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General Purchasing Conditions 
These General Conditions are an integral part of the Agreement and Purchase Order.

ARTICLE 1 Definitions 

Within the framework of this Agreement, the concepts and 
expressions with an initial capital have the following 
meaning: 

“Agreement” means all contractual documents, as stated 
in the Agreement or Purchase Order; 

“Confidential Information” means all information, in 
whatever form, explicitly described as confidential by 
Parties or that should reasonably be handled as confidential 
based on its nature. Confidential Information is considered 
not to include information: (i) that was made public without 
violation of the provisions of this Agreement; (ii) that was 
lawfully provided by a third party that is not bound by a 
confidentiality obligation; (iii) that must be released by one 
of the Parties as part of a dispute settlement, an arbitration 
or legal procedure, or in accordance with a law, decree or 
regulation; (iv) that has been developed or discovered 
entirely independently by a Party, provided that the Party 
that claims this can prove beyond all reasonable doubt the 
entirely independent development or discovery; (v) that 
must be disclosed to the auditor as part of an audit; or (vi) 
that is necessary for any new round of tenders and/or that 
is disclosed by Optimum Sorting with reference to any new 
round of tenders; 

“Final Acceptance” means the final acceptance of a 
Product or Service by Optimum Sorting, as described in the 
Base Agreement or Purchase Order. Unless stated 
otherwise in the Base Agreement, the Final Acceptance 
coincides with the Provisional Acceptance; 

“Force Majeure” means any event that is independent of 
the will of one of the Parties and that could not be foreseen 
or prevented and that results in the total impossibility of 
execution of this Agreement or part thereof. Force Majeure 
never includes: lack of staff, industrial action, staff illness, 
late delivery or unsuitability of materials or services, failure 
to hold demanded permits, non-performance of third parties 
contracted by the Provider and/or liquidity and/or solvency 
problems of the Provider; 

“General Conditions” means this document, entitled 
"General Conditions"; 

“Price Adjustment” means deductions from the invoices 
in the manner stated in article 9, pursuant to non-execution 
or incomplete execution of the Agreement at the agreed 
Service Levels; 

“Products” means the products within the framework of 
the Agreement or Purchase Order provided by the Provider 
of Optimum Sorting; 

“Proposal” means the proposal submitted by the Provider 
during the award procedure and described in more detail in 
the Base Agreement. If several versions of the proposal 
have been submitted by the Provider, the most recent 
proposal takes precedence over the versions that are less 
recent; 

"Provider" means the supplier or contractor who delivers 
the goods and/or services within the framework of the 
Agreement or Purchase Order; 

“Provisional Acceptance” means the provisional 
acceptance of a Product or Service by Optimum Sorting, as 
described in the Base Agreement. If the Base Agreement 
does not specify when or in what way a Product or Service 
is considered to be provisionally accepted, this Product or 
Service shall be considered to be provisionally accepted 
when Optimum Sorting has not made any reservations 
and/or remarks one (1) month after the correct delivery; 

“Purchase Order” means an order of Products or Services 
by the Optimum Sorting, in accordance with the procedure 
described in the Base Agreement; 

“Services” means the services to be provided by the 
Provider within the framework of the Agreement; 

“Specifications” means the specifications and 
requirements and obligations with respect to the Products 
and Services, as stated in the RFP and the Proposal; 

“Specific Developments” means those developments 
resulting from the execution of the Agreement, as well as all 
intellectual and industrial property rights with respect to, 
among other things, software, databases, literary works 
and/or documents, drawings, models, methods, know-how, 
concepts and other developments that the Provider, and/or 
the subcontractors employed by the Provider, create as part 
of the execution of this Agreement or Purchase Order; 

ARTICLE 2 Applicability 

These General Conditions apply to the execution of the 
contract by the Provider, as described in the Agreement or 
Purchase Order.  

ARTICLE 3 Nature of the obligations 

The Provider agrees to execute the Agreement in strict 
accordance with the Specifications, and at least in 
accordance with the agreed service levels and rules of good 
professional conduct. The Provider guarantees that the 
Products and Services are suitable for the intended 
purpose. Unless otherwise agreed, the obligations of the 
Provider are considered to be obligations to achieve a 
specific result. 
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ARTICLE 4 Delivery of Products and Services 

4.1 Documentation 

Unless otherwise agreed, the Provider agrees to provide all 
documents and manuals required for the use and 
management of the delivered Products and Services, in 
both electronic form and in hard copies.  

4.2 Future availability 

The Provider guarantees: (i) that the Products and Services 
shall remain available for the full duration of the Agreement 
or Purchase Order; and (ii) (in the event of Products) that 
spare parts shall remain available for at least ten (10) years, 
commencing on the date of the Provisional Acceptance of 
the first delivery. 

