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Artikel 5  Opschortende voorwaarden

5.1 De overeenkomst wordt gesloten onder de volgende opschortende voorwaarden:
-  het werk, waarvoor de opdrachtgever aan de principaal een aanbod heeft gedaan,  

is conform dat aanbod aan de opdrachtgever opgedragen, en
-  de principaal heeft de opdrachtgever bevestigd goedkeuring te verlenen aan de 

inschakeling van de opdrachtnemer door de opdrachtgever.

Artikel 6  Hoofdelijkheid

6.1 Indien de overeenkomst is gesloten tussen de opdrachtgever en twee of meer 
opdrachtnemers gezamenlijk, dan wel enige verplichting uit die overeenkomst op twee 
of meer (rechts)personen rust, zijn deze opdrachtnemers en (rechts)personen steeds voor 
het geheel hoofdelijk jegens de opdrachtgever gebonden.

Artikel 7   Eigendom van bescheiden, modellen, 
ontwerpen etc.

7.1 De tot de overeenkomst behorende bijlagen als bedoeld in artikel 3.2 (Aanvaarding van 
opdracht; overeenkomst) van deze voorwaarden, alsmede de tekenin gen, berekeningen 
en andere bescheiden, modellen, werkwijzen e.d., computerbestanden en andere 
informatiedragers (al dan niet van elektronische aard), die de opdrachtgever aan de 
opdrachtnemer heeft verstrekt, of die de opdrachtnemer voor de opdracht heeft gemaakt 
of laten maken, of die de opdrachtnemer, in samenwerking met of in opdracht van de 
opdrachtgever heeft ontwikkeld, blijven of worden eigendom van de opdrachtgever en 
dienen op eerste verzoek van de opdrachtgever aan de opdrachtgever te worden 
geretourneerd c.q. gezonden, voor rekening van de opdrachtnemer.

7.2 Het is de opdrachtnemer niet toegestaan van de in het vorige lid bedoelde zaken gebruik 
te maken op een andere wijze dan het gebruik ten behoeve van en als voorzien in de 
overeenkomst. Het gebruik van bedoelde zaken is geheel voor risico van de 
opdrachtnemer.

7.3 De opdrachtnemer zal de in lid 1 van dit artikel bedoelde zaken uiterlijk bij de levering 
van de zaken/opleve ring van het werk aan de opdrachtgever ter beschikking stel len,  
bij gebreke waarvan de opdrachtgever de betaling kan opschorten, totdat deze door hem 
zijn ontvangen.

Artikel 8  Intellectuele eigendomsrechten

8.1 De rechten van intellectuele eigendom, waaronder de auteursrechten, rechten als 
bedoeld in het Benelux-verdrag inzake de intellectuele eigendom, octrooirechten, en 
daarvan afgeleide rechten, die rusten op de (van de overeenkomst deel uitmakende) 
stukken als bedoeld in artikel 3.2 (Aanvaarding van opdracht; overeenkomst), alsmede 
de op de in artikel 7.1 (Eigendom van bescheiden, etc.) opgenoemde bescheiden, die door 
de opdrachtgever aan de opdrachtnemer zijn verstrekt, komen aan de opdrachtgever met 
uitsluiting van ieder ander toe.

8.2 De opdrachtnemer draagt, voor zover nodig, door het sluiten van de overeenkomst de 
hiervoor bedoelde rechten van intellectuele eigendom over aan de opdrachtgever.

8.3 De opdrachtnemer heeft naast de prijs die hij voor de opdracht van de opdrachtgever 
ontvangt geen recht op (extra) vergoeding voor en in verband met de overdracht van de 
in het eerste lid genoemde rechten.

8.4 De opdrachtgever geldt als maker of ontwerper van de in artikel 7.1 (Eigendom van 
bescheiden, etc.) bedoelde zaken.

8.5 De opdrachtnemer garandeert dat de uitvoering van de overeenkomst geen inbreuk op 
enig recht van intellectuele eigendom van derden zal opleveren. De opdrachtnemer 
vrijwaart de opdrachtgever zonder enige beperking voor aanspraken van derden wegens 
inbreuk op deze rechten. De uit dit lid voortvloeiende verplichtingen van de 
opdrachtnemer blijven ook na beëindiging van de overeenkomst voortduren.

Artikel 9  Geheimhouding 

9.1 De opdrachtnemer verplicht zich tot geheimhouding tegenover der den van de inhoud 
van de overeenkomst, waaronder de in artikel 3.2 (Aanvaarding van opdracht; 
overeenkomst) bedoelde stukken, en de bescheiden als bedoeld in artikel 7.1  
(Eigendom van bescheiden, etc.), constructies, schema’s en andere bedrijfsinformatie en 
knowhow, in de meest ruime zin des woords, afkomstig van de opdrachtgever, die door 
de opdrachtgever in het kader van de overeenkomst ter kennis van de opdrachtnemer 
zijn gebracht of gekomen.

9.2 De opdrachtnemer zal de door hem bij de uitvoering van de overeenkomst betrokken 
personeel en/of door hem ingeschakelde derden schriftelijk tot dezelfde geheimhouding 
verplichten.

9.3 De voor de opdrachtnemer uit lid 1 van dit artikel voortvloeiende verplichtingen blijven 
ook na beëindiging van de overeenkomst voortduren.

Artikel 10  Non-concurrentie

10.1 De opdrachtnemer zal zich onthouden van het rechtstreeks of door tussenkomst van 
derden, doen van prijsopgaven en/of aanbiedingen aan de principaal, daaronder 
begrepen die voor uitbreidingen en/of wijzigingen, betre�ende het werk waarvoor door 
de opdrachtgever met de principaal onderhandelingen worden gevoerd of een 
(hoofdaannemings)overeenkomst wordt of is aangegaan.

Artikel 11  Uitbesteding

11.1 Zonder voorafgaande schriftelijke toestemming van de opdrachtgever, aan welke 
toestemming voorwaarden kunnen worden verbonden, is het de opdrachtnemer niet 
toegestaan de uitvoering van de overeenkomst geheel of gedeeltelijk aan een derde over 
te dragen of uit te besteden.

11.2 Indien de opdrachtnemer het werk na verkregen toestemming opdraagt aan een ander, 
dient hij daarvan onverwijld een schriftelijk contract op te stellen, waarvan de 
voorwaarden van deze overeenkomst deel dienen uit te maken, in dier voege dat de 
opdrachtgevende opdrachtnemer daarin de rechts positie inneemt van de opdrachtgever 
en de opdrachtnemende leverancier/onderaannemer die van de opdrachtnemer.

11.3 Overdracht/uitbesteding laat onverlet de verplichtingen die de opdrachtnemer uit 
hoofde van de overeenkomst jegens de opdrachtgever heeft.

11.4 Indien de opdrachtnemer de uitvoering van de overeenkomst geheel of gedeeltelijk aan 
een derde uitbesteedt, is hij verplicht de gestelde administratieve voorschriften strikt na 
te leven om gevrijwaard te zijn tegen eventuele aansprakelijkstelling in het kader van de 
ketenaansprakelijkheid (artikel 35 Invorderingswet 1990). Te dezer zake geldt de 
vrijwaringverplichting van de opdrachtnemer als bedoeld in artikel 17 (Aansprakelijkheid 
en vrijwaring).

Artikel 12  Inlening van personeel

12.1 Zonder voorafgaande schriftelijke toestemming van de opdrachtgever, aan welke 
toestemming voorwaarden kunnen worden verbonden, is de opdrachtnemer niet 
gerechtigd bij de uitvoering van het werk gebruik te maken van ter beschikking  
gestelde (ingeleende) arbeidskrachten.

12.2 Bij inlening van arbeidskrachten als in het vorig lid bedoeld, is de opdrachtnemer 
verplicht de administratieve voorwaarden strikt na te leven om gevrijwaard te zijn  
tegen eventuele aansprakelijkstelling in het kader van de inlenersaansprakelijkheid 
(artikel 34 Invorderingswet 1990). Te dezer zake geldt de vrijwaringsverplichting van  
de opdrachtnemer als bedoeld in artikel 17 (Aansprakelijkheid en vrijwaring).

Artikel 13  Compensatie

13.1 De opdrachtgever is gerechtigd tot compensatie van de in verband met de overeenkomst 
aan de opdrachtnemer verschuldigde bedragen, met hetgeen hij zelf of één van de 
overige dochtermaatschappijen van het Heijmans concern, dan wel een 
minderheidsdeelneming waarin een dochtermaatschappij uit het Heijmans concern 
deelneemt van de opdrachtnemer te vorderen heeft, ook uit hoofde van enige andere 
overeenkomst. De opdrachtgever is daarbij niet gebonden aan de uit de overeenkomst 
voortvloeiende verhouding tussen hetgeen op de G-rekening en hetgeen op de gewone 
rekening van de opdrachtnemer gestort dient te worden en is mitsdien gerechtigd de in 
compensatie te brengen vordering geheel of in de door zijn gewenste omvang te 
compenseren met hetgeen hij ten gunste van de gewone rekening van de 
opdrachtnemer verschuldigd is.

Artikel 14  Prijs en hoeveelheid

14.1 Alle prijzen zijn vast, tenzij schriftelijk anders is overeengekomen. Geen verrekening 
vindt plaats wegens stijging van lonen, prijzen en andere kostenverhogende factoren, 
tenzij anders is overeengekomen.

14.2 Alle prijzen gelden voor levering van de zaken franco op de in artikel 31 (Plaats van 
levering) bedoelde plaats en zijn inclusief alle in- en uitvoerrechten en overige he�ngen 
en belastingen en inclusief alle kosten van verzekering, echter exclusief B.T.W.  
Ook valutaverschillen (verschillen in wisselkoers tussen het moment van bestellen  
en leveren/factureren) hebben geen invloed op de prijs. 

