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GENERAL TERMS AND CONDITIONS - PHI Factory B.V. 
 
These are the general terms and conditions of PHI Factory B.V (Contractor). The address of 
PHI Factory B.V is Stationsplein 45 Unit 6.136, 3013 AK Rotterdam, with the Chamber of 
Commerce number 65734009. 
 
Should you have any questions, please contact us at info@phifactory.com, 
+31 (0)180 45 34 32 or by mail: PHI Factory B.V, Stationsplein 45 Unit 6.136, 3013 AK 
Rotterdam. 
 
PHI Factory B.V has the right to modify these terms and conditions. You hereby agree that 
the latest version of these general terms and conditions will apply to the order. 
 
Article 1 - General 
 
1. These general conditions apply to every offer, quotation and order between Contractor 

and you (Assigning Party). 
2. The Contractor will send these general terms and conditions to you free of charge upon 

request. They are also available at www.phifactory.com. 
3. The present terms and conditions shall also apply to all agreements with the user, the 

execution of which requires the involvement of third parties. 
4. Any deviations from these general terms and conditions shall only be valid if expressly 

agreed upon in writing. 
5. The applicability of any purchase or other terms and conditions of Assigned Party is 

expressly rejected. 
 
 
Article 2 - Formation of the assignment 
The assignment is concluded when Assigning Party expresses its consent to the assignment. 
 
Article 3 - Quotations and offers 
1. All offers and quotations from Contractor are without obligation, unless otherwise 

agreed. An offer in a quotation applies only to the specific underlying assignment (and 
not to any future assignments). 

2. If Assigning Party provides Contractor with information, Contractor may assume that it is 
correct and will base its quotation on this information. 

 
Article 4 - Honorarium 
 

1. Contractor may increase the honorarium on an interim basis if unforeseen and cost-
increasing circumstances occur after the conclusion of the order. 

2. The price excludes any expenses incurred by Contractor and excludes VAT and other 
government levies. 

3. The parties may agree on a fixed honorarium when the Agreement is concluded. 
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4. If no fixed honorarium is agreed upon, the honorarium will be determined based on 
hours worked. The honorarium shall be calculated in accordance with Contractor's 
usual hourly rates, valid for the period in which the work is performed, unless a 
different hourly rate has been agreed upon. 

5. If Contractor agrees with Assigning Party on a fixed honorarium or hourly rate, 
Contractor is nevertheless entitled to increase this honorarium or hourly rate. 

6. Contractor may raise the honorarium if, during the execution of the work, it 
transpires that the volume of work originally agreed upon or expected when the 
agreement was signed was underestimated to such an extent, and is not attributable 
to the user, that the user cannot reasonably be expected to perform the agreed work 
for the fee originally agreed upon. In such an event, user shall notify Assigning Party 
of the intention to increase the honorarium or hourly rate. In doing so, user shall 
state the extent of the raise and the date on which the raise will take effect.  

 
Article 5 - Payment and collection costs. 
 
1. Assigning Party must always pay within thirty days of invoice date. Contractor will invoice 

monthly. 
2. In the event of Assigning Party’s liquidation, bankruptcy, attachment or suspension of 

payments, Contractor's claims against Assigned Party shall be immediately due and 
payable. 

3. Assigning Party shall never be entitled to set off the amount owed to Contractor. 
Objections to the invoice amount do not suspend the payment obligation. Nor shall 
Assigning Party be entitled to suspend payment of an invoice for any other reason. 

4. A final invoice must be approved by Assigning Party within 30 days of the invoice date. If 
Assigning Party does not respond within this period, the final invoice shall be deemed 
approved. 

5. If Assigning Party fails to pay the invoice on time, he shall be legally in default. Assigning 
Party shall then owe statutory interest (if he is a consumer) or statutory commercial 
interest (if he is a company). The interest on the due and payable amount will be 
calculated from the moment the Assigning Party is in default until the moment of 
payment of the full amount due. 

6. Contractor's entire claim against Assigning Party shall be immediately due and payable if: 
1. Assigning Party exceeds a term of payment; 
2. Assigning Party is bankrupt or in suspension of payments; 
3. Assigning Party (company) is dissolved or liquidated; 
4. Assigning Party (natural person) is placed in receivership or dies. 
 

