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1. Definitions
1.1. “Greenyard Prepared Belgium NV, with registered office at Industrieterrein Kanaal-Noord 2002, 3960 Bree, with the enterprise number 0437.126.936, register legal entities RPR Antwerp, department Tongeren;
2. Scope of application
2.1. These General Terms of Sale apply to all requests for quotations, offers, purchase orders, order confirmations, invoices and contracts between Greenyard acting as a (potential) supplier of products and services and its buyer. 
3. Ordering and delivery
3.1. Orders placed by buyer will be considered by Greenyard. Greenyard will acknowledge receipt of the purchase order and confirm, on a best efforts basis, that it will make available for buyer’s call all or part of the ordered volume. 
3.2. Unless otherwise agreed by the parties, delivery is made EXW (incoterms 2020). Buyer shall be liable for loss of or damage to the products even before the risk has passed to the buyer if the loss or damage is due to an act or omission of the buyer. 
3.3. Greenyard will deliver the products and/or services on the confirmed delivery date. In the event of a (threatened) delay in delivery, Greenyard shall promptly inform the buyer thereof and parties shall consult on the most practical manner to remedy any consequences thereof. Greenyard is only liable for delays that are solely attributable to Greenyard. Greenyard is not liable for any delays in transport or damage caused by delays in transport. 
3.4. Greenyard is not liable for harm caused to the employees or representative of buyer which occurred on the premises of Greenyard, except in the event of willful misconduct or gross negligence of Greenyard. 
4. Packaging
4.1. It is buyer’s sole responsibility to label, pack and mark the products in accordance with all applicable laws and regulations, using exclusively food-safe packaging materials, that are recyclable to the extent possible.
5. Price and payment
5.1. The prices submitted by Greenyard are exclusive of taxes and costs and apply by way of information, are based on the currently applicable hourly wages and purchase prices of raw materials and packaging costs. In the event that labor costs, raw material costs, or packaging costs affecting the price of delivered products or services change by 5%, Greenyard reserves the right to adjust prices accordingly in the same proportion with a maximum of 80%. If governmental agencies impose surcharges, fees or taxes that affect the cost of the products or services provided, Greenyard reserves the right to charge such additional fees. Greenyard will inform in writing of such surcharges and the corresponding rates. 
5.2. Payment is made within 10 days after delivery, unless otherwise agreed by parties. 
5.3. Greenyard is authorized to suspend delivery of the products and/or services in case of any failure of buyer to make timely payments. 
5.4. Buyer shall not have the right to set-off any amounts payable to Greenyard with any receivables, of any nature, owed by Greenyard to Buyer or withhold payment for any reason whatsoever, and any disputes or claims shall be addressed separately in accordance with the dispute resolution provisions of these General Terms of Sale.
5.5. From the due date, invoices will accrue interest at the rate prescribed by Article 5 of the Law of August 2, 2002, on Combating Late Payment in commercial transactions, along with an additional 10% compensation on the invoice amount. Goods remain Greenyard’s property until full payment, and in case of resale, Greenyard can claim the value of the resold goods.
6. Rejection
6.1. If the products and/or services do not correspond with the purchase order and specifications, buyer shall send a written rejection notice to Greenyard within 24 hours after delivery. Failure to provide this rejection notice will result in inadmissibility of the claim. 
6.2. Buyer will provide all information relevant to the claim, including date of purchase and delivery, invoice or order number, product description and quantity, detailed description of the issue or defect, including photographs, any relevant documentation, such as temperature logs during transport. 
6.3. Upon receipt of the rejection notice, Greenyard has the right to conduct a thorough inspection and evaluation of the reported issue. This may include on-site inspections or requesting additional information from the buyer. Greenyard has the right to involve a third-party inspector or an independent expert to assess the validity of the claim. 
6.4. Greenyard will determine whether the claim is valid and whether it is the responsibility of Greenyard, buyer or a third party. If the claim is determined to be Greenyard’s responsibility, Greenyard will decide on the appropriate resolution, which may include replacement, refund, credit or another mutually accepted solution. 
7. Provision of services and safety regulations
7.1. When conducting business with Greenyard, the buyer shall, and shall cause its directors, officers, employees, agents and representatives to comply with all Applicable laws. 
7.2. For the purpose of this clause, “Applicable Laws” means all laws, statutes, rules, regulations, and ordinances as in effect on the effective date of the contract and as from time to time modified, amended or replaced after the effective date and applicable to the parties’ activities in respect of the products and/or services, including but not limited to all applicable regulations and guidelines of any regulatory authority related to food safety, health, environment and waste disposal, data protection, electronic record keeping and trade sanctions. 
7.3. The buyer will comply with the Code of Conduct of Greenyard, available on www.greenyard.group. 
8. Liability
8.1. Greenyard will not be liable for (i) loss of profit, goodwill, business opportunity, anticipated savings or benefits, or (ii) indirect, punitive, special, exemplary or consequential loss or damage. 