If it turns out that a Product, Service or spare part can no 
longer be delivered, the Provider shall notify Optimum 
Sorting in writing no less than six (6) months in advance. 
The Provider shall propose a replacement product, service 
or spare part that is of equal or better technical quality and 
has equal or better functionality than the original Product, 
Service or spare part. Optimum Sorting reserves the right 
to accept or reject the replacement product, service or 
spare part. Optimum Sorting  is entitled in the event of such 
rejection to terminate the Agreement or Purchase Order at 
no cost and with immediate effect (or other term indicated 
by Optimum Sorting). 

4.3 Quantities 

The Provider agrees to deliver all Products and Services 
ordered by Optimum Sorting.  

4.4 Transfer of ownership 

The transfer of ownership of the Products shall occur at the 
moment of Delivery. The risk of loss and damage shall be 
transferred only at the moment of correct delivery at the 
place stated in the Agreement. 

4.5 Identification of materials 

All parts must be identified in such a way that the Optimum 
Sorting part number is clearly visible. The Supplier must 
provide all parts with a sticker or label indicating the 
Optimum Sorting part number, the item description, and the 
PO number. All shipments must be accompanied by a 
detailed packing slip or waybill that includes at least the 
Optimum purchase order number. 

4.6 Packaging 

All items must be properly packaged to minimize the risk of 
damage during transport. Only high-quality, sturdy 
packaging materials suitable for transporting the items in 
question may be used. Costs and rental fees for packaging 

may never be charged to Optimum, unless otherwise 
agreed in the Purchase Order. The packaging must be 
returned as soon as possible after delivery, but in any case 
no later than with the next delivery of goods. The Supplier 
is responsible for ensuring this. Upon delivery of the goods, 
the Supplier must take into account the warehouse’s 
opening hours. The warehouse is open on business days 
from 7:30 a.m. to 12:30 p.m. and from 1:00 p.m. to 4:00 
p.m. 

4.7 Warranty 

The Supplier warrants that the goods will comply in all 
respects with the terms of the Purchase Order and that the 
goods will be and remain suitable for the actual use the 
Buyer intends to make of them, to the extent that this is 
known to the Supplier. 

The Supplier is obligated to repair all existing or occurring 
defects in the goods at its own expense and risk for the 
benefit of Optimum Sorting and at a time to be determined 
by Optimum Sorting. 

If the Supplier fails to perform the aforementioned repair, 
Optimum Sorting is entitled to carry out the repair at the 
Supplier’s expense, either directly or through a third party 
appointed by Optimum Sorting. 

Optimum Sorting is entitled to withhold the unpaid portion 
of the purchase price until all requirements for the goods 
have been met, without prejudice to Optimum Sorting’s right 
to compensation. In the event of default by the Supplier, the 
costs of repair will be determined by Optimum Sorting and 
deducted from the next payment, without prejudice to all 
other rights of Optimum Sorting. 

The warranty period applies for a period of 2 (two) years 
after delivery, unless otherwise agreed. 

4.8 Order Confirmations 

The Purchase Order will be confirmed by email to the 
purchaser within 3 working days. If the Purchase Order is 
not confirmed and delivery/performance still proceeds, the 
Supplier explicitly agrees to the conditions stated in the 
Purchase Order. 

 

ARTICLE 5 Obligations of the Provider 

5.1 Cooperation with third parties 

The Provider ensures that it shall always work in good faith 
with third parties (e.g., other contractors of the Optimum 
Sorting to properly execute the Agreement without extra 
costs for Optimum Sorting. The Provider must notify 
Optimum Sorting of any problem occurring in this 
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cooperation with third parties and/or of any other comments 
with respect to this third party. 

5.2 Quality -  Zero Defects 

Supplier and Optimum Sorting both agree that any delivery 
of a Product or Spare Part not in accordance with 
specification and warranty of the Agreement or Purchase 
Order is unacceptable. Therefore, both parties will strive 
towards continuous quality excellence by (i) actively 
cooperating and improving conformity and reliability 
performances and (ii) implementing the necessary 
preventive and corrective actions, all in accordance with 
this general conditions. 

5.3 Change request 

At least the following changes shall be subject to Optimum 
Sorting’s prior written consent, which shall be requested by 
Supplier by using the change control procedure, as set forth 
below: (i) changes to the fit, form and function of the 
Product; (ii) significant changes to the manufacturing 
technology such as, but not limited to tooling, processes, 
methods, materials and testing; (iii) changes to the quality 
assurance system; (iv) changes to the packing and the 
packing methods of the Products; (v) move of the 
production to another manufacturing site; (vi) introduction of 
new technologies; (vii) changes in materials or components 
specified by Optimum Sorting and (viii) change in supplier’s 
supply chain. 

