
ARTICLE 1 – DEFINITIONS
GPC: these general purchase conditions.
Client: UTC HVAC Benelux B.V. with its registered office at 
Papendorpseweg 83, Utrecht, Netherlands, and COC number: 
28023950 and with an establishment at Alfons Gossetlaan 28 PO Box 
A, 1702 Dilbeek, Belgium, KBO VAT BE0844.775.176 and/or CIAT 
BELGIUM NV, with its registered office at Alfons Gossetlaan 28A, 1702 
Dilbeek, KBO VAT BE0421.420.557.
Contractor: any legal person and/or natural person with whom Client 
makes written agreements.
Agreement: the written agreements between Client and Contractor.
Performance: the goods, services and/or work to be provided under 
agreement. 
Delivery: the moment of delivery of the Performance.

ARTICLE 2 – APPLICABILITY
2.1  These GPC apply to all Agreements for the delivery of Perfor-

mance by Contractor to Client, as well as to all offers by Contractor 
and all requests for quotations and assignments from Client.

2.2  Contractor’s general terms and conditions of sale, under whatever 
name, shall not apply.

ARTICLE 3 – CONCLUSION OF THE AGREEMENT
3.1  Offers by Contractor shall be deemed irrevocable and valid for at 

least 30 days, unless the offer expressly states in writing that the 
offer is free of obligation. All costs involved in drawing up an offer 
shall be borne by Contractor.

3.2  Orders shall only be binding on Client if they are given in writing 
by Client and confirmed in writing by Contractor within fourteen 
(14) days of the date of the order. Contractor agrees to these GPC 
by means the order confirmation. If Contractor performs a Perfor-
mance or prepares for such before receiving the written order, it 
shall do so at its own risk and expense.

3.3  If Contractor does not confirm the order within the set period, Cli-
ent reserves the right to withdraw the order. If Contractor confirms 
the order with notes or other changes, these changes shall be 
considered non-existent unless expressly approved in writing by 
Client.

ARTICLE 4 – PERFORMANCE OF THE AGREEMENT
4.1  The performance of the Agreement shall take place in the manner 

and time stated in the Agreement. The periods of time are always 
binding and Contractor shall be in default if they are exceeded. In 
case of exceeding a period of time and lack of remedy within 8 days 
after notice of default, Contractor shall owe an immediately payable 
penalty equal to 10% of the order value and Client shall be entitled 
to terminate the Agreement, without prejudice to all other rights of 
Client, such as obtaining full compensation for all damage suffered.

4.2  Contractor shall perform the Agreement with the correct materials 
and using sufficient and qualified personnel and/or third parties. 
Contractor shall at all times be responsible for these resources, 
personnel and/or third parties.

4.3  Without the prior written consent of Client, Contractor shall not 
transfer the Agreement or any part thereof to a third party or out-
source the performance thereof. Such consent shall not release 
Contractor from its obligations and shall not affect Contractor’s lia-
bility for the actions of the parties involved by it in the performance 
of the Agreement.

4.4  Delivery of more or less than the ordered quantity or partial delivery 
is not possible, unless expressly agreed otherwise in writing.

4.5  Delivery shall also include delivery of all associated tools and doc-
umentation such as but not limited to drawings, quality, inspection 
and guarantee certificates, instruction books and manuals.

4.6  Goods shall be delivered carriage paid to the agreed address, un-
less expressly agreed otherwise in writing.

4.7  Delivery shall be completed at the time Client has approved the 
Performance.

4.8  Contractor is an independent party and can never be considered 
as an employee or agent of Client.

ARTICLE 5 – INSPECTION
5.1  Client reserves the right to reject the Performance within a period 

of thirty (30) days after Delivery, if the Performance is not in ac-
cordance with the agreement. After rejection of the Performance, 
Client shall store the rejected Performance for risk and expense of 
Contractor.

