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1 Definitions
1.1 Agreement: shall mean the agreement between the Customer and IXON relating to Hardware, together

with any amendment or addition to such agreement.
1.2 Customer(s): shall mean any business entity with whom IXON deals in the course of its business,

including but not limited to distributors, end-purchasers of the Hardware, dealers, representative(s),
agent(s), successor(s) and including visitors of the IXON website.

1.3 Defect(s): shall mean any substantive defect of the Hardware in breach of any written specification by
IXON, as a result of which the Hardware is not fit for its intended use, at IXON’s sole discretion.

1.4 Hardware: shall mean the IXON hardware provided pursuant to the Agreement, including but not limited to
edge gateways, peripherals, and related firmware.

1.5 IXON: shall mean:
● IXON B.V., a Dutch corporation; IXON B.V. has a principal place of business at the Zuster

Bloemstraat 20, 5835 DW, in Beugen (The Netherlands), and is registered with the Dutch
Chamber of Commerce under file number 62729918.

1.6 Party or Parties: shall mean IXON and Customer, individually or collectively.
1.7 Terms: shall mean these General Terms and Conditions.

2 Applicability
2.1 These Terms apply to all offers by IXON and any Agreement. By entering into an Agreement with IXON,

Customer accepts these Terms. These Terms shall be applicable regardless of whether IXON uses third
parties to deliver or produce Hardware.

2.2 No other terms shall be binding upon IXON unless accepted by IXON in writing. IXON expressly rejects any
general terms and conditions used by Customer. Customer may issue a purchase order for administrative
purposes only. Additional or different terms contained in any such purchase order will be null and void and
do not bind IXON.

2.3 IXON reserves the right to amend these Terms at any time. New or amended Terms shall be applicable
upon thirty (30) days’ notice to Customer.

2.4 In case of inconsistencies between the terms of an Agreement and those contained in these Terms, the
terms of the Agreement shall control.

2.5 Any offers from IXON or Agreements with IXON relating to services (like the IXON Cloud or the provision
of software) are subject to our Terms of Use, which can be found online at https://portal.ixon.cloud. The
contents of these Terms do not apply to those offers.

3 Offers, Hardware, Prices and Taxes
3.1 All offers made by IXON are non-binding and may be revoked at any time, unless stated otherwise in

writing by IXON. Any amendments made by Customer to an offer by IXON will be deemed a new offer by
Customer, which IXON may accept or reject in its sole discretion. Offers will only be deemed accepted by
IXON if IXON does so in writing. IXON has the right to revoke any offer accepted by Customer within three
business days of receiving notification of such acceptance.

3.2 Any information or data related to Hardware, provided verbally or in writing, is binding only to the extent it
is by reference expressly included and confirmed in writing in the Agreement with IXON.

3.3 Customer hereby understands and accepts that all samples, colours, drawings, models, figures,
dimensions, weights or any other specifications for Hardware are estimates only, although IXON will use
best efforts to ensure their accuracy.

3.4 Hardware configurations and prices are subject to change at any time, and IXON shall at all times be
entitled to modify price lists, brochures and printed matter.
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3.5 The prices or fees quoted are exclusive of VAT and other government taxes and duties in Euros, US
Dollars, or in another currency if stated by IXON in writing.

3.6 All Agreements relating to Hardware shall be treated as separate Agreements.

4 Payment
4.1 Unless otherwise agreed upon in writing by IXON, Customer agrees to pay all invoiced amounts within

thirty days. In the event Customer (i) terminates or suspends all or a substantial portion of its business
activities, (ii) becomes insolvent, or (iii) admits its inability to pay its debts, all amounts will be due
immediately.

4.2 IXON is entitled to raise agreed upon prices and tariffs in the event of interim price increases and/or
surcharges outside of its control on (i) prices of goods, (ii) costs of materials, (iii) services necessary for
the execution of the Agreement, such as shipping costs or wages or, (iv) the decrease in value of the
currencies agreed upon, and (v) all other government measures having the effect of increasing prices as a
result of which the cost price increases. Customer will be informed of such price increases in writing as
soon as practicable.

4.3 Where payment is not made pursuant to the agreed upon terms, Customer is immediately in default and
interest shall be owed at a rate of the highest rate allowable by law, with effect from the first day following
expiration of the payment term referred to in this article. Any portion of a month shall be considered a full
month.

