The Seller shall 
further ensure that the Purchaser is included as a co-insured in these insurance policies and shall provide, upon the Purchaser's first request, all the 
certificates relating thereto. 
9. Import and export obligations 
The Seller shall be solely responsible for obtaining (in a timely manner) all required import/export licenses, authorizations, and (if applicable) CBAM 
certifications from the relevant authorities for the delivery of the goods. The Seller shall bear all associated costs and expenses hereto. 
10. Force Majeure / Hardship 
Force majeure shall mean any unforeseeable event beyond the reasonable control of the party concerned or any foreseeable event, the consequences 
of which cannot reasonably be avoided and that occurs after the acceptance of the purchase order and that inhibits the entire or partial performance 
of the agreement by the Seller or the Purchaser. Lack of personnel, strikes, sickness of personnel, unexpected price increases, the unsuitability of 
goods that are required for the execution of the agreement or the bankruptcy of or contractual breach by third parties hired by the Seller, shall not be 
regarded as force majeure. In case of force majeure affecting the Seller, the Purchaser may choose to: 1/ agree on an additional delivery period with 
the Seller, or 2/ rescind all or any part of the agreement at any time without further obligation or liability (with the right to require that the Seller takes 
back the goods delivered in case of partial delivery) and demand the refund of any advance payments already made. The application of article 5.74 
of the Belgian Civil Code is excluded in the relationship between the Seller and the Purchaser.    
11. Compliance with applicable regulations  
11.1 The Seller shall comply with all applicable laws, standards and regulations related to the sale and delivery of the goods and shall take all 
necessary measures to assist the Purchaser in meeting its own legal obligations under such laws and regulations. To this end, the Seller acknowledges 
and agrees to provide automatically and timely (but at least upon request and within the predetermined timeframe specified by the Purchaser) all 
necessary information and documentation to the Purchaser to ensure compliance with such regulations. All related measures and costs will be done 
and borne by the Seller. The Seller shall indemnify and hold the Purchaser harmless from and against any and all claims, liabilities, losses, damages, 
fines, penalties and expenses incurred due to a breach of this article, which is a crucial element for the Purchaser to conclude the agreement. 
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11.2 The Seller shall always comply with all applicable sanctions, export control and trade compliance laws and regulations imposed by any relevant 
authority including but not limited to those of the United Nations, the European Union, the United States, and the United Kingdom. The Seller shall 
not sell goods to the Purchaser if this would entail a violation of any applicable sanctions, export control and trade compliance laws and regulations 
imposed by any relevant authority or if the goods are acquired by the Seller or produced in violation of the aforementioned laws and regulations. The 
Seller shall indemnify and hold the Purchaser harmless from and against any and all claims, liabilities, losses, damages, fines, penalties and expenses 
incurred due to a breach of this article, which is a crucial element for the Purchaser to conclude the agreement. 
 
12. Notices 
12.1 All notices to be given to the Purchaser by the Seller under these GTCP shall only be valid if sent by registered letter (preceded in such case by 
the sending of a fax or email), or by fax or email (with acknowledgement of receipt) followed by an accompanying mail or letter at the registered office 
of the Purchaser, to the attention of: 
Spinnerijkaai 45 – 203 
B-8500 Kortrijk 
Fax: +32 56 25 98 74 
Email: info@metraco.be 
12.2 Notice by registered letter shall be deemed to be given within three (3) working days of the date of sending (the postmark being conclusive 
proof). Notice by fax shall be deemed to be given on the day it is sent (the date shown on the send report being conclusive proof). 
12.3 Any change of registered office or fax/telephone number or other must be notified to the other party as soon as possible. 
13. General provisions 
13.1 Failure by the Purchaser to enforce any of the provisions of these GTCP shall not be construed as a waiver thereof. Every waiver of any right 
by the Purchaser shall only be effective if it is made in writing and shall be valid under the conditions under which it is granted.  
13.2 If any provision (or part thereof) of these GTCP is deemed invalid or unenforceable, it shall not affect the validity and enforceability of the other 
provisions of these GTCP. In such event, the invalid or unenforceable provision shall be replaced by a valid and enforceable provision that most 
closely aligns with the purpose and intent of the original provision. 
14. Governing law and competent courts  
14.1 All agreements to which these GTCP apply, as well as any other agreements arising therefrom, shall be exclusively governed by Belgian law, 
excluding the United Nations Convention on Contracts for the International Sale of Goods dated April 11, 1980, and the Convention on the Limitation 
Period in the International Sale of Goods dated June 14, 1974. 
14.2 Any disputes between the Seller and the Purchaser shall fall under the exclusive jurisdiction of the competent courts of the district of Ghent, 
division of Kortrijk.  
14.3 The Seller and Purchaser will, only if the Seller has its registered seat outside of the European Union, settle their disputes under the ICC Rules 
of Arbitration by arbitrators appointed in accordance with those Rules. The arbitral tribunal shall be composed of one arbitrator. The seat of the 
arbitration shall be Brussels. The arbitration shall be conducted in the English language. The Seller and Purchaser will each bear their own costs of 
attorney and other arbitration costs.  
 

 

List of internationally recognized sampling organizations: 
- Stockpile Surveying and Protection BV 
- A.H. Knight BV 
- RC Inspection BV   


