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Filed at the Chamber of Commerce in 

Rotterdam on XX March 2020 under no. 

24492873. 

 
Internet: www.moore-drv.nl  
Offices in: 
 

Rotterdam 

Hoofdweg 52 
P.O. Box 8560, 3009 AN Rotterdam 
Telephone +31 10 - 4212020 
 

Goes 
Stationspark 51 
P.O. Box 117, 4460 AC Goes 
Telephone +31 113 - 200900  
 

Bergen op Zoom 

Joulehof 10 
P.O. Box 982, 4600 AZ Bergen op Zoom 
Telephone +31 164 - 241850 
 

Hellevoetsluis 

Bruggehoofd 7 
P.O. Box 1048, 3220 BA Hellevoetsluis 
Telephone +31 181 - 322100  
 

Middelburg 

Park Veldzigt 1 
P.O. Box 321, 4330 AH Middelburg 
Telephone +31 118 - 634000 
 

Naaldwijk 

Zuidweg 59 
P.O. Box 159, 2670 AD Naaldwijk 
Telephone +31 174 – 242424 
 

Oosterhout 

Europark 11 
P.O. Box 508, 4900 AM Oosterhout 
Telephone +31 162 - 470470 
 

Oud-Beijerland 

Beetsstraat 1 
P.O. Box 1602, 3260 BC Oud-Beijerland 
Telephone +31 186 - 642222 
 

Roosendaal 
Emmerblok 30, Oud Gastel 
P.O. Box 1006 - 4700 BA Roosendaal 
Telephone +31 165 - 573700 
 

Sliedrecht 

Trapezium 150 
P.O. Box 5, 3360 AA Sliedrecht 
Telephone +31 184 – 414766 
 

Terneuzen 

Willem Alexanderlaan 45 
P.O. Box 1100, 4530GC Terneuzen 
Telephone +31 115 - 645645 
 

Zierikzee 

Grachtenweg 23 
P.O. Box 38, 4300 AA Zierikzee 
Telephone +31 111 - 417155 
 

Applying to assignments given to: 

 

Moore DRV B.V.; 
  
Moore DRV B.V. is a limited liability 

company, hereinafter referred to as 

contractor. 
 

A. General 

In these General Terms and Conditions the 
following terms have the following meaning: 
 
1. Client: the natural person or legal person 

who has given an Assignment to the 
contractor to perform Work Activities.  

2. Contractor: the partnership named Moore 
DRV. 

3. Assignment/Work Activities: all that which 
has been assigned, or that which is 
performed by the Contractor under another 
heading. The previous applies in the 
broadest sense of the word and in any 
case includes the Work Activities as set 
out in the confirmation of the assignment.  

4. Records: all the goods made available by 
the Client to the Contractor, including 
documents or data carriers, and also all 
the goods produced in the frame-work of 
the performance of the assignment by the 
Contractor, including documents and data 
carriers.  

5. Agreement: any written or oral agreement 
between Client and Contractor for the 
performance of work activities by the 
Contractor for the Client. If it concerns a 
written agreement, these work activities 
are performed in conformity with the 
stipulated in de or-der confirmation.  

 

B. Applicability  

1. These General Terms and Conditions 
apply to all agreements, with whatever 
name, which are entered into by the 
Contractor within the framework of the 
performance of the work activities. 

http://www.moore-drv.nl/
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2. Deviations from these General Terms and 
Conditions are only valid if and for as far 
as they have been agreed in writing 
between Contractor and Client.  

3. Any General Terms and Conditions of the 
client do not apply. The applicability 
thereof is expressly rejected by the 
Contractor.  

4. If a provision forming part of these General 
Terms and Conditions of the Agreement is 
void or nullified, then the remaining part of 
the Agreement will continue to apply and 
the provision concerned will immediately 
be replaced by parties in mutual 
consultation by a provision which 
approaches the original intentions as 
closely as possible.  

 

C. Start and term of the agreement  

1. In principle each Agreement is created and 
starts at the moment that the Contractor 
has received an assignment confirmation 
which has been returned and signed by 
the Client. As long as the signed 
assignment confirmation has not been 
received by the Contractor, the Contractor 
retains the right to deploy its capacity 
elsewhere. The assignment confirmation is 
based on the information that has been 
provided by the Client to the Contractor at 
that time. The assignment confirmation is 
deemed to give a correct and complete 
description of the Agreement. The 
Contractor is free to prove the creation of 
the Agreement with other means. 