ARTICLE 6 Intellectual property 

The Specific Developments are the exclusive property of 
Optimum Sorting from the moment of their creation and 
shall be delivered together with everything belonging to 
them (such as source code, technical product 
documentation and manuals). 

The Provider shall grant at least a transferable, worldwide, 
irrevocable, sublicenseable licence for the duration of the 
legal protection of copyright (with a minimum of twenty (20) 
years), in order to enable Optimum Sorting to use, adapt, 
translate manage and maintain. 

The remuneration for the transfer of property and the 
licence is included in the remuneration for the Products and 
Services. 

ARTICLE 7 Default 

7.1 Prior notice of default 

If the Provider fails (or threatens to fail) to execute the 
Agreement in whole or in part, the Provider agrees, without 
prejudice to the other provisions of the Agreement: (i) to 
immediately take all steps needed to rectify the failure; (ii) 

to provide Optimum Sorting with a detailed explanation in 
writing of the cause and the corrective steps. 

7.2 Measures 

If Optimum Sorting feels that the Provider’s steps are 
inadequate to correct the established failure, or if the 
Provider does not fulfil its obligations, Optimum Sorting  is 
entitled to apply one or more of the following steps: (i) 
request the replacement of the defective Products and/or 
Services within a term determined by Optimum Sorting; (ii) 
claim recovery of the advances and/or sums paid within the 
framework of this Agreement or Purchase Order;(iii) 
demand forced execution of all or selected work within the 
framework of this Agreement, under penalty of a minimal 
discount due to financial loss of 0.1% of the value of the 
work not performed per Business Day of delay, limited to 
10%; (iv) fulfil the obligations, not or partially fulfilled, by its 
own hand or through a third party at the expense and risk 
of the Provider; and/or (v) terminate this Agreement for 
cause with immediate effect and without intervention of a 
judge. In none of these cases shall the Provider be entitled 
to any form of compensation, and without prejudice to 
Optimum Sorting right to prove a greater disadvantage and 
demand greater compensation. 

ARTICLE 8 Prices 

Unless otherwise agreed, all costs and remunerations 
connected directly or indirectly with the execution of this 
Agreement are considered to be fully included in the price. 

The following costs are always included: (i) all studies and 
preparatory work needed for the execution of this 
Agreement; (ii) all transport and travel costs; (iii) all 
administration and telecommunication costs; (iv) all safety 
and prevention measures and all cooperation, information 
and coordination obligations of the Provider resulting from 
the applicable legal, regulatory and contractual stipulations 
at the expense of the Provider; (v) costs of assistance within 
the framework of any benchmarking and audits; (vi) costs 
resulting from the necessity to safeguard and protect 
continued execution of this Agreement; and (vii) aspects of 
the execution of this Agreement not included in this 
Agreement but that are necessary or indispensable to 
safeguard the proper execution of this Agreement. 

The prices agreed on for the delivery of Products are 
DDP(Delivered Duty Paid – Incoterms 2020 dd 10.09.2019) 
the delivery place agreed in the Agreement, including all 
costs and taxes but not included value added tax. 
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ARTICLE 9 Invoicing 

9.1 General 

The Supplier shall always invoice in euros, and Optimum 
Sorting shall always use the euro as the currency for all 
Purchase Orders, unless otherwise agreed.  

Each invoice shall be addressed to (Invoice To: ): 

Optimum Sorting NV 

Department Accounts Payable 

Zolderse Kiezel 36 

BE-3511 Hasselt (Kuringen) 

Or, as the case may be: 

Optimum Sorting BV 

Habraken 1209 

NL-5507 TB Veldhoven 

In addition to the legally required information, each invoice 
must include the Purchase Order (PO) number. Where 
applicable, Optimum Sorting reserves the right to reject 
invoices that do not comply. Invoices may be sent digitally 
to admi.be@optimum-sorting.com for the NV (BE site 
Hasselt), and to admi.nl@optimum-sorting for the BV (NL 
site Veldhoven) 

The Supplier undertakes to state the Intrastat Code, weight, 
dimensions, and country of origin on the invoice for each 
item sold. In the event of omission or incorrect information, 
Optimum reserves the right to reject the invoice. 

9.2 Reductions – credit notes 

The invoices will, where applicable, be reduced by the 
amounts that the Supplier owes to Optimum Sorting, such 
as (but not limited to) Price corrections and damages.  