5.2  Approval by Client of the Performance shall not release Contrac-
tor from its liability for any visible or invisible shortcomings in the 
Performance not found by Client during the inspection. Inspection 
shall not release Contractor from any other obligations such as but 
not limited to its obligations under article 9.

5.3  If after consultation with Contractor or on the basis of the circum-
stances it can reasonably be assumed that Contractor cannot or 
shall not arrange replacement or repair of the defective Perfor-
mance, or cannot do so in time or properly, Client shall be entitled 
to terminate the Agreement with Contractor with immediate effect, 
without prejudice to the other rights of Client, including the right to 
compensation.

ARTICLE 6 – PACKAGING AND TRANSPORT
6.1  The goods shall be packed in such a way that, in case of nor-

mal transport, they reach their destination in a good condition and 
can be unloaded and stored with the usual means of transport. 
Contractor accepts liability for any damage caused by inadequate 
packaging. If loan packaging is used and packaging material is 
charged, this shall be stated separately on the consignment note 
and the invoice. Loan packaging shall be clearly marked as such 
by Contractor. Return of the loan packaging shall take place at the 
risk and expense of Contractor to a destination to be specified by 
Contractor.

6.2  Each shipment shall be accompanied by a packing list, stating the 
order number and, if applicable, the article code number of Client, 
as well as a description of the goods and the number of goods 
sent.

6.3  Contractor shall pack and transport the goods at its risk and ex-
pense, with due observance of the requirements of applicable 
laws and regulations.

ARTICLE 7 – QUALITY REQUIREMENTS
7.1  Contractor shall perform the Agreement in accordance with the 

technical norms and standards set out in the Agreement (as well 
as in accordance with the specific requirements applicable to the 
place of performance) and shall comply with permit, safety and 
environmental requirements imposed by the government.

7.2  Contractor guarantees that the Performance is in accordance with 
the descriptions mentioned in the Agreement and is free of defects 
and suitable for normal use or use common to Contractor.

7.3  Contractor accepts liability for all damage arising from (the incor-
rect handling of) the presence or faulty removal of hazardous sub-
stances, including but not limited to asbestos, CFCs and halons.

ARTICLE 8 – PAYMENT
8.1  The prices stated in the order are fixed and shall not be unilaterally 

adjusted and/or changed by Contractor. Unless expressly agreed 
otherwise in writing, the agreed prices are inclusive of: a. all costs, 
for example for packaging, transport, insurance, travel and accom-
modation costs; b. all taxes and levies, for example export duties, 
with the exception of VAT.

8.2  Payment shall take place within sixty (60) days after receipt of the 
invoice, provided that the Performance has been approved. An 
invoice can only be submitted after Delivery of the Performance.

8.3  If Contractor fails to fulfil any obligation or fails to do so in full, 
Client shall be entitled to suspend payment to Contractor.

8.4  Payment by Client shall in no way constitute a waiver of any rights.
8.5  Client shall at all times be entitled to set off claims of Contractor 

against it against claims which it has against Contractor, for what-
ever reason.
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ARTICLE 9 – GUARANTEE
9.1  The guarantee period is as stated in the agreement. In the ab-

sence of an explicit mention in the agreement, the guarantee pe-
riod is at least twelve (12) months. The guarantee period com-
mences at the moment of approval of the Performance by Client in 
accordance with article 4.7.

9.2  During this guarantee period, Contractor guarantees the sound-
ness of the Performance and that this Performance complies with 
the Agreement. This guarantee includes at least that:

  •  the Performance is suitable for the purpose for which the order 
has been placed and the Agreement has been concluded;

  •  the goods or materials delivered or used are new, of good quality 
and free of defects and third-party rights;

  •  the services shall be provided in a professional and uninterrupt-
ed manner;

  •  the goods, materials and/or aids are marked with the producer or 
the person who markets the goods, materials and/or aids; and

  •  the Performance is provided and accompanied by all the infor-
mation and instructions necessary for correct and safe use.