2. Every Agreement is entered into for an 
indefinite period of time unless it follows 
from the character, content or purport of 
the given assignment that is entered into 
for a definite period of time.  

3. If the Agreement is entered into orally or 
the confirmation of the signed assignment 
to be returned is not (yet) received by the 
Contractor and if the Con-tractor does start 
with the performance of the Agreement at 
the request of the Client, then this 
Agreement is deemed to have been 
entered into subject to the application of 
these General Terms and Conditions.  

 

D. Details of the Client  

1. The Client is obliged to put all the details 
and documents which the Contractor 
requires in its opinion for the correct 
performance of the Agreement, timely in 

the desired form and in the desired 
manner at the disposal of the Contractor.  

2. The Contractor is entitled to suspend the 
performance of the Agreement until the 
moment that the Client has performed the 
obligation set out in the previous 
paragraph.  

3. The Client is obliged to immediately inform 
the Con-tractor with regard to facts and 
circumstances which may be of 
importance for the performance of the 
Agreement.  

4. The Client guarantees the correctness, 
complete-ness and reliability of the details 
and records put at the disposal of the 
Contractor also if they have been provided 
by thirds.  

5. Extra costs and extra fees due to delay in 
the performance of the Agreement caused 
by non-delivery, non-timely delivery or 
inadequate delivery of the required details, 
are at the Client’s account as are any 
administrative penalties and/or penalties 
under criminal law which may be the result 
thereof.  

6. If and for as far as the Client requests this, 
the re-cords provided will be returned to 
him subject to the provisions under O.  

7. Contractor and Clients can communicate 
with each other using electronical means. 
The Contractor as well as the Client 
acknowledge that risks are attached to use 
of electronical means. Contractor and 
Client hereby state that they are not liable 
with regard to each other for loss or 
damage that may result therefrom. This 
also applies to the use that the Contractor 
makes of electronic communication in 
contacts with thirds including the (Dutch) 
Tax Authority. In case of doubt with regard 
to the contents of electronic 
communication the data excerpts from the 
Contractor’s systems are decisive.  

 

E. Performance of Work Activities 

1. All agreements are exclusively entered into 
and performed by the Contractor. The 
applicability of Sections 7:404 and 7:407 
paragraph 2 of the Dutch Civil Code is 
explicitly excluded. Neither employees nor 
the private companies which together form 
the partnership of Moore DRV can be 
deemed Contractor, not even if it is the 
intention that (a part of) the assignment is 
performed by a specific person. 

2. Contractor determines the manner in 
which and by which person(s) the 
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agreement will be performed. If possible, 
the Contractor will take account of the 
timely provided and responsible 
instructions of the Client with regard to the 
performance of the Agreement.  

3. Contractor will perform the Work Activities 
to the best of his ability and exercise due 
professional care. The Contractor can 
however not guarantee any intended 
results.  

4. Contractor is entitled to let specific Work 
Activities be performed by a person to be 
appointed by Con-tractor or thirds without 
notice to and explicit consent from the 
Client if the Contractor deems this 
desirable.  

5. Contractor performs the Agreement in 
compliance with the regulations/conduct 
code and further instructions applying to 
him, which form part of the Agreement, 
and with that which is imposed by law. A 
copy of the regulations/code of conduct 
applying to the Contractor will be sent to 
the Client at request. The Client will 
respect the obligations following from 
these regulations/code of conduct and the 
law for the Contractor and for the persons 
working at or on behalf of the Contractor.  

6. If during the term of the Agreement, work 
activities are performed for the profession 
or company of the Contractor, which do 
not fall under the work activities to which 
this Agreement relates, then these work 
activities are deemed to have been 
performed on the basis of separate 
agreements. The provisions of these 
General Terms and Conditions then also 
apply to these separate agreements.  

7. Any time limits set out in the Agreement for 
completion of the Work Activities, only 
apply as approximations and not as fatal 
terms. If such a time limit is exceeded then 
this does not result in a breach by the 
Contractor which could form the basis for 
termination of the Agreement. However, if 
such a term is exceeded, Client can set a 
new reasonable time limit for the 
Contractor’s completion of the Agreement, 
and before which the contractor must have 
completed the Agreement, except in case 
of Force Majeure. If this new, reasonable 
limit is again exceeded, then this gives the 
Client grounds for termination of the 
Agreement.  

