GENERAL TERMS AND CONDITIONS OF PURCHASE
of Groupe LFE B.V.
Article 1: Applicability
a. These general terms and conditions of purchase are applicable, to the exclusion
of all other conditions, previously made undertakings and agreements, including
oral agreements, to all quotation requests, orders and agreements between
Groupe LFE B.V. and all organisations affiliated to Groupe LFE B.V. (hereinafter
“the Buyer”) and the Seller (see hereinafter under b), as well as to all legal
relationships which may arise as a result of such agreements between the
parties in question, where such agreements relate to the delivery of wine and/or
other agreed products (see hereinafter under c) and the performance of
additional activities (hereinafter: “Deliveries”), unless explicitly diverged from in
writing in the purchase confirmation of the Buyer.
b. In these terms and conditions, the term ‘Seller’ may refer to any person or legal
entity who/which has concluded an agreement or wishes to do so with the
Buyer.

The

term

may

also

refer

to

the

latter’s

agent(s),

authorised

representative(s), legal assignee(s), successors and beneficiary or beneficiaries
(hereinafter “the Seller”).
c. By wine is meant the products as referred to in the GN codes 2204, 2205 and
2206, insofar as these codes are applicable, and fruit wine, as described in the
Commodities Act, Commodities Act Decree reserved descriptions of 24th March
1998, State Bulletin 177, article 5 and/or other agreed products (hereinafter
“Wine”).
d. General terms and conditions of purchase which diverge from these provisions,
in particular the general terms and conditions (of sale) of the Seller or general
terms and conditions that the Seller has declared applicable, or non-binding
legal regulations, are explicitly excluded, even if the Seller’s terms and
conditions are received by the Buyer after the Seller has received those of the
Buyer, unless the Buyer has accepted the divergent provisions in writing. The
Buyer’s unreserved acceptance of goods or making of payments in no way
constitutes the Buyer’s recognition of provisions which diverge from these
general terms and conditions of purchase.

Article 2: Quotation requests and offers
a. An agreement only comes about as the result of a written purchase
confirmation from the Buyer. The Buyer is not bound by any quotation
requests made by it or by any offers/quotations made by the Seller.
b. In the event that the confirmation provided by the Seller deviates from the
purchase confirmation issued by the Buyer, the Buyer shall only be bound
after the Buyer has explicitly stated its agreement in writing to the
derogation in question.
c. The Buyer shall be entitled to amend the size of the Delivery, even where
this results in additional or less work. In the event that the Seller believes
that an amendment has consequences for the price or delivery date agreed
on, the Seller shall promptly notify the Buyer of this in writing. Where
additional work ensues, the Seller shall issue a written quotation relating to
the price and the period applicable, as well as to the consequences arising
for the other deliveries and corresponding activities to be performed by the
Seller. The Seller shall not carry out any additional work before it has
received a written order confirmation from the Buyer.

Article 3: Composition, contractual and legal regulations for Wine/
Corporate Social Responsibility
a. Deliveries from the Seller must be in accordance with samples – especially
as regards quality, composition, odour, colour, taste and authenticity – and
fulfil all specifications contained in the purchase confirmation of the Buyer,
as well as all legal requirements and regulations of the country designated
as the end destination by the Buyer, including regulations from statutory
industrial organisations and the European Union with regard to, amongst
other

things,

method

of

preparation,

quality,

composition,

shelf-life,

packaging, labelling, environment and transport which are applicable to the
Wine in the end-destination country at the time of arrival in that country.
b. Deliveries of the Seller must satisfy the European Guideline 2000/13/EG and
the Commodities Act Decree concerning the Labelling of food products which
is based upon it, as well as the European Guideline 93/43/EEG and the
Dutch Food Hygiene (Commodities Act) Regulations (Warenwetregeling
Hygiëne van Levensmiddelen), which is based upon it, especially as regards
the HACCP regulations and other (European) statutory regulations to be met
when selling Wine.
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c. The Seller must comply with the most recent version of the Hygiene code for
the wine industry, as formulated by the wine product board.
d. The Seller shall be