9.3  If the Performance - irrespective of the results of any prior inspec-
tions - does not appear to comply with the provisions of paragraph 
2 of this article, Contractor shall, at its expense and at the dis-
cretion of Client, repair, replace or complete the missing Perfor-
mance at Client’s first request, unless Client prefers to terminate 
the Agreement in accordance with article 14.1. All costs incurred in 
connection therewith (including those of repair and disassembly) 
shall be at the expense of Contractor.

9.4  In urgent cases and in cases where after consultation with Con-
tractor it can reasonably be assumed that the latter shall fail in 
the fulfilment of its guarantee obligations, Client shall be entitled 
to carry out repair or replacement at the expense of Contractor 
itself or to have it carried out by third parties. This shall not release 
Contractor from its obligations under the Agreement.

ARTICLE 10 – INTELLECTUAL PROPERTY
10.1  Contractor guarantees that the Performance does not infringe on 

intellectual property rights of Contractor and/or third parties.
10.2  Contractor shall indemnify Client against all claims arising from an 

infringement of intellectual property rights of third parties and shall 
compensate Client for all damage resulting therefrom.

10.3  All drawings, materials and tools provided by Client or created 
or purchased by Contractor at the expense of Client shall be the 
property of Client and shall at all times be immediately claimable 
by Client. Contractor shall manage and keep these resources in 
good condition for its risk and expense. Contractor shall not use 
them for, or allow them to be used by, third parties unless author-
ised to do so by Client in writing, nor shall Contractor show the 
drawings to third parties or make the knowledge stored therein 
available to third parties.

ARTICLE 11 - CONFIDENTIALITY
11.1  Contractor shall maintain strict confidentiality with regard to the 

information that comes to its knowledge in the context of the per-
formance of the Agreement.

11.2  Contractor shall not be permitted to give any form of publicity to 
the existence or performance of the Agreement without the prior 
written consent of Client.

ARTICLE 12 - LIABILITY
12.1  Any failure to perform the obligations of Contractor shall entitle 

Client to require Contractor to fully or partially remedy the failure 
at its own risk and expense.

12.2  Contractor accepts liability for all damage suffered by Client and/or 
third parties as a result of (a shortcoming in) the Performance and/
or as a result of the acts or omissions of Contractor, its personnel 
or third parties engaged by it. The liability of Contractor shall relate 
to both direct and indirect damage.

12.3  Contractor shall indemnify Client against all third-party claims in 
connection with the performance of the Agreement. The indemni-
fication shall include all damages and costs that Client suffers or 
incurs in that respect.

12.4  Contractor shall take out adequate insurance against the liability 
referred to in this article. This insurance obligation also extends 
to resources that are involved in any way in the execution of this 
Agreement.

12.5  Client accepts no liability for damage suffered by Contractor, its 
personnel and/or third parties engaged by Contractor, unless the 

damage is the result of gross negligence, gross negligence or in-
tent on the part of Client.

ARTICLE 13 – FORCE MAJEURE
13.1  In the event of force majeure, the performance of the Agreement 

shall be suspended in whole or in part for the duration of the pe-
riod of force majeure, without the parties being mutually liable for 
any compensation in this respect. If the force majeure situation 
lasts longer than thirty (30) days, the other party shall be entitled 
to terminate the Agreement by means of a registered letter with 
immediate effect and without judicial intervention, without any right 
to compensation arising therefrom. Force majeure on the part of 
Contractor shall in any case not include lack of personnel, strikes, 
breach of contract by third parties engaged by Contractor, failure 
of auxiliary materials, liquidity or solvency problems at Contractor.

