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1. Applicability 
1.1 These general purchase conditions apply to all legal relationships, in-

cluding preceding negotiations, involving companies that are part of the 
group (as referred to in Article 2:24b Dutch Civil Code (DCC)) of Eu-
rope Container Terminals B.V., including but not limited to ECT Delta 
Terminal B.V., Euromax Terminal Rotterdam B.V., TCT Venlo B.V. and 
European Gateway Services B.V., referred to in brief below as “ECT”, 
in connection with the purchase of goods or services, even when the 
purchase is part of any other kind of agreement.  

 
1.2 The applicability of the supplier's general terms and conditions is ex-

pressly rejected, regardless of whether or not the supplier referred to 
those terms and conditions.  

 
1.3 In these general purchase conditions the terms “delivery”, “goods 

and/or services delivered” and “goods and/or services to be delivered” 
are understood to mean the delivery of the agreed goods and/or ser-
vices and the agreed goods and/or services delivered or to be deliv-
ered, respectively.  

 
1.4 Although specifically agreed provisions shall at all times prevail over 

these conditions, these conditions can add to and/or clarify specifically 
agreed provisions.  

 
1.5 If any provision of these general purchase conditions is null and void or 

is voided, the other provisions shall remain fully effective. In that case, 
the parties shall consult with each other in order to agree upon a new 
provision to replace the null and void or voided provision, taking into 
account the purpose and purport of that provision as much as possible.  

 
1.6 If there is a difference between the Dutch text of these general pur-

chase conditions and the translation in another language, the Dutch 
text shall always be conclusive. 

 
1.7 If ECT modifies its general purchase conditions, it is entitled to declare 

these conditions applicable to any current agreement(s) concluded with 
the supplier, any ensuing agreement(s) and the performance of such 
agreement(s). If one or more provisions of the modified general pur-
chase conditions harm the reasonable interests of the supplier, the 
supplier has the right to object to the applicability of those provisions 
within fourteen days of receipt of the modified general purchase condi-
tions. In that case, the relevant provisions shall not be applied. In so far 
as they are relevant, the general purchase conditions that applied pre-
viously shall continue to apply in respect of those provisions. The other 
modified general purchase conditions shall apply in full. If the supplier 
fails to exercise this right (in good time), the modified general purchase 
conditions shall be deemed to have been accepted by the supplier in 
full. 

  
2. Offers and orders 
2.1 All offers to ECT must be made in writing. 

 
2.2 Offers to ECT cannot be revoked once ECT has sent a written notice 

of acceptance. 
 

2.3 ECT shall not be bound vis-à-vis the supplier until an authorised per-
son has issued an order on ECT's behalf. For the purpose of this arti-
cle, an authorised person is someone who is registered as such with 
the Chamber of Commerce, as well as any person who is authorised 
on the basis of a specific written power of attorney. 
 

2.4 Upon ECT's request, the supplier is required to sign for approval and re-
turn to ECT one copy of the written order sent by ECT. In the event of 
such a request, the failure on the part of the supplier to send a written no-
tice of confirmation will cause ECT's order to lapse after a period of one 
year. 
 

2.5. ECT shall only be bound by written agreements. Modifications of agree-
ments must also be agreed in writing.  

 
3. Prices 
3.1 The prices offered to ECT may not be increased during the offer's term of 

validity and for at least one year after entering into the agreement. This 
term shall be extended by any period during which the supplier fails to 
perform the agreement, unless this failure is attributable to ECT. 
 

3.2 Unless expressly agreed otherwise, all prices shall include the costs of 
packaging suitably adapted to the method of transport, stowage material, 
drawings, calculations, licence fees, all accompanying documents and in-
structions for use in the Dutch or English language.  

 
4. Price review 
4.1 If it has expressly been agreed that prices shall be reviewed in the event 

of changes to the price of materials, currency exchange rates, wage lev-
els, social security contributions or taxes, the following shall apply: 
a. the review may not be prohibited by the authorities; 
b. the method of reviewing and the prices that can be factored in must 

be stated in the agreement; 
c. review will only take place if the differences in price exceed the 

agreed thresholds; 
d. the changes shall only be factored in if such changes take place be-

tween the date of the offer and the date on which the processed 
goods are delivered; 

e. an increase in the prices that can be factored in that occurs after the 
agreed delivery period for the goods or the period for provision of the 
agreed services has expired shall not result in any review, unless the 
failure to observe this period is due to force majeure or a fault on the 
part of ECT. A decrease in the prices that can be factored in prior to 
delivery shall always result in review; 

f. no set-off of profits will take place as regards differences ensuing 
from the review. 