8.2. Greenyard’s total liability (incl. interest) for all claims relating to the products and/or services or the agreement is limited to the amounts payable for the products and/or services giving rise to the claim under the relevant purchase order. 
8.3. Nothing in this agreement will limit a party’s liability for (i) death or bodily injury caused by that party’s negligence, (ii) that party’s fraud or (iii) anything else that may not by law be limited or excluded. 
8.4. In no event Greenyard shall be liable for more than the proportion of losses, damages or liabilities which are directly and solely caused by Greenyard in respect of the products and/or services giving rise to the claim under the relevant purchase order. 
9. Force Majeure
9.1. “Force Majeure” means circumstances beyond control of the parties, including (i) riot, war, act of foreign enemies, hostilities (whether war be declared or not), acts of terrorism, civil war, rebellion, revolution, insurrection of military or usurped power, requisition or compulsory acquisition by any governmental or competent authority, (ii) ionizing radiation or contamination, radio activity from any nuclear fuel or from any nuclear waste, from the combustion of nuclear fuel, radioactive, toxic, explosive or other hazardous properties or any explosive assembly or nuclear component, (iii) strikes, industrial disputes, labor shortages, power outage and infrastructure failure (iv) earthquakes, flood, fire, hurricanes, droughts or other physical natural disaster and severe weather conditions resulting to low production or crop failure, (v) pandemics and health emergencies. 
9.2. If an event of Force Majeure prevents a party to perform its obligations, this party will suspend performance of its obligations during the period required to remove such cause. In such event the party prevented to perform its obligations shall notify the other party and, if the period of suspension lasts longer than four (4) weeks, parties may at any time terminate the agreement with immediate effect, without any liability on either party. No penalties or liquidated damages we be assessed against the party that cannot perform.  
9.3. In cases where the Force Majeure event results in a substantial delay, the parties may agree to split or phase the deliveries, allowing partial performance when possible and adjusting the schedule accordingly.
10. Confidentiality
10.1. Each party shall maintain the confidentiality of information relating to the other party and shall only use the information for execution of the contract. 
10.2. Upon termination of the agreement, each party shall promptly return to the other party all material and documentation that came to its possession during the execution of the agreement. 
11. Resources, IP and know-how
11.1. All intellectual property developed or created by Greenyard in connection with this agreement, including but not limited to product designs, manufacturing processes, proprietary software, trademarks, recipes, and any other proprietary information, shall remain the exclusive property of Greenyard.
11.2. If material is made available or used by the buyer for the purpose of the agreement, while this is protected by an intellectual property right of the buyer, then the buyer grants to Greenyard a royalty-free use right to this material for the maximum permissible scope and for the duration of the agreement.
11.3. Each party shall indemnify and hold the other party harmless from and against any losses, claims, damages, awards for compensation or penalties arising out of or in connection with any third party claim for an alleged infringement of its intellectual property rights resulting from the purchase, import, use, storage, transport or resale of the products by the other party.
12. Assignment
12.1. The buyer shall not assign any of its rights or obligations under the agreement without Greenyard’s prior written consent. 
13. Termination
13.1. Each party shall have the right, without prejudice to other rights or remedies, to terminate the agreement or any part of it immediately, without necessity for judicial action by written notice to the other party if (i) the other party becomes insolvent, applies for bankruptcy, or an order is made or a resolution passed for the bankruptcy, liquidation, administration, winding-up or dissolution of the other party or a trustee, liquidator, administrator or similar officer is appointed over all or any substantial part of the assets of the other party or anything similar to the foregoing occurs, (ii) the other party is in material breach of the agreement and either that breach is not capable of remedy or, if the breach is capable of remedy, the party in reach has failed to remedy the breach within thirty (30) days after receiving written notice of default requiring to do so. 
14. Applicable law and competent judge
14.1. These General Terms of Sale will be governed by the law of the country where Greenyard has its registered office, to the exclusion of the Vienna convention of 11 April 1980 on contracts for the international sale of products (CISG). 
14.2. Disputes between Greenyard and the buyer shall be adjudicated exclusively by the competent courts of the place where Greenyard has its registered office. 
15. Miscellaneous
15.1. In case a clause of these General Terms of Sale would be invalid, illegal or unenforceable, this will not affect any other clauses under the contract. In such case buyer and Greenyard engage to replace the clause by a legally valid clause which reflects as closely as possible the clause which has become ineffective.  
15.2. Failure of delay by Greenyard in enforcing or partially enforcing any provision of the agreement will not be constructed as a waiver of any of its rights under the agreement. 
15.3. Each party agrees that this Agreement and any other documents to be delivered in connection herewith may be electronically signed, and that any electronic signatures appearing on this agreement or such other documents are the same as handwritten signatures for the purposes of validity, enforceability, and admissibility. In the event that any signature is delivered by facsimile transmission or by e-mail delivery of a ".pdf" format data file, such signature shall create a valid and binding obligation of the party executing (or on whose behalf such signature is executed) with the same force and effect as if such facsimile or ".pdf" signature page were an original thereof.
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