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GENERAL ICT TERMS & CONDITIONS 
10/04/2024 

 
Definitions:  
In these General ICT Purchase Terms & Conditions of Aertssen 
Group nv, hereinafter referred to as "the General ICT 
Conditions", the Conditions and expressions used below shall 
have the following meanings:  
 

• Additional work: work not included in the Order that 
results in costs exceeding the Fee. 

• Agreed Use: the use of the Service that is intended by the 
Customer as it is or should reasonably be known to the 
Service Provider at the time of concluding the Agreement, 
based on the information referred to in article 6. 

• Agreement: the arrangements between the Customer and 
the Service Provider of which the Conditions form part. 

• Assignment: work to be performed by Service Provider for 
the benefit of Customer, based on the specific agreement. 

• Customer: Aertssen Group, the party for whose benefit the 
Agreement is concluded. 

• Cloud service: the provision of computing services, 
including servers, storage, databases, network functions, 
software, and analysis functions via the Internet ('the 
Cloud'). 

• Controller: a natural or legal person, public authority, 
agency, or other body which, alone or jointly with others, 
determines the purposes and means of the processing of 
personal data. 

• Defect: any malfunction and/or other defect resulting in 
the Performance not being suitable for the Agreed Use, all 
deviations, errors, or shortcomings in the Software and/or 
Hardware because of which the Software and/or Hardware 
does not or no longer complies with the Specifications. 

• Delivery: the delivery by the Service Provider of Products in 
the manner specified in the Agreement, the offering by the 
Service Provider of (parts of) the Performance for 
Acceptance. 

• Documentation: any description of the Items and their 
properties, whether or not specifically intended for the 
installation, Implementation, use, management and/or 
maintenance thereof. 

• Fatal term: a term expressly agreed as such by the parties, 
whereby the party in respect of whom the term has been 
set is immediately in default, i.e., without notice of default 
being required. 

• Hardware: computers and related equipment, such as but 
not limited to PLCs, IO cards, (switch) cabinets, 
instrumentation, panels, motors, sensors, cabling and 
related documentation, accessories, parts, and updates. 

• Implementation: the process of various activities and 
measures required to implement certain systems and/or 
innovations to make the Customer's organisation suitable 
for the agreed use of the Product and/or Software. 

• Improved Version: a subsequent version of the Standard 
Software in which Defects have been repaired and/or the 
operation thereof has otherwise been improved. 

• Installation: the placing and connecting of the Product 
and/or the introduction of Software by the Service 
Provider. 

• Fee: the total price agreed for the Performance. 

• Licence: the Customer's right, unlimited in time and scope, 
to use the Software made available to the Customer by the 
Service Provider in the broadest possible sense. 

• Maintenance: work to be performed by Service Provider 
aimed at repairing and/or improving the Performance. 

• Materials: (auxiliary) items required for the installation, 
implementation, use and/or maintenance of the 
Performance such as cables, smart cards and physical data 
carriers on which Software is delivered. 

• New Version: a subsequent version of the Standard 
Software with predominantly new or changed 
functionalities, whether or not released under a different 
name. 

• Party: the Customer or the Service Provider. 

• Parties: the Customer and the Service Provider jointly. 

• Performance: the Product to be delivered by the Service 
Provider, the Order to be performed by the Service 
Provider or the Right of Use to be granted by the Service 
Provider, or a combination thereof, including Materials and 
Documentation. 

• Personnel: the staff members and/or auxiliary persons to 
be engaged by the parties in the performance of the 
Agreement. 

• Processor: a natural or legal person, public authority, 
agency, or other body which processes personal data on 
behalf of the Controller. 

• Product: the item that the Service Provider delivers to the 
Customer based on the Agreement. 

• Purchase Order (PO): the document, issued by the 
Customer, with which it indicates which Products and/or 
Services it wishes to purchase from the Service Provider. 

• Order Confirmation: the document, issued by the Service 
Provider, with which it confirms the acceptance of the PO 
by the Customer. 

• Right of Use: the right entitling the Customer to install and 
use Standard Software in accordance with the Agreed Use. 

• Service Provider: the Party who has engaged itself to 
deliver a Product, to perform services and/or to provide a 
Right of Use. 

• Services: activities, including but not limited to software 
development, consultancy, (technical) installation and 
commissioning, support, Cloud Services, Hosting, training, 
hiring and maintenance activities regarding Software and 
Hardware. 