obliged to ensure

that packaging

satisfies the

requirements of all countries in which or through which the Wine is
transported up to the end destination. The Seller is responsible for the
correctness of all paperwork, declarations and documents which accompany
the Wine or in which it is declared by the Seller or on the Seller’s behalf that
they relate to the Wine.
e. Seller is obliged to take into consideration all requirements, conditions,
regulations, provisions and rules following from the conventions of the
International Labour Organisation (ILO), the UN declaration on the rights of
man, the UN conventions on the rights of children, as well as the abolition of
any form of discrimination against women, the UN Global Compact and the
OECD guidelines for multinational companies which apply to the execution of
the agreement.
f.

As IFS Logistics & Broker certified distributor, Groupe LFE B.V will only work
with producers that are GFSI certified or producers that meet our minimum
requirements with regards to quality and food safety management and
comply with EU legislation. This will be determined by means of a supplier
questionnaire and the presentation of the documents that substantiate the
answers given.

g. Groupe LFE B.V. has implemented an internal Code of Conduct that applies
to

all

our

employees.

This

Code

can

be

found

on

our

website

(www.LFE.nl/over LFE). This Code contains rules of conduct related

to

matters such as legislation and regulations, conflicts of interest, dubious
payments of attempts to do so, the corruption of persons and the offering or
receipt of gifts or benefits. We request that all our partners apply at least an
equal set of rules.
h. Specifically, the Seller, including owners, directors and employees in any
capacity whatsoever, will never offer or promise benefits or privileges (cash,
valuable gifts or invitations that have no business purpose and are
disproportionate within the commercial relationship), directly or indirectly, to
Buyer's employees, including their family members.

Article 4: Delivery times
a. The deliveries must be made at the time stipulated in the agreement or in
accordance with the schedule drawn up by the Buyer on the understanding that
Buyer is entitled to subsequently adjust the time of delivery or delivery schedule
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at its own option, without the Seller being able to demand any price amendment
or other form of compensation as a result. Partial deliveries shall not be
permitted, except where the Buyer has given the Seller its written permission to
do so. The delivery date(s) or period(s) stipulated in the agreement shall be
regarded as strict and final and shall apply to the Delivery as a whole.
b. If, for whatever reason, Buyer is not able to take receipt of the Wine at the
agreed time or via the established schedule, the Seller will then store and
safeguard the goods and take all reasonable measures in order to prevent any
deterioration in their quality until such time as receipt has been taken.
c. If the Seller is unable to perform its contractual obligations at the time
stipulated in the agreement or in accordance with the delivery schedule drawn
up by the Buyer, the Seller is obliged to inform the Buyer thereof immediately.
d. The Seller is liable vis-à-vis the Buyer for any potential fines or discounts on the
purchase price which must be given to the customer by the Buyer due to late
delivery as the result of a delay attributable to the Seller. The Buyer has the
right to recover these fines or discounts from the Seller, if necessary by making
deductions from the payments which the Buyer still owes to the Seller.
e. Without prejudice to the right of the Buyer to demand the fulfilment of the
agreement at its choice and discretion, possibly with compensation, the Buyer
has the right to dissolve the agreement in accordance with article 9 of these
general terms and conditions of purchase if the delivery or deliveries in question
does not take place at the agreed time or via the agreed schedule.

Article 5: Delivery
a. Unless agreed otherwise in writing between the Buyer and the Seller, the Wine
will be delivered free on board (FOB) on or in the means of transport designated
by the Buyer. The types of transport in the country in which the Seller is
established and from its border shall be designated by the Buyer.
b. The Seller guarantees that the Delivery is of a good quality and free of defects.
c. The Seller shall notify the Buyer of any significant changes or deviations in taste
and/or quality of the Wine prior to the delivery of the wine with the said new
taste and/or quality (whether or not in comparison with previous years and/or
deliveries). In this situation, the Buyer shall be entitled to have the delivery
tested by an independent testing institute in the Netherlands, in accordance
with article 8(c) of these general terms and conditions of purchase.
d. The Buyer shall be entitled to have the delivery inspected by a person
designated by the Buyer before the time of delivery, in accordance with article 8
of these general terms and conditions of purchase. The Seller shall be required
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to render all cooperation required in this respect. In the event of rejection, the
Seller shall arrange the removal of the rejected goods on first demand.
e. Any damage caused to the Wine during loading, transport and/or unloading is
for the account of the Seller.
f.