ARTICLE 14 - TERMINATION
14.1  Client shall be entitled at its election to suspend the performance 

of the Agreement in whole or in part or to terminate it by means 
of a written statement without judicial intervention (without Client 
being obliged to pay any compensation) in the event of: a) suspen-
sion of payments, judicial reorganisation or bankruptcy of Contrac-
tor or a request to that effect; b) sale or termination of the business 
of Contractor; c) Contractor being placed under guardianship or 
administration; d) Contractor being prevented from providing the 
Performance under the Agreement in the required jurisdiction by 
any government or government official for the reason of any ad-
ministrative, public, judicial or political decision or order (such as 
but not limited to exclusion, blacklisting or placement, national re-
strictions or sanctions, revocation or suspension of Contractor’s li-
cences necessary for the performance of the Agreement);e) death 
of Contractor; f) attachment of a substantial part of the assets of 
Contractor or goods intended for the performance of the Agree-
ment; g) failure by Contractor to perform any of its obligations un-
der the Agreement including the provisions of the UTC Supplier 
Code of Conduct; or h) failure of Contractor to cooperate in an 
audit or investigation by Client.

14.2  In the event of termination in accordance with paragraph 1 of this 
article, Client shall be released from its obligation to make further 
payments to Contractor, and all claims that Client may have or 
acquire against Contractor shall be immediately and fully due and 
payable. The foregoing shall not affect Client’s right to recover all 
damages resulting from the termination in full from Contractor.

14.3  Also outside the cases referred to in the first paragraph of this arti-
cle and unless otherwise agreed between the parties, Client shall 
be entitled to terminate the Agreement unilaterally by registered 
letter with acknowledgement of receipt and with immediate effect. 
In the event of such termination, Contractor shall only be entitled 
to claim a settlement according to the state of the work under the 
relevant Agreement at the time of termination and limited to the 
work delivered to the satisfaction of Client.

ARTICLE 15 – RISK AND OWNERSHIP
15.1  Risk with regard to the Performance shall pass to Client at the 

moment that Client has explicitly approved the Performance.
15.2  Ownership of the Performance shall pass to Client at the time of 

delivery. Contractor guarantees that full and unencumbered own-
ership shall be obtained. Contractor waives in advance all rights 
and powers to which it is entitled by virtue of the right of retention 
or the right of complaint.

15.3  If the Performance is rejected by Client, the risk and ownership 
shall never be deemed to have passed to Client.

ARTICLE 16 – COMPLIANCE WITH LEGISLATION
16.1  Contractor shall ensure that all requirements arising from applica-

ble laws and regulations, including those concerning labour law, 
safety, health and the environment, are complied with at all times.

16.2  Contractor guarantees that it shall comply with all its statutory ob-
ligations to pay wage tax, social security contributions and shall 
scrupulously comply with the applicable collective agreements. At 
Client’s first request, Contractor shall provide a recent statement 
of payment behaviour with regard to payroll tax to the Tax and 
Customs Administration.

16.3  If Client is held liable for payment of tax contributions and/or so-
cial security contributions payable by Contractor or third parties 
engaged by Contractor, Client may recover these from Contractor, 
without prejudice to the latter’s rights towards third parties in this 



respect. The aforementioned amount shall be payable immediate-
ly and without judicial intervention. Contractor shall owe statutory 
interest (default interest) on the amount from the date of Client’s 
liability until the date of payment in full.

16.4  In addition, Client shall always be entitled to pay the social secu-
rity, wage tax and national insurance contributions due in respect 
of the Performance, for which Client could be held jointly and sev-
erally liable, to Contractor by depositing them in the guarantee 
account within the meaning of the Wages and Salaries Tax and 
National Insurance Contributions (Liability of Subcontractors) Act. 

16.5  Contractor shall indemnify Client against all claims for tax contri-
butions and social (security) contributions in connection with the 
Agreement. 

16.6  Contractor shall only process personal data of Client or its employ-
ees if this has been expressly permitted by Client and shall at all 
times comply with the applicable regulations.

ARTICLE 17- PROTECTION OF PERSONAL DATA
17.1  The following definitions shall apply for the purposes of this Article:
  •  “Privacy Legislation” means any applicable law relating to data 

privacy, the protection and cross-border transfer of personal 
information or data, including, but not limited to, the applicable 
laws and regulations of the Member States of the European Un-
ion, the General Data Protection Regulation (“GDPR”) and any 
European Union laws or regulations that may be adopted to re-
place the GDPR.

