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1 General
1.1. In these General Terms and Conditions the following defini-
tions apply:

• Terms and Conditions: these Terms and Conditions.

• Lambert Instruments B.V.: Lambert Instruments, as well as
any other company (whether or not acting under the afore-
mentioned name) that belongs to Lambert Instruments now
or in the future, provided that such company declares in its
correspondence or in other documents that these Terms and
Conditions apply.

• Customer: any natural person or legal entity with whom or
which Lambert Instruments enters into an agreement, ne-
gotiates about the conclusion of an agreement, to whom or
which it makes an offer, or on behalf of whomor which it un-
dertakes any legal act.

• Product: the article (or thearticles) aswell as the servicespro-
vided which, following the conclusion of the agreement be-
tween Lambert Instruments and the buyer, must be supplied
and/or made available to the buyer within an agreed period
of time, and for which an agreed price must be paid.

1.2. All offers made by Lambert Instruments, as well as all con-
cluded agreements and their execution, and all supplied deliveries
and provided services, are subject to these Terms and Conditions.
Any deviations from these Terms and Conditions shall apply only if
they have been agreed in writing by Lambert Instruments and the
client.

1.3. By accepting an offer made by or on behalf of Lambert In-
struments, by concluding an agreement with Lambert Instruments,
by accepting a delivery supplied by or on behalf of Lambert Instru-
ments, or by accepting any services supplied by or on behalf of Lam-
bert Instruments, the customer accepts unconditionally that these
Terms and Conditions apply. Lambert Instruments explicitly rejects
the applicability of any other General Terms and Conditions other
than these Terms and Conditions.

1.4. Any derogating stipulations shall be legally valid only if they
have been agreed explicitly in writing with Lambert Instruments.

2 Offers
2.1. Each quotation drawn up by or on behalf of Lambert Instru-
ments is non-binding, whichmeans that Lambert Instruments com-
mits itself only following the timely acceptance of an offer by the
customer. All offers issued by Lambert Instruments are valid for a
maximum period of sixty (60) days. It is possible to derogate from
the above only if such is stated explicitly by Lambert Instruments in
the offer or if parties have agreed otherwise in writing.

2.2. Although all price lists, brochures and other data relevant to
an offer are provided as accurately as possible, any printing errors
and other irregularities of such a nature are excepted. Lambert In-
struments shall not be held responsible for any incorrectness if the

customer, in terms of reasonableness and fairness and the ideas pre-
vailing in social and economic life, could have been expected to un-
derstand that the offer or quote or part thereof contains an apparent
error or mistake. The printed data shall be binding on Lambert In-
struments only if such has been confirmed explicitly in writing.

2.3. Any brochures/price lists and all relevant (technical) data in
the form of drawings, specifications, designs, models, samples, etc.,
as well as any other written documents, shall expressly remain the
intellectual property of Lambert Instruments.

2.4. Any prices offered apply only to the quantities offered and to
the substance of the relevant offer. If the offer is not acceptedwithin
the period stated in Article 2.1., it shall expire.

2.5. Theprices in theoffers, quotes andordersmentioned, aswell
as any costs incurred within the context of the agreement, shall be
exclusive of taxes (including VAT), other charges and dispatch costs,
unless otherwise has been indicated explicitly.

3 Agreement
3.1. If the customer wishes the concluded agreement to be
amended and/or partially cancelled, Lambert Instruments shall be
entitled to apportion any (additional) costs to be incurred as a con-
sequence thereof to the customer, and to reschedule the delivery
time.

3.2. Following any amendment to and/or the (partial) cancella-
tion of the order by or as requested by the customer, any work al-
ready carried out by Lambert Instruments, including any costs al-
ready incurred within the context of the order, shall be paid in full
by the customer.

3.3. Lambert Instruments shall be entitled, on concludingor after
concluding the agreement, to require from the customer that he/it
provides adequate security in terms of the timely compliance by the
customer of his/its payment obligations and other obligations, prior
to commencement of the execution of the agreement or prior to the
continuation of that execution.

3.4. If it turns out that, according to the data made available to
Lambert Instruments, the customer is not sufficiently credit worthy,
Lambert Instruments shall be authorized to suspend its work until
the moment when the customer is sufficiently credit worthy.