The Wine must be properly packaged. The Seller is liable for any damage
caused to persons or goods as a result of inadequate packaging and/or damage
to or destruction of the packaging in question.

g. At its own expense the Seller shall be required to ensure that it promptly
obtains all permissions, permits or licences necessary for performance of the
agreement and for the achievement of compliance with the conditions stated
therein.

Article 6: Transport vehicles
The Seller shall in all cases inspect the transport vehicle, in particular the spaces
into which goods are loaded, such as tanks and containers, immediately before
loading and is liable for damage caused due to defects to the vehicle, even if the
vehicle has been made available by the Buyer. Any deliveries in receptacles of more
than 60 litres must be accompanied by two sample bottles filled before each loading
and sealed by or on behalf of the Seller.

Article 7: Transmission of ownership and risk
a. Unless otherwise agreed in writing by the Buyer and the Seller and without
prejudice to the other provisions of this article, the Wine shall remain for the
account and risk of the Seller until the moment of storage in an excise
warehouse designated by the Buyer and until it has been accepted in writing by
a person authorised by the Buyer in accordance with the instructions of the
Buyer. The Seller is obliged to insure the Wine against theft/damage and to
ensure that they remain insured until the risk of the Wine transfers to the
Buyer.
b. Wine which is paid for by the Buyer prior to delivery shall be the property of the
Buyer from the day of payment and will be held by the Seller on behalf of the
Buyer. The Seller is required to separate these Wine as far as is possible from
its own goods and to store them with due care.
c. Wine which is not paid for by the Buyer prior to delivery are the property of the
Buyer from the moment at which the risk on the goods transfers in accordance
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with paragraph a of this article. The Buyer is, in all cases, owner of the Wine
when they are in his possession.
d. In the event that the Wine is the property of the Buyer but is still in the
possession of the Seller, the Seller hereby undertakes vis-à-vis the Buyer to
mark, register and administer the Wine held by it on behalf of the Buyer and to
ensure that they remain marked, registered and administered in such a way
that they can at all times be identified, including on an individual basis, as being
the property of the Buyer. Where asked to do so, the Seller shall provide the
Buyer with a certificate of ownership. The Seller also undertakes to take out and
maintain insurance to cover the Wine against theft or damage, until such time
as the Wine is in the possession of the Buyer.
e. If the Wine belonging to the Buyer which is being held by the Seller is seized or
threatened with the seizure or third parties threaten to pursue remedy in any
other way in respect of the Wine of the Buyer, the Seller shall inform the Buyer
hereof as soon as possible and, if possible, separate the Wine of the Buyer from
its own goods.