7.  If Assigning Party fails to pay on time, he will be in default immediately. He will then owe 
the Contractor all extrajudicial collection costs. For an invoice amount up to €267, these 
costs will be €40. For a higher invoice amount, the maximum collection costs are as 
follows: 

- 15% on the first €2500; 
- 10% on the part that remains after that, up to €5000; 
- 5% on the part remaining after that, up to €10,000; 
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- 1% on the part remaining after that, up to €200,000; 
- 0.5% on the remainder. 
Article 6 - Execution period 
 
1. The Agreement between Contractor and Assigned Party is entered into for an indefinite 

period, unless the nature of the Agreement dictates otherwise, or the parties expressly 
agree otherwise in writing. 

2. If Assigned Party owes an advance payment or must provide information or materials, 
the period within which Contractor has to complete the work (the execution period) will 
not start until payment, information or materials have been received by Contractor. 

3. If a deadline has been agreed within the term of the Agreement for the completion of 
certain work, this will never be a deadline. Except in the event of intent or gross 
negligence on the part of the Contractor, exceeding the deadline will not entitle the 
Assigned Party to compensation, full or partial cancellation or suspension of any 
payment obligation. 

4. Each agreement shall in any case end at such time as Contractor can no longer make a 
staff member/worker on loan to the Assigned Party because the (employment) 
agreement between Contractor and the staff member/worker has ended. If the 
Agreement is terminated on this ground, Contractor will not be liable to Assigned Party 
for any compensation whatsoever. The end of the Agreement will not take effect if 
Contractor can replace the staff member/worker. 

5. If a deadline has been agreed or specified for the performance of the assignment, this is 
never a deadline. If a deadline is exceeded, Assigned Party must first give Contractor 
written notice of default. 

6. Assigned Party may not dissolve the assignment due to Contractor exceeding a deadline. 
This does not apply if the execution is permanently impossible or if Contractor does not 
execute the order even within a deadline communicated by him again in writing. 

 
Article 7 - Third parties 
 
The Contractor may have work performed (in part) by third parties. Sections 7:404 BW 
(performance by specific person), 7:407 paragraph 2 (joint and several liability) and 7:409 
BW (death of specific person) do not apply. 
 
Article 8 - Execution of assignment 
 
1. Contractor shall execute the assignment to the best of his knowledge and ability and 

according to good workmanship requirements. 
2. Contractor may execute the order in several phases and invoice the executed parts 

separately. 
3. If Contractor executes the order in stages, he may suspend the execution of the parts of 

a subsequent stage until Assigned Party has approved the results of the previous stage in 
writing. 

4. Assigned Party shall ensure that it provides Contractor with all information or materials 
necessary for Contractor to execute the order in a timely manner. 
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5. Assigned Party shall further ensure that user can count on the timely availability of 
Assigned Party's employees who will have to be involved in user's work. 

6. If Assigned Party does not provide the necessary information or materials in time, 
Contractor may suspend the execution of the order and invoice the additional costs 
resulting from the delay. Contractor shall not be liable for any damage resulting from the 
fact that Contractor has relied on incorrect or incomplete information provided by 
Assigned Party. 

7. If work is performed by Contractor or third parties engaged by Contractor in the context 
of the assignment at Assigned Party’s location or a location designated by Assigned 
Party, Assigned Party will provide the facilities reasonably required by those employees 
free of charge. Insofar as this concerns more facilities than a private workplace, 
computer and telephone and internet connection, Contractor will draw up a further 
specification thereof prior to the work. 

 
Article 9 - Modification of assignment 
 
1. If during the assignment it appears that for a proper execution it is necessary to modify 

or supplement the content of the assignment, then parties will do so in mutual 
consultation. 

2. Contractor may increase or decrease the agreed price. Contractor will (if possible) 
provide a price quotation in advance. A change in the order may also change the 
specified period of performance. Assigned Party accepts the possibility of modification of 
the order, price and term of execution. 

3. If a fixed fee has been agreed upon, user shall indicate to what extent the change or 
supplement to the agreement will result in an increase of said fee. 

4. Contractor may refuse a request to change the assignment from Assigned Party, if this 
may have qualitative or quantitative consequences for the work. 

 
Article 10 Personnel/labor force 
 
1. The introduction of user's employees within the company or the institution of Assigned 

Party, if applicable, will be arranged by Assigned Party. If necessary, the Assigned Party 
will take care of informing the Works Council or Participation Committee(s) and possibly 
other consultative bodies in accordance with the applicable procedures.  

2. After consultation with Assigned Party, Contractor may change the composition of the 
user's team if it believes that this is necessary for the performance of the assignment. 
The change may not reduce the expertise of the team or adversely affect the continuity 
of the execution of the order. 