4.4 Payments made by Customer shall be used first to meet all the interest and costs owed and subsequently
for the settlement of claims under the Agreement which have remained outstanding for the longest period
of time, even when Customer specifies that the payment relates to another claim.

4.5 Customer shall not be entitled to refuse its payment obligations on account of an alleged Defect in the
Hardware, or on any other account whatsoever.

4.6 Without prejudice to the above, all costs related to the collection of outstanding claims - both judicial and
extrajudicial (including the costs for lawyers, bailiffs and collection agencies) - shall be at the expense of
Customer. In any case, IXON shall be entitled to charge an amount for extrajudicial costs of 15% of the
outstanding amount, with a minimum of EUR 250 (two hundred and fifty euros), immediately when
Customer is in default, i.e., if desired with the first reminder.

4.7 Customer shall be liable for amounts which IXON incurs to collect payment, including without limitation,
collection agency fees, reasonable attorneys’ fees and arbitration or court costs.

5 Orders, Shipping, and Delivery
5.1 Purchase orders can be sent by email to sales@ixon.cloud and are only binding upon written acceptance

by IXON. All orders are subject to Hardware availability and IXON is entitled to make partial deliveries.
Customer is aware that Hardware is shipped through third party carriers and that delivery times and dates
are merely estimates.

5.2 The manner of transport, shipping, packaging will at all times be determined by IXON. Provided Customer
will pay the extra costs and expenses, Customer may request expedited delivery of Hardware through
shipment by air. IXON shall be entitled to refuse such a request without giving reasons.

5.3 Unless agreed in writing differently, delivery of Hardware shall be made DAP (Delivery at Place, at the
location set forth in the Agreement or on the invoice), as this term is specified in the Incoterms 2020.
Customer must accept delivery of Hardware during normal business hours, failing which all extra costs
arising thereof (including storage charges and freight charges) shall be charged in conformity with IXON’s
rates or local charges.

5.4 Customer-requested order changes, including those affecting the identity, scope and delivery of the
Hardware, must be documented in writing and are subject to IXON’s prior approval and adjustments in
price, scheduling and other affected terms and conditions. IXON shall be entitled to refuse such a request
without giving reasons. IXON will, in any case, reject any change that it deems unfeasible, unsafe,
technically inadvisable or inconsistent with established engineering or quality guidelines and standards, or
incompatible with IXON’s design or manufacturing capabilities. IXON further reserves the right to
substitute using the latest superseding revision or series or equivalent Hardware having comparable form,
fit and function.
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5.5 Cancellation by Customer prior to shipment is permitted only by written notice and is subject to IXON’s
prior written approval. IXON shall be entitled to refuse such a request without giving reasons. In any event,
IXON reserves the right to reject Customer-requested order cancellations that it deems unfeasible. IXON
further reserves the right to reasonable cancellation and restocking charges, including reimbursement for
direct costs. Cancellation charges associated with orders for custom Hardware or Hardware specifically
manufactured to Customer’s specification may equal the actual selling price of the Hardware.

5.6 If other circumstances occur than those known to IXON when establishing the delivery time, IXON is
entitled and authorised to extend the delivery time.

5.7 In the event delivery is not made within the agreed upon timeframe, as determined in the sole discretion of
IXON, the Customer must give notice of default in writing to IXON. After receipt of such notice, IXON shall
have a minimum of fourteen (14) days to deliver the Hardware and cure the default without incurring any
liability.

5.8 All Hardware remains the property of IXON until full payment for the order is received. The Customer
agrees to keep the Hardware safe and in good condition until payment is made in full. Customer is
prohibited from handling the Hardware in such a way that it becomes a constituent part of something else
via accession. IXON reserves the right to repossess the Hardware in the event of non-payment or if the
Customer fails to comply with the agreed payment terms. The Customer grants IXON the right to enter the
location where the Hardware is located to repossess them. The Customer is liable for all costs and
damages resulting from non-compliance with this provision.

6 Inspection, Acceptance of Hardware, Returns
6.1 Claims in connection to shortages or errors in shipments, or obvious Defects in Hardware, must be

reported in writing to IXON within two (2) business days of receipt of such shipment. If Customer fails to
timely report such shortages or errors, IXON will have no obligation to correct such shipments, unless
Customer bears all the expenses thereof. In case of any timely reported alleged Defects of the Hardware
upon delivery, the procedures and conditions of Article 10 below apply.