14.3 Tenzij in de overeenkomst uitdrukkelijk is bepaald dat het gaat om verrekenbare 
hoeveelheden, zijn de in de overeenkomst vermelde hoeveelheden zo nauwkeurig 
mogelijk opgegeven en dient zonder dat de opdrachtnemer gerechtigd is 
prijsaanpassing per eenheid te verlangen, zoveel meer of minder te worden geleverd als 
het werk vereist.

14.4 De opdrachtnemer komt uitsluitend een beroep op vergoeding toe wegens 
kostenverhogende omstandigheden, in geval de opdrachtgever dat beroep ook heeft op 
de principaal en niet eerder dan nadat de opdrachtgever de vergoeding van de principaal 
heeft ontvangen.

Artikel 15  Facturering

15.1 De door de opdrachtnemer aan de opdrachtgever te verzenden factu ren dienen te 
voldoen aan de eisen, gesteld bij of krachtens de Wet op de Omzetbelasting 1968. 

15.2 Indien artikel(en) 34 en/of 35 van de Invorderingswet 1990 van toepassing is/zijn dient 
de opdrachtnemer op de gedagtekende en genummerde factuur in ieder geval de 
volgende gegevens duidelijk en overzichtelijk te vermelden:

 a.  het contractnummer dat op het werk betrekking heeft;
 b. het werk en de plaats(en) van uitvoering waarop de factuur betrekking heeft;
 c. het tijdvak en de verrichte prestatie waarop de factuur betrekking heeft;
 d. de omvang van de loonsom opgenomen in het gefactu reerde bedrag;
 e naam, adres en woonplaats van de opdrachtnemer;
 f BTW-nummer van de opdrachtnemer;
 g  een opgave of de verleggingsregeling (als bedoeld in artikel 24b Uitvoeringsbesluit 

Omzetbelasting 1968) al dan niet toepasselijk is. Bij toepasselijkheid met 
vermelding van “omzetbelasting verlegd”. Indien niet toepasselijk met vermelding 
van het bedrag van de omzetbelasting;

 h het loonbelastingnummer van de opdrachtnemer;
 i  het nummer van de G-rekening van de opdrachtnemer als bedoeld in artikel 26 

(Ketenaansprakelijkheid/inlenersaansprakelijkheid).
15.3 Facturen van de opdrachtnemer moeten in enkelvoud worden ingediend met 

vermelding van het door de opdrachtgever aangegeven project, project-/order- of 
contractnummer alsmede de datum van de opdracht. De factuur dient ingediend te 
worden bij de vestiging/het rayonkantoor van de betre�ende dochtermaatschappij die 
optreedt als de opdrachtgever, tenzij schriftelijk een andere wijze van facturering is 
overeengekomen.

15.4 De facturen dienen vergezeld te gaan van door gemachtigde van de opdrachtgever voor 
akkoord getekende ontvangstbonnen respectievelijk mandagenstaten.
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VOORWAARDEN
Algemene inkoop- en 
onderaannemingsvoorwaarden

  
Gedeponeerd 1 november 2010 bij de Kamer van Koophandel Brabant

Mededeling: op deze Algemene inkoop- en onderaannemingsvoorwaarden  
zijn aanvullingen gemaakt. Deze aanvullingen zijn weergegeven in de bijlage 
(GEDEELTE III) .

I  ALGEMEEN GEDEELTE

Artikel 1 Algemeen

1.1 In deze algemene voorwaarden wordt verstaan onder:
-  “de opdrachtgever”: Heijmans N.V. en/of één of meer van haar 

dochtermaatschappijen.
-  “de opdrachtnemer”: elke natuurlijke of rechtspersoon met wie de opdrachtgever 

over de totstandbrenging van een overeenkomst onderhandelt en/of met wie de 
opdrachtgever een overeenkomst sluit.

-  “opdracht”: de door de opdrachtgever opgedragen levering van zaken en/of 
uitvoering van werken.

-  “overeenkomst”: elke overeenkomst ter zake van de levering van zaken en/of de 
uitvoering van werken, die tussen de opdrachtgever en de opdrachtnemer tot 
stand komt, elke aanvulling daarop en/of wijziging daarin, alsmede alle (rechts)
handelingen ter voorbereiding (waaronder de aanvraag van de opdrachtgever en 
de o�erte van de opdrachtnemer) en ter uitvoering daarvan.

-  “levering van zaken”: alle werkzaamheden en diensten, die verband houden met 
de levering van zaken, voor zover deze niet vallen onder “uitvoering van werken”.

-  “uitvoering van werken”: het verrichten van ontwerp- en/of 
uitvoeringswerkzaamheden, waaronder het tot stand brengen van een sto�elijk 
werk, en/of het verrichten van diensten, al dan niet gepaard gaande met de 
levering van zaken, niet zijnde een arbeidsovereenkomst.

-  “hoofdaannemingsovereenkomst”: de overeenkomst tussen de opdrachtgever en 
de principaal.

-  “de principaal”: de opdrachtgever volgens de hoofdaannemingsovereenkomst.
-  “de bouwdirectie”: de directie volgens de hoofdaannemingsovereenkomst. 

1.2 Indien de overeenkomst betrekking heeft op de levering van zaken is naast het 
bepaalde in het ALGEMEEN GEDEELTE (I) het bepaalde in het BIJZONDER GEDEELTE 
INKOOPVOORWAARDEN (II A) toepasselijk. Ingeval van tegenstrijdigheid prevaleert 
in dat geval het bepaalde in het BIJZONDER GEDEELTE INKOOPVOORWAARDEN. 

1.3 Indien de overeenkomst betrekking heeft op uitvoering van werken is naast het 
bepaalde in het ALGEMEEN GEDEELTE (I) het bepaalde in het BIJZONDER GEDEELTE 
ONDERAANNEMINGSVOORWAARDEN (II B) toepasselijk. Ingeval van 
tegenstrijdigheid prevaleert in dat geval het bepaalde in het BIJZONDER GEDEELTE 
ONDERAANNEMINGSVOORWAARDEN.

1.4  De voertaal met betrekking tot alle zaken de overeenkomst betre�ende is de 
Nederlandse taal.

Artikel 2   O�ertes van de opdrachtnemer; 
totstandkoming van de overeenkomst

2.1 Een aanvraag van de opdrachtgever tot het uitbrengen van een o�erte is steeds 
vrijblijvend.

2.2 Een o�erte van de opdrachtnemer is onherroepelijk, tenzij de opdrachtnemer 
uitdrukkelijk en schriftelijk voor of bij het uitbrengen van de o�erte heeft gesteld 
dat deze herroepelijk is.

2.3 De opdrachtnemer doet zijn o�erte gestand gedurende een termijn van 6 weken.  
In het geval de opdrachtnemer zijn o�erte doet in het kader van deelname aan een 
aanbestedingsprocedure door de opdrachtgever, dan doet de opdrachtnemer zijn 
o�erte gestand tot een half jaar na de gunning van het werk door de principaal aan 
de opdrachtgever.

2.4 Een overeenkomst tussen de opdrachtgever en de opdrachtnemer komt - in geval 
van een door de opdrachtnemer uitgebrachte o�erte - eerst tot stand na 
schriftelijke aanvaarding door de opdrachtgever van een o�erte van de 
opdrachtnemer.

2.5 Bij de uitvoering van een raamovereenkomst komt de overeenkomst tot stand 
telkens op het moment dat de opdrachtgever in het kader van de betre�ende 
raamovereenkomst de opdracht voor een (deel)levering van zaken/(deel)uitvoering 
van werken verzendt.

Artikel 3  Aanvaarding van opdracht; overeenkomst

3.1 De opdrachtnemer dient de hem toegezonden opdracht ongewijzigd en 
ondertekend aan de opdrachtgever te retourneren binnen 14 dagen na datum 
verzending van de opdracht. Indien de opdrachtnemer in gebreke blijft binnen de 
hierboven gestelde termijn de opdracht te retourneren en binnen die termijn geen 
bezwaar aantekent tegen de inhoud daarvan, dan wel met de uitvoering van de 
opdracht is begonnen, wordt de opdracht geacht te zijn aanvaard op de condities 
als vermeld in de opdracht en onder toepasselijkheid van deze algemene 
voorwaarden en onverminderd het bepaalde in artikel 5 (Opschortende 
voorwaarden) van deze algemene voorwaarden.

3.2  Op alle overeenkomsten van de opdrachtgever zijn van toepassing als waren zij 
daarin letterlijk opgenomen: 
a  alle op de (hoofdaannemings)overeenkomst betrekking hebbende technische 

en administratieve bepalingen van het bestek, proces-verbaal en/of staat van 
aanwijzing of soortgelijke bestekswijzigingen;

 b deze algemene voorwaarden;
 c  al het overige waardoor de opdrachtgever uit hoofde van de 

hoofdaannemingsover-eenkomst tegenover de bouwdirectie en/of de 
principaal gebonden is, voor zover direct of indirect verband houdende met 
deze overeenkomst. 

 Het bepaalde in de overeenkomst prevaleert te allen tijde boven het gestelde onder 
lid a, b en/of c.

3.3  Bij onderlinge tegenstrijdigheid van het bepaalde in lid 2 van dit artikel sub a, b  
en c prevaleren de eerder genoemde boven de later genoemde,  
met dien verstande dat:
-  sub b voor sub a gaat, indien uit de bepalingen sub b zwaardere verplichtingen 

voor de opdrachtnemer voortvloeien, en
-  bij tegenstrijdigheid tussen enerzijds de in het bestek van toepassing 

verklaarde administratieve bepalingen en de in het bestek vermelde 
aanvullingen en wijzigingen op deze administratieve bepalingen en anderzijds 
de algemene voorwaarden (sub b), de algemene voorwaarden prevaleren.

3.4 De technische en administratieve bepalingen van het bestek, de daarbij behorende 
tekeningen, proces-verbaal en/of staat van aanwijzing, toelichtingen en 
aanvullingen liggen voor de opdrachtnemer bij de opdrachtgever ter inzage. 
Desgevraagd zullen van deze stukken aan de opdrachtnemer kopieën worden 
verstrekt. De opdrachtnemer wordt geacht inzage te hebben gehad in het bestek en 
alle tekeningen en ter zake relevante bescheiden en alle overige door hem 
gewenste inlichtingen te hebben verkregen.