 
5.        Maximum guide price and subsequent calculation 
5.1 If and to the extent that a maximum guide price has been agreed, it shall    

  be converted into the price to be charged on the basis of subsequent cal-  
  culation. 
 

5.2 The price to be charged shall never exceed the maximum guide price stat-
ed in the order. The price to be charged includes: 
a.    the costs for the performance of the agreement; 

 b. the profit; 
c. the duties and taxes, excluding VAT, taking into account the desig-

nated use of the goods. 
 

5.3 The costs for the performance of the agreement include: 
a.  the costs of necessarily consumed/processed materials and parts, 

based on the net purchase price less volume discount and annual 
rebates, exclusive of VAT; 

b. the direct costs attributable to the necessary production capacity 
employed (man-hours, machine-hours, etc.); 

c. any other necessary direct costs, such as freight and transport insur-
ance, exclusive of VAT; 
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d. the costs of work carried out by third parties engaged by ECT, to 
the extent necessary for the performance of the agreement, ex-
clusive of VAT; 

e. that part of the costs incurred during the relevant financial year 
which is not directly attributable to the agreement but does have a 
causal relationship with the performance of the agreement. 
 

5.4 Overtime is only allowed subject to prior written approval, unless the 
overtime does not involve any extra costs for ECT. 

 
6. Delivery and transfer of title 
6.1 Delivery shall be D.D.P., within the meaning of the latest version of 

the Incoterms published by the International Chamber of Com-
merce, at the location of ECT, at the correct department, at the 
agreed time or within the agreed term.  

 
6.2.  ECT has the right to inspect the delivered goods and, in the event of 

evidence of variations from the order, to refuse delivery of the goods 
or, to the extent possible, return them to the supplier. In the latter 
case, the supplier shall accept the goods to be returned at its own 
expense within the term set by ECT. This is without prejudice to the 
obligation to ensure correct delivery or ECT's right to cancel the 
agreement, whether subject to an obligation for the supplier to pay 
damages or not. Acceptance following inspection does not imply 
that ECT has acknowledged that the goods and/or services deliv-
ered conform to the agreement and does not discharge the supplier 
from any guarantee and/or liability. 

 
6.3 If the parties have agreed that the supplier will ensure the assembly 

and/or installation, the delivery will only be completed after comple-
tion of the assembly and/or installation. 
 

6.4 The mere failure to meet the agreed time or term for the delivery 
leads to default on the part of the supplier, without any further notice 
of default being required, even if ECT sets another term for perfor-
mance of the agreement. 
  

6.5 Without prejudice to the provisions in paragraph 4, if the supplier an-
ticipates that, for any reason whatsoever, it will be unable to satisfy 
any obligation in good time, it shall immediately so notify ECT in 
writing, stating the reason and the anticipated duration of the delay. 
 

6.6 If the supplier fails to (properly) fulfil its obligations vis-à-vis ECT, or 
fails to fulfil these obligations in good time, ECT will have the right, 
without prejudice to its other rights, to have the goods delivered by a 
third party or to provide the services itself or have them provided by 
a third party. Any (extra) costs involved shall be borne by the sup-
plier.   
 

6.7 If ECT is responsible for the transport, the supplier shall take care of 
loading the means of transport and any stowage material and pack-
aging appropriate to ensure safe transportation to the place of des-
tination.  
 

6.8 For the purpose of maintenance, repair and modification, the suppli-
er shall provide ECT - no later than at the time of delivery - with the 
full article and/or product information, including drawings, calcula-
tions, (supporting) software and other relevant information. In addi-
tion, the supplier shall provide all relevant despatch documentation, 
such as the consignment note with packing list, proof of delivery and 
customs documents. Despatch documentation must be received by 
ECT no later than 2 working days before delivery.  
Non-performance of any obligation laid down in this article is quali-
fied as breach of contract.  
 