3.5. If Lambert Instruments has to bring in a third party/third par-
ties in order to ensure the correct execution of the work, it shall be
authorized to do so. The costs involved therein shall be passed on
to the customer in accordance with the offer issued and/or in con-
sultation with the customer, insofar as such is possible in fairness.
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4 Prices
4.1. Each offer is without obligation and may be withdrawn by
Lambert Instruments until the moment when its acceptance by the
customer has been received by Lambert Instruments.

4.2. It shall be assumed that the prices are:

• market based, and are also based on the level of the pur-
chasing prices, wages, wage costs, social and government
charges, transport, insurance premiums and other costs ap-
plicable on the order date;

• exclusive of any transport costs to be incurred by Lambert
Instruments;

• exclusive of VAT, import duties and other taxes, charges and
duties;

• exclusive of the costs of packaging, loading and unloading,
transport and insurance;

• exclusive of the costs of assembly and commissioning, un-
less otherwise specified, inwhich case such shall be specified
separately;

• stated in Euros (EUR).

4.3. Quotations, special offers or orders do not apply automati-
cally to subsequent orders.

4.4. Prices are stated or agreed on each occasion subject to reser-
vation as regards any currency fluctuations of the Euro (e), which
shall be passed on if the official currency parity at the moment of
delivery deviatesmore than 2% from the currency parity on the date
of the offer, whereby the latter parity is set at 100.

4.5. Substantial interim rises in one or more factors that deter-
mine the product’s cost price may mean that Lambert Instruments
finds itself obliged to raise the order price accordingly.

5 Risk
5.1. The risk with regard to the goods sold and/or to be delivered
by or in the name of Lambert Instruments to the client shall trans-
fer to the client: if the goods are supplied from stock, the moment
when they are separated for the customer; and in the case of any
other goods, themoment when they are loaded for transport to the
customer or the location indicated by the latter, unless otherwise
has been agreed in writing.

5.2. Irrespectiveofwhatpartiesmighthaveagreedas regards the
risk, loading andunloading, transport and any assembly, installation
and commissioning of the goods shall be at the customer’s risk at all
times.

6 Delivery and delivery time
6.1. The delivery times stated by Lambert Instruments are to be
regarded as approximate and shall never be absolute. Lambert In-
struments must observe the delivery time as far as possible. If the
delivery time is exceeded, this shall not entitle the customer to can-
cel the agreement or refuse acceptance of the goods. If the delivery
time is exceeded, Lambert Instruments shall not be held to pay any
damages under any circumstances.

6.2. The beginning of the delivery time shall never be prior to
the day when the client’s correct and full (address) details and/or
documents have been made available to Lambert Instruments. The
customer shall be responsible at all times for the timely provision of
these necessary details and/or documents to Lambert Instruments.

6.3. Unless otherwise has been agreed in writing, and without
prejudice to what has been determined in Article 5 as regards the
transfer of the risk, the delivery time shall be the moment when the
goods are unloaded or discharged at the location where they are to
be delivered (the actual transfer); the above shall also apply if Lam-
bert Instruments has to assemble and/or commission the goods.

6.4. The customer must report any shortages, faults or damages
to Lambert Instruments in writing forthwith and within the ap-
propriate period of time after delivery, in the event of any faults
where the goods should have reached the customer in good order,
complete and without any damage. Lambert Instruments defines
”within the appropriate period of time” as a period of eight (8) days
after delivery.

6.5. Any delivery times stated by Lambert Instrumentswithin the
context of an offer are not to be interpreted as absolute deadlines,
unless otherwise is agreed in writing. In the event of nontimely de-
livery, the customer should therefore declare Lambert Instruments
in default in writing.

6.6. If there is any delay on the part of the creditors, e.g. if the
goods are not accepted by the customer within the period of de-
livery, Lambert Instruments shall be entitled to invoice the relevant
goods. In such a case, the goods shall be stored entirely at the ex-
pense and risk of the customer.

7 Transport, packaging and export
7.1. The method of transport, dispatch, packaging, etc. of the
goods shall be determined by Lambert Instruments, entirely accord-
ing to its own insight and with the care that in fairness can be ex-
pected from it. The customer can make further arrangements with
Lambert Instruments to that effect, in which case any costs for an
alternative method of transport, dispatch, packaging, etc. of the
goods shall be entirely at the customer’s expense. However, Lam-
bert Instruments shall be entitled to decide not to honour the cus-
tomer’s specific wishes with regard to packaging and/or transport,
if such requirements have not been explicitly agreed by parties in
advance.