• Source code: the computer programming code of the 
Product in a human-readable format, including all 
Documentation and instructions necessary for maintaining, 
interpreting, compiling, and installing. 

• Special Terms & Conditions B1: the Terms & Conditions 
applicable to Software which supplement the General ICT 
Conditions regarding the development of software and 
which, in the event of conflict with the General ICT 
Conditions, shall prevail. 

• Special Terms & Conditions B2: the Terms & Conditions 
applicable to Hardware which supplement the General ICT 
Conditions regarding the development of hardware and 
which, in the event of conflict with the General ICT 
Conditions, shall prevail. 

• Special Terms & Conditions B3: the Terms & Conditions 
applicable to Maintenance and which supplement the 
General ICT Conditions regarding maintenance and which, 
in the event of conflict with the General ICT Conditions, 
shall prevail. 

• Special Conditions B4: the Conditions applicable to the 
Hiring of Personnel which supplement the General 
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Conditions as regards the development of hardware and 
which, in the event of conflict with the General ICT 
Conditions, shall prevail. 

• Special Terms & Conditions B5: the Terms and Conditions 
applicable to Training that supplement the General ICT 
Conditions regarding the development of hardware and 
which, in the event of conflict with the General ICT 
Conditions, shall prevail. 

• Specific Terms & Conditions: for each Project and/or 
Performance that requires the services of the Service 
Provider, Parties will draw up an order form/specific 
performance agreement that is subject to these General 
ICT Conditions and that describes the specific performance 
modalities of that Agreement. 

• Software: Operating and application programmes, 
procedures, and associated documentation. 

• Standard Software: Software developed for general use 
which is not made available exclusively to Customer. 

• Business days: calendar days, excluding weekends and 
generally recognised public holidays.  

 
Article 1. Applicability of General ICT Conditions 
1.1 Applicability 
These General ICT Conditions are applicable to all orders, PO's, 
orders confirmed by Customer and agreements concerning the 
delivery of Products and services for Customer or an affiliated 
Party mentioned in the order (hereinafter to be referred to as 
"Customer") and shall always form an integral part of the 
Agreement.  
 
1.2  Defence 
Failure by Customer to exercise any right or means of defence 
granted to it in these General ICT Conditions shall never be 
construed as a waiver of such right or means of defence. 
 
1.3 Divergent agreements 
From these General ICT Conditions may only be deviated if and 
insofar as this has been expressly agreed in writing between the 
Parties.  
 
1.4 Arrangement ICT Conditions and other conditions 
By accepting the PO, the Service Provider also agrees to the 
application of these General ICT Conditions. 
Acceptance of these General ICT Conditions also implies that the 
Service Provider renounces the application of its own conditions. 
 
Any remarks about the General ICT Conditions or the 
communication by the other Party of other general terms and 
conditions will be settled as follows: 
 

• if this happens at the time of acceptance of the PO or just 
before the start of the work, these remarks or other terms 
and conditions will not be considered. 

 
After all, in such case there can be no question of effective 
knowledge and acceptance of the remarks or the other general 
terms and conditions. 
The Agreement shall therefore be concluded with the General 
ICT Conditions as attached to the PO. 
 
• if the remarks or other terms and conditions are 

communicated before the acceptance of the PO, a written 
reply will be given as soon as possible. 

 

The Parties shall do what is necessary within a reasonable period 
that considers the start of the work to reach an agreement in 
good faith on any issues that are in dispute. 
 

In such case, the Agreement shall be concluded either in 
accordance with the terms negotiated between the Parties or 
without applying the remarks formulated by the Service Provider 
and without the incompatible clauses of the two sets of general 
terms and conditions. 
 
By these options, the Customer expressly accepts that all 
clauses, except those that concern mandatory legislation, of 
these General ICT Conditions are negotiable. 
 
Article 2. Agreement 
2.1  Request for quotation 
A request for a quotation does not bind the Customer. 
Quotations are free of charge and are valid for at least ninety 
(90) days. 
 
2.2  Duty to research  
Before submitting a quotation, the Service Provider must inform 
itself sufficiently about: 

a) the objectives of the Agreement. 
b) the organisation of the Customer, insofar as relevant to the 

Agreement (Application landscape). 
When carrying out the obligation to investigate, the Service 
Provider also formed an opinion about the feasibility of the 
Performance within the frameworks indicated by the Customer. 
 