6.9 The title to all goods to be delivered to ECT shall transfer at the time 
of delivery.  

  
7. Penalty provision 
7.1 If goods or services that conform to the agreement have not been 

delivered within the agreed term at the agreed place, the supplier 
shall forfeit to ECT, without any notice or other prior demand being 
required, an immediately payable penalty amounting to 0.5% of the 
price of the goods or services in question, plus VAT, for each day 

that the default continues, up to a maximum of 10%. If delivery has be-
come permanently impossible, the maximum penalty is immediately for-
feited. 
 

7.2  The penalty shall accrue to ECT regardless of any other rights or 
claims, including: 
a. its claim for performance of the obligation to have goods delivered 

that conform to the agreement 
b. its right to cancel the agreement; 
c. its right to additional damages. 

 
7.3 The penalty shall be set off against the payments owed by ECT, re-

gardless of whether the claim for payment has passed to a third party. 
 

7.4 The penalty shall lapse if the delay is due to force majeure on the part 
of the supplier.  
 

8.  Invoices and payment 
8.1 ECT will receive invoices from the supplier that contain at least the fol-

lowing information: 
- the applicable order number; 
- a sufficiently clear description of the goods and/or services delivered; 
- the correct legal entity  
Invoices should be addressed to ECT’s accounts payable department. 
Incorrect or incomplete invoices will not be processed and will be re-
turned to the supplier. The supplier cannot derive any rights from the 
failure to pay an incorrect or incomplete invoice (in good time).  

 
8.2 Payment shall be made within 30 days from receipt of the invoice and 

is only due if the goods and/or services delivered fully conform to the 
agreement and the supplier has also otherwise satisfied its obligations 
under the agreement. Invoices for partial deliveries will be paid – sub-
ject to the same conditions – only after completion of the last (partial) 
delivery, unless explicitly agreed otherwise in writing. 

 
8.3 Payment of an invoice does not imply that ECT has acknowledged that 

the goods and/or services delivered fully conform to the agreement and 
does not discharge the supplier from any guarantee and/or liability. 

 
8.4 If ECT has failed to pay any amounts due within 30 days after receiving 

a written notice of default, statutory interest within the meaning of Arti-
cle 6:119 DCC shall become payable. Article 6:119a DCC is not appli-
cable.  

 
8.5 ECT does not accept any supplier credit restriction surcharges. 
 
8.6 Any claim against ECT will expire by the mere lapse of 12 months since 

the claim arose, unless the claim has been lodged within that term in 
accordance with the provisions in article 21. 

 
8.7 If ECT has a claim against the supplier, the supplier shall only be dis-

charged after payment of the amount into the account designated by 
ECT has taken place.   

 
9.  Warranty 
9.1  The supplier is required to enquire after the purpose for which, the spe-

cific circumstances in which and the place where the goods to be deliv-
ered will be used by ECT or the services are to be delivered. ECT un-
dertakes to keep the supplier informed of these matters as far as pos-
sible, if the supplier so requests. 

 
9.2  The supplier warrants the soundness of the goods or services, which 

entails inter alia – without prejudice to ECT's other rights, including the 
rights under article 6.6 of these general purchase conditions – that the 
supplier will ensure, at ECT's first request and for its own expense, the 
replacement, repair or compensation of defective goods or parts there-
of or the compensation of or re-performance of the defective services, 
respectively, such that the goods or services conform to the agreement 
and to what may reasonably be expected in case of normal use and 
proper maintenance, in the sense that ECT is fully indemnified in this 
regard.  