7.2. If an export or import permit needs to be issued by a govern-
ment and/or a government institution under any legislation or regu-
lations that are applicable to the delivery due under the agreement,
or if the delivery is restricted or prohibited for other reasons under
legislation or regulations on export or import, Lambert Instruments
may decide to suspend its obligations and the customer’s rights as
regards the relevant delivery until the required permit has been is-
sued, or for the period of the relevant restriction and/or the relevant
prohibition; under such circumstances Lambert Instruments shall
even be able to terminate the agreement without being held to any
obligation towards the client.

7.3. If an end-user statement is required, the client must for-
ward that document to Lambert Instruments immediately when re-
quested by the latter. All documents that are relevant to the import
of bought goods, e.g. from Customs and/or the relevant authorities,
and that serve as proof of import, must be made available to Lam-
bert Instruments forthwith. The relevant document must be in the
English language, and, if such is not the case, the customer shall be
responsible for obtaining a translation of that document.
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7.4. By accepting the offer from Lambert Instruments, by con-
cluding any agreement and/or by accepting any products, the cus-
tomerwill agree that he/itmust refrain frommaking use of the prod-
ucts and/or the relevant documentation in any way if that involves
the violation of any legislation and/or regulations regarding export
or import.

7.5. The costs of packaging materials, as well as the costs of the
removal and destruction of the packaging material are payable by
the customer.

8 Force majeure
8.1. Lambert Instruments shall notbeobliged to complywith any
of its obligations, if it is hampered in its execution thereof as a conse-
quence of a circumstance which is beyond its control, and for which
it is not accountable under the law and/or the prevailing ideas in so-
cial and economic life.

8.2. In the event of force majeure, Lambert Instruments shall be
entitled to suspend the execution of the agreement until the cause
of or the event causing that situation no longer occurs. Such situa-
tions include any strike in the company of Lambert Instruments or
that of third parties.

8.3. For the purposes of these General Terms and Conditions,
force majeure includes, in addition to the circumstances described
as such in the law and case law, any occurring circumstance, cause
or event, in any location, which impedes the correct, full and timely
compliancebyLambert Instrumentsof anyof its commitments, tem-
porarily or permanently, or makes it impossible or objectionable to
do so, and which circumstance Lambert Instruments could not in
fairness be expected to prevent, or which is entirely or partially out
of its control.

9 Guarantee/Service
9.1. Lambert Instruments guarantees that the product to be de-
livered complies with the agreed and normal requirements and/or
specifications.

9.2. If the product does not complywith that guarantee, Lambert
Instruments shall replace it or ensure that it is repaired, such to be
decided by the latter, within a reasonable period of time after its re-
ceipt thereof or, if the return of the product is not possible within
reason, after written notification from the customer. Such is to be
decided entirely by Lambert Instruments. In the event of a replace-
ment, the product must be returned by the client in the manner as
stated by Lambert Instruments, whereby it shall transfer the prod-
uct’s ownership to Lambert Instruments.

9.3. If it turns out that the product does not have any demonstra-
ble faults, all costs incurred in vain by Lambert Instruments shall be
payable by the customer, irrespective of whether or not the guaran-
tee period has expired.

9.4. The guarantee referred to in this article shall be cancelled
if the fault has occurred as a consequence of the inexpert or im-
proper use by the customer and/or third parties, or if the customer
or third parties have modified or have tried to modify the product
without written permission from Lambert Instruments, or if the cus-
tomer and/or third parties have used the product for purposes other
than those for which it is intended or have broken the seal. More-
over, the product must be used accurately, in accordance with the
supplied and/or applicable (factory) instructions, and it must not be

used in any case in a way that Lambert Instruments could not in fair-
ness have been expected it to be used.

9.5. If the guarantee is cancelled due to one of the abovemen-
tioned circumstances, this shall release Lambert Instruments from
its guarantee obligations with regard to the delivered product.

9.6. As soon as Lambert Instruments has notified the customer
that it shall complywith its guaranteeobligation, theguarantee shall
apply as sole and full compensation.