2.3  Additional information 
If and to the extent that the Service Provider does not have 
sufficient information at its disposal to fulfil the obligation 
referred to in the previous paragraph, it must inquire about this 
with the Customer. The Customer will provide all information 
reasonably requested by the Service Provider (unless it is 
confidential in nature and cannot reasonably be provided under 
a confidentiality agreement). 
 
2.4  Risk analysis  
Unless otherwise agreed and without prejudice to the provisions 
of article 2(3), Service Provider shall, prior to the formation of 
the Agreement, conduct a risk analysis regarding the ICT 
Performance.  
The Service Provider must clearly indicate the possible risks and 
the management measures required in that context in the 
quotation. 
 
2.5 Conclusion of the Agreement 
The Agreement is only concluded after written acceptance by 
the Customer.  

 
Article 3. Order 
3.1  Purchase Order and Order Confirmation 
The Customer reserves the right to revoke the PO/order it has 
made if the Service Provider has not confirmed this in writing 
with an order confirmation within one (1) week of receiving the 
order. If the order confirmation deviates from the original PO, 
the Customer is only bound after it has expressly agreed to the 
deviation in writing.  
Acceptance of the deliveries by the Customer as well as 
payments made by it do not imply acknowledgement of the 
deviations. 
 
3.2  Amendment of the Agreement 
The Customer is entitled to make changes to the order before or 
during the performance of the PO and to request an additional 
delivery of Products and/or Services. These additional Products 
and/or Services shall be provided on the same terms and 
conditions.  
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Amendments to the Agreement must always be made in writing. 
Oral agreements and (oral/telephonic) agreements are only 
binding if they have been confirmed in writing. 
Any change in an Agreement is only valid if it is explicitly 
confirmed in writing by both the Customer and the Service 
Provider.  
The Service Provider shall treat each Agreement or amendment 
to an Agreement separately in all correspondence. 
Unless expressly agreed otherwise, quotations of the Service 
Provider are irrevocable for a period of ninety (90) days after the 
quotation has reached the Customer.  
Agreements are concluded through written acceptance by the 
Customer of the Service Provider's offer.  
 
Article 4. Price  
4.1 Price 
Unless otherwise agreed, the prices, costs and/or rates are fixed 
and comprehensive. The agreed prices are in Euro and exclusive 
of VAT and inclusive of any import and export duties, costs of 
packaging, shipping, insurance, and installation. The nature, 
scope, duration and (if applicable) costs of the support shall be 
stated separately in the Agreement. 
 
4.2  Overtime 
Normal office hours are from 09.00 to 17.00 on business days. If 
the Customer wishes for the offered services to be delivered 
outside these hours, this will be charged under the following 
conditions, unless otherwise agreed in writing in advance:  

• on business days after 17.00: normal rate + 50%. 

• on Saturdays during normal office hours: normal rate + 
50%. 

• on Saturdays after 17:00: normal rate + 100%.  
• on Sundays and public holidays: normal rate + 100%. 

 
4.3 Additional work 
If the Customer wishes to make changes to the scope and/or 
extent of the agreed Performance for the delivery of products 
and/or services and/or performance of work or in the event of 
unforeseen work and these changes or work ("additional work") 
can affect the price and performance period, the Customer will 
notify the Service Provider of this in writing.  
The Service Provider will inform the Customer in writing of any 
price and/or term changes within a period of five (5) business 
days, to be calculated from the notification of the changes by the 
Customer, by means of a quotation.  
 
The (additional) work offer shows the nature of the order, its 
price, and the possible influence thereof on the execution 
and/or delivery period allocated to the Service Provider. 
 

The additional work in question can only be carried out after 
written acceptance by the Customer of the (additional) work 
offer referred to above. In any case, no “extra work” will be 
considered if the change in the nature or scope of the work in 
question was reasonably foreseeable for the Service Provider at 
the time the Agreement was entered into or is otherwise 
reasonably for its account.  
If and to the extent that the Customer does not wish to agree to 
the aforementioned (additional work) quotation, the Customer 
is entitled to dissolve the Agreement, in which case the 
Customer will only be obliged to reimburse the reasonable costs 
actually incurred by the Service Provider, to the extent that these 
are directly related to the performance of the Agreement, up to 
the moment of dissolution. 
 