3. During the term of the agreement and for ONE year after termination thereof, the 
Assigning Party shall not in any way, except after proper businesslike consultation has 
taken place with the Contractor, employ or otherwise, directly or indirectly, allow 
employees of the user or of companies engaged by the user for the execution of this 
agreement who are (were) involved in the execution of the agreement to work for him. 
In the event of any breach hereof, Assigned Party shall forfeit to Contractor an 
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immediately and immediately payable penalty, without demand or notice of default, in 
the amount of € 50,000 (in words: fifty thousand euros). 

4. The user may replace staff/workers at any time in consultation with Assigned Party. 
5. If an employee of Contractor has acted in violation of the Assigned Party 's usual house 

rules or has in any other way violated the Assigned Party’s trust, immediate consultation 
will take place with the Contractor, so that Contractor can take adequate measures, such 
as a possible reprimand, final warning or even replacement of the employee. This 
depends on the severity of the violation. 

6. Employees who have demonstrably acquired higher qualifications in terms of expertise, 
level of education and experience during the term of the assignment may be replaced by 
Contractor in consultation with Assigned Party. If Assigned Party objects to replacement, 
Contractor is entitled to increase the hourly rate to the rate generally charged for the 
higher level by user. 

 
Article 11 - Suspension, dissolution 
 
1. Contractor may suspend the assignment if he is temporarily unable to fulfill his 

obligations due to circumstances (which are beyond his control or of which he was 
unaware). 

2. If fulfillment is permanently impossible, the parties may dissolve the order for the part 
not yet fulfilled. 

3. Contractor may suspend or dissolve fulfillment of the order if Assigned Party fails to fulfill 
its obligations, in full or in time. Assigned Party must then pay Contractor compensation 
or indemnify Contractor. 

 
Article 12 - Interim termination 
 
1. Both parties may terminate the agreement in writing at any time, observing a notice 

period of 2 months. 
2. If the Agreement is terminated by Assigned Party, Contractor shall be entitled to 

compensation for those 2 months equal to twice the average monthly amount invoiced 
during the assignment up to that time. In addition, Assigned Party shall then be obliged 
to pay the invoices for work performed up to that time. 

3. If Contractor terminates the assignment early, Contractor will arrange for the transfer of 
the work still to be performed to third parties, unless the termination is attributable to 
Assigned Party. If the transfer of the work involves additional costs for Contractor, the 
costs will be borne by Assigned Party. 

4. Contractor may immediately terminate the assignment (and is not obliged to pay 
damages or compensation) in any of the following cases: 

1. Assigned Party exceeds a payment deadline; 
2. Assigned Party is bankrupt or in suspension of payments; 
3. Assigned Party (company) is dissolved or liquidated; 
4. Assigned Party (natural person) is placed in receivership or dies; 
5. Another circumstance is involved as a result of which Assigned Party can no 
longer freely dispose of its assets. 
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Article 13 - Force majeure 
 

1. Contractor does not have to fulfill its obligations in the case of force majeure. 
2. Contractor may suspend the obligations under the order during the period that the 

force majeure continues. If this period lasts longer than two months, both parties 
may dissolve the order without being obliged to pay damages. 

3. If Contractor has partially fulfilled his obligations and if the fulfilled part has 
independent value, Contractor may invoice the fulfilled part. 

 
Article 14 - Retention of title 
 
1. Everything delivered by Contractor shall remain Contractor's property until Assigned 

Party has fulfilled all its obligations in full. 
2. Assigned Party must do everything it can reasonably do to secure Contractor's property. 
3. If Contractor wishes to exercise its property rights, Assigned Party gives unconditional 

and irrevocable permission to the Contractor to enter all places where the property is 
located so that Contractor can take it back. 

 
Article 15 - Guarantees 
 
1. Contractor guarantees that what he delivers meets the usual requirements and 

standards that can be set for it at the time of delivery. 
2. This guarantee does not apply if Assigned Party misuses the delivered goods. 
3. Also, this guarantee does not apply if a defect arises due to circumstances beyond the 

control of Contractor. 
 
Article 16 - Examination 
 
1. Assigned Party must examine what has been delivered at the time it receives it or the 

work has been performed. Assigned Party must examine whether the quality and 
quantity of what has been delivered corresponds to what has been agreed upon and 
whether it meets the requirements agreed upon by the parties. 