10 Complaints
10.1. The customer must inspect the delivered good(s) or have
them inspected ondelivery, or at leastwithin the appropriate period
of time. The customermust examine whether the quality and quan-
tity of the delivered good(s) corresponds to what has been agreed
between the parties, or ensure that it/they comply with the require-
ments imposed thereon in normal commercial traffic.

10.2. Lambert Instruments shall be obliged todealwith any com-
plaints only if it receives such complaints directly in writing within
eight (8) days of delivery. Irrespective of the 8-day period, the cus-
tomer must always complain within the appropriate period of time.
The customer may complain about any hidden faults within the
guarantee period only. Lambert Instruments will be able to deal
with any complaints only if the customer has notified Lambert In-
struments of his/its complaints and/or anydetected faults inwriting.
The same applies with regard to any complaints about an invoice
from Lambert Instruments.

10.3. After expiry of the guarantee period, all repair and re-
placement costs, including administration, dispatch andany call-out
charges, shall be payable integrally by the customer.

10.4. After the expiry of the guarantee period, the customer shall
be deemed to have approved the delivered good(s) or the invoice.
Any further complaints regarding the same product or invoice shall
not be handled by Lambert Instruments.

10.5. A complaint by the customer does not discharge the latter
from his/its payment obligations towards Lambert Instruments. If
Lambert Instruments concludes that the complaint is well founded,
it shall be obliged only to replace or repair the faulty product, with-
out this leading to any other obligation to pay compensation on the
part of Lambert Instruments.

10.6. Returning a product, or part thereof, shall be permitted
only after prior, explicit permission from Lambert Instruments. Lam-
bert Instruments shall attach its dispatch instructions to its permis-
sion; the customer must comply with those instructions at all times.

11 Retention right
11.1. As long as the customer has not fulfilled all his/its con-
tractual and extra-contractual obligations towards Lambert Instru-
ments, the latter may assert a retention right with regard to all
the customer’s goods which are on the premises of Lambert Instru-
ments, irrespective of the cause or reason.

11.2. Lambert Instruments shallmanage or instruct themanage-
ment of the goods which on the basis of the asserted right of reten-
tion do not have to be delivered to the customer in accordance with
soundbusiness practice. In the event that these goods are damaged
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in any way, as a consequence of which they are wholly or partly de-
stroyed, or if they are lost, and such damage or loss cannot be as-
cribed to Lambert Instruments, the responsibility and risk as regards
those goods shall remain with the customer.

12 Liability
12.1. If the product delivered by Lambert Instruments is faulty,
the liability of Lambert Instruments towards the customer and any
third parties shall remain limited to what is regulated in these Terms
and Conditions under ”Guarantee/Service”.

12.2. Lambert Instruments shall not be liable in any case for any
damage that is due to intent and/or grave error and/or culpable neg-
ligence, or the inexpert or inappropriate use of the good(s) by the
customer or any third parties brought in by the customer. In partic-
ular, Lambert Instruments shall not be liable for:

1. the inexpert useof theproductor its use in away that is not in
accordancewith the user instructions (whichmay have been
providedby Lambert Instruments), at least for a purpose that
differs from that forwhich it is suitable according toobjective
standards.

2. any damage caused by careless behaviour by the customer
or his/its staff and/or other (auxiliary) staff that has been con-
tracted.

3. the infringement of any patents, licences and/or any other
intellectual property rights of third parties as a consequence
of the use of data provided by or on behalf of the customer,
such as drawings, models, designs, etc.

12.3. Insofar as anydamageoccurs as a consequence of anywork
which Lambert Instruments is not obliged by contract to undertake,
such damage is payable entirely by the customer.

12.4. Insofar as any damage is the consequence of advice pro-
vided by Lambert Instruments, the latter shall be liable only insofar
as any intent or grave error is involved, and its liability shall be lim-
ited to the amount of the fee agreed for the advice.

12.5. The liability of Lambert Instruments shall be limited at all
times to the amount covered by its relevant (company) indemnity
insurance policies. If necessary, Lambert Instruments shall provide
information about the upper limit of its liability at the customer’s re-
quest.

12.6. Compliance with the prevailing guarantee and complaints
obligations and/or payment of the established damage by Lambert
Instruments or its insurer(s) shall be regarded as sole and full com-
pensation. The customer fully indemnifies Lambert Instruments in
all other respects.