 
9.3  Furthermore, the supplier warrants that:  
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a. the goods delivered and/or services provided are complete and 
suitable for the intended purpose in the circumstances and at 
the place anticipated, are of good quality, free of any faults in 
design, manufacturing and materials and free of viruses; 

b. the goods and/or services delivered are state-of-the-art and ful-
ly comply with the agreement and with all applicable statutory 
standards and rules; 

c. only expressly agreed materials, services and working methods 
have been used, in accordance with the specifications provided 
by or on behalf of ECT (only applicable if ECT has provided 
any specifications and as far as this is included in the relevant 
specifications); 

d. all drawings, calculations, operating and maintenance instruc-
tions and any other documentation and information required for 
the operation, repair or maintenance of the goods and/or ser-
vices delivered are provided to ECT no later than at the time of 
delivery, and are fully correct and up to date, and that these as 
well as all parts shall be available at all times for at least ten 
years after delivery; 

e. ECT is entitled to remedy or procure the remedy of primary 
malfunctions at the expense of the supplier, without prejudice 
to ECT's rights under the agreement in general and the present 
warranty provisions in particular; 

f. ECT or its designated representatives shall have access at all 
times to the supplier’s workshops and offices in order to ac-
quaint itself/themselves with the progress and quality of the 
work on or in respect of the goods ordered; 

g. ECT shall have the same right in respect of the supplier’s sub-
contractors and suppliers; 

h. at ECT’s first request, it shall be given access to the agree-
ments concluded, and other documents exchanged with sup-
plier’s subcontractors and suppliers; 

i. the goods and/or services delivered comply with ECT’s rea-
sonable standardisation requirements; 

j. the use of the goods and/or services delivered shall not result 
in the infringement of any third party’s industrial or intellectual 
property rights, and that the supplier shall indemnify ECT 
against all such claims and shall compensate any resulting 
damage; 

k.  it possesses all the necessary permits for the purpose of per-
forming the agreement with ECT. 

 
9.4  ECT can invoke the warranty obligations described in this article 

during a period of two years after ECT has started using the goods 
and/or services delivered. 

 
9.5  If the parties agreed a manufacturer’s warranty, this will take effect 

as from the date on which ECT has started using the goods and/or 
services delivered. 
 

9.6 ECT warrants to the supplier that: 
a. all data it provides to the supplier, other than technical calcula-

tions and drawings for which the supplier is to be responsible, 
are correct; 

b. it is not aware of any circumstances that are not known to third 
parties and that it has to disclose to the supplier in connection 
with the performance of the agreement; 

c. if ECT makes designs, drawings, calculations etc. available to 
the supplier, by using them the supplier will not infringe third 
parties’ industrial or intellectual property rights; 

d. it shall give the supplier sufficient time and space to enable the 
supplier to deliver the goods and/or services and (if applicable) 
put them into operation, in good time, to the extent that this 
does not impede ECT’s business operations; it being under-
stood that the loading or unloading of ships, trains, trucks or 
other means of transport accepted by ECT will always have 
priority. 

 
10. Liability 
10.1 The supplier is liable for any direct damage resulting from non-

performance, late performance or inadequate performance of any 
(contractual) obligation on its own part, and/or by its employees 
and/or by third parties it has engaged. The supplier shall indemnify 
ECT against any claims in this respect. The supplier shall not be lia-

ble for any indirect damage, including consequential damage, loss of 
profit/income, loss of production/use and trading loss/business interrup-
tion loss, unless they result from intent, gross negligence or deliberate 
recklessness. 
 

10.2 The supplier shall take out insurance with a first-class insurance com-
pany to cover the risks referred to in article 10.1 for a maximum amount 
of at least € 1,000,000 (one million euros) per event, in which respect a 
series of related events is considered to be a single event, and a max-
imum amount of € 2,500,000 (two and a half million euros) per year. At 
ECT's request, the supplier will (also) take out professional liability in-
surance for (a maximum of) € 1,000,000 per damage event.  
Upon first request, ECT shall receive from the supplier an insurance 
certificate of the insurance concerned, as well as proof that the premi-
um due has been paid. If the documents referred to are not conclusive, 
ECT shall have the right to inspect the relevant policy. 
 

10.3 ECT’s liability towards the supplier, its employees or all those who, sub-
ject to ECT's prior written permission, are engaged by the supplier for 
the performance of the agreement, shall be limited to a maximum 
amount of € 1,000,000 (one million euros) per event, in which respect a 
series of related events is considered to be a single event, and a max-
imum amount of € 2,500,000 (two and a half million euros) per year. Li-
ability for any indirect damage, including consequential damage, loss of 
profit/income, loss of production/use and trading loss/business interrup-
tion loss is excluded. Upon first request, ECT shall provide the supplier 
with an insurance certificate evidencing the insurance concerned, as 
well as proof that the premium due has been paid. If the documents re-
ferred to are not conclusive, the supplier shall have the right to inspect 
the relevant policy.   

