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1. Definitions and interpretation

1.1. In these General Terms of Sale, the definitions shall have the

following meanings:  

Agreement: any agreement entered into by Parties for the sale of 

Products, any amendment or addition thereto, as well as all (legal) 

acts in preparation and/or implementation of such agreement.  

Customer: any legal entity or natural person acting in its profession 

or business who enters into or wishes to enter into an agreement 

with TSC, or for whom TSC makes an offer, supplies a good or 

performs service.  

Delivery: has the meaning given to it in clause 4.2.  

Delivery Location: has the meaning given to it in clause 4.1. 

Direct Damage: means (i) the reasonable costs and expenses which 

Customer would have to incur to have TSC’s performance fulfil the 

Agreement, provided that these costs shall not be compensated in 

case the Agreement is terminated (ontbonden) in whole or in part 

by Customer; (ii) the reasonable costs and expenses incurred in 

determining the cause and extent of the damages insofar as such 

determination relates to direct damages within the meaning of 

these General Terms of Sale (c) the reasonable costs and expenses 

incurred in preventing or reducing direct damages within the 

meaning of these General Terms of Sale. 

Exclusions: has the meaning given to it in clause 7.3. 

Force Majeure Event: has the meaning mentioned in article 6:75 of 

the Dutch Civil Code which, with respect to the performance of 

TSC, shall include any breach resulting from (i) any law or measure 

of any government or public authority, such as an export or import 

restriction, quota or prohibition, or the failure to grant a necessary 

permit or consent, including, but not limited to, effects of Brexit (ii) 

fire, explosion or accident, (iii) pandemics, including Covid-19 or 

any other coronavirus, (iv) labour or trade disputes, strikes, labour 

disturbances or employee lockouts, and (v) a breach of TSC's 

suppliers. 

General Terms of Sale: these general terms and conditions of sale 

of TSC. 

Order: the order for the Products by Customer as included in the 

written purchase order placed by Customer. 

Parties: TSC and Customer together, each separately referred to as 

Party. 

Products: the goods mentioned in the Agreement. 

Specifications: the specifications of the Products as issued in writing 

by TSC. 

TSC: The Seaweed Company B.V., having its registered office 

in Amsterdam and registered in the trade register of the 

Chamber of Commerce under number 72339225. 

Warranty: has the meaning given to it in clause 7.1. 

Warranty period: has the meaning given to it in clause 7.1. 

1.2. Unless expressly stated otherwise in these General Terms of Sale: 

a) ‘written' shall also include electronic communication by e-mail;

a) all terms, with the exception of payment terms, shall not be

considered strict deadlines and shall only be of an indicative

nature;

b) definitions in the singular include the plural and definitions in

the plural include the singular; and

c) all rights and claims of TSC based on these General Terms of

Sale shall apply without prejudice to the rights and claims of

TSC based on the law.

2. Conclusion of the Agreement

2.1. The Order constitutes an offer by Customer to purchase the 

Products in accordance with these General Terms and Conditions 

of Sale. Customer is responsible for the completeness and accuracy 

of the Order. 

2.2. The Order shall be deemed to be accepted when TSC accepts the 

Order in writing, at which moment the Agreement shall be 

concluded. 

2.3. Customer declares that it is entering into the Agreement in its 

capacity as a legal entity or natural person acting in the course of 

a profession or business. 

2.4. Any samples, drawings, measurements or advertisements issued by 

TSC and any descriptions or illustrations in TSC's catalogues or 

brochures or on its website are issued to give a rough idea of the 

Products mentioned therein and do not form part of the 

Agreement. 

2.5. TSC shall be entitled to assign the Agreement and/or rights and 

obligations resulting therefrom to third parties. To the extent 

required, Customer hereby grants its prior approval to this contract 

transfer. 

3. Prices

3.1. All prices mentioned by TSC are fixed, in Euros and exclusive of 

VAT, unless explicitly mentioned otherwise in the Agreement.  

3.2. If after entering into the Agreement there is an increase in one or 

more cost-determining factors, TSC shall be entitled to pass on this 

increase to Customer, unless explicitly agreed otherwise in the 

Agreement.   

4. Delivery

4.1. TSC shall deliver the Products DAP (Incoterms 2020) at the location 

specified in the Agreement (the Delivery Location) on the date 

notified in writing by TSC.  

4.2. Delivery is completed when the Products have been delivered to 

the Delivery Location (the Delivery). 