  •  “Personal Data” means any information or data about, from or 
relating to persons affiliated with Client (including, but not limit-
ed to, Client’s employees and employees) that is provided to or 
otherwise becomes known to Contractor or its agents, represent-
atives or subcontractors in connection with the Agreement and 
that are related to an identified or identifiable individual or that 
are otherwise subject to Privacy Legislation.

17.2  Contractor shall:
  •  comply with the Privacy Legislation;
  •  only collect, access, use, share or transfer Personal Data to au-

thorised third parties in the performance of its obligations under 
the Agreement, in accordance Client’s instructions, or to comply 
with legal obligations. Contractor shall not make secondary or 
other use (for example for data mining) of Personal Data unless 
(i) if expressly approved in writing by Client in connection with the 
Performance, or (ii) if required by law;

  •  immediately notify Client in writing if Contractor believes that the 
processing of Personal Data under the Agreement constitutes a 
breach of the Privacy Legislation;

  •  share, transfer, disclose or grant access to Personal Data with 
or to any third party, except to provide Performance under the 
Agreement or as required by law. If Contractor shares, transfers, 
discloses or grants access to Personal Data to a third party, Con-
tractor shall:

  •  be responsible for the acts and omissions of such third party, 
which processes Personal Data on behalf of Contractor, in the 
same manner and to the same extent as its own responsibility for 
acts and omissions in respect of such Personal Data;

  -  ensure that such third party is bound by a written agreement 
containing the same or equivalent obligations and protections 
as this article; and

  -  ensure that it fully complies with the applicable legislation;
  •  take all necessary steps to ensure the reliability of employees, 

agents, representatives, subcontractors, subcontractors’ em-
ployees or other persons used by Contractor who have access 
to Personal Data, ensure that such access is granted only on a 
need-to-know basis and that such persons are required to main-
tain the confidentiality of Personal Data, for example by means of 
a confidentiality statement or by the application of relevant laws 
or regulations;

  •  provide Client with all information, assistance and cooperation, 
as Client may reasonably from time to time require determination 
of Contractor’s compliance with the Privacy Legislation;

  •  at the request of Client, allow Client to engage external auditors 
to verify that Contractor and third parties comply with their obliga-
tions arising from this article. Upon request, Contractor shall also 
provide Client with all audit reports issued under ISO 27001, ISO 
29100, SSAE 16 (or SAS 70), SOC 2 or ISAE 3402 that cover 
Personal Data;

  •  provide Client with a notice (in accordance with the Privacy Leg-
islation) so that Client can provide such notice to persons whose 

Personal Data is shared with Contractor;
  •  maintain reasonable and appropriate technical, physical and 

administrative measures to protect Personal Data. These meas-
ures shall include reasonable limitations on physical access to 
all locations containing Personal Data, such as storage of files 
in locked facilities, storage areas or containers. Contractor shall 
periodically reassess the measures taken to ensure that they re-
main reasonable and appropriate;

  •  provide Client with all the necessary assistance:
  -  delete Personal Data at the request of the data subject or legal 

representative; and
  -  enable individuals to opt out;
  •  allow Client to delete Personal Data older than one year or any 

other period agreed in writing between parties, unless applicable 
legislation requires a longer retention period; and

  •  notify Client immediately in writing if Contractor receives or be-
comes aware of: (i) any complaint or accusation indicating a 
possible breach of the Privacy Legislation; (ii) a request by an 
individual to access, correct or delete his Personal Data; 