If the Service Provider is of the opinion that additional work 
needs to be carried out, for which an additional payment needs 
to be made, this additional work will be reported, clearly 

described, to the Customer in good time. This additional work is 
only eligible for reimbursement after explicit written consent of 
the Customer.  
Settlement of additional work shall take place as much as 
possible at once with the next invoice unless the parties have 
expressly agreed otherwise in writing. 
 
4.4 Volume discount 
The Service Provider is prepared to grant the Customer a volume 
discount based on the realised service turnover per calendar 
year. Realised service turnover is understood to mean the 
turnover invoiced by the Service Provider excluding travel and 
relocation expenses, licences, software, and hardware. 
The volume discount on this realised service turnover shall be 
granted on the whole of the services purchased for those 
assignments that were executed under the specific agreements. 
The percentage shall be determined in mutual consultation. 
 
Article 5.  Invoice conditions  
5.1 Invoice conditions 
The Service Provider will prepare the invoice monthly, unless 
otherwise agreed, and send it electronically. 
Invoices can only be accepted if they state the name of the 
project, the reference, and the PO number.  
 
5.2 Invoice requirements/incorrect invoice  
If the invoice does not meet one of the above requirements 
and/or breaks/work stoppages have not been correctly 
processed (e.g., charged to the Customer), the rates are not in 
accordance with the specific agreement/order form/PO, the 
invoice will not be accepted. Payment is suspended until all 
invoice requirements are met and/or the invoices are corrected.  
If necessary, the Service Provider will provide the Customer with 
a credit note and a new invoice. 
Silence on the part of the Customer shall in no way constitute 
implicit acceptance of the invoice.  
 
Article 6.  Payment conditions  
6.1  Acceptance of the invoice 
The Customer has a period of fifteen (15) calendar days after 
receipt of the invoice to make comments, complaints, or 
protests. After this period, the invoice shall be deemed to have 
been irrevocably and unreservedly accepted by the Customer.  
If the Customer protests a part of the invoice, the Customer shall 
clearly indicate which part of the invoice is protested and the 
amount to which the protest relates.  
 

6.2  Payment term 
The invoices of the Service Provider are payable sixty (60) days 
after the date of receipt of the invoice at the Customer's seat 
unless a shorter period was explicitly agreed upon between 
Parties.  
Payment by the Customer shall not affect any rights that the 
Customer may have against the Service Provider. 
 
6.3  Settlement 
The Customer is entitled to set off against the price all amounts 
owed by the Service Provider to the Customer, under the 
Agreement or otherwise, including any VAT owed.  
 
6.4  Late payment 
In the event of non-payment of the invoice on its due date and 
after notice of default has remained without effect for fourteen 
(14) calendar days, the amount still outstanding shall 
automatically generate interest at the reference rate set by the 
ECB, as stipulated in the Law of 2 August 2002, amended by the 
Law of 22 November 2013 implementing European Directive 
2011/7/EC of 16 February 2011. 
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Article 7. Delivery time 
7.1  Binding term 
Unless expressly agreed otherwise, the agreed delivery date(s) 
or term(s) of the Agreement shall be punctual and binding and 
shall apply to the entire delivery, including the manuals, 
drawings and/or other documents accompanying it. The delivery 
shall not be deemed completed until the Products and/or 
Services have been delivered entirely in accordance with the 
Agreement, at the delivery location designated by the Customer 
and at the time agreed between the parties. 
 
7.2  DDP 2020 
Unless otherwise stipulated in the Agreement, delivery by the 
Service Provider shall take place based on Incoterm DDP 2020 at 
the head office of the Customer. The Service Provider must 
therefore deliver on the agreed delivery date or within the 
agreed delivery period and to the (delivery) address specified by 
the Customer.  
 
7.3  Delivery term 
If no explicit delivery term has been agreed, this shall be five (5) 
business days. All costs and risks associated with the transport 
of the Products shall be borne by the Service Provider. The latter 
includes payments of applicable import duties as well as 
responsibility for compliance with related formalities. 
 
7.4 Packaging 
The Service Provider shall ensure proper (transport worthy) 
packaging and transport such that the Products reach the 
delivery location in good condition. 
 
