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Terms of Delivery  

(NL-EN2v10) 
 
Artikel 1 Definitions 
Explanation of the terms used in 
these terms of delivery: 
 
Connection 
The NDIX port to which the 
infrastructure is connected, if 
applicable including the connection to 
the customer locations with or 
without CPE at the customer location. 
 
Equipment 
The hardware granted on loan to End 
User by NDIX for its service provision. 
 
Contracting Party 
Each party that concludes an 
agreement with NDIX for the use of 
one or more Connections. 
 
CPE 
The Equipment at the location of the 
End User that is connected with the 
NDIX port by means of a connection. 
 
Service/Service Provision  
The service provided by NDIX to the 
Contracting Party and/or End User, in 
accordance with the contract specifi-
cations. 
 
End User 
Every party that has a connection to 
the NDIX infrastructure, and for that 
purpose acts as Contracting Party, or 
for which a third party acts as 
Contracting Party. 
 
NDIX infrastructure 
The NDIX infrastructure, being a (layer 
2) Ethernet network with PoP 
locations in the Netherlands and 
Germany, excluding the connections 
to the customer locations. VLANs 
form the basis for exchanging data 
and service traffic between the 
connected End Users.  
 
NDIX port 
The port on the NDIX infrastructure 
to which End User(s) is/are connected, 
either directly at the relevant PoP 
location, or via a connection to the 
locations of the End User(s). 
 
PoP location 
Location where NDIX has installed one 
or more switches to supply NDIX ports 
to End User(s). 
 
VLAN 
A Virtual Local Area Network (VLAN) 
is a layer 2 VLAN on NDIX 
infrastructure, pursuant to the 
standard 802.1q. 
 
Workable days 
All days which are not deemed to be 
unworkable. Workable days are 

deemed to be unworkable if, on 
account of circumstances which are 
not the fault of NDIX or its supplier(s), 
the majority of employees or 
machines are unable to work, for at 
least five hours thereon. 
 

Artikel 2 Validity, delivery and 
duration 

2.1 All NDIX quotations, offers or 
price quotations are free of 
obligation and merely serve as 
an invitation to offer business, 
unless otherwise agreed in 
writing in the quotation.  

2.2 A contract is effective from the 
time of signing by both parties. 

2.3 Delivery of the service shall 
commence on the desired 
delivery date as agreed, or as 
soon as possible thereafter. All 
delivery dates specified by 
NDIX, unless other-wise agreed, 
are indicative, not final and 
based on the information 
known to NDIX at the time the 
agreement was concluded and 
prevailing circumstances. 

2.4 If delivery of the service fails to 
materialise for any reason, and 
this is attributable to 
Contracting Party, NDIX is 
entitled to recover any costs 
already incurred for the 
(preparation of the) delivery, 
and all other associated 
damage, from Contracting 
Party. Contracting Party 
undertakes to pay 
compensation to NDIX for 
these costs and damage. 

2.5 The rate is based on the 
information known to NDIX at 
the time the agreement is 
concluded and prevailing 
circumstances. If these 
unforeseen circumstances 
result in significantly higher 
extra costs, it is possible that 
as a result of the unscheduled 
work these extra costs will 
incur a higher one-off rate 
which will be passed on to the 
customer. In this case the 
customer can opt to pay the 
one-off extra costs, or else 
both parties can choose to 
dissolve the agreement. 

2.6 The contract concluded 
between NDIX and Contracting 
Party has a term as specified in 
the Contract, which term shall 
commence upon delivery of the 
service by NDIX specified in the 
Contract. Notice to terminate 
the Contract at the end of the 
term must be provided in a 
timely manner - in due 

observance of the notice period 
agreed between NDIX and 
Contracting Party. 

2.7 In the event of failure to 
provide notice to terminate the 
contract, or failure to do so on 
time, the contract will be 
extended for an indefinite 
period of time. Following an 
extension the contract can be 
terminated at any time, subject 
to the notice period agreed 
between NDIX and Contracting 
Party.  