 
11.  Termination 
11.1 Apart from the possibility to cancel the agreement in the case of default 

on the part of the supplier, ECT is entitled, without notice of default or 
judicial intervention being required, to immediately and unilaterally ter-
minate the agreement(s) with the supplier, either in whole or in part, 
without prejudice to its other rights under the agreement with the sup-
plier, in the following situations: 
a.  (an application for) the bankruptcy or suspension of payment of 
the supplier; 
b.  the (temporary) suspension of the operation of the supplier’s busi-
ness; 
c.  withdrawal of the permits necessary for the supplier’s normal busi-
ness operations; 
d.  attachment of (part of) the supplier’s business property or of goods 
relevant to the performance of the agreement; 
e.  liquidation, takeover or a similar situation at the supplier's compa-
ny; 
f.  continued inability on the part of one of the parties to perform the 
obligations under the agreement; 
g.  non-compliance with the provisions in article 14.3 of these general 
purchase conditions.   

 
11.2 For reasons of its own, ECT may suspend or terminate the agreement 

prematurely, in the latter case with due observance of a notice period of 
two months. If the agreement is terminated, ECT shall, in consultation 
with the supplier, inspect and estimate the value of the goods delivered 
and/or services provided up to that moment and pay the supplier the 
amount agreed accordingly. The same applies if the agreement is sus-
pended, unless there is no reason to do so in view of the period of sus-
pension. 

 
12.  Force majeure 
12.1    For the purpose of this article, force majeure shall mean the situation in 

which the performance of the agreement by the supplier is prevented, 
either in whole or in part, temporarily or permanently, due to a circum-
stance that is not attributable to the supplier.  

 
12.2   The supplier shall inform ECT as soon as possible of a force majeure 

event, with provision of evidence, including the expected duration of the 
force majeure event. Furthermore, the supplier will take all measures 
that can reasonably be expected of it in order to deliver goods/services 
that conform as much as possible to the agreement, such for ECT's 
approval.  
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12.3   In case of temporary force majeure, the performance of the agree-

ment will be suspended, either in whole or in part, for the duration of 
the force majeure, without the supplier being liable for any damag-
es, unless it failed to comply with the provisions in article 12.2. 

 
12.4   If the supplier is permanently unable to comply with the agreement 

due to force majeure, or if the duration of the force majeure has ex-
ceeded or will exceed 21 working days as from the agreed date of 
delivery, and the supplier is unable to deliver similar goods or ser-
vices approved by ECT, as referred to in article 12.2, second sen-
tence, ECT is entitled to terminate the agreement in writing, without 
judicial intervention, either in whole or in part, without ECT attracting 
any liability.  

 

12.5   A force majeure event that occurs after the supplier attributably 
failed in its performance shall always be attributed to the supplier. 

 
13.  Engagement of third parties 
13.1 The supplier may not transfer or contract out its rights and obliga-

tions ensuing from the agreement, in whole or in part, to third par-
ties, unless ECT has given prior written permission to do so.  
 

13.2  Any permission granted by ECT does not release the supplier from 
any obligation or liability under the agreement. The supplier shall in-
demnify ECT in full against all claims by any third parties engaged 
by the supplier and shall reimburse all payments made by ECT to a 
third party or third parties. 
 

13.3  If the supplier engages third parties for the performance of an order, 
as subcontractor, supplier or otherwise, it shall demand of these 
third parties that they, too, be bound by these general purchase 
conditions, to the exclusion of any general terms and conditions of 
these third parties. 
 

13.4.  ECT is entitled to transfer the rights and obligations under the 
agreement to a third party, if this transfer takes place within the 
group of Europe Container Terminals B.V., as referred to in 2:24b 
DCC. 

 
14.   Safety 
14.1   In case of the performance of services, the supplier must for the en-

tire duration of the agreement possess a valid SCC company certifi-
cate. If the supplier cannot reasonably possess such a certificate, it 
must be demonstrated how safety can be guaranteed during the 
performance of the services. This must be approved by ECT in writ-
ing.  