8. The performance of the Work Activities is 
not – unless otherwise is explicitly 
indicated in writing - specifically aimed at 
the discovery of fraud. If the Work 
Activities result in indications of fraud, then 

the Contractor will report on this to the 
Client. In this respect, the Contractor is 
bound to the applicable laws and 
regulations and the further instructions, 
regulations and guidelines set by the 
various professional organisations, 
including but not limited to the ‘Wet 
Toezicht Accountantsorganisaties (Wta)’ 
[Audit Firms Supervision Acts] and the 
‘Wet ter voorkoming van witwassen en 
financieren van terrorisme (Wwft)’ [Money 
Laundering and Terrorist Financing 
(Prevention) Act]. 

9. On the Client rests an independent 
obligation to comply with the applicable 
laws and regulations in the area of the 
protection of personal data. The Contractor 
cannot be called to account for non-
compliance by the Client with these laws 
and regulations.  

10. Contrary to the Agreement Contractor may 
have to perform additional work under the 
heading of his (legal) duty of care, laws 
and regulations. If this happens, the 
Contractor is entitled to charge for this 
additional work also if the Client has not 
explicitly given his prior consent for the 
performance of additional work.  

11. Moore DRV’s Work Activities are restricted 
to the performance of that what is recorded 
in the Agreement un-der the responsibility 
of the Contractor. All actions and/or 
decisions of the Client, and the 
consequences thereof, with regard to the 
(results of the) Work Activities are to his 
account and risk.  

12. For as far as the work activities of the 
Contractor consist of advice, this advice 
will be based on the current laws, 
regulations and jurisdiction as they can 
reasonably be deemed noted by the Client 
at the moment the advice is provided. 

 

F. Confidentiality and exclusivity 

1. Contractor, which in this paragraph (F) is 
also deemed to include the persons 
appointed by him for the performance of 
the agreement, is bound to a duty of 
confidence with regard to thirds who are 
not involved in the performance of the 
Agreement. This duty of confidentiality 
concerns all the information of a 
confidential nature (including personal 
data) which has been provided to him by 
the Client and from the processing of the 
results thereof. This duty of confidentiality 
does not apply for as far as legal or 
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professional regulations, including but not 
limited to the duty to report which follows 
from the ‘Wet Toezicht 
Accountantsorganisaties (Wta)’ [Audit 
Firms Supervision Acts] and the ‘Wet ter 
voorkoming van witwassen en financieren 
van terrorisme’ (Wwft) and other national 
or international regulations with a similar 
purport, impose a duty of disclosure on the 
Contractor, or for as far as the Client has 
released the Contractor of the duty of 
confidentiality. This stipulation also applies 
to confidential consultations with a 
colleague within the organisation of the 
Contractor, for as far as Contractor deems 
this necessary for a careful performance of 
the agreement or for the proper 
compliance with legal or professional 
obligations.  

2. After the processing of the numerical 
results, the Contractor is entitled to use 
these results for statistic or similar 
purposes provided these results cannot be 
traced back to individual Clients.  

3. The Contractor is not entitled to use the 
information provided to him by Client for 
another purpose than for which it has been 
acquired, with the exception of the 
stipulated in paragraph 2, and in case (an 
employee of) Contractor represents him-
/herself in disciplinary, civil, criminal or 
penalty proceedings for which this 
information may be important. 

4. Except in case of the explicit prior written 
consent of the Contractor, the Client is not 
allowed disclose the contents of advices, 
opinions or other expressions of 
Contractor, made in writing or not, to 
thirds, except for as far as this follows 
directly from the agreement, is done for the 
obtaining of an expert opinion with regard 
to the Work Activities of Contractor, if a 
legal or professional obligation rests on the 
Client, or Client represents him-/herself in 
disciplinary, civil, criminal or penalty 
proceedings for which this information may 
be important.  

5. Contractor is entitled to state the name of 
the Client and a description of the main 
lines of the performed service to 
(prospective) Clients, in order to give an 
indication of the experience of the 
Contractor. 

  

G. Intellectual property  

1. The Contractor retains all rights related to 
products of the mind which he uses or has 

used in the framework of the performance 
of the Agreement with the Client, for as far 
as juridical rights can be attached to or 
created on these products.  

2. The Client is expressly prohibited to 
provide to thirds, to multiply, to make 
public or to exploit the products, with or 
without engagement of thirds, the products 
which include but are not limited to 
computer programs, system designs, work 
methods, advice, (model) contracts, 
brands and logos and other products of the 
mind, one and another in the broadest 
sense of the word.  

3. The Client is not permitted to hand (aids 
of) these products to thirds, otherwise than 
for the seeking of an expert opinion on the 
Contractor’s Work Activities. In that event 
the Client will impose his obligation based 
on this article to the thirds engaged by him. 

