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1. Definitions 
In these General Terms and Conditions of 
Procurement (“General Ts&Cs“), the capitalized 
terms defined below shall have the following 
meanings: 
Affiliate: with respect to either Party, any company 
directly or indirectly controlling, controlled by, or 
under common control of such Party. "Control" 
(and the related term controlled) in this context 
means the direct or indirect ownership of more 
than 50% of the voting capital or similar right of 
ownership or the power to direct or cause the 
direction of the management and policies of such 
entity, whether by contract or otherwise; 
Agreement: collectively, all terms and conditions 
that have been agreed in writing between Buyer 
and Seller with respect to the subject matter 
hereof, and may include, as applicable, a 
framework contract, project-specific contract, the 
relevant Purchase Order(s), and these General 
Ts&Cs; 
Buyer: AGF Nitrogen Ammonia Distribution B.V. 
Claims: any and all claims, lawsuits, actions, 
damages, liabilities, deficiencies, costs, losses, 
fines, penalties, legal fees and expenses; 
Goods: tangible products to be delivered pursuant 
to the Agreement; 
Offer: proposal or quote from Seller that Buyer may 
accept or reject; 
Party: Buyer or Seller; Buyer and Seller together are 
referred to herein as the “Parties"; 
Purchase Order: order issued by Buyer to Seller, 
inclusive of all accompanying documentation, for 
the supply of Goods, Services or a combination 
thereof; 
Restricted Party: any person or legal entity listed 
on any Sanctions List, or located in or incorporated 
under the laws of a country or territory subject to 
Sanctions, or otherwise a target of Sanctions. The 
meaning of Restricted Party also includes any legal 
entity that is controlled by a person or legal entity 
that is subject to Sanctions, or any person or legal 
entity acting on behalf of one or more persons or 
legal entities (i) listed on any Sanctions List, or (ii) 
located in or incorporated under the laws of a 
country or territory subject to Sanctions; 
Sanctions: any trade, economic or financial 
sanctions laws, regulations, embargoes or 
restrictive measures administered, enacted or 
enforced by the U.S. Department of the Treasury's 
Office of Foreign Assets Control (“OFAC”), the U.S. 
Departments of State or Commerce, the United 
Nations, the European Union, the United Kingdom, 
other applicable jurisdictions or the respective 
governmental institutions and agencies of any of 

 

 

the foregoing (together the “Sanctions 
Authorities"); 
Sanctions List: any list maintained by, or public 
announcement of Sanctions designation made by 
any of the Sanctions Authorities, each as amended, 
supplemented, or substituted from time to time; 
Seller: the individual or entity that is selling Goods, 
Services, or a combination thereof to Buyer; 
Seller*s Representative: any person acting on 
Seller's or Seller's Affiliates behalf, including 
directors, officers, agents, contractors, 
Subcontractors and employees or any party acting 
on behalf of any of the foregoing; 
Services: the services to be delivered by Seller or 
Subcontractors pursuant to the Agreement; 
Subcontractor: the individual or entity hired by 
Seller to assist Seller in the execution of the 
Agreement. 
Written, in writing: communication in the form of 
a letter or other document and includes any 
electronic communication. 

2. Applicability 
2.1 These General Ts&Cs apply to all (requests for) 

Offers, Agreements, Purchase Orders, order 
confirmations and other engagements in 
connection with Seller delivering Goods, Services, 
or a combination thereof to Buyer. 

2.2 The applicability of any general terms and 
conditions used by Seller is hereby expressly 
excluded unless agreed otherwise in writing. In the 
latter case, should any contradiction arise between 
the general terms and conditions used by Seller and 
these General Ts&Cs, these General Ts&Cs shall 
prevail. 

2.3 Except as set forth in Article 2.2 of these General 
Ts&Cs, should the terms and conditions of an 
Agreement conflict with these General Ts&Cs, then 
the terms and conditions of the Agreement shall 
prevail. 

3. Formation of Agreement 
3.1. Offers shall be binding upon Seller, unless the 

relevant Offer explicitly states otherwise. 
3.2. No Agreement shall be binding upon Buyer until an 

authorized representative of Buyer sends Seller a 
written confirmation or Purchase Order to that 
effect. 

3.3. Seller's fulfilment of(part of) a Purchase Order shall 
in any case constitute Seller's acceptance of that 
particular Purchase Order. 

3.4. Seller shall bear its own costs in relation to forming 
an Agreement or preparing an Offer. 

 
 
 
 

 



GENERAL TERMS & CONDITIONS OF PROCUREMENT OF AGF Nitrogen AMMONIA 
DISTRIBUTION B.V. 

 

Page 2 of 8 
 

Version July 2026 

4. Prices, Invoicing and Payment 
4.1. Unless otherwise agreed in writing, all prices 

included in an Offer or the Agreement shall be (i) 
fixed and (ii) exclusive of any VAT but (iii) inclusive 
of all other taxes, levies and fees (including 
licensing fees) and (iv) including all costs and 
contributions. Unless agreed otherwise in writing 
or required by law, payment by Buyer is due within 
sixty (60) calendar days after receipt of a correct 
and complete invoice and all relevant underlying 
documentation to facilitate full and timely 
compliance with all relevant tax reporting 
obligations. 