Article 8: Claims
a. The Buyer has the right to inspect the Wine for visible and non-visible defects
prior to or during loading or delivery. If the Buyer does not make use of this
right, this cannot be invoked against him.
b. The Buyer has the right to reject the delivered goods for a period of up to eight
(8) working days following the date of delivery at the location agreed on, as a
result of which all other periods within which claims must be made, if and
insofar as they should be applied by the Seller, do not apply to the Buyer.
c. In the event that the Seller notifies the Buyer of significant changes/deviations
in the taste and/or quality of the Wine in accordance with article 5(c) of the
general terms and conditions of purchase and the Buyer and the Seller are
unable to reach agreement on the new taste and/or quality of the Wine, an
independent testing institute in the Netherlands shall be asked to give its
professional opinion as to whether the new taste and/or quality is in accordance
with the taste and/or quality agreed on between the parties and is suitable for
the Dutch market at the price level agreed on between the parties. In the event
that an independent testing institute in the Netherlands believes that the new
taste and/or quality does not correspond with the taste and/or quality agreed on
or is not suitable for the Dutch market, the Buyer shall be entitled to reject the
delivery in question. Approval and acceptance only apply to the quantity and
outward appearance of the delivered goods. If goods are delivered in packaged
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or combined form, the approval and acceptance only relates to the quantity and
outward appearance of packaging. The Seller is at all times remains liable for
defective deliveries if the defects in question can be reasonably identified
following the aforementioned claim period and they are reported to the Seller
within a reasonable period of time.
d. In the event of the rejection of the Wine, the Buyer shall inform the Seller
within a reasonable period of time. The Seller shall remove the rejected Wine
upon the first request of the Buyer. If the Seller fails to remove the rejected
goods, the Buyer is entitled to return them at the cost and risk of the Seller.
e. The Wine must at all times satisfy the legal food-safety requirements in effect in
the Netherlands or the other designated end-destination country, whereby,
including but not limited to the legislation and regulations included in Article 3 of
these general terms and conditions of purchase, notwithstanding the analysis
report of the Seller, the Wine is assessed according to investigation methods
recognised in the Netherlands or the end-destination country.
f.

The Buyer is entitled to defer the payment of the rejected Wine.

Article 9: Price
a. All prices agreed on are fixed in euro, unless agreed otherwise in writing. No
adjustment can take place due to increases in wage costs and prices, unless
agreed otherwise in writing.
b. All prices agreed on are valid for the delivery of the Wine with carriage paid in
the manner and at the location described in article 5 and include all packaging,
loading transport, unloading of the Wine up to the time referred to in article
5(a) of these general terms and conditions of purchase and insurance costs
relating to the goods, excluding VAT.
c. Except in the event that explicit exceptions are indicated in writing by the
Seller, the prices specified by the Seller shall be deemed to include all
government levies, direction, duties for export organisations and commissions,
etc.

Article 10: Payment
a. Invoices shall be submitted stating the number of the order/reference, number
and date of the invoice, requested payment term and quantities and price
itemised per article. While this information is absent, the Buyer shall be entitled
to suspend the payment obligation.
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b. Unless agreed otherwise in writing, the Buyer shall pay the purchase price
within ninety (90) days following acceptance of the Delivery and correct
invoicing of the Wine. The Buyer is only obliged to pay following the delivery of
the Wine in accordance with the agreement and approval by the Buyer.
c. In the event of late payments, the Buyer will not immediately enter into default
and the Seller shall grant the Buyer a second payment period of at least thirty
(30) days.
d. Payments of the invoice sum or parts thereof to the intermediary involved in the
purchase or by designated third parties count as payments to the Seller.
e. If it has been agreed in writing that the Buyer must pay certain sums in
advance, the Buyer then at all times has the right to demand a guarantee for
these sums which, in its judgement, is satisfactory.
f.

Payment shall not imply the acceptance and/or relinquishment of any right in
any respect whatsoever.

g. Payment by the Buyer for the delivered and approved goods does not relieve
the Seller of any guarantee and/or liability which follows from this agreement or
the law.
h. If the Seller, if necessary after having been served notice of default in writing,
whether culpable or not, fails to fulfil its obligations on the basis of this
agreement, the Buyer is not obliged to pay any compensation, except payment
of deliveries which have already been carried out and approved. If the Seller is
culpable for the aforementioned failure to fulfil its obligations, this payment will
be made subject to the deduction of damages and costs which the Buyer suffers
and/or will suffer as a result of the culpable failure.
i.

All claims of the Buyer against the Seller, on whatever basis, may be deducted
from the purchase price owed and/or be thereby settled.

j.

If payment on credit or by bill of exchange or upon the submission of
documents or any other guarantee from a third party has been agreed, the
payment or acceptance can in no case be regarded as acceptance of the Wine or
otherwise cause the rights of the Buyer to lapse or be restricted.