   (iii) an investigation or complaint regarding the collection, pro-
cessing, use or transfer of Personal Data; or (iv) a decision, sum-
mons, search order or other legal, regulatory, administrative or 
government process seeking personal data (collectively, “Cases 
relating to the protection of personal data” or “Case” or “Cases”). 
If Contractor becomes aware thereof, it shall assist and fully co-
operate with Client in investigating the Case, including, but not 
limited to, providing the relevant information to Client, preparing 
a response, implementing a solution, and/or cooperating in the 
execution of and defence against any claim, legal or regulatory 
proceedings. Client shall be responsible for communicating with 
individuals in relation to their Personal Data in connection with 
such Cases, unless Client permits Contractor to do so on behalf 
of Client. Contractor shall limit the nature and extent of any re-
quired external disclosure to the minimum amount of Personal 
Data required to comply with applicable legislation. Unless pre-
vented from doing so by applicable law, Contractor shall notify 
Client in writing of such Cases in advance, so that Client can take 
measures including contesting legal, regulatory, administrative or 
other governmental proceedings.

17.3  Contractor shall notify Client in writing as soon as possible - and 
in any event within forty-eight (48) hours - of any actual or rea-
sonably probable incident of any unintentional or unlawful de-
struction or accidental loss, alteration, unauthorised or uninten-
tional disclosure of or access to Personal Data (a “Personal Data 
Breach” or “Breach”). Contractor shall then take all measures to 
limit and eliminate the Breach as much as possible; and provide 
Client information regarding the investigation and rectification of 
the Breach, unless this is prevented by law. Contractor shall not 
give notice, announce or publish or otherwise permit the send-
ing of any notice or information about a Breach (“Breach Notice”) 
without the prior written consent of Client regarding the content, 
media and timing of the Breach Notice (if any), unless required 
by law or court order, and even where required by law or court 
order, Contractor shall make every effort to cooperate with Client 
to provide a Breach Notice. If the Breach relates to data elements 
that could lead to identity theft, which are on Contractor’s networks 
or systems or where the said Breach is attributable to Contractor, 
Contractor shall, at the request of Client, indemnify the affected 
persons for all resulting damages and costs (including the cost of 
the notice) as well as provide a creditworthiness check or other 
risk mitigating service for identity theft for a year or - if required by 
law or a government agency - for a longer period.

17.4  Contractor shall obtain the prior written consent of all natural per-
sons from whom Contractor collects Personal Data when so re-
quired by the Privacy Legislation or if instructed by Client. In the 
event Contractor provides Personal Data protected by the Privacy 
Legislation, Contractor shall ensure that such personal information 
is provided in accordance with the applicable legislation, including, 
where appropriate, obtaining consent or notice.

17.5  All Personal Data obtained by Contractor shall be returned or de-
stroyed immediately after termination or completion of the Agree-
ment (at the election of Client), unless and to the extent that: (i) 
such Personal Data is required by Contractor to comply with its 
obligations under the applicable legislation; or (ii) return or de-
struction is prohibited by the applicable law. If Client fails to make 
a choice within 30 days of termination or completion of the Agree-
ment, Contractor shall request Client to make a choice and if such 



choice is not made within 7 days of such request, Contractor shall 
destroy the Personal Data unless prohibited by the applicable law.

17.6  If the Privacy Legislation is amended, the parties shall work to-
gether to incorporate the required amendments into the Agree-
ment.

17.7  If the Agreement relates to Performance where Contractor (i) acts 
as Controller (as defined in the GDPR) and (ii) transfers Personal 
Data from any country in the European Economic Area or Swit-
zerland (collectively, “EEA/CH”) to a country outside the EEA/CH, 
then the parties agree that the terms of the Model Provisions (also 
referred to as the standard contract provisions) adopted by the 
European Commission (hereinafter, the “Model Provisions for the 
Controller” or the “Model Provisions”) are incorporated herein by 
reference as if set forth herein. If the Agreement relates to the 
cross-border transfer of Personal Data from any country within the 
EEA/CH to a country outside the EEA/CH, but Contractor does not 
act as the Controller, then the parties agree that the terms of the 
model contractual provisions adopted by the European Commis-
sion (hereinafter the “Model Provisions for the Processor” or the 
“Model Provisions”) are incorporated herein by reference as if set 
forth herein. Notwithstanding the foregoing, the parties agree that:

  •  The Model Provisions may be reformatted as a stand-alone doc-
ument with the signatures of the Agreement, or the parties shall 
execute the Model Provisions as a separate stand-alone docu-
ment. The stand-alone Model Provisions may be filed with su-
pervisory authorities and/or used for any other legally permitted 
purpose and have the effect of being signed directly.