12.7. The demand for compensation and/or repair or replace-
ment shall expire after one year has passed following the written
notification of the damage and/or fault by the customer, or the date
when it would have been reasonable for such notification to have
been issued, and it shall expire in any case three years after delivery.

12.8. As regards any goods acquired by Lambert Instruments
elsewhere, the (contract and/or guarantee) provisions applicable to
the relevant transaction shall also apply to the customer if and inso-
far as Lambert Instruments appeals to them.

13 Reservation of title and intellectual property
rights

13.1. All thegoods suppliedbyLambert Instruments shall remain
its property until themoment when the customer has paid in full for
all that he/it owes to Lambert Instruments. In the event of a current
account relationship, the delivered goods shall remain the property
of Lambert Instruments until the moment when any negative bal-
ance on the part of the customer has been paid for in full.

13.2. In the event of the non-payment of any claimable amount
due by the customer to Lambert Instruments, and also in the event
that the agreement is terminated, Lambert Instruments shall have
the right to reclaim the goods which are subject to the reservation
of title and to take any relevant measures or instruct third parties
to take such measures, while setting off any payments that have al-
ready beenmade as regards those goods, suchwithout prejudice to
the right of Lambert Instruments to require compensation for any
loss or damage. In the event of such non-payment or the termina-
tion of the agreement, any sumpayable by the customer to Lambert
Instruments shall also be immediately claimable.

13.3. The goodsmay be sold by the customerwithin the scope of
his/its normal business operation, or theymay be used insofar as the
customer does not contravene any legal obligations in that respect,
but they may not be given as a security or serve as a security for a
claim from a third party. In the event that any goods which have not
(yet) been paid for are supplied to third parties, the customer shall
be obliged to reserve the property right and to yield all claims to the
amount due to Lambert Instruments immediately when requested
by the latter. The customer must submit an authorization for the
immediate recovery of the goods that have not yet been paid in full
immediately when requested by Lambert Instruments, irrespective
of where those goods might be.

13.4. Lambert Instruments cannot be held liable in any way for
the infringement of any industrial or intellectual property right or
any other exclusive right which is the consequence of the modifi-
cation of a product sold or supplied by or on behalf of Lambert In-
struments, or for any application of such product that differs from
that prescribedor assumedby Lambert Instruments, or any infringe-
ment that is the consequence of the integrationof the productswith
any products not supplied by Lambert Instruments, or which are the
consequence of transport to a country or region where such a right
is applicable with regard to those products.

13.5. Lambert Instruments reserves the rights and competences
to which it is entitled under the Copyright Act and any other leg-
islation and regulations regarding intellectual property. Further-
more, Lambert Instruments shall be entitled to use its knowledge,
enhanced and acquired through the execution of an agreement, for
other purposes as well.

14 Payment terms, any interest and costs
14.1. Unless otherwise has been agreed, payment must take
place net cash on delivery, which does not include payment by
cheque, orwithin 14 days of the invoice date bymeans of a payment
into a bank or giro account to be decided by and as instructed by
Lambert Instruments. The paid-in dates stated on the bank or giro
statements of Lambert Instruments, indicatingwhen a payment has
been received, shall be regarded as the daywhen payment has been
made.
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14.2. The customer shall be in default automatically when the
term expires within which a payment should have beenmade or an-
other obligation should have been fulfilled, without any further re-
minder, summons or default declaration being required. As soon as
the customer is in default, an interest charge for late payment shall
automatically become due to Lambert Instruments, which amounts
to one and ahalf per cent (1.5%) permonth, without prejudice to the
other rights to which Lambert Instruments is entitled at the time.

14.3. Any legal and non-legal expenses to be incurred, including
the costs to be incurred by Lambert Instruments for legal assistance
and legal advice, shall be payable by the customer. The nonlegal
collection charges are set at a minimum amount of e500, without
prejudice to the right of Lambert Instruments to demand payment
by the customer of the actual collection charges incurred, if these
exceed the allocated sum.

14.4. Each payment following one or more invoices from Lam-
bert Instruments shall serve primarily to pay for the interest due by
the customer aswell as any collection charges and/or administration
costs incurred by Lambert Instruments; the remaining amount shall
be deducted from the oldest outstanding account receivable.