4.2. Failure to satisfy the agreed requirements with 
regard to invoicing, shipping instructions and 
packing lists, as well as failure to include all 
necessary data in these documents, shall entitle 
Buyer to suspend its payment obligation to Seller. 

4.3. Buyer's payment shall not constitute an acceptance 
of the Goods and/or Services or a waiver of any of 
its rights. 

4.4. Buyer shall at all times be entitled to pay in the 
currency stated in the Agreement, using the 
exchange rate applicable on the invoice date. 

4.5. Seller shall not be entitled to set off or suspend 
payment of any amount it owes to Buyer for any 
reason. 

4.6. Seller shall not invoice, and in no event shall Buyer 
be responsible for the payment of any amounts 
invoiced more than ninety (90) days past the date 
of delivery of the Goods or performance of the 
Services to which such amounts relate. 

5. Delivery of Goods 
5.1. Unless agreed otherwise in writing, Goods shall be 

delivered to Buyer's location DDP (Delivered Duty 
Paid) in accordance with the most recent Incoterms 
prepared by the International Chamber of 
Commerce, inclusive of proper packaging and 
documentation. Seller shall, at its own expense, 
insure the Goods to be delivered to Buyer against 
transport damage. 

5.2. Seller warrants that it shall deliver the Goods to 
Buyer within the agreed term and without 
interruption or delay, time being of the essence. 

5.3. Without prejudice to Article 5.2 of these General 
Ts&Cs, Seller shall be obliged to notify Buyer 
immediately in writing of any delay or anticipated 
delay in the execution of Seller's obligations under 
the Agreement. Any exceeding of a delivery time, 
no matter how small, shall cause Seller to be in 
default. If Seller does not deliver the Goods within 
the stated time period, Buyer may (a) require Seller 
to deliver the Goods by the most expeditious 
means available at Seller's expense or (b) cancel all 
or any part of the undelivered Goods. 

 

 

5.4. Delivery shall be complete when the Goods have 
been delivered in accordance with the Agreement 
and accepted by Buyer and Buyer has signed for 
acceptance of the delivery. Such signing shall in no 
way entitle Seller to derive any rights, nor preclude 
Buyer from exercising any rights. 

5.5. Buyer's failure to perform one or more of its 
obligations shall not entitle Seller to suspend 
performance of one or more of its obligations. 

6. Supply of Services 
6.1. Services shall be supplied in the manner and within 

the term stipulated in the Agreement. 
6.2. Services shall be performed in a good and 

workmanlike manner, exercising the knowledge, 
skill and care of an expert in the performance of 
similar services but in no event less than a 
reasonable level of knowledge, skill and care, and 
using competent and properly trained, certified, 
accredited and/or licensed personnel and be 
executed without interruption. 

6.3. The Services have been provided in full when Buyer 
has confirmed in writing that the Services have 
been provided and are approved. Seller shall not 
derive any rights from this confirmation, nor shall 
such confirmation preclude Buyer in any way from 
exercising its rights. 

6.4. To the extent Services are supplied for a fee based 
on hours worked and/or costs incurred, Seller shall 
keep records of all costs, expenditures and hours 
worked and shall grant Buyer the right of inspection 
thereof. 

6.5. Seller may only delegate the supply of Services to a 
Subcontractor with Buyer's prior written consent. 

6.6. Buyer's failure to perform one or more of its 
obligations shall not entitle Seller to suspend 
performance of one or more of its obligations. 

7. Inspection 
7.1. Buyer shall at all times be entitled, but not obliged, 

to inspect the Goods to be delivered (or to cause 
them to be inspected) or to examine whether 
Services are or were supplied in accordance with 
the Agreement and Seller shall then be obliged to 
fully cooperate with such inspection. 

7.2. Buyer shall be entitled to reject any Goods 
delivered and/or Services provided (i) at a time 
other than agreed, (ii) in volumes and/or quantities 
other than agreed, (iii) in inadequate or damaged 
packaging or (iv) with one or more defects. In such 
case title and risk of the rejected Goods shall 
transfer to Seller and Seller shall bear the expense 
of returning the Goods, without prejudice to 
Buyer's right to compensation for any damages, 
losses, or expenses incurred as a result of Seller's 
failure to perform its obligations. 
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APPLICABLE LAW, THE RIGHT TO TRIAL BYJURY IN 
ANY SUIT, ACTION, PROCEEDING, OR 
COUNTERCLAIM OF ANY KIND OR NATURE IN ANY 
COURT OR FORUM TO WHICH THEY MAY BOTH BE 
PARTIES (WHETHER BASED ON CONTRACT, TORT, 
OR OTHERWISE) ARISING OUT OF OR RELATING 
TO OR IN CONNECTION WITH THE AGREEMENT 
OR THE ACTIONS OF THE PARTIES IN THE 
PERFORMANCE OR ENFORCEMENT HEREOF, OR 
WITH RESPECT TO ANY MATTER OR DISPUTE 
BETWEEN THEM. 

26.9. These General Ts&Cs are written in English and 
may be accompanied by translations of other 
languages. In case of any discrepancies between 
the different language versions, the English version 
shall prevail. 

The English version of these General Ts&Cs is the only authentic version. 
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