2.8 Notice to terminate the 
contract can be made in writing 
only at the end of the initial 
term of the contract and 
following its extension, 
whereby one month’s notice 
must be given, unless NDIX and 
Contracting Party have agreed 
otherwise in writing, in which 
case the notice period will 
amount to three months. 

2.9 If, for implementation of the 
contract, NDIX has already 
perfor-med services then these 
services cannot be reversed at 
the time of termination 
(dissolution), unless 
Contracting Party can prove 
that NDIX is in default to a large 
extent in relation to this 
particular ser-vice. Amounts 
NDIX has invoiced before 
termination (dissolution) in 
connection with what it has 
already performed or delivered 
for implementation of the 
contract, shall remain due and 
become immediately payable at 
the time of dissolution.  

Artikel 3 Object 
3.1 NDIX shall supply and maintain 

the service in accordance with 
the conditions stated in the 
contract and the appendices 
enclosed with the contract. 

3.2 The service includes the desired 
number of VLANs by the 
customer within the entire NDIX 
infra-structure.  

3.3 For relaying VLANs outside the 
NDIX infrastructure to the net-
works of third parties with 
which NDIX is linked and over 
the connection between the 
NDIX port and the End User, 
one-off and/or recurring costs 
can be charged by the party or 
parties concerned.  

3.4 The technical specifications of 
the networks of third parties 
and the connection between the 
NDIX port and the End User may 
differ from the specifications 
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which apply within the NDIX 
infrastructure. 

3.5 Unless explicitly agreed 
otherwise, the Equipment shall 
remain the property of NDIX. 

 

Artikel 4 Organisational 
arrangements 

4.1 Contracting Party appoints a 
Technical Contact Person (TCP). 
This person will act as the 
contact person for technical 
matters pertaining to the 
Connection of the End User. 

4.2 The TCP is technically 
responsible and authorised to 
take decisions for the 
Connection of the End User. The 
TCP is informed in the event of 
maintenance and faults and 
must grant approval in the event 
of unscheduled work, except in 
the case of force majeure.  

4.3 NDIX provides the active 
Equipment as described in the 
contract and, if necessary, 
makes contact with the TCP in 
order to coordinate use of the 
active Equipment. 

4.4 Contracting Party appoints an 
Ad-ministrative Contact Person 
(ACP). This person will act as the 
contact person for 
administrative matters 
concerning the Connection of 
the End User. 

4.5 Contracting Party must ensure 
that all contact information in 
the possession of NDIX is 
correct and current. 

4.6 If Contracting Party is not the 
End User of the service 
provided, Con-tracting Party is 
responsible for supplying the 
TCP and ACP of the End User. 

4.7 If Contracting Party is not the 
End User, the Contracting Party 
must inform the End User of the 
reciprocal rights and obligations 
of the contract. 

4.8 NDIX will provide ACP with all 
the relevant contact 
information for NDIX.  

4.9 NDIX reserves the right to 
inform the End User about the 
NDIX service provision. 

4.10 Contracting Party and End User 
receive a connection 
confirmation from NDIX at the 
time of delivery. 

 

Artikel 5 Use and Restrictions 
5.1 The End User is permitted to 

use the Connection for 
accepted business purposes 
only. Said right of use is 
exclusively reserved for the End 
User and cannot be transferred 
to third parties by End User. 

5.2 Contracting Party or the End 
User may only connect 
Equipment to the Connection 
which is in use at the End User’s 

(or an administrator appointed 
by the End User). End User is not 
permitted to connect equipment 
to the Connection in the name of 
third parties. 

5.3 If the End User exchanges 
traffic with another party over 
the NDIX infrastructure by 
means of a VLAN, NDIX shall not 
become a party to the 
(contractual) relationship which 
might arise between End User 
and this third party. Here, NDIX 
is merely the gateway and will 
therefore be passive.  

5.4 NDIX shall endeavour to be as 
accessible as possible for the 
Contracting Party as far as may 
reasonably be expected. NDIX, 
Contracting Party and End User 
shall deliver to each other 
operational contact information 
for accessibility purposes. If this 
contact information is not 
correct or if Contracting Party 
and End User are not accessible 
in case of maintenance and 
faults this can have effects on 
the continuity of the service 
provision of NDIX. 