4.3. If Customer does not accept the delivery of the Products, TSC will 

store the Products at Customer's risk until delivery and TSC will 

charge Customer for all related costs and expenses (including 

insurance). 

4.4. TSC may deliver the Products in parts, which will be invoiced and 

paid separately. A delay in delivery or a defect in a partial delivery 

shall not entitle Customer to suspend a subsequent partial delivery 

or to terminate (ontbinden) the Agreement. 

5. Risk and ownership

5.1. The risk of the Products shall pass to Customer as soon as the

Delivery has been completed. 
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5.2. All Products delivered to Customer will remain the property of TSC 

until all amounts due under the Agreement, including interest and 

costs, have been fully paid by Customer.  

5.3. As long as the ownership of the Products has not passed to 

Customer, Customer and/or third parties engaged by it or on its 

behalf shall exercise all necessary care and take all measures to 

keep the Products separate from the other goods present at 

Customer's premises and shall do, or have all necessary efforts 

made, to prevent mixture (vermenging), accession (natrekking) or 

merger (zaaksvorming) 

5.4. As long as the ownership of the Products has not been transferred 

to Customer, Customer shall not be permitted to transfer, dispose 

of, pledge or encumber the Products or to bring the Products 

beyond its actual control.  

5.5. Customer is obliged to inform any third party that wishes to lay a 

claim on the delivered Products of TSC's right of ownership. 

Furthermore, Customer is obliged to inform TSC immediately of 

any such claim by a third party.  

6. Inspection

6.1. Customer may refuse Products delivered to it that do not comply

with the Warranty, provided that: 

a) a written notice of rejection is given to TSC (i) in the case of a

defect that is (or would be) visible on normal visual inspection,

within seven days after Delivery and (ii) in the case of a latent

defect, within a reasonable period of time not exceeding one

month after the latent defect has come to light; and

b) none of the Exclusions apply.

6.2. If Customer fails to give written notice of rejection in accordance 

with clause 6.1 under (a), it shall be deemed to have accepted these 

Products and all rights and claims of Customer shall lapse, unless 

explicitly provided otherwise in these General Terms of Sale. 

7. Quality

7.1. The Products shall for the period specified in the certificate of origin

(the Warranty Period) (i) conform to the Specifications in all 

material respects and (ii) be suitable for the applications specified 

by TSC in writing (collectively referred to as the Warranty).  

7.2. Subject to the provisions of clause 7.3, TSC will, at its discretion, 

either replace the defective Products or reimburse the price of the 

defective Products, provided that: 

a) Customer will inform TSC in writing and in good time during

the Warranty Period;

b) Customer will keep the defective Products unused, unmixed

and unprocessed at TSC's disposal;

c) TSC is given a reasonable opportunity to examine the Products;

and

d) Customer (only if requested by TSC) will return the Products to

the registered address of TSC at the expense of Customer.

7.3. TSC shall have no obligations concerning, nor shall it be liable for, 

the non-conformity of the Products with the Warranty in the 

following cases (the Exclusions): 

b) after the notification referred to in clause 7.2 under a),

Customer continued to use the Products and/or the Products

do not comply with the provisions of clause 7.2 under b);

c) the defect arose because Customer has not followed the

written instructions of TSC regarding the storage, use and

processing of the Products or (in the absence thereof) good

commercial practice in this respect;

d) Customer modified the Products without TSC's written consent;

e) the Products deviate from the Specifications as a result of

modifications made to ensure compliance with applicable laws

or regulations; or

f) the defects, deviations and/or differences with respect to the

Products fall within a reasonable production or weight

tolerance according to commercial usage or are, according to

current market opinion, characteristic of natural products.

7.4. Except for the provisions in this clause 7, TSC shall have no further 

obligations and shall have no further liability, for whatever reason 

and to the extent permitted by law, towards Customer regarding 

the non-compliance of the Products with the Warranty and/or the 

non-compliance of the Products with the Agreement. 

7.5. The provisions of this clause 7 shall apply to replacement Products 

supplied by TSC. 

8. Payment

8.1. Customer shall pay all TSC invoices no later than the due date 

mentioned in the invoice to the bank account number stated in the 

invoice.  

8.2. TSC shall be entitled to require (partial) advance payment of the 

Products and/or sufficient security for the fulfilment of Customer's 

payment obligations.  