Article 11: Non-performance and dissolution
If the Seller does not fulfil in full or on time one or more obligations ensuing for
it from the agreement or relationship with the Buyer , or in the event of:
•

the bankruptcy of the Seller;

•

suspension of payment on the part of the Seller;
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•

an official receiver, administrator or liquidator being appointed for the
Seller;

•

debt restructuring on the part of the Seller;

•

the Seller having ended its activities;

•

a situation in which the Seller transfers more than 50% of its
organisation to a third party or any other change of control occurs;

•

rejection following an inspection or re-inspection; or

•

if a situation arises which justifies immediate termination and the
interests of the Buyer;

the Buyer is justified, without any notice of default or legal intervention being
required to this end and without the lapsing of any rights to compensation or
the emergence of any liability vis-à-vis the Seller, to:
•

suspend its work activities which follow from the agreement or any other
agreement or relationship with the Seller;

•

dissolve or partially dissolve the agreement or any other agreement or
relationship with the Seller;

•

demand payment of all claims which the Buyer has against the Seller,
irrespective of their origin or reason.

In all cases in which the Seller is in default, even if the Buyer then demands
partial fulfilment or accepts the Wine, the Seller is liable for all costs and
damage of whatever nature which the Buyer suffers or will suffer, including
losses due to decline of profits, losses due to claims from third parties (whether
or not on the basis of product liability), covering purchases, exchange rate
losses, compensatory interests, tariff changes and lost from the facilities
expected upon purchase, such as the exceeding of quota restrictions.
Any claims which the Buyer may have or acquire as a result of the dissolution or
partial dissolution of the agreement, including any potential claims for
compensation of damage and costs, are immediately payable in full.
This article does not affect the possibilities offered by law to Buyer as a result of
Seller's (attributable) failure to fulfil its obligations.
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Article 12: Indemnity and liability
a. Insofar as the Seller’s non-fulfilment of its contractual or legal obligations result
in the Buyer being held liable by third parties, the Seller hereby undertakes to
indemnify the Buyer against all consequences of this liability.
b. The Seller is liable for damage, including a loss of profits, consequential losses
and costs, which the Buyer, the persons or companies working for the Buyer
and third parties suffer and/or will suffer as a result of an attributable
shortcoming in performance, the violation of any contractual or non-contractual
obligation or illegal action on the part of the Seller, including the extrajudicial
and judicial costs actually incurred..
c. In the event that the Buyer receives a claim as referred to in this article, the
Buyer shall inform the Seller of the said claim within a reasonable period of
time. The Buyer shall also inform the Seller within a reasonable period of time if
it expects to receive such a claim. The Seller shall, if it so desires or the Buyer
so requests, deal with a claim on behalf of the Buyer, but only once it has
secured a bank guarantee for a reasonable amount on behalf of the Buyer in
order to cover any potential damage and cost, if the Buyer so demands.
d. The Seller shall take out and maintain sufficient insurance in order to cover its
liability under these terms and conditions. At the request of the Buyer, the
Seller shall immediately provide the Buyer with (an authenticated copy of) the
policies and documentary evidence.
e. The Seller shall make every effort to avoid damage or, if applicable, reduce the
amount of the damage as the result of any defect in the goods. The Buyer shall
also take all reasonably appropriate measures in this regard according to the
instructions of the Seller and the Seller shall compensate the Buyer for the costs
thereof insofar as those costs exceed the normal costs of the Buyer’s
operational management.

Article 13: Industrial and intellectual property
a. The Seller guarantees to hold (or has obtained) all intellectual property rights
necessary for the achievement of compliance with the agreement(s).
b. The Seller safeguards the Buyer against claims from third parties arising from
(alleged) infringements concerning rights relating to trademarks, patents, trade
names and similar industrial or intellectual property rights and shall reimburse
the Buyer for all losses or costs sustained as a result, including but not limited
to the extrajudicial and judicial costs actually incurred..
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Article 14: Unforeseen events and other circumstances
a. All obligations of the Buyer lapse in the event of force majeure and any events
and circumstances which cannot be attributed to the fault of the Buyer and as a
result of which normal purchase at the agreed prices and subject to the
expected import and excise duties and/or other official