 

H. Force Majeure  

1. If the Contractor cannot perform his 
obligations following from the Agreement, 
or cannot perform them in time or properly 
or due to a cause not attributable to him, 
including but not limited to illness of 
employees, failures in the computer 
network and other stagnations in the 
normal course of affairs within his 
company, the obligations will be 
suspended until the moment the 
Contractor is again able to perform them in 
the agreed manner.  

2. If the situation as referred to in the first 
paragraph occurs, the Client has the right 
to completely or party terminate the 
Agreement with immediate effect in writing, 
however, without any right to 
compensation.  

 

I. Fee 

1. The fee of the Contractor does not depend 
on the results of the work activities which 
are performed, unless otherwise has been 
agreed. 

2. The fee of the Contractor can consist of a 
predetermined amount per Agreement 
and/or can be calculated on the basis of 
the rates per time unit worked by 
Contractor, and is due and payable in 
connection with the work activities 
performed and/or still to be performed. If a 
fixed amount as referred to in the previous 
paragraph has not been agreed then the 
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fee for the Contractor will be calculated on 
the basis of rates per worked time unit.  

3. If a fixed amount is agreed per Agreement, 
then the Contractor is entitled to charge a 
rate per worked hour on top of that, if and 
for as far as the work activities exceed the 
envisaged work activities set out in the 
Agreement, which the Client will then also 
owe.  

4. If salaries and/or prices have been subject 
to change during the period after the 
agreement has been entered into and 
before the start of the work activities for 
the assignment, then the Contractor is 
entitled to adjust the agreed rated 
accordingly, unless Client and Contractor 
have made other agreements in this 
respect.  

5. The fee of the Contractor, if necessary 
increased with disbursements and invoices 
of any engaged thirds, will be invoiced to 
the Client monthly, quarterly, annually or 
after the completion of the work activities.  

6. The Contractor is at all times entitled to 
request an advance payment for the work 
activities performed or to be performed by 
him in this respect. 

 

J. Payment  

1. The invoiced amount must be paid by the 
Client without suspension, deduction, 
discount or debt settlement within the 
agreed terms, however, not in any event 
later than within 14 days after the invoice 
date, in Dutch currency at the office of the 
Contractor or by means of transfers to a 
bank account to be indicated by 
Contractor.  

2. If the Client has not made his payment 
within the term set out in paragraph 1, or 
not within the further agreed term, the 
Client is legally in default and as from the 
due date the Contractor is entitled, without 
further demand or notice of default, to 
charge statutory trade interest over the 
invoiced amount until the day of full 
payment, one and another without 
prejudice to the Contractor’s other rights.  

3. All costs, created as a result of juridical or 
extra-juridical collection costs related to 
the claim, are at the Client’s expense, also 
for as far as these costs exceed the costs 
of the legal proceedings or the cost award. 
The extra-juridical costs are fixed at an 
amount which is at least 15% of the 
amount to be claimed with a minimum van 
€ 250,-. The juridical costs are not limited 

to the costs of the proceedings which are 
to be liquidated, but the amount of the 
costs that has been actually incurred by 
the Contractor will be integrally born by the 
Client, if the matter is (mainly) decided 
against the Client.  

4. Contractor is at all times entitled to require 
the Client to provide (additional) security to 
the Contractor for payments to be made to 
the Contractor with regard to (additional) 
Work Activities (to be) performed, which 
security will be provided in a form to be 
indicated by the Contractor, including, but 
not limited to, an advance payment. If the 
Client fails to provide the required security, 
then the Contractor is entitled, without 
prejudice to his other rights, to immediately 
suspend the (further) performance of the 
agreement, and all that the Client owes 
under whatever heading to the Contractor 
will be immediately due and payable. 

5. In case of a jointly given assignment, the 
Clients are, for as far as the work activities 
have been per-formed for the joint Clients, 
jointly and severally li-able for payment of 
the invoiced amount and for all that Clients 
are bound to and owe under the heading 
of the Agreement.  

 

K. Complaints  

1. Complaints related to the performed work 
activities and/or the invoiced amount must 
be brought to the attention of the 
Contractor in writing within 14 days after 
the dispatch date of the documents or 
information which are subject of the 
Client’s complaint, or within 14 days after 
discovery of the shortcoming, if the Client 
demonstrates that he could not reasonable 
have discovered the shortcoming at an 
earlier stage.  