 
14.2   All persons to be assigned by the supplier to work at ECT must for 

the entire duration of their assignment be in possession of a valid B-
SCC Diploma in basic safety or an SOS-SCC diploma.  

 
14.3 All persons to be assigned by the supplier to work at ECT must be 

familiar with the traffic and safety regulations in force at ECT, includ-
ing the latest version of the ECT Safety Manual and the ECT Com-
pany Traffic Regulations, and must strictly comply with these docu-
ments. The supplier is liable for all damage resulting from non-
compliance with this provision, with due observance of the provi-
sions in article 10 of these conditions. In addition, ECT is authorised 
to terminate the agreement with immediate effect in the event of 
non-compliance, without a prior notice of default being required. 
ECT is not liable for any damage resulting from such premature 
termination of the agreement.  

 
14.4   All persons to be assigned by the supplier to work at ECT must be 

able to speak, read and understand the Dutch language. If a person 
to be assigned to work speaks the English language but not the 
Dutch language, his/her assignment must be approved in writing 
prior to commencement.  
In the event of non-compliance with this provision, ECT is entitled to 
stop the work to be performed with immediate effect. Any damage 
resulting from the above shall be for the supplier's expense, with 
due observance of the provisions in article 10 of these conditions.  

 

14.5 The supplier shall ensure that all of its personnel (whether salaried em-
ployees or not) who perform services on-site at ECT possess a relevant 
Certificate of Good Conduct ("Verklaring Omtrent het Gedrag" (VOG)).  

 
15.  Publicity 

The supplier shall not be entitled to refer in any way to the existence of 
the agreement in brochures, advertisements, newspapers or otherwise 
without ECT’s written permission. 
 

16.         Information security 
16.1  In case of the delivery of software, or the maintenance thereof, the 

supplier is obliged to: 
• supply, and keep supplying, relevant system and application soft-

ware in use at the supplier with all security updates required;  
• ensure that the software delivered performs correctly at the latest 

security patch level of the platform within one month after the re-
lease of relevant security updates of the platform (operating sys-
tem, middleware etc.); 

• ensure that, if vulnerabilities are discovered in any software deliv-
ered, these are resolved within a reasonable period. 

 
16.2.      The supplier must take all necessary steps (including testing the latest 

commercially available antivirus software) to prevent virus infections in 
the systems of ECT. For the purpose of this article, the term “virus” is 
also understood to mean “logic bombs”, “worms” or other foreign ele-
ments, which terms are commonly used in the computer (software) in-
dustry. 
 

16.3.   The supplier shall be bound to the manner, determined by ECT, of giv-
ing the supplier access to ECT's systems. 
 

17.   Personal data protection 
17.1   In so far as personal data are processed in the context of the perfor-

mance of the agreement, these personal data will be processed in a 
proper and careful manner and in accordance with the General Data 
Protection Regulation ("GDPR"). Article 4 GDPR is referred to for a de-
scription of 'personal data'.  
 

17.2. The supplier shall take technical and organisational measures to pro-
tect the personal data against loss or any other form of unlawful pro-
cessing, taking into account the state of the art and the nature of the 
processing. 
 

17.3. Personal data shall only be used for the purpose of the agreement. 
These data may not be kept for longer than is necessary for that pur-
pose and shall be protected in an appropriate manner. When the 
agreement ends, the supplier must destroy the personal data it pro-
cessed in the performance of the agreement, or, at ETC's request, re-
turn them. In case of destruction, the supplier shall provide proof there-
of at ECT's first request. 

 
17.4. The supplier informs ECT immediately of every possible personal data 

breach as referred to in Article 33 GDPR as well as of every request 
and/or every complaint from the Supervisory Authority or data subject 
with regard to the personal data being processed in the performance of 
the agreement, a court order, a summons or a statutory or other obliga-
tion to share personal data with third parties. 

 
17.5. The supplier shall cooperate with ECT when a data subject files a re-

quest with regard to its own personal data for the exercise of his/her 
rights such as, without limitation, the rights to access, rectification and 
erasure, the right to object to the processing of personal data, and the 
right to data portability. 