regulations upon the

conclusion of the agreement or normal sale to third parties and normal payment
by them to the Buyer is impossible or hindered, such as, for example, war and
equivalent situations, rioting, strikes, demonstrations and/or lock-outs, natural
disasters, non-performance by third parties which have been engaged to carry
out sales, storage and/or transport, quota restrictions, the hindering of imports
or exports and/or use and/or processing of Wine for the aim for which the Buyer
intends to use them, a pandemic and/or epidemic, Governmental regulations as
a result of a pandemic and/or epidemic.
b. In the event of circumstances and events as referred to in this article, the Buyer
may request the Seller to fulfil its obligations, partially or wholly, at a point in
time to be indicated by Buyer, provided this is not later than four weeks
following the agreed delivery time, or declare the agreement dissolved, in both
cases without the Buyer being obliged to compensate any costs or damage.

Article 15: Recall
a. If the Buyer has (a) valid reason(s) to suppose that the Wine delivered by the
Seller are defective or may otherwise give cause to claims pursuant to articles
6:185 et seq. the Dutch Civil Code (product liability), the Buyer is entitled to
recall the Wine in question and return it to the Seller, but only following prior
consultation with the Seller.
b. In the event of the recall or return of the Wine, the Seller shall reimburse the
Buyer for all damage that the Buyer suffers as a result, as described in article
12(b), including all costs related to the recall notice, transport costs, excise
duties, taxes, import duties and other out-of-pocket costs and additional costs
of the Buyers organisation, in addition to the cost price of the Wine which is
returned to the Seller.
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Article 16: Confidentiality
a. Unless any national or international legal provisions or regulations compel
disclosure, the Buyer will not disclose or make accessible for third parties any
information concerning the Buyer or relating to the agreement including, but not
limited to, the client details of the Buyer which it has received from the Buyer or
has in any other way acquired knowledge of, even following the termination of
the agreement for whatever reason, unless with the explicit prior written
permission of the Buyer. In the event that any (international or) national
statutory provision or regulation obliges the Seller to disclose information
relating to the Buyer or the agreement, the Seller shall notify the Buyer of this
immediately in writing.
b. The Seller shall impose its obligations on the basis of this article on its staff,
representatives and/or third parties engaged by it.
c. Without the prior written permission of the Buyer, the Seller shall not be
permitted to use the name of the buyer in commercial communications. The
Buyer shall not be permitted to use the name of the Seller in commercial
communications without its prior written permission.

Article 17: Non-competition
The Seller shall completely refrain from the making of estimates and/or quotations,
whether directly or through the agency of third parties, to clients of the Buyer
known to it in relation to the delivery of Wine throughout the term of the
agreement and up to one year after the termination of the agreement.

Article 18: Contract assignment
a. Unless it has the prior explicit written permission of the Buyer, the Seller is not
permitted to transfer all or part of the agreement or any obligation on the basis
of the agreement to third parties. The Buyer is entitled to attach conditions to
this permission. In any case, the Seller then undertakes to impose all relevant
obligations which follow from the agreement and these general terms and
conditions of purchase on the third party in question. In addition to this third
party, the Seller remains liable at all times for the fulfilment of obligations which
follow from the agreement and the general terms and conditions of purchase,
unless the parties explicitly agree otherwise.
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b. In the event of contract assignment, the Seller safeguards the Buyer against all
claims from third parties which may arise as a result of the non-fulfilment or
incorrect fulfilment of any obligation which follows for the Seller from the
agreement and/or these general terms and conditions.

Article 19: Costs
All costs, both judicial and/or extrajudicial, which the Buyer incurs as a result of
non-performance of the obligations ensuing from the agreement or because the
said obligations are not performed properly or on time, or any other relationship
with the Seller, are fully payable by the Seller. The extrajudicial costs will be
established at a minimum of 15% of the sum total plus interest, without prejudice
to the right of the Buyer to claim the actual extrajudicial costs which exceed this
amount.

Article 20: Renunciation of rights
The non-immediate enforcement of any right or authority of the Buyer will not
influence or restrict the rights and authorities of the Buyer which follow from the
agreement all these general terms and conditions of purchase. The renunciation of
any right, provision or condition will only take effect if it has been confirmed in
writing.