2. Complaints as referred to in the first 
paragraph, do not give the right to suspend 
the Client’s payment obligation, except for 
as far as the Contractor has informed 
Client that he deems the claim founded.  

3. If a complaint was deemed founded, the 
Contractor has the option to adjust the 
charged fee, to repair or re-perform the 
rejected work activities free of charge, or to 
not or no longer perform the assignment in 
whole or in part against a remuneration in 
proportion to the fee already paid by the 
Client. The Contractor is not bound to 
more.  
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4. If a complaint is not lodged in time, then all 
the Client’s rights related to the complaint 
lapse. 

 

L. Liability and Indemnification 

1. For all direct loss/damage suffered by 
Client, in any way related to or caused by 
non, non-timely or incorrect performance 
of the Agreement – irrespective of the 
grounds -, the Contractor can only be held 
liable up to the maximum of the amount 
that will be paid out in that case by the 
liability insurance taken out by the 
Contractor, increased with the amount of 
any own-risk under the heading of that 
Insurance. If there will be no payment 
under the heading of liability insurance 
referred to above despite liability of the 
Contractor, the liability of the Contractor 
will in any case be limited to a maximum of 
thrice the amount of the fee (exclusive of 
VAT) for the Agreement concerned over 
the last calendar year, with a maximum 
three hundred thousand euro’s (€ 
300,000). This applies unless in case of 
wilful misconduct or gross negligence on 
the side of the Contractor. Connected 
damage/loss is deemed one damage/loss 
incident. 

2. Contractor is – irrespective of the grounds 
– not liable for:  

• Damage/loss created at Client or 
thirds, which is a result of the provision 
of incorrect or incomplete information 
by Client to Contractor, or is in any 
other way the result of actions or 
omissions of the Client;  

• Damage/loss created at Client or 
thirds, which is the result of actions or 
omissions of (assisting) persons (not 
including employees of the Contractor) 
engaged by the Contractor, also if they 
are employed by an organisation 
affiliated with the Contractor;  

• Trading loss, indirect and/or 
consequential loss suffered by Client, 
including but not limited to 
loss/damage caused by interruption of 
the regular course of business of the 
Client’s company.  

3. The Contractor is at all times entitled, if 
and for as far as possible, to undo or limit 
the loss of the Client by repairing or 
improving the shortcoming of the faulty 
product.  

4. Contractor is not liable for damage to or 
loss of documents during transport or 

when sent by mail, ir-respective whether 
the transport or shipment by mail is carried 
out by or on behalf of Contractor, Client or 
thirds.  

5. A claim for compensation of damages 
must have been submitted in writing to the 
Contractor with reasoning and 
presentation of the grounds, no later than 
within twelve months after the Client has or 
should reasonably have discovered the 
damage, while failing this, the right to 
compensation lapses.  

6. Client indemnifies Contractor against all 
claims of thirds, also including 
shareholders, directors, supervisory 
directors and staff of the Client, and also 
legal persons and companies affiliated with 
Contractor, and others who are involved in 
the organisation of the Client, which are 
connected directly or indirectly connected 
to the performance of the Agreement. 
Client indemnifies Contractor especially 
against claims of thirds in connection with 
loss caused by the Client providing the 
Contractor with incorrect or incomplete 
information, unless the Client 
demonstrates that the loss is not related to 
attributable actions or omissions on his 
side, or is the result of gross negligence or 
neglect at the side of the Contractor. The 
above stated does not apply to 
assignments for inspection of the annual 
accounts as referred to in Section 393 
Book 2 of the Dutch Civil Code.  

7. Client indemnifies the Contractor against 
all costs and against all possible claims of 
thirds, in the event the Contractor is forced 
to return the assignment on the basis of 
the law and/or professionals and/or is 
forced to lend cooperation to government 
authorities which are entitled to receive 
information on request or not, which the 
Contractor has received from the Client or 
thirds for the execution of the assignment.  

8. Joint and several liability of individual 
partners and/or staff members of the 
Contractor are expressly excluded.  

 

M. Independence  

The Client must enable to Contractor to 
comply with the relevant (inter)national 
legislation and regulations related to 
independence. In this respect the Client is 
obliged to inform the Contractor timely, 
correctly and fully with regard to (changes in) 
the (eventual) control structure, juridical 
structure, financial interests, participations and 
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other forms of cooperation within his company, 
organisation or group of which the Client forms 
part, one and another in the broadest sense of 
the word.  
 