5.5 NDIX shall endeavour to take 
every step it deems necessary 
to ensure that the Connection 
and the set up VLANs are in 
accordance with the provisions 
in the contract. 

5.6 Contracting Party and End User 
are personally responsible for 
ensuring that use of the 
Connection will not result in 
damage to the NDIX 
infrastructure or influence 
regular operation, availability or 
function-nality of the 
Connection or for the traffic 
that is being exchanged. If and in 
so far as damage is caused by 
use of the Connection by Con-
tracting Party and/or End User, 
Contracting Party and/or End 
User will be fully liable for 
damage suffered by NDIX in 
that case and in future. 
Contracting Party and End User 
hereby agree to adopt all 
reasonable measures at their 
own expense as suggested by 
NDIX in order to prevent or to 
repair such damage. 

5.7 NDIX will always report 
equipment maintenance, 
scheduled or unsche-duled, to 
the TCP in accordance with the 
contract, or Service Level 
Agreement (SLA). 

5.8 Contracting Party and End User 
will report Equipment changes 
which may affect the NDIX 
service provision as soon as 
possible to NDIX. 

5.9 NDIX reserves the right to 
suspend obligations on its part, 
or to ter-minate the contract 
entirely or par-tially if 

Contracting Party and/or End 
User fail to comply with one of 
the conditions below: 
a. Contracting Party and/or 

End User fail to abide by 
Article 5.6; 

b. Contracting Party and/or 
End User do not adopt 
proper measures as 
specified in Article 5.6; 

c. Contracting Party and/or 
End User fail to cooperate in 
order to enable NDIX to 
comply with a legal 
obligation or a legal decision; 

d. Contracting Party and/or 
End User fail to cooperate 
with an installation deemed 
necessary by NDIX or 
maintenance of hardware, 
software or infra-structure; 

e. Contracting Party and/or 
End User fails to adhere to 
the conditions stated in the 
contract and in the terms of 
delivery. 

5.10 NDIX is entitled at all times to 
offset outstanding amounts 
owed by Contracting Party. 
Contracting Par-ty is not 
entitled under any circum-
stances to suspend obligetions 
on its part and offset the 
amounts it owes.  

5.11 NDIX will notify the ACP by 
phone, in writing or by email 
prior to the suspension or 
termination.  

5.12 Contracting Party and/or End 
User will indemnify NDIX against 
all damage they suffer as a 
result of a third party claim, 
whereby informa-tion that is 
contrary to Dutch or foreign law, 
exchanged via the NDIX 
infrastructure over the 
connection of the End User has 
prejudiced rules or public 
guidelines or rights of third 
parties. 

5.13 With the delivery of the 
Connection a maximum of one 
Mac address per VLAN per NDIX 
port is permitted, unless 
otherwise agreed in writing.  

 

Artikel 6 Bandwidth 
If the End User exceeds the 
bandwidth as agreed in the contract, 
the Contracting Party will owe an 
additional fee for the exceeding 
bandwidth. 
 

Artikel 7 Liability 
7.1 NDIX is not obliged to 

compensate for damage or to 
perform any other service if the 
shortcoming of NDIX has not 
been notified in writing by the 
Contracting Party to NDIX im-
mediately after Contracting 
Party and/or End User has 
discovered the shortcoming or 
reasonably ought to have 
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discovered it. Nor is NDIX obli-
ged to pay compensation or to 
per-form any other service if 
NDIX has not been given proper 
notice of default.  

7.2 Liability by NDIX for indirect 
loss, consequential loss (for 
example in connection with 
third-party dama-ge), loss of 
earnings, damage on account of 
loss or corruption of data (files), 
loss in the form of lost savings, 
damage from stoppage of 
business and damage from an 
error in the business processes 
of an administrative 
organisation or dam-age on 
account of exceeding a deadline 
is ruled out.  