7.5  Partial delivery  
The Service Provider will inform the Customer in a timely manner 
about the exact time of delivery. If the Service Provider delivers 
earlier or in partial deliveries without prior written consent of 
the Customer, the Customer is entitled to refuse these (partial) 
deliveries. In that case, the Customer is also entitled to return 
the Products at the expense and risk of the Service Provider. 
 
7.6 Postponement of delivery  
The Customer is entitled to postpone the delivery for compelling 
reasons. In such a case, the Customer shall consult with the 
Service Provider. If parties reach an agreement on the 
postponement period, the Service Provider is obliged to store 
the Products for the Customer, without charging extra costs, 
until the moment of the postponed delivery. The stored 
Products must be properly secured and insured and must be 

marked as destined for the Customer.  
The Customer shall not invoke the right referred to in this article 
7(6), if this would involve disproportionate (adverse) 
consequences for the Service Provider, in which case both 
parties shall consult with each other to reach a solution 
acceptable to both parties. 
 
7.7 Inspection/acceptance test 
All Products to be delivered by the Service Provider to the 
Customer may, if the Customer so wishes, first be subjected to 
an inspection and/or an acceptance test. Inspection and/or 
acceptance by or on behalf of the Customer does not imply 
acknowledgement that the Products delivered meet the 
guarantees referred to in article 11.  
 
7.8 Delay in the delivery of Products and/or Services 
If the Service Provider has reason to believe that it will not be 
possible to fulfil, or fulfil part of, its contractual obligations in 
time, it shall immediately inform the Customer thereof, stating 
the reasons and the probable duration of the delay. The Service 

Provider will also propose measures to the Customer to prevent 
(further) delay.  
 
As soon as possible after receiving the notification referred to in 
article 7(8), the Customer will notify the Service Provider 
whether or not it agrees with the proposed measures. 
Agreement does not mean that the Customer acknowledges the 
cause of the impending delay and does not affect its rights vis-à-
vis the Service Provider. 
 
7.9  Default 
If the Service Provider fails to deliver the Products and/or 
Services within the agreed period, the Service Provider shall be 
liable for this failure by the mere exceeding of the period, unless 
it is a matter of force majeure and/or an error on the part of the 
Customer.  
The Customer is also entitled, after notifying the Service Provider 
(by e-mail), to dissolve the Agreement and order the undelivered 
Products and/or Services elsewhere. 
Any delay caused by defective and/or late delivery of necessary 
information and necessary hardware or software infrastructure 
by the Customer is beyond the responsibility of the Service 
Provider. In such a case, the Customer cannot dissolve the 
Agreement. 
 
7.10 Refund 
If the Service Provider is in default and timely performance is no 
longer possible, the Service Provider shall be obliged to 
immediately repay to the Customer all (advance) payments 
already received by it under the relevant Agreement, without 
the Service Provider having the right to set off such amounts 
against its claims against the Customer.  
 
Article 8. Acceptance procedure custom software 
8.1 Test 
Acceptance of Custom software shall take place as described 
below. 
If the ICT Performance is delivered in partial deliveries, after each 
delivery the following Acceptance procedure takes place, 
whereby the entire ICT Performance as well as the cohesion of 
partial deliveries ('sum of the parts') is tested for Defects. There 
is only Acceptance after the successful completion of the integral 
Acceptance procedure. 
The Service Provider will first test the Software itself to 
determine that the Software fully complies with the 
Specifications and contains no defects. 
The Service Provider will draw up a test report and subsequently 

the Service Provider will make the Software available to the 
Customer and, if desired, install and implement the Software on 
the Customer's instructions, after which the Customer will test 
the Software itself or have it tested. 
If the specific agreement does not specify the period during 
which the (partial) acceptance test(s) will be performed by the 
Customer, the test(s) will be performed during twenty-one (21) 
days after the Software has been made available to the 
Customer. 
The Customer will draw up a test report as soon as possible and 
send it, signed, to the Service Provider. The test report shall 
record the Defects and faults, in as much detail as possible, and 
the approval or rejection by the Customer.  
 
8.2 Defects 
Defects which, in the reasonable opinion of the Customer, do not 
hinder the operation or use of the Software, will not be a reason 
for refusal of acceptance by the Customer, without prejudice to 
the obligation of the Service Provider to remedy such Defects as 
soon as possible, but no later than within fifteen (15) business 
days.  
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8.3  Date of acceptance 
If the Customer approves the Custom software, the date of 
signing the test report shall count as the date of Acceptance. 
 