  •  If one of the parties tries to register the Model Provisions with a 
supervisory authority and the supervisory authority rejects the 
registration, the parties shall cooperate to adapt the annexes to 
the Model Provisions to meet the requirements of the superviso-
ry authority.

  •  If any of the terms of the Model Provisions is in conflict with any 
provision of the Agreement, the Model Provisions shall prevail.

  •  If Contractor engages subcontractors who have access to Per-
sonal Data covered by the Model Provisions, Contractor shall 
ensure that transfers to the subcontractor comply with the Model 
Provisions.

 
ARTICLE 18 – SUPPLIER CODE OF CONDUCT
18.1  Contractor is aware of the Supplier Code of Conduct (www.utc.

com/Suppliers/Pages/Supplier-Code-of-Conduct.aspx) and shall 
strictly comply with its provisions, including:

  •  compliance at all times with all applicable legislation, including 
laws prohibiting collusion, conflicts of interest, corruption and un-
fair competition; 

  •  Refrain at all times from offering, promising, attempting to pro-
vide or providing (directly or indirectly) to any Client employee or 
government official any corrupt payment or any share or financial 
interest in Contractor; 

  •  promptly and accurately record in the accounting and administra-
tion all transactions and costs related to the work for Client. 

ARTICLE 19 – SCREENING ANTI-TERRORISM AND LIST OF REJECTED 
PARTIES
19.1  Based on the name and country of residence, Client shall check 

whether (potential or existing) contractors are included on an-
ti-terrorism or sanctions lists or lists of refused parties, including 
those published by the EU, the United States and other countries 
and international organisations. The check is performed through 
a computerised database of a service provider currently based 
in the United States, with which a data transfer agreement has 
been concluded to ensure the protection of Personal Data. If a 
contractor’s name appears to match a person or company on the 
list, other data received by Client from that contractor shall also be 
used to check whether there is an actual match with the party on 
the list. Client shall not do business with any contractor on such a 
list if and to the extent prohibited by applicable law or UTC policy.

19.2  Each order is given under the condition subsequent of a favoura-
ble outcome of the check in accordance with the first paragraph of 
this article. If during the execution of an Agreement it appears that 
the screening of Contractor leads to an unfavourable outcome, 
Client shall immediately release Contractor from its obligations 
and Client may terminate the existing agreements with immedi-
ate effect, without prejudice to Client’s right to recover all resulting 
damages from Contractor and without Contractor being entitled to 
claim any damages in this respect.

ARTICLE 20 – AUDIT
20.1  Contractor shall at all times provide Client with sufficient access 

to its premises, personnel, accounting and administration so that 
Client can evaluate and verify by inspection and reproduction the 
compliance with the Agreement and the accounting principles and 
professional practices related to the Agreement.

ARTICLE 21 – APPLICABLE LAW; COMPETENT COURT
21.1  All disputes arising out of or in connection with this Agreement 

shall be governed by Dutch law, with the exception of the Vienna 
Sales Convention and other private international law provisions 
that would lead to the applicability of any other law. Disputes shall 
be settled by the competent court in Utrecht. In case of Perfor-
mance to be delivered to Client acting through its Belgian compa-
ny and/or branch office, respectively Belgian law shall apply and 
the courts of Brussels shall have jurisdiction.

21.2  All extrajudicial costs incurred by Client in relation to the collection 
of the amount due by Contractor that are not paid in time shall be 
for the account of Contractor; these costs shall be set at 15 per 
cent of the amount to be collected, unless Client proves that the 
costs incurred by it are higher.

Utrecht, January 2019 