N. Termination  

1. Client and Contractor can terminate the 
Agreement at any time and with immediate 
effect. If the Agreement is terminated 
before completion of the assignment, then 
the stipulated under I, second paragraph 
and/or the stipulated under L, second 
paragraph, applies.  

2. The other party must be informed of the 
termination in writing. 

3. If and for as far as the Contractor 
terminates the Agreement with a notice of 
termination, he is held to inform the Client 
of the reasons which are at the basis of the 
termination and, for as far he can 
reasonably be expected, to do all that is 
required by the circumstances in the 
interest of the Client. 

4. If the Client has proceeded to termination 
(before term), the Contractor is entitled to 
compensation of deployment loss created 
at his side and to be demonstrated by him, 
and also to compensation of additional 
costs which have already been incurred by 
the Contractor and costs which follow from 
any cancellation of engaged thirds (such 
as – inter alia – any costs relating to 
subcontractors). 

5. If the Contractor has proceeded to 
termination (be-fore term), the Client is 
entitled to cooperation of the Contractor for 
the transfer of the Work Activities to thirds, 
against payment of the costs related 
thereto, except in case of intent or 
conscious recklessness at the side of the 
Client due to which the Contractor sees 
himself forced to proceed to termination. 
Condition for the right to cooperation as 
stipulated in this article, is that the Client 
has paid all the underlying advance 
payments and/or invoices.  

 

O. Suspension right  

The Contractor has the right to suspend 
performance of all his obligations, including the 
issuance of documents or other items to the 
Client or thirds, until the moment that all 
outstanding amounts which are due and 
payable have been paid in full by the Client. 
The Contractor can also exert the 
aforementioned right of suspension of 

obligations if the Contractor has good grounds 
to fear that the Client will not perform his 
(future) (payment) obligation for the 
Assignment the Client has given to the 
Contractor.  
 

P. Other  

1. During the performance of the Assignment 
and during one year after the completion of 
the Assignment, none of the parties is 
allowed to employ staff of the counterparty 
or negotiate with this staff on the start of 
employment. The party who, in spite of this 
recruitment prohibition, does employ (a) 
staff member(s) of the other party is at 
least held to pay to the other party the 
costs of recruitment which the other party 
will have to make in order to recruit 
another or other staff member(s).  

2. In case the General Terms and Conditions 
and the confirmation of the assignment 
have contrary provisions, than the 
provision included in the confirmation of 
the assignment prevail.  

3. The provisions of these general terms and 
conditions will continue to apply also after 
termination of the Agreement.  

4. Unless this is expressly stipulated in the 
assignment confirmation, the Contractor 
does not provide tax advice, which also 
means that the expressions of the 
Contractor cannot be deemed investment 
ad-vice. 

 

Q. Applicable law and choice of forum  

1. Dutch law applies to all agreements 
between Client and Contractor.  

2. All disputes related to and/or following 
from Agreements and/or legal relationships 
between Client and Contractor and which 
do not fall within the jurisdiction of the 
Cantonal Sector of the Court, are 
exclusively adjucated by the competent 
court in the district in which the Contractor 
also has its domicile. Nevertheless, the 
Contractor has the right to submit disputes 
to the competent court of the district of the 
Client’s address.  

3. Contrary to the stipulated in paragraph 2, 
the Client and the Contractor can choose 
another manner for the solving of disputes. 

 

R. Privacy  

1. If and insofar as an Agreement entails 

that the Contractor will process personal 
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data for the Client then this article R, in 

the absence of a separate processor 

agreement, will apply as the agreement 

referred to in article 28, paragraph 3 of 

the General Data Protection Regulation 

(GDPR). 

2. Unless defined otherwise in these 

General Terms and Conditions, the 

GDPR-related terms used in these 

General Terms and Conditions have the 

same meanings as specified in the 

GDPR. 

3. The Contractor will only process the 

personal data in conformity with the 

written instructions of the Client and in 

accordance with the purposes and 

means determined by the Client. The 

type of personal data and categories of 

natural persons that will be processed in 

the context of the Agreement are stated 

in the Agreement. The Client will inform 

the Contractor of the purposes of 

processing insofar as these are not 

already stated in these General Terms 

and Conditions. The Client permits the 

Contractor to use the personal data for 

statistical and/or quality objectives. 

4. Personal data will solely be processed in 

connection with the performance of the 

Agreement concluded and/or to be 

concluded by the parties to enable the 

Contractor to deliver services to the 

Client, including the objectives that are 

reasonably related to this or which are 

determined by further agreement. If there 

is no separate data processing 

agreement, these Terms and Conditions 

will constitute the obligation referred to in 

Article 14 of the Dutch Personal Data 

Protection Act (‘the Act’). 