3.5 Indien de opdrachtnemer in de opdracht kennelijke onduidelijkheden dan wel 
manco’s ontmoet, is hij verplicht de opdrachtgever daarop onverwijld te wijzen en 
opheldering te vragen, voordat hij tot uitvoering, aanmaak of levering overgaat,  
bij gebreke waarvan de opdrachtnemer aansprakelijk is voor alle schadelijke 
gevolgen dientengevolge. 

3.6 Aanvullingen op en wijzigingen van bepalingen in de overeenkomst en/of de 
daarvan krachtens lid 2 van dit artikel deel uitmakende stukken binden de 
opdrachtgever slechts indien en voor zover deze schriftelijk door de opdrachtgever 
zijn aanvaard.

Artikel 4  Integriteit

4.1  De opdrachtnemer, zijn medewerkers, alsmede door de door hem ingeschakelde 
onderaannemers, arbeidskrachten en leveranciers zullen bij de uitvoering van de 
overeenkomst de normen in acht nemen die zijn neergelegd in de uitgangspunten 
zoals die zijn geformuleerd in de vigerende Heijmans gedragscode (“Gedragscode”), 
te vinden op de website www.heijmans.nl. Voor zover mogelijk dient in dit verband 
onder “medewerkers” als bedoeld in de Gedragscode te worden gelezen 
medewerkers van de opdrachtnemer, alsmede van de door hem ingeschakelde 
onderaannemers, arbeidskrachten en leveranciers. 

4.2 Indien en voor zover de opdrachtnemer een eigen (branche) gedragscode hanteert 
die minimaal voldoet aan de model bedrijfscode van de stichting Beoordeling 
Integriteit Bouwnijverheid, geldt dat de opdrachtnemer, zijn medewerkers, door 
hem ingeschakelde onderaannemers, arbeidskrachten en leveranciers bij de 
uitvoering van de opdracht de normen in acht nemen zoals die zijn neergelegd in 
de eigen gedragscode van de opdrachtnemer. 

4.3 Bij een ernstig vermoeden dat sprake is van gedragingen die in strijd zijn met de 
Gedragscode of de eigen gedragscode is de opdrachtgever gerechtigd een audit te 
laten uitvoeren door een onafhankelijke forensisch accountant. De opdrachtnemer 
zal hieraan zijn medewerking verlenen.

4.4 De opdrachtnemer garandeert dat de aanbieding(en) die hij in het kader van de 
onderhavige overeenkomst heeft gedaan, op rechtmatige wijze tot stand is (zijn) 
gekomen en meer in het bijzonder dat deze aanbieding(en) tot stand is (zijn) 
gekomen zonder overeenkomst of onderling afgestemde gedragingen met 
mede-inschrijvers, onderaannemers en/of andere derden die ertoe strekken of 
hebben gestrekt of ten gevolge hebben of hebben gehad dat de mededinging 
onrechtmatig is of wordt verhinderd of beperkt en/of prijzen daardoor 
onrechtmatig zijn of worden verhoogd.

TERMS AND CONDITIONS

General Purchasing and 
Subcontracting Conditions 
General Purchasing and Subcontracting Terms and Conditions of Heijmans N.V. and the 
companies affiliated with it in a group as referred to in Section 24b, Book 2 of the Dutch 
Civil Code. 

Drafted 01 May 2020.

I GENERAL SECTION

GENERAL

Article 1: Definitions and applicability

1.1 The following terms have the stated meaning in these general terms and conditions:
 −  Site Management: the management according to the Main Building Contract. 
 −  Main Building Contract: the Contract between the Client and the Principal.
 −  Intellectual Property Rights: patents, trademarks, copyrights, typographical 

rights, database rights (including extraction rights), registered and unregistered 
design or model rights, business secrets and the right to keep information con-
fidential, and all rights and forms of protection of a similar nature or with the 
same or similar effect on the aforesaid rights, anywhere in the world, regardless 
whether they are registered and including applications for registration thereof.

 −  Delivery of Products: the delivery of Products including all activities and ser-
vices relating to the delivery of Products, insofar as these do not fall under the 
definition of ‘Performance of Work’.

 −  Client: Heijmans N.V. and/or one or more of its subsidiaries.
 −  Contractor: any natural person with whom or legal entity with which the Client 

negotiates regarding the formation of a Contract and/or with whom or which the 
Client enters into a Contract. 

 −  Contract: any Contract between the Client and the Contractor. 
 −  Contractually Agreed Use: the use of the Products intended by the Client, as is 

knowable or must reasonably be knowable to the Contractor at the moment of 
signing the Contract, all insofar as that use is not explicitly excluded or restrict-
ed in the Contract.

 −  Products: the goods that the Contractor delivers to the Client on the basis of the 
Contract, including any Software included in the goods or delivered additionally.

 −  Principal: the Client according to the Main Building Contract.
 −  Project: the assignment as described in the Main Building Contract. 
 −  Software: the software, including firmware and the like, that is included in the 

Products or delivered additionally.
 −  Performance of Work: the performance of design and/or implementation 

activities, including the creation of a tangible work and/or the performance 
of services, whether or not linked to the Supply of Goods, and which does not 
constitute an employment contract.

 −  Business Days: calendar days, excepting weekends and generally observed 
holidays as defined in Section 3 of the General Extension of Time Limits Act 
(Algemene Termijnenwet). 

 −  Work: all work that the Contractor must perform under the Contract.
1.2  If the Contract relates to the Delivery of Products, the provisions of the special section 

on purchasing conditions (II A) will apply in addition to the general section (I). In case of 
inconsistency, the provisions of the special section on purchasing conditions will take 
precedence. 

1.3  If the Contract relates to the Performance of Work, the provisions of the special 
section on subcontracting conditions (II B) will apply in addition to the general section 
(I). In case of inconsistency, the provisions of the special section on subcontracting 
conditions will take precedence.

HEIJMANS CORE VALUES

Article 2: Integrity and sustainability

2.1  During the performance of the Contract, the Contractor, as well as the companies affil-
iated with it in a group as referred to in Section 24b, Book 2 of the Dutch Civil Code, its 
employees, and the subcontractors, workers and suppliers that it hires must observe 
the rules that are laid down in the prevailing Heijmans code of conduct (‘Code of Con-
duct’) and act in accordance with the principles and requirements of the “Sustainability 
Declaration”, both of which are published on the website www.heijmans.nl, and will be 
sent on request.

2.2  If there is a serious suspicion of conduct contrary to the Code of Conduct and/or the 
Sustainability Declaration, the Client will be entitled to arrange for an independent par-
ty to perform an audit. The Contractor must cooperate for this purpose and ensure that 
the parties and persons referred to in Article 2.1 also cooperate. If the audit findings 
show that conduct has been contrary to the Code of Conduct and/or the Sustainability 
Declaration, the Contractor must immediately ensure that it and/or the parties and 
persons referred to in Article 2.1 once again act in accordance with the Code of Conduct 
and/or the Sustainability Declaration, and the Contractor will assume responsibility for 
any damage, including the costs of the above audit. Acts that are contrary to the Code 
of Conduct and/or the Sustainability Declaration are regarded as a material failure in 
performance.

Article 3: Safety and environment

3.1  The Contractor must do everything to guarantee the safety of project employees, chain 
partners and the environment of the Project, as well as raise safety awareness. The 
Contractor must also encourage all involved to be pro-active with regard to safety. The 
Contractor must ensure that it, its employees, and the subcontractors, workers and 
suppliers that it hires, act in accordance with the Heijmans rules of conduct and be-
haviour and the safety rules as laid down in the HSWE manual. These can be found at 
www.geenongevallen.nl. 

3.2  The Contractor is obliged to strictly comply with the instructions, requirements and 
directions of the Client, the Site Management or government agencies such as the 
Health & Safety Inspectorate. 

3.3  The Contractor declares that it is in possession of the ‘SCC*’ (VCA*) or ‘SCC**’ (VCA**) 
certificate. Copies of the certificate must be handed to the Client before the com-
mencement of the Work.

3.4  The Contractor must arrange or participate in toolbox meetings (periodic safety in-
structions) and ensure that the rules and regulations applicable to the Project are im-
plemented and observed.

3.5  The Contractor declares that it is in possession of all certificates that are required by 
law and, if applicable, by local regulations for the performance of the Work. Copies 
must be provided to the Client immediately on request.

3.6  The Contractor is obliged to adopt such measures that no soil contamination and/
or environmental damage will occur on the construction site during the transport of 
equipment and/or materials to and from the site or during the performance of the 
Work. If soil contamination and/or environmental damage nevertheless occur, the Con-
tractor undertakes to immediately adopt appropriate measures, to report this contam-
ination to the Client, and to restore the site to its original condition at its own expense. 
The Contractor indemnifies the Client against third-party claims in this regard.

3.7  If the Contractor fails to comply with one or more of the obligations or rules of conduct 
as described in the previous paragraphs, the Client will be entitled to send the person 
whose conduct is involved away from the Project and deny him further access.

3.8  The Contractor shall conform to the Client’s hazardous materials policy. This policy 
pertains to the prevention of hazardous materials on Projects and in the Client’s op-
erations, and the promotion of the use of non-hazardous alternatives. The list of haz-
ardous materials is published on the web site of the national government. Specifically, 
the Client forbids the use of CMR-labelled products wherever there are alternatives for 
such substances. 

3.9  In order to ensure functionality, effectiveness and quality, the Contractor is not permit-
ted to use alternative substances without the prior consent of the Client in writing.

3.10  For all hazardous materials, the Contractor must deliver the safety information sheet 
to toxic@heijmans.nl prior to Delivery, start of use and/or application of the hazardous 
material in question.

3.11  Prior to entering a work location, the Contractor must report to the Client’s foreman 
whether and what hazardous materials are being used and/or applied, including the 
quantity, nature and intended method of storage.