6.2 Customer-requested Hardware returns that are not related to any Hardware defects, shortages or errors in
shipment are subject to IXON’s prior written approval. If the return is approved by IXON, Customer is
responsible for paying all shipment costs of sending the Hardware to IXON, including any additional taxes,
duties , levies or fees. Customer is also responsible for proper packaging of the Hardware and bears the
risk of loss or damage to the Hardware during shipment.

7 Intellectual Property Ownership and Right of Use
7.1 All intellectual property rights, e.g., patents, copyrights, trademarks, designs, models, know-how and all

proprietary and/or commercial rights and trade secret rights, tools, documentations, etc., in relation to the
Hardware, are owned by IXON. No transfer or other grant of rights is given to Customer, unless explicitly
stated in writing. This also applies to Hardware that has been specifically designed, developed or
compiled for Customer.

7.2 Customer shall not remove or change any indication(s) regarding copyrights, brands, trade names or any
other intellectual property right from the Hardware.

7.3 Unless otherwise agreed in writing, Customer may not make repairs or modifications to the Hardware, nor
allow or enable any third parties to do so. Customer may not, nor may it enable and/or allow third parties
to reverse engineer, copy, display or distribute any Hardware, without IXON’s prior approval.

8 Confidential Information and Privacy
8.1 “Confidential Information” means (i) the existence and terms of the Agreement and (ii) any non-public,

confidential or proprietary information relating to a disclosing Party, including any that is designated by
the disclosing Party as confidential information at the time of its disclosure, either by a written or visual
confidentiality designation, or otherwise if such information would, under the circumstances, appear to a
reasonable person to be confidential or proprietary. Notwithstanding the foregoing, Confidential
Information does not include information, data or know-how which: (i) is in the public domain at the time
of disclosure or becomes available thereafter to the public without restriction, and in either case not as a



result of the act or omission of the receiving Party; (ii) is rightfully obtained by the receiving Party from a
third party without restriction as to disclosure; (iii) is lawfully in the possession of the receiving Party at
the time of disclosure by the disclosing Party and not otherwise subject to restriction on disclosure; (iv) is
approved for disclosure by prior written authorization of the disclosing Party; or (v) is developed
independently and separately by either Party without use of the disclosing Party’s Confidential
Information.

8.2 Each Party agrees that it will safeguard the confidentiality of the Confidential Information supplied by the
other Party and that it will observe the same due care with respect to such information as it would
observe with respect to its own Confidential Information. The other Party shall not sell, copy and/or
distribute in any way Confidential Information to third parties, without disclosing Party’s prior written
consent, which consent may be granted or withheld in such Party’s sole and absolute discretion.

8.3 Immediately following the receipt of a written request by the disclosing Party, the receiving Party will
return any and all Confidential Information received from the disclosing Party or destroy such Confidential
Information, if the disclosing Party so requests.

8.4 IXON shall process any personal data received from Customer in accordance with applicable data
protection laws and regulations. More information regarding the processing of personal data can be found
in the privacy statement on our website at https://www.ixon.cloud/privacy-and-cookie-statement.

9 Termination and Duration
9.1 The Agreement can not be terminated prematurely unless otherwise provided by these Terms.
9.2 If Customer believes that IXON has failed to perform under the Agreement, it must notify IXON in writing

and allow IXON to cure the alleged performance failure within a reasonable time.
9.3 If Customer fails to make payment of any amount due on the due date or Customer otherwise fails to

perform its obligations under the Agreement or these Terms, IXON may in its sole and absolute discretion
suspend performance under the Agreement with Customer and/or terminate the Agreement (in whole or
part), with immediate effect, without being liable for any damages to Customer.