5. Apart from the rights and obligations given 

to the Contractor pursuant to the 

Agreement in connection with processing 

personal data, any rights and obligations 

concerning the personal data will continue 

to be held and borne by the Client and/or 

the relevant data subjects.  

6. The Client will ensure that the personal 

data is processed under one of the 

exemptions in the Act, or, if this is not the 

case, that notice has been given to the 

Dutch Data Protection Authority. The 

Client will indemnify the Contractor against 

any claims relating to not complying or 

improperly complying with the notice 

obligation. 

7. The Client will warrant that the content and 

use of and the instruction to process the 

personal data will not be unlawful and will 

not infringe any third-party rights, and will 

indemnify the Contractor against any 

claims in this connection. 

8. In performing the Agreement, the 

Contractor will comply with the applicable 

laws and regulations on the protection of 

personal data, such as the Act and 

national Implementation Acts. The Client 

will likewise always fulfil its own obligations 

under the applicable laws and regulations. 

9. The Client will only process the personal 

data within the European Economic Area 

(EEA), unless the Contractor has made 

other written agreements with the Client in 

this respect. By signing this Agreement the 

Client gives permission for processing 

outside of the EEA stated in the 

Agreement. 

10. The Client can engage other processors 

(Sub-Processors) for the performance of 

certain tasks that arise from the 

Agreement. If the engagement of Sub-

Processors entails that they will process 

personal data, then we will impose (in 

writing) the obligations of the Agreement 

on these Sub-Processors. By signing the 

Agreement the Client gives permission for 

the engagement of the Sub-Processors. 

11. The obligations ensuing for the Contractor 

under the Agreement or these General 

Terms and Conditions will apply as well to 

parties processing personal data at the 

instruction or under the authority of the 

Contractor. 

12. The Contractor will endeavour, taking 

account of the state of the technology, the 

costs of implementation and the 

reasonably foreseeable risks that the 

processing and the nature of the data 

entail, to take sufficient technical and 

organizational measures regarding the 

processing of personal data to be 

performed, against loss or against any 

form of unlawful processing (such as 

unauthorized inspection, impairment, 

modification or provision of the personal 

data). The Contractor will not guarantee 

that the security will be effective under all 

circumstances. 

13. At the Client’s request, the Contractor may 

furnish information about the security 

measures applied by the Contractor. By 

accepting the Contractor’s offer or using 
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the services, the Client will thereby declare 

that it deems the applied security 

measures appropriate in connection with 

the nature and sensitivity of the personal 

or other data processed. If the Contractor 

has set certain minimum requirements or 

conditions for the Client to prevent the 

Client from undermining, through misuse 

or otherwise, the effectiveness of the 

security measures taken by the Contractor, 

the Client will always strictly comply with 

these.  

14. As far as possible, the Contractor will grant 

the Client support in fulfilling its obligations 

to handle requests of data subjects to 

exercise their rights under the GDPR. If a 

data subject makes a request to exercise 

his or her rights (for example inspection, 

as referred to in Article 35 of the Act, or 

correction, supplementation, modification 

or protection as referred to in Article 36 of 

the Act, directly to the Contractor, the 

Contractor will forward this request to the 

Client and the Client will further handle the 

request. The Contractor may inform the 

data subject of this. The Client will then 

further handle the request independently, 

whereby the Contractor can of course be 

helpful to the Client if the Contractor, in the 

context of the Agreement, has access to 

the personal data. We may charge costs 

for this. 

15. If there is a leak in connection with 

personal data as referred to in Article 

34a(1) of the Act (a ‘data leak’), the 

Contractor will exert its best efforts to 

inform the Client within 48 hours of the 

Client having discovered the data leak, in 

response to which the Client will determine 

whether it will inform the relevant 

regulatory agency and/or data subjects or 

not. The Client will be and will remain 

responsible for fulfilling any statutory 

obligations in this respect. If the laws 

and/or regulations require this, the 

Contractor will cooperate in informing the 

relevant competent regulatory agency and 

any data subjects. 

16. Notice must only be given by the 

Contractor to the Client if a data leak has 

actually occurred and not if there was just 

a vulnerability (theoretical or otherwise). 