3.12  The Contractor will immediately inform the Client of any change in the product and/or 
safety sheets.

CONTRACT

Article 4: Conclusion and contents of the Contract

4.1	 	The Contractor’s offer is valid for a period of six weeks. If the Contractor submits its 
offer as part of a tendering procedure in which the Client is participating and/or calling 
for tenders, its offer will be valid for six months after the award of the Project by the 
Principal to the Client.

4.2	 	The Contractor must sign and return the Contract that has been formed by agreement, 
without any alterations, to the Client within 14 days of the Contract having been sent to 
it. If the Contractor fails to return the Contract within the aforementioned period and 
does not make any objection to the content thereof within that period or commence 
with its performance, the Contract will be deemed to have been accepted on the condi-
tions mentioned therein, pursuant to these general terms and conditions.

4.3	 	The following provisions apply to all Contracts of the Client as though included verba-
tim therein (on the understanding that ‘Principal’ must be read as ‘Client’ and ‘Con-
tractor’ must be read as contractor under the Main Building Contract):
a.  all technical and administrative provisions of the applicable specifications, report 

and/or statement of on-site information or similar changes to the specifications re-
lating to the Main Building Contract;

b.  all other provisions by which the Client is bound under the Main Building Contract 
towards the Site Management and/or the Principal, insofar as these relate directly or 
indirectly to the Contract and if and insofar as the Contractor could have examined 
these provisions prior to the formation of the Contract. 

The provisions of the Contract will take precedence over the provisions of paragraphs 
a and b at all times.

4.4  The Contractor may examine the technical and administrative provisions of the speci-
fications, the accompanying drawings, report and/or statement of on-site information, 
explanatory notes, additions and other relevant documents applicable to the Work at 
the Client. If requested, copies of these documents will be provided to the Contractor. 
The Contractor is deemed to have examined the above documents and obtained all 
other information that it requires.

RIGHTS AND OBLIGATIONS OF THE CONTRACTOR

Article 5: Obligation to investigate and alert

5.1  In order to ascertain the Agreed use and necessary Work, the Contractor has ade-
quately familiarized itself with:
a.  the objectives in connection with which the Client is entering into the Contract
b.  the organization of the Client, the Project and the Principal, insofar as relevant to 

the Contract.
5.2  The Contractor is obliged to alert the Client in writing if information, data, schedules, 

working methods, instructions and similar documents, provided by or on behalf of the 
Client, or decisions taken by or on behalf of the Client, contain errors or are defective 
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or if it suspects that such errors or defects exist. If the Contractor fails to give the 
written notice as referred to in the previous sentence, it will be liable for the harmful 
consequences of its omission.

Article 6:  
Confidentiality and processing of personal data

6.1	 	The Contractor undertakes to observe confidentiality towards third parties concerning 
the content of the Contract and all information and Products developed in that re-
gard, including structures, schemes, other business information and know-how, in the 
broadest sense.

6.2	 	The Contractor must impose the same duty of confidentiality by agreement in writing 
on the personnel that it involves in and/or the third parties that it hires for the perfor-
mance of the Contract.

6.3	 	The obligations arising from this article also extend beyond the termination of the Con-
tract.

6.4	 	If and insofar as in the context of the performance of the Contract the Contractor pro-
cesses Personal Data for a Data Controller as defined in the General Data Protection 
Act, then the Contractor and the Client will enter into a Data Processing Agreement 
based on the operative “Heijmans Model Personal Data Processing Agreement” as 
published at the time of the signing of the Contract on  
www.heijmans.nl/nl/over-heijmans/certificaten-voorwaarden/.

Article 7: Non-compete clause

7.1	 	The Contractor must refrain from submitting estimates and/or offers directly to the 
Principal in relation to the Project for which the Client is conducting negotiations with 
the Principal or for which a Main Building Contract has been or will be concluded.

Article 8: Outsourcing and hiring

8.1	 	The Contractor may not outsource all or part of the Contract to a third party or make 
use of hired workers without the Client’s prior written consent. Conditions may be at-
tached to this consent. 

8.2	 	If workers are hired, as referred to in the previous paragraph, the Contractor will be 
obliged to comply strictly with the conditions as referred to in Article 18, in order to 
be indemnified against any recipients‘ liability (Section 34 of the Dutch Collection of 
State Taxes Act (Invorderingswet), 1990). The Contractor’s obligation to indemnify, as 
referred to in Article 18.1, applies in this case.

8.3	 	If the Contractor instructs another party to perform its Work after having obtained 
consent for this purpose, it must immediately draw up a written contract for that pur-
pose, of which the conditions of this Contract must form part, in such a manner that 
the Contractor assumes the legal position of the Client and the supplier/subcontractor 
assumes the legal position of the Contractor.

Article 9: Insurance

9.1	 	The Contractor is obliged to take out adequate insurance, with minimum cover of  
€ 2,500,000 for each incident/claim, to cover its design and other forms of liability, 
failing which the Client will be entitled to annul the Contract, notwithstanding its oth-
er rights. The insurance of its liability does not affect the Contractor’s contractual or 
statutory liability. 

9.2	 	If several insurance policies apply to a claim, the professional indemnity insurance of 
the Contractor will at all times take precedence over those other insurance policies. 

9.3	 	In case of the delivery or use of motor vehicles and other rolling stock, the Contractor 
must insure the risk of liability for damage towards the Client and/or third parties 
in accordance with statutory requirements and with due observance of the applicable 
specifications and/or other contractual provisions. The insurance policies must comply 
with the following conditions, among others: 
a.  the Client must be mentioned in the policy as a co-insured party of the Contractor 

in relation to the Contract; 
b.  the motor vehicle and work equipment insurance may not include any exclusions 

with regard to what is known as operational risk and/or damage to underground 
items, including but not limited to cables and ducts. 

9.4	 	The Contractor will, immediately upon demand, submit evidence of the payment of 
premium to the Client, at which time the Contractor will, excepting where precluded 
by provisions of law, disclose any previous claims under the same policy in the current 
insurance year.

9.5	 	If the Client holds the Contractor liable under the Contract, then upon demand by the 
Client the Contractor must immediately assign to the Client any claims in relation 
thereto in regard to an insurance benefit payment under any insurance. By entering 
into the Contract, the Contractor irrevocably authorizes the Client to, in that event, sign 
the deed of assignment in the Contractor’s name and to notify it to the insurer. In such 
cases the Contractor will also inform the insurer thereof itself.

9.6	 	In case of incompatibility between the requirements set by the Principal for the content 
of the Client’s insurance and the actual content of the Client’s insurance, the latter will 
take precedence. In other words, the Contractor cannot rely on the requirements set by 
the Principal.

9.7	 	The Contractor is obliged to comply with the policy obligations as these are or will be 
recorded in the insurance taken out by the Client and/or Principal. If the Contractor is 
in breach hereof, the Client will be entitled to fulfil these obligations on behalf and at 
the expense of the Contractor. 

9.8	 	Claims against any insurance taken out by the Client (or the Principal) will arise only 
once the Client (or the Principal) has given a statement for that purpose to the insur-
er(s) concerned. 

9.9	 	The excess of any insurance is payable in full by the Contractor insofar as the damage 
is at the Contractor’s expense or risk.

Article 10: Certificates

10.1	 	If the Contract requires warranty or other certificates, attestations and/or instruction 
books, etc., the Contractor must ensure that these items are in the Client’s possession 
no later than two weeks after the completion of the Work, unless an earlier period is 
mentioned in the Contract. 

Article 11: Warranty and conformity

11.1	 	Notwithstanding its contractual or statutory liability, the Contractor warrants for the 
period stipulated in the Contract, in the absence of which a five-year period will apply, 
that the Work, including the Products used or delivered with the Work, will at least be:
a.  of good quality and without any design, construction, assembly or material defects; 

and
b.  compliant with the provisions of the Contract (and the accompanying documents, 

including those mentioned in Article 4.3 of these terms and conditions), be suitable 
for the intended purpose and the Agreed Use, and conform to the requirements laid 

down for that purpose in the Contract and by or on behalf of the government; and
c.  of sound material and properly performed by competent people under expert super-

vision, according to the drawings and specifications in all aspects and, if applicable, 
at least be equivalent to the samples or models made available or shown by the 
Contractor to the Client.

d.  accompanied by high-quality user guides and other documentation for the Products 
in a manner and in the quantity that the Client can reasonably require;

e.  with respect to any Software to be delivered with the Work: free of viruses and other 
malicious code and suitable for the Agreed use, that the Contractor is authorized to 
grant a right of use to the Client for the Software, and that the Software does not 
infringe on the Intellectual Property Rights of a third party.

The completed Work and Products will be fully suitable for providing the intended per-
formance, and also meet all standards, quality certifications, and legal and regulatory 
requirements applicable at the time of the signing of the Contract and at the time of 
the actual delivery.

11.2	 	The provisions of paragraph 1 of this article apply on the understanding that, if the 
Client makes it known before placing the assignment that it is bound towards the Prin-
cipal, on the basis of the applicable specifications, to provide a specific warranty for 
the Work, the Contractor will be obliged to provide the same warranty to the Client, 
unless the factory warranty is more comprehensive than the aforementioned warranty, 
in which case the factory warranty will apply.

11.3	 	The warranties as referred to in paragraphs 1 and 2 of this article apply (i) in case of the 
Delivery of Products, from the date of delivery, (ii) in case of subcontracting, from the 
date of the handover of the Project (or handover of part of that Work) by the Client to the 
Principal, and (iii) in case of supplied technical components and systems, in particular, 
from the date that these are put into use or operation.

11.4	 	Notwithstanding the other claims of the Client, the Contractor must repair all defects 
arising during the warranty period, as soon as possible, at its own expense immediately 
upon the request of and in consultation with the Client. 

11.5	 	After any replacement or repairs within the warranty period, the agreed warranty will 
start again for the relevant part of the goods and/or work delivered. 

11.6	 	The Contractor is obliged to organise and set up its business in such a way that the or-
igin of every part and/or component of the delivery can be traced, among other things, 
on the basis of production and history of origin.