8.4 Non-approval - procedure 
If the Customer does not approve the Custom software upon the 
first performance of the acceptance test, it shall repeat this test 
in whole or in part within a reasonable period to be determined 
by the Customer. In a supplementary test report the Customer 
shall then record whether the Defects found during the first test 
have been remedied and whether it then approves the Custom 
software. 
If the Customer rejects the Custom software, the Service 
Provider shall draw up a schedule, within which reasonable 
timeframe he shall remedy the Defects recorded in the test 
report at his own expense.  
If the Service Provider does not comply with this, the Customer 
may remedy the Defects itself or have them remedied by a third 
party at the expense of the Service Provider after prior 
notification to that effect. 
In such a case, the Customer is entitled - but not obliged - to 
dissolve the relevant Agreement, insofar as it relates to such 
Software, and the Customer is entitled to remedy the Defects 
itself, whether or not by engaging third parties, at the expense 
of the Service Provider. 
If necessary, the Service Provider shall lend its full cooperation 
free of charge by, among other things, providing the necessary 
information to the Customer on its first request.  
If the Customer again rejects the Custom software after the 
second acceptance test, Service Provider shall be in default as a 
result. The Customer may: 

a. dissolve the Agreement with immediate effect by 
operation of law without any prior warning or notice of 
default. 

b. without prejudice to its right to compensation for damage 
already sustained, allow the Service Provider to repair the 
Performance. 

c. to conditionally accept the ICT Performance under a 
condition to be agreed, whereby the provisions under a 
shall apply if the Service Provider does not meet the 
conditions set in the conditional acceptance in time. 

If the Customer chooses not to dissolve the Agreement, the 
Service Provider shall remedy the Defects as soon as possible, 
but within five (5) business days at the latest and offer them to 
the Customer again for acceptance. 

 
8.5 Work around 

For Defects which cannot be solved within the agreed planning, 
it may be decided by mutual agreement to temporarily 
implement an acceptable work-around and/or to work out a 
solution later. 
 
8.6 Final acceptance 
The Customer is not obliged to make any payment to the Service 
Provider before final Acceptance has taken place. Payments 
made prior to Acceptance shall always take place under the 
suspensive condition of Acceptance. 
 
8.7  Documentation 
Complete documentation is part of the Acceptance procedure. 
The Service Provider shall provide Customer with sufficient and 
comprehensible documentation regarding the properties, 
technical suitability, and possibilities for use of the ICT 
Performance. The documentation for end-users is drawn up in 
the Dutch language, unless agreed otherwise. The 
documentation: 

• provides a correct, complete, and detailed description of 
the ICT Performance to be delivered by Supplier, as well as 
its functions. 

• gives a correct and complete description of the settings 
made by the Supplier within the framework of the 
Implementation or the Maintenance. 

• is suitable to test the ICT Performance on this basis within 
the framework of an Acceptance procedure. 

• is suitable to manage the ICT Performance adequately on 
this basis. 

• shall always be made available to the Customer in good 
time for the relevant Acceptance procedure, unless 
otherwise agreed. When supplying Updates or Upgrades or 
supplying additional software, the relevant documentation 
shall always be included. 

• The Service Provider shall always keep the documentation 
up to date. As soon as it becomes apparent that the 
documentation is not or no longer correct or complete, the 
Service Provider shall update the documentation as soon as 
possible and at its own expense. 

 
Article 9. Maintenance of custom software 
If the Customer maintains the Custom software itself or has it 
maintained by a third party, the Service Provider will support it 
in doing so upon request, for a fee in line with the market. The 
Service Provider will provide the necessary (additional) 
information to the Customer, or a third party engaged by the 
Customer on request. The above also applies to management 
activities regarding the Custom software that the Customer 
performs itself or has a third party perform. 
The Service Provider guarantees that it will carry out the work 
under the relevant Agreement, as well as maintenance, in 
accordance with (technical) norms and standards applicable in 
the most recent and proper IT practice. 
 
Article 10. Guarantees 
10.1 Competent staff 
The Service Provider guarantees that it only deploys Personnel 
that have the necessary skills and qualifications, considering the 
nature of the Deliverable and the way in which the Service 
Provider has presented itself as an expert. It also guarantees that 
the Personnel deployed by it meets the requirements that may 
be expected and imposed on comparable Service Providers. 
The Service Provider guarantees that it will not provide any 
Personnel to the Customer or have such Personnel work for it 
that also works for third parties if that Personnel could thereby 
come into a conflict of interest with the Customer. 
 