8.3. If the date mentioned under clause 8.1 is exceeded, TSC shall be 

entitled to suspend all deliveries, regardless from which Agreement 

with Customer these arise, until payment is received.  

8.4. A payment by or on behalf of Customer received by TSC after the 

due date shall always be deemed to have been made first to pay 

the statutory commercial interest, extra-judicial collection costs and 

any other costs owed by Customer and subsequently in order of 

age of the outstanding claim(s), regardless of any indication to the 

contrary from Customer.  

8.5. TSC is entitled to set-off the sums that Customer owes or will owe 

to TSC or any company within the same group as TSC, with the 

sums that Customer owes, for whatever reason, to TSC or any other 

company within the same group as TSC.  

8.6. Customer's right to invoke suspension or set-off is excluded. 

8.7. Customer may only object to the invoice of TSC until the due date. 

Thereafter, Customer shall be deemed to agree with the invoice.

9. Termination

9.1. With the exclusion of Customer's statutory termination right

(wettelijke ontbindingsrecht), each Party shall be entitled to 

terminate (ontbinden) the Agreement for cause in whole or in part 

with immediate effect by means of a written notification in the 

event that: 
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a) the other Party fails to perform an essential obligation under

the Agreement which, if not already legally effective, has not

been remedied by the failing Party within a reasonable period

of thirty days after a detailed notice of default;

b) the other Party applies for or is granted suspension of

payments or bankruptcy; or

c) a Force Majeure Event on the part of the other Party that

persists for more than 90 days.

9.2. Customer's payment obligations shall always be regarded as an 

essential obligation under the Agreement. 

9.3. The applicability of article 6:271 et seq. of the Dutch Civil Code is 

excluded in the sense that performances already received shall not 

be subject to cancellation (ontvangen prestaties zijn geen voorwerp 

van ongedaanmaking). 

9.4. If the Agreement qualifies as a continuing performance agreement 

(duurovereenkomst), TSC shall at all times be entitled to terminate 

(opzeggen) the Agreement without giving reasons subject to a two 

months’ written notice. 

9.5. Upon termination of the Agreement, for whatever reason, all 

outstanding invoices of TSC and statutory (commercial) interest 

shall become immediately due and payable, and Customer shall be 

obliged to pay them fortwith. 

9.6. Any provision of the Agreement which is expressly or impliedly 

intended to come into force or remain in force at or after the end 

of the Agreement shall remain in full force and effect.  

10. Limitation of liability

10.1. The total liability of TSC on whatever ground (including an

attributable failure, unlawful act, strict liability or otherwise) shall be 

limited to the amount paid to TSC by its insurer in the particular 

case. This is exclusive of the excess (eigen risico) that TSC will bear 

in this case. 

10.2. If, for any reason whatsoever, no amount is paid out under the 

insurance, the total liability of TSC on whatsoever ground (including 

attributable failure, unlawful act, strict liability or otherwise) shall 

always be limited to Direct Damages and shall not exceed half of 

the amount that Customer paid TSC under the Agreement 

(excluding VAT). 

10.3. The liability of TSC for any other damage than Direct Damages is 

explicitly excluded. 

10.4. The exclusions and limitations of liability as set out in the 

Agreement (including this clause 10) may also be invoked by 

persons engaged by TSC in connection with the execution of the 

Agreement. This clause is an irrevocable third-party clause for the 

benefit of each of these persons, provided that upon acceptance 

of this third-party clause the person concerned shall expressly not 

become a party to the Agreement. 

10.5. All rights and claims of Customer expire (vervallen) within twelve 

months after Delivery. 

10.6. Customer will indemnify TSC against any third-party claims and any 

damage suffered by TSC as a result of or in connection with any 

claim made against TSC resulting from or related to the resale, 

processing and/or use of the Products. 

10.7. Nothing in these General Terms of Sale shall limit or exclude the 

liability of TSC for any damage: 

a) cannot be excluded by law; or

b) is caused by intent (opzet) or willful recklessness (bewuste

roekeloosheid) of TSC or its management.

11. Governing law and disputes

11.1. These General Terms of Sale and all Agreements are governed by 

the laws of the Netherlands. The applicability of the Vienna Sales 

Convention 1980 (CISG) is expressly excluded. 

11.2. All disputes arising from or related to an offer, these General Terms 

of Sale and/or the Agreement between the Parties shall be 

exclusively settled by the competent in Rotterdam, the 

Netherlands. 