 
17.6. If the supplier qualifies as a processor within the meaning of the GDPR, 

it will ensure that a data processing agreement is concluded that satis-
fies the requirements of the GDPR. If the supplier is to be considered 
as a controller within the meaning of the GDPR, it is independently re-
sponsible for complying with the obligations under the GDPR, including 
having a basis for the processing and informing data subjects. 

 
17.7. The supplier indemnifies ECT against all claims by third parties for 

(consequential) damage caused by failure on the part of the supplier to 
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comply with the GDPR. The last sentence of article 10.1 does not 
apply.  

 
17.8. If any obligation in this article is violated, the supplier forfeits an im-

mediately payable penalty to ECT of € 25,000 per violation, without 
any prior notice of default being required. This penalty does not di-
minish ECT's other rights to damages. 

 
18.  Confidentiality and integrity 
18.1 Both parties undertake vis-à-vis each other and towards third parties 

to treat all confidential information, including but not limited to com-
pany information, financial information or information about custom-
ers, as strictly confidential. ECT, however, is authorised to disclose 
these data within the group of Europe Container Terminals B.V. (as 
referred to in Article 2.24b DCC) as well as to Hutchison Port Hold-
ings Limited and/or CK Hutchison Holdings Limited. The supplier 
shall use the existence and the content of the agreement and all da-
ta that have come to its knowledge within that context only for the 
purpose of performing the agreement. The supplier is only author-
ised to disclose confidential data to third parties after prior written 
permission from ECT.  This confidentiality obligation applies both 
during the term of the agreement and after it has ended. 

 If the present article is violated, the supplier forfeits an immediately 
payable penalty to ECT of € 25,000 per violation. This penalty does 
not diminish ECT's other rights.  
 

18.2  The supplier shall refrain from every form of bribery or corruption or 
the use of illegal or otherwise improper means for the purpose of 
gaining any advantage for itself or third parties, on pain of an imme-
diately payable penalty of € 25,000. This penalty does not diminish 
ECT's other rights.   

 
18.3    The supplier is not permitted to actively approach personnel mem-

bers of ECT with the aim of entering into an employment agreement 
or having them perform work outside an employment relationship, 
on pain of an immediately payable penalty of € 25,000. This penalty 
does not diminish ECT's other rights. 

 
19    Payment of taxes / social security contributions  
19.1  The supplier shall, where necessary, take adequate measures so 

that ECT cannot be held liable for any obligation imposed by the au-
thorities for the payment of taxes and/or social security contributions 
in connection with payments owed to employees or third parties and 
indemnify ECT against claims in that respect. If the supplementary 
purchase conditions of ECT have also been declared applicable to 
the agreement, these supplementary purchase conditions will pre-
vail over this article. 

          
20.  Intellectual property rights  
20.1 If intellectual property rights are vested in the goods or the associ-

ated documentation, ECT shall acquire a non-exclusive and non-
transferrable right of use thereof. ECT is entitled to exercise this 
right of use for modification, maintenance, repair and further devel-
opment. If ECT uses third parties for this purpose, it will be author-
ised to share all relevant information with these third parties in so far 
as necessary.     

 
20.2  All intellectual property rights arising as a result of the performance 

of the agreement by the supplier, its staff or third parties which the 
supplier has engaged for the performance of the agreement accrue 
to ECT. The supplier will lend all assistance that is necessary to ac-
quire and secure these rights at first demand from ECT. 

 
20.3  The supplier warrants that the performance of the agreement does 

not infringe any intellectual property rights of third parties. 
The supplier indemnifies ECT against third-party claims on account 
of (alleged) infringements of such rights and shall reimburse ECT for 
any loss consequently sustained. The last sentence of article 10.1 
does not apply.  

 
20.4 If the supplier uses intellectual property rights of ECT for the per-

formance of the agreement, this never implies that ECT has given 
permission to use such rights in the performance of other agree-

ments. The transfer of such rights always requires a separate deed, 
signed by ECT. 

 
21.   Disputes and applicable law 
21.1 All disputes between the parties shall, at first instance, be settled by the 

competent court in Rotterdam.    
  
21.2 All legal relationships between the parties are governed by Dutch law. 

The applicability of the United Nations Convention on Contracts for the 
International Sale of Goods (1980 Vienna Sales Convention) is exclud-
ed. 