7.3 Liability of NDIX for damage 
caused by death, physical injury 
or for material damage shall not 
amount to more than the sum 
the insurer of NDIX will pay out 
in this case.  

7.4 Without prejudice to what is 
otherwise provided for in these 
terms of delivery, should NDIX 
nonetheless be obliged to pay 
compensation or a penalty or 
some other financial settlement 
in con-nection with any 
shortcoming by NDIX in fulfilling 
its obligations or otherwise, the 
liability of NDIX is always limited 
to a maximum of the contract 
value or the sum actually 
covered by NDIX in this case by 
its insurer, and indeed the 
lowest of both said amounts. If 
the agree-ment is a (continuing) 
agreement for performing 
services or work which has 
already lasted longer than a year 
at the time the event which 
gives rise to such occurs, the 
contract value is set at the total 
of the invoices paid to NDIX 
(excl. VAT) for a maximum one 
year.  

7.5 NDIX is not obliged to fulfil any 
obligation if it is hindered in this 
as result of force majeure. NDIX 
is also not liable in any way for 
damage arisen as a result of 
such force majeure. Force 
majeure is under-stood to mean: 
a) Failure of (func-tionality of) 
the Connection as a result of a 
fault in the supply of energy; b) 
malfunctions affecting internet, 
computer network or tele-
communication facilities, 
including hacking, malware, 
worms, compu-ter viruses, 
trojans, logic bombs, denial of 
service tools (including DDOS 
attacks) and/or other kinds of 
viruses of Contracting Party, 
End User, NDIX or a third party; 
c) force majeure of suppliers of 
NDIX; d) government measures; 
e) war; f) plant occupation; g) 
strike; h) un-availability of one or 

more employ-yees of NDIX; i) any 
kind of non-performance by 
NDIX suppliers. 

 

Artikel 8 Payment terms 
8.1 Contracting Party must pay the 

one-off costs upon delivery, 
unless otherwise agreed.  

8.2 Contracting Party shall 
commence payment of the 
regular amounts per month in 
advance following delivery of 
the Service. 

8.3 Payment deadline for received 
invoices is within 8 days of the 
invoice date. 

8.4 NDIX reserves the right to 
amend and raise rates on the 1st 
of January by a percentage 
equal to the con-sumer price 
index (CPI) for all households, 
published by the Dutch Central 
Office of Statistic (CBS).  

 
 

Article 9 Confidentiality 
9.1 NDIX shall treat as confidential 

all information received within 
the context of the contract and 
re-garded as confidential by 
Contrac-ting Party and/or End 
User. 

9.2 Contracting Party and End User 
will treat as confidential all 
information received in the 
context of this con-tract. 

9.3 Parties are obliged to adopt 
mea-sures in respect of 
confidentiality as stated above, 
in case of contacts with third 
parties, in so far as there is a 
possibility that this third party 
will gain an insight into or might 
ob-tain information of the other 
party. 

9.4 NDIX provides information in 
rela-tion to the Connection, such 
as port and contract number 
solely at the request of and to 
the ACP or the TCP. 

9.5 It is possible to derogate from 
Articles 10.1 to 10.4 inclusive if 
all parties have agreed to this in 
wri-ting. 

 

Article 10 Changes 
Changes to the contract are only valid 
if they have been agreed in writing by 
both parties.  
 

Article 11 Disputes 
11.1 Dutch law applies exclusively to 

the contract and ensuing legal 
rela-tionships, the SLA and the 
terms of delivery. 

11.2 The applicability of the Vienna 
Sales Convention is expressly 
excluded. 

11.3 Disputes which may arise 
between NDIX and/or End User 
with refe-rence to the contract, 
the ensuing legal relationships, 
the SLA and the terms of 
delivery, at the sole discre-tion 

of NDIX, will be settled by the 
competent Dutch court, in 
Almelo, or by the Foundation for 
the Set-tlement of Automation 
Disputes (SGOA) in Haarlem, in 
accordance with the prevailing 
Arbitration Rules. 

 