11.7	 	The Contractor accepts and acknowledges that if the Client does not enter into a main-
tenance or management contract for the Products and/or Work delivered, the Client is 
authorized to perform maintenance on the delivery itself or have maintenance, modi-
fications or management performed by a third party. If the Client maintains/manages 
a Product delivered itself, or arranges for a third party to do so, the Contractor will 
support the Client or said third party in doing so upon request, for a market-standard 
fee. For this purpose the Contractor will provide the Client or the third party engaged 
with any required information or additional information upon request. 

Article 12: Price and quantity

12.1	 	Unless otherwise agreed in writing, all prices are fixed. Unless otherwise agreed, no 
set off will take place due to any increase in wages, prices and other cost-increasing 
factors.

12.2	 	All prices are for the carriage-paid Delivery of the Products and/or work including all 
import and export duties, other levies and taxes and costs of insurance, excluding VAT. 
Currency differences (i.e. differences in the exchange rate between the time of ordering 
and the time of delivery/invoicing) have no influence on the price.

12.3	 	Unless the Contract expressly makes provision for offsettable quantities, the quantities 
mentioned therein are stated as accurately as possible and must be delivered in such 
greater or smaller quantities as required, without the Contractor being entitled to re-
quest a price adjustment for each unit.

12.4	 	The Contractor may request compensation of cost-increasing factors in the event that 
and insofar as the Client has the same recourse against the Principal. 

Article 13: Invoicing

13.1	 	The invoices to be sent by the Contractor to the Client must comply with the require-
ments laid down by or pursuant to the Dutch Turnover Tax Act (Wet op de Omzetbelast-
ing) 1968. 

13.2	 	If Section(s) 34 or 35 of the Dutch Collection of State Taxes Act (Invorderingswet) 1990 
are applicable, the Contractor must include at least the following details on the signed 
and numbered invoice in a clear and transparent manner:
a. the contract number/SAP number; 
b. the Project and the project number;
c. the time period and Work rendered to which the invoice relates;
d. the amount included in the invoiced amount for wages;
e. the name, address and place of business of the Contractor;
f.  the VAT number of the Contractor;
g.  an indication as to whether or not the reverse charge mechanism (as referred to in 

Section 24b of the Turnover Tax (Implementation) Decree (Uitvoeringsbesluit Omzet-
belasting) 1968) is applicable. If applicable, the words “VAT reverse-charged” must 
be stated on the invoice. If not applicable, the amount of the VAT must be indicated;

h.  the number of the Contractor’s G account as referred to in Article 18.4 (Vicarious Tax 
Liability/Recipients’ Liability).

13.3	 	Contractor invoices must be submitted mentioning the Project, project/order or con-
tract number allocated by the Client as well as the date of the assignment. Unless 
another form of invoicing is agreed in writing, the invoice must be submitted to the 
branch/district office of the relevant subsidiary that is acting as the Client.

13.4	 	Invoices must be accompanied by the goods receipts, time sheets (expressed in man-
days) or MUIS (accounting software) entry, signed for approval by the Client’s author-
ised representative.

13.5	 	The Contractor is not entitled to add a late payment surcharge to the invoice.
13.6	 	If requested, the Contractor is obliged to provide the Client with all information needed 

for its records or those of the Principal free of charge.
13.7	 	The Contractor must furnish the required security immediately on request of the Client. 
13.8	 	Invoices that do not comply with the requirements as set out in the preceding para-

graphs of this article will be refused and not paid.

Article 14: Equipment and Materials

14.1	 	Unless otherwise agreed in writing, the Contractor must arrange all equipment and 
materials needed for the Work to be performed, including scaffolding, aerial platforms, 
etc. All transport of materials and equipment is at the Contractor’s expense and risk.

14.2	 	The Contractor may make use of the Client’s equipment only with the Client’s consent. 
Such use is at the Contractor’s expense and risk. The Contractor must indemnify the 
Client against third-party claims in this regard.

14.3	 	If and insofar as materials needed for the Work must be delivered by the Client, these 
materials will be delivered when called for by the Contractor. The Contractor must care 
for these materials at its own expense and risk. The Contractor must ensure that the 
materials are correctly received, stored and transported on the Project and arrange any 
returns.
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Article 15: Permits

15.1	 	The Contractor must arrange the permits for the performance of its Work as set out in 
the Main Building Contract.

15.2	 	The Contractor must comply with and observe the rules as stipulated in the permits 
granted for the Project.

Article 16: Organization of Work

16.1	 	The Contractor is obliged to only follow orders and instructions given by the Client. The 
Client may however request the Principal (or its authorised representative) in writing, 
after consultation with the Contractor, to give its orders and instructions directly to the 
Contractor. 

16.2	 	Days of rest, public holidays, vacation days or other days off as may be determined now 
or in the future and which are generally recognised, recognised locally on the Project 
or are otherwise prescribed by the government or pursuant to a collective bargaining 
agreement also apply to the Contractor and its employees who perform Work. The 
Contractor will not be able to recover any additional costs from the Client in this regard. 
This also applies if the services of the Contractor cannot be used because of industrial 
action at the Client or at third parties, including the Principal.

16.3	 	The Work to be carried out by the Contractor must take place within the working hours 
that apply on the construction site/work location. The Contractor must adapt to the 
vacation, working and shift times of the Client. If the Client requires work on a Project 
to continue through the winter season, the Contractor must cooperate in this regard.

16.4	 	The names (including citizen service number, nationality, ID number, type of ID and 
expiry date) of the workers employed by the Contractor must be communicated to the 
works foreman of the Project concerned, or the Client’s contact person, in good time 
and before they enter the work location. The Contractor must ensure that every person 
performing Work on a Project is registered. The Contractor will receive an invitation 
and accompanying link for this purpose (no later than one week before the Work com-
mences). If registration is not completed, or is not fully completed, access to the work 
location may be denied.

16.5	 	The Client is entitled to refuse employees of the Contractor access to the construction 
site/work location and/or to have them removed from the construction site on account 
of any failure to identify themselves, unsuitability, disturbance of the peace, miscon-
duct, etc. The Client will then be entitled to fully or partially annul the Contract, without 
the need for any notice of default or judicial intervention, and notwithstanding its right 
to compensation.

16.6	 	During the performance of the Work, there must always be a person present on behalf 
of the Contractor who is charged with following the orders and instructions given by or 
on behalf of the Client and communicating these immediately to the Contractor. The 
name of this person must be communicated to the Client’s works foreman or contact 
person and any Site Management on the construction site. This person must report to 
the Client’s works foreman or contact person upon the commencement, interruption 
or termination of the Work.

16.7	 	The Contractor must cooperate in keeping the construction site/work location clean 
and tidy. The Contractor is specifically obliged, at its own expense, to clear up all rubble 
and building waste that is produced during its Work, including used packaging mate-
rial, tools and equipment, as well as any remaining materials and consumables, in a 
legal and proper manner and in accordance with the instructions for the separation of 
waste which the Client has specifically imposed. Unless otherwise agreed in writing, 
the Contractor’s own containers must be used for clearing up rubble, etc.

16.8	 	Any parking charges are payable by the Contractor. 
16.9	 	In case of so-called winter arrangements, the Contractor is obliged to cooperate in 

measures aimed at controlling work stoppages in accordance with the Department 
for Controlling Weather-Related Work Stoppages (Bureau Weerverletbestrijding) of the 
Technical Office for the Construction Industry (Technisch Bureau Bouwnijverheid).

Article 17: Assignment and pledge of claims

17.1	 	The Contractor cannot assign, pledge or otherwise encumber or transfer claims to 
third parties that it has or will acquire pursuant to a Contract with the Client (including 
any amounts owing in social security contributions, income tax and national insurance 
contributions deducted at source that are included in the price, for which the Client is 
statutorily liable). The Contractor’s claims against the Client therefore cannot be trans-
ferred under property law and consequently cannot be pledged within the meaning of 
Section 83(2), Book 3 or Section 98, Book 3 in conjunction with Section 83(2), Book 3, 
Dutch Civil Code.

17.2	 	The Contractor is entitled to request the Client at any time to cancel the non-trans-
ferability under property law of a clearly determined and defined claim or claims. The 
non-transferability of the clearly determined and defined claim or claims is cancelled 
only after this has been confirmed in writing by the Client. 

Article 18: Miscellaneous laws and regulations

18.1	 	The Contractor is obliged to comply with all rules of the Foreign Nationals (Employ-
ment) Act (Wet arbeid vreemdelingen – Wav), the Placement of Personnel by Interme-
diaries Act (Wet allocatie arbeidskrachten intermediairs – WAADI), the Labour Market 
Fraud (Bogus Schemes) Act (Wet aanpak Schijnconstructies – WAS) and the Compul-
sory Identification Act (Wet op de identificatieplicht – WID). The Contractor indemnifies 
the Client against any fines and/or sanctions and/or damage (such as loss of income 
or claims from the Principal and/or third parties) due to the contravention of these 
statutory rules.

18.2	 	The Contractor undertakes to comply with and observe all relevant standards and rules 
in the performance of the Work.

18.3	 	The Contractor warrants that it will comply with the collective bargaining agreements 
that apply to it and with all statutory obligations to withhold social security contri-
butions, income tax and national insurance contributions (including under the Wages 
and Salaries Tax and National Insurance Contributions (Liability of Subcontractors) Act 
(Wet Ketenaansprakelijkheid)). 

18.4	 	As part of its compliance with the aforementioned Act and its recipients’ liability, the 
Contractor must ensure that a G account is available at all times.