Article 21: Invalidity
Provisions of these general terms and conditions of purchase of which the explicit or
tacit intention is that they will also remain in effect following the termination of the
agreement such as, but not limited to the duty of confidentiality referred to in
article 6 and the provisions concerning intellectual property rights described in
article 13, will remain in force even after the termination of the agreement and
remain binding for both parties.

Article 22: Changes in writing
a. Any changes, additions and/or cancellations of an agreement or these
general terms and conditions of purchase, including the provisions of this
article, are only valid if the parties have agreed to them in writing.
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b. Without prejudice to the provisions of article 22a. in these general purchase
terms and conditions, the Buyer has the right to unilaterally amend these
general purchase terms and conditions.

Article 23: Partial nullity
In the event that a provision in this agreement proves to be invalid or
unenforceable, the other provisions shall be interpreted as if the agreement does
not contain an invalid or unenforceable provision. An invalid or unenforceable
provision of this nature shall then be replaced by a provision that corresponds as
closely as possible to the intention that the parties had when the original provision
was included in the agreement.

Article 24: Translations
Translations of these general terms and conditions of purchase which are provided
to the Seller or have been lodged as an addendum to these conditions have been
carefully drawn up, but only in the event that the Dutch version is binding for the
parties.

Article 25: Applicable law and disputes
a. These general terms and conditions of purchase and the agreement(s) and
other agreements which are referred to therein are subject exclusively to Dutch
law. The applicability of the CISG (the so-called Vienna Convention) is explicitly
excluded. The Incoterms 2010, (English text), as published by the International
Chamber of Commerce, is always applicable to the common terms and
abbreviations used in international trade such as carriage paid, FOB etc. which
appear in these conditions and/or conditions which diverge from them.
b. All disputes which relate to these general terms and conditions of purchase and
the agreement(s), which are referred to in these conditions, will initially be
presided over by the competent court in the de facto place of business of the
Buyer to the exclusion of any other court.
(These general terms and conditions of purchase have been lodged with the
Chamber of Commerce in Utrecht (the Netherlands), under number 30072113)
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CODE OF CONDUCT FOR THE TERMINATION OF AN EXCLUSIVE
DISTRIBUTION AGREEMENT
The members of the Royal Association of Dutch Wine Merchants have decided to
establish the basic principles for the principal and distributor in the event of the
termination of an exclusive distribution agreement in the form of a code.
Considerations:
•

The principal and distributor are one another’s trading partners with a
common interest and each with an individual interest.

•

In the interest of both parties, the exclusive distribution agreement should
be set down in as detailed form as possible in writing.

•

Where this does not happen or where the relationship stems from earlier
times without or with only a summary written agreement, in conflict
situations an appeal must be made to what is customary law in the industry
in the Netherlands.

•

In such cases, the code of conduct below is a guideline for the termination of
the exclusive distribution agreement, irrespective of whether there is a
contractual relationship or merely a gentlemen’s agreement.

•

The code of conduct is explicitly not intended for the exceptional case of
cancellation on the grounds of an urgent reason within the meaning of the
law.

Code of conduct:
In the event of the cancellation of the exclusive distribution agreement by one of
the parties, the party in respect of whom the agreement has been cancelled will, in
general, suffer damage as a result. In that case, this damage must be limited as
much as is possible. Both parties bear responsibility in this regard.
Cancellation must always happen through the giving of a reasonable period of
notice. In general, the period of notice is one year. With long-term contracts, that is
to say, contracts in effect for more than seven years, this period of notice must be
extended by one year for each period of seven years up to a maximum period of
notice of three years.
This period of notice may be reduced if the continuation of the agreement would
entail damage for one of the two parties. In this case, the party which has the
commercial interest in the shorter period of notice must pay suitable compensation
to be determined on a proportional basis. If the distributor has made investments
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in consultation with the principal which can no longer be recouped due to the
cancellation, the parties must make a special arrangement in order to recoup or
compensate the damage caused in any way.
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