9.4 Notwithstanding the above and without any obligation to return any prepaid sums, IXON may terminate its
relationship with Customer, or may terminate or suspend IXON’s delivery of Hardware at any time: (i) if
Customer is in breach of these Terms and/or the Agreement; (ii) if IXON reasonably suspects that
Customer is using the Hardware to breach the law or infringe third party rights; (iii) if IXON reasonably
suspects that Customer is trying to unfairly exploit or misuse the complaint policy, or any of IXON’s
policies; (iv) if IXON reasonably suspects that Customer is using the Hardware fraudulently, or that
Hardware provided to Customer are being used by a third party fraudulently; (v) for a force majeure event
that continues for more than thirty (30) days; (vi) if Customer fails to pay any amounts due to IXON; (vii) if
required due to change in laws/regulation by a regulator or authority with a lawful mandate; (viii) in
respect to a particular Hardware, upon thirty (30) days’ notice if IXON decides to cease offering that
Hardware; (ix) the bankruptcy of the Customer has been applied for; (x) an attachment is levied on the
goods of Customer; (xi) Customer is liquidated or discontinued; and/or (xii) Customer is in violation of any
applicable laws or regulations.

9.5 Upon suspension and/or termination of the Agreement, all invoiced sums will become immediately due
and payable.

9.6 In the event IXON and the Customer enter into an Agreement wherein IXON periodically delivers Hardware
to the Customer, the continuing contract is concluded for a term specified in the Agreement. If no term is
specified, the Agreement will be a one-year Agreement.

9.7 A continuing Agreement as in 9.6 will be tacitly renewed each time for the same term. After a tacit
renewal, the Agreement may be terminated by both Parties in writing with a notice period of three (3)
calendar month(s).

10 Hardware Use and Limited Warranty
10.1 The use of the Hardware is at Customer’s own expense and risk, unless these Terms or regulatory

provisions provide otherwise. Customer must properly install and use the Hardware in accordance with
the IXON manuals and instructions. Customer is solely responsible for meeting the technical and
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functional requirements for use of the Hardware, such as proper electronic communication facilities, as
instructed by IXON.

10.2 IXON provides a limited warranty as described herein. The IXON warranty is for a period of two (2) years
as of the date of our delivery of the Hardware to Customer and covers parts only. The IXON warranty is
limited to a lack of conformity caused by Defects, which appear under proper use in conformity with the
installation manual of the Hardware available at IXON’s website (the “Manual”). The IXON warranty does
not cover the (return) shipping costs of defective parts or Hardware to IXON. The Party shipping Hardware
to the other Party is responsible for proper packaging of the Hardware. Customer bears the risk of loss or
damage to the Hardware during shipment. The IXON warranty does not cover faults or damages resulting
from parts that were specifically designed and/or manufactured by IXON for Customer in accordance with
Customer’s specifications.

10.3 The IXON warranty will be valid only if:
● The Hardware has been installed and has been maintained conforming the Manual and the

instructions of IXON.
● The Hardware has been used by Customer for its intended use only,
● Customer strictly complies with all obligations set forth in the Agreement and these Terms.

10.4 In case of a defect, Customer must
● contact IXON immediately, but not later than five (5) days after the Defect first occurred, was first

discovered, or reasonably should have been discovered. Any claim must be substantiated by
clear pictures and explanation of the experienced defect.

● allow IXON to inspect the Hardware during regular business hours and any defective parts must
be made available for inspection by IXON and should be shipped to IXON upon first request.
Before shipping any Hardware to IXON, Customer must follow the Return Merchandise
Authorization procedure as described on the IXON website
(https://www.ixon.cloud/rma-procedure).

● follow all additional instructions by IXON.
10.5 The IXON warranty does not cover faults or damages arising from improper storage, installation,

unauthorised use or misuse of Hardware, improper or defective environmental circumstances, or a failure
caused by a product for which IXON is not responsible. The IXON warranty does not cover SIM cards,
which are covered by warranty of the SIM card supplier, if any.

10.6 The IXON warranty will become null and void in case of unauthorised modifications, repairs, or additions
to the Hardware, incorrect maintenance or maintenance by unauthorised persons, or the installation
and/or use of parts in the Hardware that are not authorised by IXON.

10.7 The IXON warranty is personal and cannot be transferred or assigned by Customer without prior written
approval of IXON.

11 Liability, Limitation of Damages and Indemnification
11.1 IXON's liability for loss and/or damages resulting from a failure in the performance of the Agreement, an

unlawful act or otherwise, is limited to 100.000 (one hundred thousand) euros per year. Liability for each
event (where a series of consecutive events is considered to constitute a single event) will be limited to
the amount equal to the fees paid by Customer to IXON regarding the purchase of Hardware in the 12
(twelve) months preceding the event that caused the damage.