Credit notes must be invoiced within thirty (30) calendar 
days. 

ARTICLE 10 Payment 

10.1 General 

Optimum Sorting shall pay the price agreed between 
Parties in return for the proper delivery of the Products and 
Services, and invoicing in accordance with article 9. The 
payment can never be considered to be proof of 
acceptance of the delivered Products or Services. 

 

 

10.2 Payment term 

Accurate and undisputed invoices shall be paid within forty 
five (45) calendar days end of the month of the correct 
submission of the invoice in accordance with the 
Agreement. If the Products or Services are delivered in 
more than one batch, the term of forty five (45) calendar 
days end of the month commences the date on which the 
formalities of the Provisional Acceptance of each part 
delivery are completed. 

10.3 Disputes 

Optimum Sorting shall not pay disputed amounts until the 
dispute is settled. 

The Provider is not entitled to suspend or discontinue its 
work because Optimum Sorting has exceeded one or more 
payment terms or because the Provider has not paid one or 
more invoices in whole or in part due to alleged mistakes in 
the invoices. 

10.4 Late Payment 

The Supplier is not entitled to slow down the pace of 
performance, suspend its services, or cease performance 
on the grounds that Optimum Sorting has exceeded one or 
more payment terms. 

In the event that one or more payment deadlines are 
repeatedly missed and Optimum Sorting has not contested 
these invoices, the dispute resolution procedure (see Article 
14.9) may be initiated. 

ARTICLE 11 Confidentiality 

Each Party agrees to make all reasonable efforts to protect 
the confidential nature of the Confidential Information, 
among other things, by: (i) using the Confidential 
Information only within the framework of the execution of 
this Agreement OR Purchase Order; (ii) not spreading or 
making the Confidential Information available wholly or 
partly, in writing or verbally, other than to its employees, 
contractors or subcontractors that must have direct 
knowledge of it for the execution of this Agreement. 

They shall be informed of the content of this article 11, 
e.g.by insertion of the content of the provisions of this article 
11 in the employment or contracting agreement. Each Party 
remains liable vis-à-vis the other Party for any breach of this 
obligation by one of its employees, contractors or 
subcontractors; (iii) not spreading or making the 
Confidential Information available to third parties without 
prior authorization in writing from the other Party; (iv) 
returning the Confidential Information to the other Party or 
completely destroying it when it is no longer needed within 
the framework of this Agreement or on the first request of 
the other Party. These provisions harm, in no way, the right 
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of Optimum Sorting to use, itself or through a third party, 
Confidential Information submitted within the framework of 
the execution of this Agreement (even after the end of the 
Agreement) if this is necessary to enable Optimum Sorting 
to use and/or adapt the Products, Services, Specific 
Developments and/or any other result of the contract. 

ARTICLE 12 Transfer and subcontracting 

The Provider is entitled to use a subcontractor with the 
written permission of Optimum Sorting. Thereto, the 
Provider shall submit to Optimum Sorting the name of the 
subcontractor and the work the subcontractor is to perform. 
The Provider shall submit, on the Optimum Sorting’s 
request, all documents enabling assessment of the 
subcontractor’s financial, economic and technical 
competency. 

The provisions regarding subcontracting can in no way be 
invoked against Optimum Sorting. The Provider always 
remains responsible for the execution of this Agreement, 
even if the Provider uses a subcontractor. 

ARTICLE 13 Risk allocation 

13.1 General 

The Provider is liable for its own actions and omissions, and 
those of its employees, contractors and subcontractors, 
within the framework of the execution of this Agreement or 
Purchase Order. The Provider also remains liable in the 
event of an audit or inspection by Optimum Sorting before, 
during or after the delivery. 

Without prejudice to the Customer’s other rights granted by 
law or pursuant to the Agreement, the Provider undertakes 
to immediately cure any established defects. 

The Provider is also obliged to repair all damage inflicted 
on Optimum Sorting, its customers or third parties. 

13.2 Insurance 

The Provider and any of the Provider’s suppliers shall 
insure themselves against all risks resulting from the 
execution of the Agreement or Purchase Order at their own 
expense. 

The fact that the Provider and any of the Provider’s 
suppliers contracted the above insurance does not release 
them from their responsibilities. 

13.3 Indemnification 

The Provider warrants and holds the Optimum Sorting 
harmless against any expense, cost and/or compensation 
for damage that is payable by Optimum Sorting to third 
parties due to a violation of legal provisions, infringement of 
intellectual property rights or rights of third parties and/or 

due to a delay or a failure of the Provider by virtue of this 
Agreement or Purchase Order. The Provider agrees to 
notify Optimum Sorting as the case arises, at the earliest 
opportunity. 