18.5 The Contractor’s obligations include: 
a.  providing proof, at the Client’s request, of its entry in the Commercial Register, its 

VAT number and the number of its licence to establish a business if this is required 
for the running of its business;

b.  handing over a list of all people who are directly or indirectly employed by it, at the 
Client’s request, before the employees commence the Work;

c.  submitting a man-days register, signed by the works foreman, each week for the 
Work entrusted to it. 
In case of foreign workers, the Contractor is obliged to apply for a Dutch citizen 
service number for each worker and to provide this to the Client if liability to pay tax 
in the Netherlands arises;

d.  providing a declaration to the Client every three months, or as more frequently as the 
Client requires, regarding its withholding of income tax and social security contribu-
tions. If the Contractor is a member of the Labour Standards Association (Stichting 
Normering Arbeid), a copy of the latest NEN-4400 certificate will suffice;

e.  indemnifying the Client against its liability towards and fines imposed by the Princi-
pal and/or third parties due to the failure by the Contractor to comply with its con-
tractual or statutory obligations.

18.6	 	Payments to be made by the Client to the Contractor will furthermore be made on 
condition that prior to the employment the Client will be advised if employees from 
EU countries other than the Netherlands will be employed, mentioning the names and 
dates of birth of these employees and providing proof (such as an A1 form) that the so-
cial security contributions for these employees will be deducted in the other EU country 
concerned for the duration of the Work. If applicable, a copy of the EHIC (European 
Health Insurance Card) must also be submitted so that medical care can be provided in 
the Netherlands. 

18.7	 	If the Client can reasonably arrive at the opinion that the Contractor will be liable with 
regard to the Work for a higher amount in social security contributions, income tax and 
national insurance contributions than the percentage fixed in the Contract, it may alter 
that percentage.

18.8	 	If the Client is held liable by law and obliged to pay unpaid contributions, advance con-
tributions, social security and taxes, it will be entitled to recover the entire amount, 
plus statutory interest from the time it makes payment, from the Contractor.

18.9	 	If the Contractor fails to comply with its obligations towards its employees under the 
applicable collective bargaining agreements and the Client is held liable to comply with 
these obligations, the Client will have recourse against the Contractor for the entire 
amount involved plus statutory interest from the time of payment by the Client. 

18.10	 	If the Contractor and/or the third parties that it hires are no longer able to comply with 
their payment obligations under the law, the Contractor must advise the Client of this 
fact within five Working Days of the day on which the inability to pay arises, failing which 
the Contractor will be in default towards the Client by operation of law. The Client will 
then be entitled to declare the Contract fully or partially annulled, without the need for 
any notice of default or judicial intervention, and notwithstanding its right to compen-
sation.

18.11	 	The Contractor warrants that a person will be available during the Work who can com-
municate in both Dutch and the relevant foreign language of its workers. 

18.12	 	The Contractor’s employees must prove that they may work without restrictions or 
otherwise possess a valid work permit if they are not Dutch nationals, Swiss nationals 
or nationals of one of the other countries of the European Economic Area (EEA).

18.13	 	The Contractor’s workers must be able to produce a valid identity document and, if 
applicable, a valid work permit at all times, including in the workplace. The Client may 
carry out periodic spot checks in this regard. In the absence of a required document, 
the Client will deny the worker access to the work or remove the worker from the work. 
The Client will be able to recover all damage that it suffers in this regard from the 
Contractor.

18.14	 	The Contractor must submit all documents to the Client, including identity documents 
(if required), of which the Client requires a copy for the purpose of the WID and/or WAV, 
immediately on request.

18.15	 	The Contractor must record all agreements on employment conditions for the perfor-
mance of the Work in a readily comprehensible and accessible manner. 

18.16	 	The Contractor must give the competent authorities access to these agreements on 
employment conditions on request and cooperate in inspections, audits or wage val-
idation. If it transpires from the audit that the Contractor is not complying with the 
obligations as set out in the above paragraphs, the costs of the audit, including any 
related costs, will be payable by the Contractor. 

18.17	 	The Contractor must give the Client or its authorised representative access to these 
agreements on employment conditions on request if the Client deems this necessary 
for the prevention or handling of a wage claim relating to work performed for the pur-
pose of the Work and for detecting any irregularities.

18.18	 	The Contractor indemnifies the Client against all third-party claims for the payment of 
wages arising from the Work, as well as any fines imposed on the Client and/or third 
parties because of contraventions of the WID and WAV.

RIGHTS AND OBLIGATIONS OF THE CLIENT

Article 19: Set-off

19.1	 	The Client is entitled to set off amounts owed to the Contractor under the Contract 
against claims that it, one of the other subsidiaries of the Heijmans group or a minority 
participation held by a subsidiary of the Heijmans group, has against the Contractor, 
including under any other Contract. The Client is not bound in this regard by the contrac-
tual ratio of what must be deposited in the Contractor’s G account and ordinary account 
respectively and is therefore entitled to set off the claim in its entirety, or to the extent that 
it so wishes, against that which it must credit to the Contractor’s ordinary account. 

19.2	 	By means of a third-party clause in favour of the companies that are affiliated with 
it in a group, as referred to in Section 24b, Book 2 of the Dutch Civil Code, the Client 
stipulates that these companies may set off claims that the Client has against the 
Contractor against claims that the Contractor has against them.

Article 20: Rights to suspend performance

20.1	 	The Contractor confirms that it waives its right to suspend its obligations under the 
Contract. 

20.2	 	Notwithstanding the Client’s statutory rights and rights to suspend performance, it is 
entitled to suspend its payment obligations if the Contractor is in actual or impending 
breach of performance of its obligations, regardless of whether this breach is attribut-
able to the Contractor.

20.3	 	The Contractor expressly waives its right of retention. 

Article 21: Payment and final statement

21.1	 	If the Contractor has complied with all its obligations under the Contract, it can then 
invoice the agreed price to the Client, after which the Client must make payment within 
60 (sixty) days.

21.2	 	If the Client fails to make payment within 60 (sixty) days of the invoice referred to 
in the previous paragraph, the Contractor is at most entitled to claim the statutory 
interest under Section 119, Book 6 of the Dutch Civil Code and € 40.00 in extrajudicial 
collection costs.

21.3 	 	If and insofar as at any moment during the term of the Contract legislation or reg-
ulations dictate that an alternative payment schedule must apply, the Contractor 
must notify this, insofar as reasonably possible for the Contractor, to the Client in 
writing, stating reasons, prior to the entry into force of the Contract. If after the entry 
into force of the Contract the Contractor acquires the right to an alternative payment 
schedule, the Contractor must notify the Client thereof in writing, stating reasons, 
within 14 days. The Client will then assess this. 

21.4	 	Payment must be made on the basis of an agreed instalment schedule or, in the ab-
sence of such an instalment schedule, after the last delivery (in case of the Delivery of 
Products) or after completion of its Work (in case of Performance of Work). The Client 
will pay only:
a.  once the Contractor has satisfactorily delivered the Work or the part thereof to which 

an instalment payment relates;
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b.  once it has received an invoice in accordance with the provisions of Article 13 (In-
voicing); and 

c.  once the Contractor has demonstrated, if requested, that it has paid the amounts 
owed to the employees involved in the Work, as well as the income tax and social 
security contributions for these employees.

21.5	 	The Contractor must submit its final statement to the Client within four weeks of the 
completion of its Work. If the Principal and the Client have agreed to a maintenance 
period, the final statement must be submitted within four weeks of the expiry of that 
maintenance period.

21.6	 	Notwithstanding the above, payments or invoicing can be done only once the Client has 
received an unaltered and signed copy of the Contract back from the Contractor.

21.7	 	Payment by the Client for the Work or parts thereof does not release the Contractor 
from any warranty and/or liability arising from the Contract or by law.

21.8	 	If the Client performs all or part of the Work, or arranges for this to be done by third 
parties because of the Contractor’s breach or inability to do so, the Client will be enti-
tled, at the Contractor’s expense, to make a fair payment directly to the subcontractors 
and suppliers of the Contractor for the Work for which they have not yet received pay-
ment. However, the Client will not do so without having first heard from the Contractor. 
The payment from the Client to this Third Party will be deducted from the fee agreed 
between the Client and the Contractor.

Article 22: Inspection and approval 

22.1	 	The Client and/or the Principal and/or the Site Management are entitled to inspect or 
test the Work at any time. The Contractor must then ensure the availability of such 
facilities as may be reasonably required for that purpose.

22.2	 	The costs of the inspection and/or testing are payable by the Contractor if the Client 
and/or the Principal and/or the Site Management reject the Work.

22.3	 	Inspection or approval does not release the Contractor from any warranty or liability 
under the Contract or by law.

MISCELLANEOUS

Article 23: Intellectual property

23.1	 	All Intellectual Property Rights and claims to Intellectual Property Rights pertaining to 
any result arising from or produced in the context of the Work or the Contract with the 
exception of Software and its Documentation as referred to in Articles 23.7 and 23.8, 
are held by the Client. Insofar as necessary, upon entering into a Contract the Con-
tractor assigns the Intellectual Property Rights and the claims thereto, in advance and 
without consideration, to the Client, which accepts the assignment and transfer thereof 
from the Contractor in advance. The Client is the titleholder with respect to all results 
of the Work and the use of the Products, including the data generated with it now and 
in the future.

23.2	 	The Client and Contractor expressly acknowledge that Article 23.1 should be regard-
ed as the deed of assignment for all existing and future Intellectual Property Rights. 
Insofar as the aforementioned assignment does not result in the assignment of the 
Intellectual Property Rights to the Client in advance, the Contractor must, immedi-
ately on written request of the Client, perform any act for the purpose of assigning 
the Intellectual Property Rights, including but not limited to signing a written deed of 
assignment or any document aimed at assigning the Intellectual Property Rights to the 
Client. In this regard, the Contractor hereby also grants the Client an irrevocable power 
of attorney to do everything on its behalf that is necessary for the assignment of the 
Intellectual Property Rights to the Client. 

23.3  Insofar as legally allowable, the Contractor waives its personality rights as defined in 
Section 25(3) of the Copyright Act. The Contractor will ensure that the third parties en-
gaged by the Contractor, including (but not limited to) the employees of the Contractor, 
who have created Intellectual Property Rights for the Contractor waive all personality 
rights accruing to them, insofar as legally allowable, prior to the assignment. Insofar 
as waiver of personality rights is not legally allowable, the Contractor warrants that 
no claims will be made to these personality rights without the prior consent of the 
Client in writing. The Contractor will ensure that this also applies to the third parties it 
engages.