15 Termination of the agreement
15.1. In the event of anydefault on thepart of the customer, Lam-
bert Instruments shall be entitled to cancel the agreement without
intervention from the court or to dissolve it, without prejudice to the
right of Lambert Instruments to claim damages, and to make use of
the reservation(s) of title it has stipulated. Moreover, Lambert Instru-
ments reserves the right, without prejudice to the above, to demand
compliance with the agreement instead of cancelling it.

15.2. Lambert Instruments shall be entitled in any case to cancel
the agreement with immediate effect if the customer:

• is declared bankrupt, ceases its property, submits a request
for a suspension of payments, is granted a (provisional or
definitive) suspension of payments, or if the entire capital of
the customer or part thereof is confiscated;

• deceases or is placed under a legal restraint or his goods are
placedunder administration, insofar as the customer is a nat-
ural person;

• the customer’s liquidation is initiated, a demand is issued to
dissolve its company or it has been decided to dissolve its
company, insofar as the customer is a legal entity.

15.3. If an agreement is cancelled or dissolved under the provi-
sions of this article, any amounts payable by the customer to Lam-
bert Instruments at the moment of cancellation or dissolution shall
remain payable in full, and any interest and costs as regards those
amounts shall continue to be payable by the customer in accor-
dance with the provisions laid down elsewhere in these terms and
conditions. The above does not affect the right of Lambert Instru-
ments to claim damages, or any other rights it is entitled to, either.

16 Cancellation and amendment by the cus-
tomer

16.1. In the following cases the customer shall be entitled to can-
cel the order or agreement:

• if Lambert Instruments, after exceeding the delivery time,
once again and without a justifiable reason, exceeds a new,

reasonabledelivery timeagreedbyparties, provided that the
customer has declared prior to the new delivery time that
he/it will refuse acceptance in the event that the delivery
time is exceeded again; and

• if Lambert Instruments is unable to comply with its delivery
obligation within a reasonable period of time and has noti-
fied the customer thereof.

16.2. Any damage on the part of the customer shall not be paid
for under any circumstance in the event of a cancellation as referred
to in this article.

16.3. Any amendment(s) as regards the agreement concluded
between parties shall be valid only if they have been laid down in
writing, and both parties have agreed on the amendment(s).

17 Disputes
17.1. All offers made, agreements concluded, deliveries carried
out and services provided by or on behalf of Lambert Instruments
shall be subject to Dutch law, to the exclusion of the applicability of
the UN Convention on Contracts for the International Sale of Goods
(the Vienna Convention).

17.2. Any disputes, including those which are regarded as such
by one party only, which are the consequence of or related to an
agreement to which these General Terms and Conditions apply or
the execution thereof and which cannot be resolved amicably, shall
be settled by the District Court of the district where Lambert Instru-
ments is established as the Court of the first instance, on the under-
standing that the appointment of the specific judge shall be imper-
ative, and that the dispute shall be settled by the thus appointed
judge as the judge of the first instance.

17.3. The provision of Paragraph 2 does not impede the right of
Lambert Instruments to bring the dispute before the judge who is
competent under the normal competence rules, or to have the dis-
pute settled by means of arbitration or binding advice.

18 Applicability
18.1. The most recent version of the General Terms and Condi-
tions or the version that was applicable at the time when the agree-
ment was concluded shall apply. The General Terms and Condi-
tions can be accessed on the Lambert Instruments website. The ad-
dress is: http://www.lambertinstruments.com. Furthermore, a copy
of these General Terms and Conditions has been deposited with the
Chamber of Commerce.

18.2. In theevent that it becomesevident that anyprovision from
these General Terms and Conditions is not valid in whole or in part
and/or is not enforceable, as a consequence of any legal regulation,
court decision, or any directive, decision, recommendation or mea-
sure of any local, regional, national or supranational authority or in-
stitution, or otherwise, this shall not have any consequencewhatso-
ever for the validity of all other provisions of these Terms and Con-
ditions.

18.3. If it becomes evident that a provision from these Terms and
Conditions is not valid due to a reason as referred to in the previous
paragraph, but that it would be valid if it had a more limited scope
or meaning, said provision shall be applicable automatically to the
fullest possible scope or meaning in which it is still valid.
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