10.2 Guarantees Products  
The Service Provider guarantees that upon delivery of Products: 

• the Products are of good quality and free from defects. 

• the Products are and function fully in accordance with the 
requirements of the Agreement, specifications, and 

reasonable expectations of the Customer (in particular 
regarding the requirements of generally accepted technical 
practices, the norms, and standards customary in the 
industry, quality, and reliability). 

• the Products are free from design, manufacturing, 
operational and material defects. The warranty includes all 
costs for parts and labour. 

• the Products fully comply with all applicable legal 
requirements and government regulations as well as all 
relevant laws and regulations Products. 

• the Products are suitable for the purpose for which the 
Customer wishes to use the Products.  
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10.3 Guarantees Service 
The Service Provider guarantees that upon delivery of Services: 
• the Service Provider will provide maintenance to the ICT 

Performance for at least three (3) years after the date of 
Acceptance. 

• the ICT Performance will be suitable for use in connection 
with the Application landscape. 

• the ICT Performance complies and (in the case of 
Maintenance) will continue to comply with the relevant 
legislation and regulations. 

• the Services are performed by appropriately skilled 
personnel and using the latest materials, knowledge, and 
technology. 

• the Services are performed entirely in accordance with the 
Agreement as well as with the reasonable expectations of 
the Customer (regarding quality in particular). 

• the Services comply with the norms and standards 
customary in the relevant branch of trade. 

• the Services are provided in full compliance with all 
applicable legal requirements (including applicable 
European regulations) and governmental regulations.  

 
10.4 Repair/replacement 
If the Products and/or Services do not comply with the 
provisions of articles 10(2) and 10(3), the Service Provider shall 
be obliged to replace or repair the Products or perform the 
Services again within two weeks at its own expense (i.e., free of 
charge) and risk and subject to the approval of the Customer. 
The provisions in the first sentence are without prejudice to the 
Customer's other statutory rights. The Customer is entitled, at 
the expense of the Service Provider, and whether or not by 
calling in third parties, to proceed to repair, replacement, or re-
execution, if and to the extent that the Service Provider fails to 
fulfil its obligations regarding guarantees. 
 
10.5 Guarantee period Products 
Unless the Agreement concerned does not stipulate a guarantee 
period, the guarantee period shall be twenty-four (24) months, 
commencing from the moment of delivery of the Products, or - 
if an acceptance test has been agreed - after the acceptance test 
has been passed. 
When supplying the Products and performing Services, it is the 
responsibility of the Service Provider that all necessary permits, 
authorisations, and licences relating to the Products and Services 
are obtained (on time). 
 
10.6 Grace period Software 
The Service Provider guarantees, for the duration of fourteen 
(14) business days after Acceptance, to repair Defects at its own 
expense. If the Customer wishes to invoke this guarantee, it will 
notify the Service Provider in writing (e-mail) and, in urgent 
cases, by telephone.  
The Service Provider shall repair the Defects without delay, 
considering their severity and nature. Where necessary, repair 
shall take place in consultation with the Customer. 
Imperfections that:  

• make it impossible for the Software to function, will be 
resolved by the Service Provider within four (4) office hours 
after the notification by the Customer, possibly by means 
of a temporary (program) diversions, without prejudice to 
the Service Provider's obligation to resolve the Defects as 
soon as possible. 

• interfere with the operation of the Software will be 
resolved by the Service Provider within twenty-four (24) 
hours after notification by the Customer, possibly by means 
of a temporary (program) diversion, without prejudice to 
the Service Provider's obligation to fully resolve the Defects 
as soon as possible. 

If the Service Provider demonstrates that there is a Defect that 
the Customer reasonably should have discovered during the 
performance of the Acceptance procedure, it may charge the 
Customer the extra costs involved in remedying that Defect. 
The Service Provider guarantees that it will carry out the work 
under the relevant Agreement, as well as maintenance, in 
accordance with (technical) norms and standards applicable in 
the most recent and proper IT practice. 
 
10.7  Temporary solution 
If the Service Provider implements a temporary solution in 
performance of the guarantee as referred to in article 8(5), it 
shall compensate damage suffered by the Customer as a result 
thereof.  
 