ARTICLE 14 Final provisions 

14.1 Changes 

A change to this Agreement or the subject of this Agreement 
may be introduced only with prior written approval of both 
Parties. 

14.2 Non-applicability of clauses 

The invalidity or unenforceability, for whatever reason, of 
part of this Agreement will have no effect on the validity and 
enforceability of the remaining provisions of this Agreement. 

If reasonable compliance with this Agreement or part 
thereof is no longer possible due to a decision that acquired 
the authority of a final decision or other decision of a 
competent legal body, commission, public service or 
equivalent institution that has jurisdictional power over the 
Parties, the Parties undertake to modify this Agreement to 
the best of their ability in the spirit of this Agreement and to 
replace such a void, invalid or non-executable provision 
with a valid or enforceable provision. 

14.3 No exclusivity 

The Provider acknowledges that Optimum Sorting is 
entitled at any time, to request third parties to perform work 
similar to the Agreement or relating to the Agreement. 

Neither the Provider nor Optimum Sorting may invoke an 
exclusive partnership with respect to the other Party based 
on the Agreement. 

14.4 Entire agreement clause 

This Agreement constitutes the entire Agreement between 
Parties with respect to the subject matter hereof and 
supersedes all prior and other verbal or written agreements, 
understandings, requests, offers or declarations between 
Parties with respect to the subject matter of this Agreement. 

The general or special commercial, supply or payment 
conditions of the provider and/or its subcontractors are not 
applicable. The Provider agrees to include a similar clause 
in the agreements with its subcontractors. 

14.5 Force Majeure 

A Party will be excused for delays or shortcomings in the 
performance of this Agreement if this delay or shortcoming 
is a result of a Force Majeure event. This Party shall 
cooperate with the affected Party and help it to minimise the 
charges of the circumstances on the affected Party. 
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In the event of Force Majeure, both Parties are excused 
from performance under this Agreement, in whole or in part, 
for the duration of this Force Majeure, without being obliged 
to pay any compensation. 

If the period of Force Majeure lasts longer than three (3) 
months or it is established in advance that that period will 
reasonably last longer than three (3) months, Optimum 
Sorting is entitled to immediately terminate this Agreement, 
or the relevant part of this Agreement, by registered letter, 
without Parties being obliged to pay any compensation to 
each other. 

14.6 Survival of provisions 

The provisions of this Agreement that are intended to 
survive due to their sense and scope will also survive after 
the expiration, termination, lapse, finalised execution or 
nullity of this Agreement. 

The articles of these General Conditions that will survive 
include (but are not limited to):article 11, article 13 and 
article 14.2, as well as all articles regarding warranty period 
and regarding the settlement of problems or omissions that 
may occur during the warranty period. 

14.7 Business Continuity 

In the event of a disruption to the provision of services, 
specifically as a result of, but not limited to, the termination 
or suspension of the Agreement or Purchase Order, a 
transfer, and/or a change of control, the Supplier shall 
ensure that Optimum Sorting has access to all data and 
documents —both technical and commercial—that are 
owned by Optimum Sorting  and/or that Optimum Sorting  
requires for the continuation of the required services and 
the continuity of its business operations. This information 
also includes the required documents and data from 
external suppliers (third parties/subcontractors/agents of 
the Supplier).  

The Supplier shall include a similar clause in the contracts 
with its suppliers/subcontractors and shall ensure that, for 
at least a period of 6 months from the date of notification by 
Optimum Sorting, it has the same commercial and pricing 
agreements as the Supplier.  

In the event of bankruptcy, a change of control, and/or 
transfer, or any other similar situation, Optimum Sorting’s 
access to spare parts and technical expertise is guaranteed 
at all times. The Supplier shall ensure that Optimum Sorting 
always has a right of first refusal in the event of the 
purchase of spare parts. 

 

 

14.8 Non-Contractual Liability 

To the extent permitted by law, neither Party shall be entitled 
to claim any damages from the other Party, nor from the 
directors or employees of that Party, based on non-
contractual liability in connection with the formation, 
performance, or termination of this agreement. This waiver 
also applies to the directors and employees in the event of 
their gross negligence. 

14.9 Settlement of disputes 

Parties shall always make efforts to settle any disputes 
amicably. The dispute settlement proceedings shall not 
affect the obligation to continue the performance of the 
Agreement, unless otherwise agreed in writing between 
Parties. 

14.10 Applicable law and court 

This Agreement is governed by and construed in 
accordance with Belgian law. Any dispute about the validity, 
the interpretation or the execution of this Agreement shall 
be exclusively and finally settled by the competent court of 
Hasselt, Belgium  