23.4	 	By way of explanation, but without introducing any restrictions, the parties declare that 
the assignment under Article 23.1 implies that the Client may use and exploit, or ar-
range for a third party to exploit, the related Intellectual Property Rights, in whatever 
manner or form, without any restrictions being attached thereto. 

23.5	 	The Client does not owe any compensation to the Contractor for the assignment of the 
Intellectual Property Rights. The Contractor is deemed to already be compensated for 
this assignment in its fee for the Work performed on the instructions of the Client.

23.6	 	All proprietary and Intellectual Property Rights to drawings, calculations, designs/
models, working methods, computer files and other information, data carriers and 
documents (electronic or otherwise) (‘the Material’), which the Client has provided to 
the Contractor under the Contract, vest in the Client. The Contractor must at its own 
expense return the material to the Client immediately on request of the Client.

23.7	 	Excepting where explicitly agreed otherwise in the Contract, the Contractor grants to 
the Client a worldwide, non-exclusive, perpetual and irrevocable license to use the 
Software and the documentation that is/are a component of the Products, including the 
right to maintain the Products or have the Products maintained or managed in accord-
ance with Article 11.7 above. The Client is authorized to sublicense the Software and/or 
to transfer the license to enterprises that are affiliated with it in a group as defined in 
article 2:24b, Dutch Civil Code, the Principal or other third parties, if and insofar as the 
Client also delivers the Products to which the Software relates to that party, including 
the right to maintain the Products or have the Products maintained or managed in 
accordance with Article 11.7 above. The Client is authorised to sublicense the Software 
and/or transfer the license to enterprises that are affiliated with it in a group as defined 
in article 2:24b, Dutch Civil Code, the Principal or other third parties, if and insofar as 
the Client also delivers the Products to which the Software relates to that party.

23.8	 	The Contractor warrants that the performance of the Contract will not infringe any 
Intellectual Property Rights of third parties. The Contractor limitlessly indemnifies 
the Client against third-party claims based on the infringement of these Intellectual 
Property Rights. The Contractor’s obligations arising from this paragraph also extend 
beyond the termination of the Contract.

23.9 	 	In the event of an alleged infringement of the intellectual property right of a third party, 
the Contractor shall take any and all steps, at its own cost, that could contribute to 
preventing and limiting the damages to be suffered and/or costs to be incurred by the 
Client as a result.

23.10	 	The Contractor warrants that in the development of the Software no use was made 
of open source software or libraries or codes for which a time-limited license was 
extended and/or under, or similar to, a General Public License (as defined by the Open 
Source Initiative or the Free Software Foundation), and the functioning of the Software 
will not be designed such that it is compiled with or linked to such a license, excepting 
where stipulated otherwise in a Contract in writing.

23.11	 	If and insofar as the Work involves the use of Building Information Modelling (‘BIM’), 
then upon entering into a Contract the Contractor hereby grants and irrevocable right 
of use to the Client for all the data, models, drawings and information (‘Data’) provided 
by the Contractor within BIM. Regardless of any Intellectual Property Rights in this 

Data, the Contractor is under no circumstances authorised to block or suspend access 
to the Data, or exert a right of retention with respect to the Data, over the term of the 
Contract. 

Article 24: Liability

24.1	 	The Contractor is liable for damage that the Client or third parties, including the Prin-
cipal, suffers or suffer in connection with the performance of the Contract. 

24.2	 	The Contractor is liable for administrative fines and/or other punitive measures im-
posed on the Client, the Principal and/or third parties as a result of the Contractor’s 
acts and/or omissions.

24.3	 	The Contractor must indemnify the Client against third-party claims in this regard and 
compensate the Client if necessary. 

Article 25: Annulment/termination

25.1	 	Unless otherwise agreed in writing, every deadline agreed between the Client and the 
Contractor for the fulfilment of the Contractor’s obligations is a strict deadline. The 
Contractor will be in breach due to the simple expiry of a deadline stipulated in the 
Contract. This is not affected by demands sent by the Client to the Contractor.

25.2  In the following cases the Client will be entitled, without the need for any notice of 
default or judicial intervention, to declare the Contract totally or partially annulled or to 
give notice of termination, notwithstanding the Client’s right to compensation and its 
statutory rights:
a.  if the Contractor fails to comply, fails to comply punctually or fails to comply fully with 

one or more of its material contractual obligations, does not comply with the safety 
procedures applicable to its Work, or the Client must infer from a statement made 
by the Contractor that it will fail to comply with its obligations;

b. in the event of the Main Building Contract being terminated or annulled;
c. in case of one of the following, or a petition for one of the following:
 (i) bankruptcy,
 (ii) a temporary or permanent moratorium on the payment of debts,
 (iii) partial or total liquidation, or
 (iv)  placement under conservatorship of the Contractor or of the natural person or 

legal entity that has stood surety or furnished security for the Contractor’s obli-
gations;

d. if assets of the Contractor are placed under administration;
e.  if the Contractor fully or partially transfers its business, part of its business or the 

control of its business, fully or partially closes down its business or otherwise ceases 
its business operations;

f.   if prejudgment attachment or attachment in execution is levied on the Contractor’s 
Products or part of its Products;

g.  if the Contractor is unable to fulfil its obligations under the Contract because of 
force majeure;

h.  if the Contractor dies;
i.   if the Contractor violates any provision of law, or if a fine or another punitive measure 

is imposed on the Contractor;
j.   if the Principal establishes that the Contractor is not or is no longer in compliance 

with the eligibility requirements of the tendering procedure for the Main Building 
Contract, or if a ground for exclusion applies. 

The Client is also entitled to fully or partially assign the performance of the Contract 
to one or more third parties at the Contractor’s expense and risk in the aforemen-
tioned cases. In the event of cancellation in the circumstances described above, to the 
exclusion of article 7:764(2), Dutch Civil Code, the Contractor is only entitled to make 
a claim to compensation in the amount of the value of the performance rendered by 
the Contractor.

25.3	 	If a party makes use of the right referred to in the previous paragraphs, the other party 
must be informed by e-mail or in writing of the full or partial rescission or cancellation 
of the Contract.

25.4	 	In case of full or partial rescission or cancellation, the Client is entitled, notwithstand-
ing its right to compensation and costs, and at its option to:
a.			at the Contractor’s expense, return the Products already delivered but that will not 

be used or used any longer and/or demolish the work already performed and/or 
reclaim payments already made for this Work;

b.			complete the Work itself or arrange for it to be completed by third parties, if neces-
sary after written notice, using the Products that have already been delivered by the 
Contractor and the materials, equipment, etc. used by the Contractor, whether or 
not for a reasonable fee to be subsequently agreed.

25.5	 	Any claims which the Client may have or acquire against the Contractor as a result of 
the rescission or cancellation of the Contract, including any claim for the compensa-
tion of damage and costs, are immediately due and payable in full.

25.6	 	The Contractor is obliged to immediately report bankruptcy, a petition for bankruptcy 
and an actual or impending attachment to the Client in writing.

25.7	 	If the Contract ends (prematurely or otherwise) for any reason, then immediately upon 
demand of the Client the Contractor will do everything reasonably necessary to ensure 
that a new counterparty or the Contractor itself can take over the performance of the 
Contract without impediment and/or can render a similar Work for the Client. Further, 
the Contractor will immediately return to the Client all documents, books, records and 
other items (including media and information carriers) provided by the Client. This in-
cludes documents drafted by the Contractor for the purposes of the provision of the 
services to the Client.

25.8	 	Other than in the event of rescission of the Contract pursuant to the provisions of Arti-
cle 25.2, the Contractor will perform the services referred to in Article 25.7 at the rates 
and at the conditions agreed in the Contract, or failing that at the market-standard 
rates generally applied by the Contractor and under conditions to be further agreed. 
The services performed in Article 25.7 will be performed at no cost in situations of an 
attributable failure by the Contractor.

	 	

Article 26: Dispute resolution and applicable law 

26.1	 	All disputes – including those that are only regarded as a dispute by one of the par-
ties – as a result of the Contract or its ensuing contracts, which may arise between 
the Client and the Contractor, will be settled in the manner provided for in the Main 
Building Contract. If the Client does not have a client, or if the Client and the Principal 
have not agreed on any dispute resolution procedure, disputes between the Client and 
the Contractor will be adjudicated, to the exclusion of the ordinary court, by arbitration 
in accordance with the rules described in the charter of the Court of Arbitration for the 
Building Industry in the Netherlands, on the understanding that the Client will remain 
entitled to submit the dispute to the competent court under the law. 

26.2	 	The Contract is governed exclusively by Dutch law. The application of the Vienna Sales 
Convention 1980 (CISG: Convention on the International Sales of Goods) is excluded.
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II A  SPECIAL SECTION: TERMS AND CONDITIONS OF 
PURCHASING

Article 27: Method of delivery

27.1	 	Except where otherwise agreed, the delivery will be Delivery Duty Paid (DDP) in accord-
ance with the Incoterms 2020. This means that the Products are transported at the 
Contractor’s risk and expense.

27.2	 	The Contractor will not deliver in partial deliveries without the advance written consent 
of the Client. If it is agreed that the Contractor will deliver in instalments, every Delivery 
of Products may be invoiced and paid separately.

27.3	 	Any breakages and/or damage that arise during loading, transport and/or unloading 
and stacking will be payable by the Contractor, unless the Contractor demonstrates 
that the damage is the fault of the Client or its employees.

27.4	 	Unless agreed otherwise in the Contract, unloading and stacking outside of the Con-
tractor’s normal working hours may only take place with the Client’s prior written con-
sent.

27.5	 	The Products must be packed properly and in an environmentally sound manner. The 
Contractor is liable for any injury or damage to persons or Products caused by inade-
quate packaging and/or the damage or destruction of this packaging. The Client will 
be entitled at all times to return the transport packaging materials to the Contractor at 
the Contractor’s expense.