11.2 Without prejudice to the foregoing, IXON shall only be liable for direct damage suffered by Customer. For
the purposes of this Agreement, direct damage is understood by the Parties to mean exclusively:

● reasonable costs incurred by Customer in order to induce IXON to (again) properly perform the
Agreement;

● reasonable costs to determine the cause and extent of the damage suffered, to the extent that
Customer is able to determine such cause and extent without IXON's intervention;

● reasonable costs incurred by Customer to prevent or limit the damage, to the extent that
Customer is able to do so without IXON's intervention;

● reasonable costs incurred by Customer to have the performance still comply with the Agreement,
to the extent that Customer is able to do so without IXON's intervention.

11.3 All other forms of damages may be defined as indirect damages, for which IXON shall not be liable.
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11.4 Any action against a Party, whether in contract, tort or otherwise, must be brought within one (1) year after
the claim arises. Otherwise, such action shall be permanently barred.

11.5 Any limitation or exclusion of liability stipulated in these Terms and the Agreement shall not apply in the
event that the loss and/or damage is attributable to willful misconduct or deliberate recklessness on the
part of IXON’s management.

11.6 In the event IXON enters into an Agreement with more than one party, each party shall be jointly and
severally liable for fulfilling the Agreement.

12 Severability
If any provision of these Terms, the Agreement or any other agreement between the Parties, is held to be
null, void or otherwise ineffective or invalid by a court of competent jurisdiction, (i) such provision shall be
deemed to be restated to reflect as nearly as possible the original meaning of the Terms or Agreement in
accordance with applicable law, and (ii) the remaining terms, provisions, covenants and restrictions shall
remain in full force and effect.

13 Force Majeure
In no event shall either Party be liable to the other Party, or be deemed to have breached these Terms and
any other agreement between Customer and IXON, for any failure or delay in performing its obligations
(except for any obligations to make payments), if and to the extent such failure or delay is caused by any
circumstances beyond such Party's reasonable control, including but not limited to flood, fire, earthquake,
pandemic, including Covid19, related causes, such as governmental measurers or supply chain
disruptions, explosion, war, terrorism, invasion, riot or other civil unrest, strikes, labour stoppages or
slowdowns or other industrial disturbances, or passage of law or any action taken by a governmental or
public authority, including imposing an embargo. Furthermore, IXON is not liable whatsoever if it is
prevented from or delayed in performing its obligations by acts, events, omissions or accidents because
of (i) the failure to properly fulfil obligations on the part of suppliers that were prescribed by Customer, (ii)
defects in items, equipment, software or materials of third parties, (iii) power failures, (iv) internet, data
network or telecommunication facilities failures, and/or (v) network attacks.

14 Assignment
Customer is not permitted to assign, delegate or otherwise transfer the Agreement or any rights
hereunder. Any such attempted assignment, delegation or transfer will be null and void. IXON is permitted
at its sole discretion to assign the Agreement or any rights or obligations hereunder to any third party,
without giving prior notice.

15 Entire Agreement
The Agreement and these Terms contain the entire agreement between IXON and Customer regarding
Customer’s purchase of the Hardware, and supersedes and replaces any previous communications,
representations or agreements, or Customer’s additional or inconsistent terms, whether oral or written.

16 Governing Law and Jurisdiction
16.1 These Terms and any Agreement between Customer and IXON shall be governed by Dutch law.
16.2 The parties shall try to solve any dispute between them amicably. In case either party wishes to take a

dispute to court, then such dispute shall exclusively to the competent court in the district of Oost-Brabant
location 's-Hertogenbosch.



16.3 Should provisions of these Terms be or become invalid in whole or in part, then this shall not affect the
validity of the remaining provisions. The Parties shall agree to new provisions that follow the purpose of
the invalidated provisions as closely as possible.

16.4 Changes to management or legal form of a Party will not affect an Agreement between the parties. IXON
may transfer an Agreement or any rights and obligations resulting from an Agreement or these Terms of
Use to a third party. All rights granted hereunder are personal to the Customer and Customer’s company.
Customer’s rights and obligations may not be assigned to third parties without our prior written consent.