2. Assigned Party must notify Contractor in writing of any visible defects within fourteen 
days of delivery. He must notify Contractor in writing of any non-visible defects thirty 
days after their discovery. The notification must contain a detailed description of the 
defect so that Contractor is able to respond adequately. 

 
Article 17 - Complaints 
 
1. Assigned Party must report any complaints in writing and within one month of discovery 

(or -in the case of non-visible defects- after he could have discovered the defects). 
2. If Assigned Party files a complaint in time, this does not suspend his payment obligation. 
3. If Assigned Party reports a complaint later, he is no longer entitled to repair, replacement 

or compensation. 
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4. If it is established that an item is defective and this has been reported in time, Contractor 
shall replace, repair or compensate the defective item within a reasonable period after 
written notification of the defect by Assigned Party. 

5. If it is established that a complaint is unfounded, the costs incurred by Contractor as a 
result (such as investigation costs) will be borne entirely by Assigning Party. 

 
Article 18 - Liability. 
 
1. Contractor shall only be liable for direct damage of Assigned Party, which is directly and 

exclusively the result of a shortcoming of Contractor. 
2. Contractor shall not be liable for damage that has occurred because he has relied on 

incorrect or incomplete information provided by Assigned Party. 
3. Contractor's liability shall always be limited to the invoice value. 
4. Contractor's liability will in any case be limited to the amount paid out by its insurer in 

that case. 
5. The limitations of liability included in this article do not apply if the damage is due to 

intent or gross negligence on the part of Contractor. 
 
Article 19 - Limitation period 
 
The limitation period for all claims and defenses against Contractor is ONE year. 
 
Article 20 - Indemnification 
 
1. Assigned Party shall indemnify Contractor against any claims of third parties who suffer 

damage as a result of execution of the order and the cause of which is not attributable to 
Contractor. 

2. If third parties sue Contractor, Assigned Party shall assist him both extra-judicially and 
judicially and shall do everything that may be expected of him in that case. 

3. If the Assigned Party fails to take measures, Contractor may do so himself. All costs and 
losses incurred by Contractor as a result will be entirely at the expense and risk of 
Assigned Party. 

 
Article 21 - Intellectual property 
 
1. Contractor retains all rights to plans, documents, images, drawings, software, creations 

and the information relating to them. This also applies when costs have been charged for 
these or when improvements have been made later. 

2. Assigned Party may not copy the items mentioned in the previous paragraph (if not for 
Assigned Party 's internal use), show them to third parties or make them available for a 
purpose other than that for which they were provided by Contractor. 

3. Contractor reserves the right to use the knowledge gained in the execution of the work 
for other purposes, to the extent that no confidential information is disclosed to third 
parties in the process. 
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Article 22 - Confidentiality 
 
1. Unless there is a legal duty or professional obligation to disclose, Contractor shall keep all 

information of Assigned Party confidential from third parties. 
2. Contractor shall not use the information given by Assigned Party for any purpose other 

than that for which it was obtained, except if Contractor is acting in proceedings in which 
these documents may be of interest. 

3. Assigned Party shall not disclose the contents of agreements, order confirmations, offers, 
reports, advice or other expressions of Contractor, written or otherwise, and shall ensure 
that third parties do not see their contents. 

 
Article 23 - Nullity 
 
If any part of these terms and conditions is void or voidable, that does not change the 
validity of the rest of the Agreement. The void or annulled part shall be replaced by a 
provision that follows as closely as possible the content of the void provision. 
 
Article 24 References 
 
Assigned Party agrees to mention the name and place of business of its organization(s) in 
Contractor's publications. From the moment Assigned Party notifies Contractor in writing 
that it objects (further) to this, Contractor will stop doing so as soon as possible. 
 
Article 25 Return of items provided 
 
1. If Contractor has provided items to Assigned Party in the performance of the Agreement, 

Assigned Party is obliged to return the delivered items within 14 days in their original 
condition, free of defects and in their entirety. If Assigned Party fails to fulfill this 
obligation, all resulting costs shall be at his expense. 

2. If, for whatever reason, Assigned Party still remains in default with the obligation 
referred to under 1 after a reminder to do so, Contractor shall be entitled to recover the 
resulting damage and costs, including replacement costs, from Assigned Party. 

 
Article 26 - Conflicting clause 
 
In the event that these general terms and conditions and the contract contain conflicting 
conditions, the conditions contained in the contract shall prevail. 
 
Article 27 - Applicable law Dutch law. 
 
Article 28 - Competent judge Court of Rotterdam. 