Article 28: Place of delivery

28.1	 	The Contractor must deliver the Products to the place specified in the Contract. If no 
such place has been agreed, delivery must be made to the construction site. The exact 
place of delivery on the construction site will be determined in close consultation with 
the Client.

28.2	 	If prior to the delivery the Client requires the Products to be delivered to a place other 
than the agreed place, the Contractor will be obliged to comply with this request inso-
far as it can reasonably be expected to do so.

Article 29: Date of delivery

29.1	 	Deliveries must be made/take place on the date stipulated in the Contract or in ac-
cordance with the schedule determined by the Client. If the Contractor fails to meet 
the deadline for delivery, it will be in breach without any further notice of default and 
obliged to compensate all damage suffered by the Client on demand.

29.2	 	The Contractor is bound by the date of delivery stipulated in the Contract, or the deliv-
ery schedule determined by the Client, on the understanding that the Client is entitled 
to adjust the date of delivery or the delivery schedule on a call-off basis, without the 
Contractor being entitled to any price alteration or other form of compensation, unless 
this is all unreasonably burdensome for the Contractor.

29.3	 	The Client is also entitled, if progress in the Project or the work so requires, to adjust 
the sequence of the deliveries to be made by the Contractor, even if a specific sequence 
is mentioned in the Contract. 

29.4	 	If the Client is unable for any reason to receive the Products on the agreed date accord-
ing to the schedule, the Contractor must store and safeguard the Products and take 
all reasonable methods to prevent any deterioration in the quality thereof until they are 
delivered. 

29.5	 	The Contractor will be liable towards the Client for any fines or discounts on the con-
tract price that are imposed on the Client by the Principal and/or the Site Management 
due to the late delivery of the Project, or parts thereof, as the result of a delay that is 
attributable to the Contractor. 

29.6	 	Partial deliveries may be made only with the Client’s prior written consent.

Article 30:
Transfer of ownership; risk, acceptance, Products provided 

30.1	 	Ownership of the Products to be delivered and/or manufactured is deemed to pass to 
the Client when the Products are separated or designated as being intended for the 
Client or when the Client has complied with its full or partial payment obligation. Risk 
in the Products to be delivered and/or manufactured remains with the Contractor until 
the Client takes delivery of the Products. 

30.2	 	Products supplied by the Client are and will remain the property of the Client under 
all circumstances and must be marked and separated by the Contractor in a manner 
that is distinguishable for third parties. These Products will be deemed to be in good 
condition and in accordance with the required specifications, unless the Contractor 
complains in writing within four Working Days of receipt thereof. The Contractor must 
point out the aforementioned Products and surrender or hand them over to the Client 
on demand. 

30.3	 	If the Client rejects the supplied Products, these Products will remain the property of 
the Contractor and the risk will be deemed to have remained with the Contractor and 
thus never to have passed to the Client. The Client is not obliged to fulfil its obligations 
under the Contract in that case. The Contractor must then pass a credit note to the 
Client for all amounts already charged and immediately refund any amounts already 
paid by the Client. 

Article 31: Acceptance and rejection

31.1	 	Delivery of Products will be deemed to have been accepted by the Client only once it is 
accepted.

31.2	 	The Client and/or the Principal and/or the Site Management are entitled to reject the 
supplied Products within a reasonable period. Accordingly, all other periods within 
which complaints must be made, if and insofar as these may be applied by the Con-
tractor, will not apply to the Client.

31.3	 	The Client must immediately notify the Contractor in case of rejection. The Contractor 
will remove and replace or rectify rejected Products at its own expense immediately 
upon demand, after which the Client will once again be granted the opportunity to 
conduct a (new) acceptance test. 

31.4  If a delivery fails to pass a second acceptance test within a reasonable term, the Client 
has the option to, at its discretion, by notice in writing:
a. require a third acceptance test;
b.  reject the delivery, in which case the Client may rescind the Contract in whole or in 

part with immediate effect and seek compensation of damages.
31.5  Acceptance of a delivery is deemed to have taken place by virtue of the signing by the 

Client of a certificate of acceptance of the delivery.

Article 32: Returns and packaging

32.1  If standard commercial goods become surplus to requirements because of changes to 
the specifications or other causes through no fault of the Client, the Contractor must 
take these goods back at their invoiced price. 

II B  SPECIAL SECTION: SUBCONTRACTING CONDITIONS

Article 33:  
Commencement and completion of the Work: deadlines

33.1	 	The Contractor must commence the performance of the Work on the date mentioned in 
the Contract. If the Contract does not mention any date and/or time for the Contractor 
to commence the Work, this will be determined by the Client. The Contractor must per-
form the Work in accordance with the schedule received from the Client and complete 
the Work by the date mentioned in the Contract.

33.2	 	The Work will be considered complete once it has been inspected and approved in 
accordance with the provisions of Article 34 (Inspection and approval). 

33.3	 	The Client is entitled to alter the sequence of Work to be performed if it deems this 
advantageous for the timeline (of the Project), without being liable to compensate any 
damage and costs in this regard.

33.4	 	If the Contractor will be unable to fulfil its obligations by the agreed date or within the 
agreed schedule, it must immediately notify the Client thereof in writing. 

33.5	 	The Contractor will be liable towards the Client for any fines or discounts that are 
imposed on the Client by the Principal and/or Site Management due to the late com-
pletion of the Work, or parts thereof, as the result of a delay that is attributable to the 
Contractor. The Client will be entitled to recover the full amount of these fines and 
discounts (even if the breach relates only to a portion of the Work) from the Contractor, 
for instance by withholding these amounts from payments that it still owes to the Con-
tractor.

Article 34: Inspection and approval

34.1	 	The Contractor must perform its Work according to the requirements of proper and 
sound workmanship, as set by the Client and/or the Principal and/or the Site Manage-
ment, and in accordance with the provisions of the Contract in this regard. 

34.2	 	The Work will be inspected following a request addressed to the Client by the Con-
tractor in which the Contractor indicates the date by which the Work will be ready for 
inspection. Unless otherwise agreed, the request must be made in writing.

34.3	 	The inspection will be held as soon as possible after the date mentioned in paragraph 
2 of this article. The time and date of the inspection will be communicated to the Con-
tractor as soon as possible, and if possible at least three days before the inspection. 
The Client may require the Contractor or its authorised representative to be present at 
the inspection.

34.4	 	Once the Work has been inspected, the Contractor will be notified whether or not it has 
been approved as soon as possible. Reasons must be provided if the Work is rejected. 
Unless otherwise agreed, the notice must be given in writing.

34.5	 	Any further inspection after a rejection will take place in accordance with the afore-
mentioned provisions.

34.6	 	The Contractor must repair or replace the rejected Work and/or parts thereof on de-
mand of the Client, without the Client being liable for any additional payment and not-
withstanding the Client’s right to annul the Contract and receive compensation for the 
resultant damage and costs.

34.7	 	Inspection or approval does not release the Contractor from any warranty or liability 
under the Contract concluded between the parties or by law.

34.8	 	If the Work or part thereof is rejected, the Client will also be entitled to suspend pay-
ment of the price relating to this Work or part thereof.

Article 35: Maintenance period

35.1	 	Unless otherwise agreed in the Contract, the maintenance period commences on the 
day after the Contractor hands over the Work to the Client and ends when the main-
tenance period for the total Project agreed between the Principal and the Client ends. 
If the Main Building Contract or another relevant contract does not provide for any 
maintenance period, the maintenance period will end twelve months after the Client 
hands over the Project to the Principal. 

35.2	 	If the Products contain Software, the maintenance will, unless determined otherwise in 
the Contract, comprise:
a.  provide the Client with new versions in a machine-readable form, together with the 

corresponding changes in the Documentation, without charging additional costs for 
doing so. The Contractor may make such new versions available by means of the 
option to download new versions via internet, and will notify the Client immediately 
when any such download is available. A new version is, for these purposes, a subse-
quent version of the Software with a considerable degree of new or changed func-
tionalities, and which may or may not be released under a different name.

b.  test whether the Software is functional and make all modifications, repairs or re-
placements necessary to guarantee that the Software functions appropriately;

c.  ensure that support by phone, e-mail or remote access is available during normal 
Working Days and working hours in order to provide support to the Client with regard 
to remedying defects in the Software and advising on the use of the Software; and

d.  remedying defects that the Client notifies to the Contractor within a time frame that 
is appropriate to the severity of the circumstances, in accordance with the proce-
dures in this regard as stipulated in the Contract.

35.3	 	The Contractor must repair defects that arise during the maintenance period on de-
mand of the Client, at its own expense and to the satisfaction of the Client, within a 
reasonable period to be stipulated by the Client.

35.4	 	The Work will be inspected again after the expiry of the maintenance period to deter-
mine whether the Contractor has fulfilled its obligations.

Article 36: Contract variations 

36.1	 	Contract extras may be performed only with the prior approval of and after a written 
assignment from the Client. The Client is obliged to pay only for contract extras that it 
has requested in writing. Unless otherwise agreed in writing, the settlement of contract 
reductions will be determined in joint consultation.

36.2	 	Activities that must reasonably be regarded as forming part of the Work, in order to be 
able to hand over the Work in accordance with the nature and intention of the assign-
ment and in accordance with the requirements as laid down for sound work, may not be 
regarded as contract extras or additional work nor will they be paid by the Client under 
any circumstances.

36.3	 	Notwithstanding the other provisions of this article and unless otherwise agreed in 
writing, the terms and conditions of the Main Building Contract will apply to contract 
variations. 

36.4	 	The Contractor will not be entitled to payment of contract extras if the Client is not paid 
for these contract extras by its own Principal.

36.5	 	Quantities are not offsettable unless the Contract specifically provides for offsettable 
quantities. The quantities mentioned in the Contract are stated as accurately as pos-
sible and must be delivered in such greater or smaller quantities as is required in the 
Work, without the Contractor being entitled to request a price adjustment for each unit.