17. At the Client’s request the Contractor will 

provide all information that is necessary to 

demonstrate compliance with the 

obligations imposed in the Agreement. The 

Client allows the Client to have an audit 

carried out once per year by an 

independent third party. An audit serves to 

verify the obligations set out in the 

Agreement. No later than six weeks before 

the commencement of an audit the Client 

will agree upon the scope, the duration 

and the content of the audit with the 

Contractor. The audit will disturb the day-

to-day as little as possible. The costs of 

the audits will be borne by the Client. 

18. If the Agreement is terminated then the 

Contractor will return to the Client or, at the 

Client’s request, destroy the personal data 

supplied by the Client. The Contractor will 

only retain a copy of the personal data if 

the Contractor is obliged to do so in 

pursuance of legislation or professional or 

other regulations. 
 

S. Online services 

1. The Contractor will utilize its own systems 

and systems delivered by third parties to 

provide online services. The Contractor 

may completely refer the Client on to the 

relevant third party, after which an 

agreement may be formed between the 

third party and the Client. The Client may 

also conclude the Agreement with the 

Contractor directly. In the latter case, the 

third party’s general terms and conditions 

need to be read as if they were the 

Contractor's general terms and conditions. 

Any third-party general terms and 

conditions or other contractual obligations 

will be disclosed before the agreement is 

concluded, or while it is being concluded, 

with the third party. 

2. Articles 6:227b(1) and 6:227c of the Dutch 

Civil Code will not apply to the Agreements 

concluded or to be concluded between the 

Contractor and the Client. 

3. If the Client links up to the Contractor’s 

systems, the Client will always inform the 

Contractor if changes are made to the 

systems by the Client. The Contractor will 

have a best-efforts obligation as regards 

these links (also known as ‘APIs’). The 

Contractor may charge additional costs for 

maintaining the links. Moreover, the 

Contractor will be entitled to no longer 

support certain links. If the Client wishes to 

make a link with a third party engaged 

through the Client, the Contractor will 
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never be responsible for the link with this 

third party. 

4. The Client will comply with the relevant 

laws and regulations in using the online 

services. If the Client uses the Contractor’s 

services in a way that violates the law 

and/or infringes the rights of third parties, 

the Contractor may suspend the services 

under the Agreement.  

5. The Client may not use the agreed 

services for more than one company nor 

have multiple persons work under a single 

account, unless the Contractor has given 

express written permission. 

6. If, in the Contractor’s judgment, a threat 

arises to the operation of the Contractor’s 

or third parties’ servers or networks 

because of the Client, in particular due to 

excessive retrieval or transmission of data 

(which may possibly cause performance 

problems and/or security risks), the 

Contractor will be entitled to take any 

measures which it deems reasonable to 

avert or prevent this threat. 

7. For purpose of secure use of the online 

services, the Client must in any event 

observe the following measures: 
a. login information (such as user names, 

passwords and any other 
authentication factors) must be stored 
securely and not furnished to 
unauthorized persons; 

b. passwords must be long enough and 
must not be obvious, so that they 
cannot be hacked or not without 
extraordinary efforts; 

c. peripheral equipment with which the 
online services are used must always 
have an operating, legal and current 
version of a virus scanner from a 
reliable brand or a brand generally 
considered reliable; 

d. portable peripheral equipment (such 
as laptops, tablets or telephones) must 
always be secured with passwords, 
fingerprints and/or other trustworthy 
authentication tools if they are used for 
access to the online services; 

e. the online services should only be 
accessed from networks which can 
reasonably be trusted. 

A third party referred to in the first 
paragraph of this Article may state 
additional requirements regarding secure 
use of the online service in question. The 
Contractor will not be responsible for 
misuse and will be entitled to assume that 

a person registering for the services with 
the Client's login information is also 
actually the Client (or someone under the 
Client's authority). The Client must inform 
the Contractor if the Client suspects that 
unauthorized persons have gained 
possession of login information. The 
Contractor may take appropriate measures 
in such cases. 

8. The version of the relevant communication 

(or measurement performed) received or 

saved by the Contractor will constitute 

proof of this, subject to proof to the 

contrary by the Client.  

9. Unless expressly agreed otherwise in the 

Agreement through a Service Level 

Agreement, the Contractor will endeavour 

to achieve uninterrupted availability of the 

agreed services, but will not make any 

guarantees about this. 

10. The Contractor will retain the right to 

temporarily take the services out of 

operation for maintenance, adjustment or 

improvement of the Contractor’s services 

and web servers. The Contractor will 

attempt to do this in such a way that the 

inconvenience for users is minimized. The 

Contractor will never be liable to the Client 

for taking services out of operation. 
 