10.8 Testing result Maintenance 
The Customer may test (or have tested) whether a Defect/Fault 
has been remedied. The Service Provider is obliged to cooperate 
in this. If the test shows that a Defect/Fault has not been 
properly remedied, the Customer may recover the costs of the 
test from the Service Provider. 
 
10.9 Warranty exclusion 
The guarantee referred to in article 10(5) does not apply to the 
extent that the Service Provider demonstrates that a Defect has 
arisen because of a change made to the Performance, without 
its permission, by the Customer or a third party engaged by it. 
Nor does the guarantee apply if a Defect is demonstrably the 
consequence of incorrect, careless, or incompetent use of the 
Performance by the Customer. 
 
Article 11. Corporate social responsibility 
The Customer attaches importance to corporate social 
responsibility. The Service Provider warrants that in its business 
operations and in the performance of the Agreement it observes 
the applicable laws and regulations in the field of human rights 
(as referred to in the Universal Declaration of Human Rights), 
competition, corruption, environment, bribery, computer crimes 
and working conditions.  
Without prejudice to the above, the Service Provider is 
prohibited from offering or providing money, goods, or services 
to employees of the Customer in any way whatsoever. Not (fully) 
complying with the provisions of this article gives the Customer 
the right to terminate the Agreement (extrajudicially) with 
immediate effect, without prejudice to the other rights of the 
Customer (including the right to compensation). 
 

Article 12. Intellectual property rights 
12.1  IP 
All rights of intellectual or industrial property to all software or 
other materials provided under the agreement, such as analyses, 
designs, documentation, reports, as well as preparatory 
materials thereof, are vested in:  

a) the Customer insofar as it concerns a Performance which 
has been or will be designed or manufactured specifically 
for the Customer and/or will be realised under the 
management or supervision of the Customer or based on 
the Customer's instructions or designs. To the extent 
necessary, these rights are transferred to the Customer by 
the Service Provider under the Agreement, which transfer 
is unconditionally accepted by the Customer. 

b) the Service Provider or a third party in all other cases. In 
that case the Service Provider grants the Customer a non-
exclusive right to use the Performance, to be determined in 
the specific Agreement. The Right of Use shall in any case 
include the right to use the ICT Performance(s) (and all 
information/knowledge contained therein) for the Agreed 
Use, as well as for testing purposes, including all 
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reproductions and disclosures, whether temporary or 
otherwise, that are reasonably necessary for that purpose. 
If a fee is payable periodically for the Right of Use, the 
duration of the Right of Use shall be equal to the duration 
of the Agreement. In other cases, the right of use is 
perpetual and irrevocable.  

 
12.2  Warranty rights 
The Service Provider guarantees that the Products made 
available as well as the Services performed do not infringe on 
intellectual property rights of third parties. 
 
12.3  Dispute 
In the event of a difference of opinion between the parties 
regarding intellectual property rights to a Performance or parts 
thereof, it will be assumed, subject to proof to the contrary, that 
those rights are vested in the Customer. Regardless of the 
outcome of that dispute, the Customer may continue with the 
Agreed Use. 
 
12.4  Property rights 
The Service Provider is deemed to have adequately arranged the 
property rights on the Software with its Personnel (there is a 
legal presumption of transfer of intellectual property rights to 
the employer). The Service Provider guarantees the Customer 
that it is authorised to perform the transfer of property rights 
also on behalf of its Personnel. The Service Provider indemnifies 
the Customer against all possible claims. 
 
12.5  Indemnification of claims 
The Service Provider shall indemnify the Customer against 
claims, demands, and claims from third parties arising from any 
infringement of intellectual property rights of third parties, 
directly or indirectly related to the Products made available by 
the Service Provider or Performances performed, including 
copyrights, in the broadest sense. At the Customer's first 
request, the Service Provider shall assume the defence in any 
proceedings instituted against the Customer in connection with 
the Performance, on account of infringement of a third party's 
intellectual property right. The Customer will notify the Service 
Provider of such an action without delay and authorise the 
Service Provider to do so. The Service Provider will also 
indemnify the Customer against all damage and costs to which 
the Customer would be sentenced and against the legal costs as 
well as the costs of assistance of a lawyer/ cost related to 
obtaining legal advice. 
  

12.6 Measures 
If the use of the Products and/or Performance, or any part 
thereof, infringes on the intellectual property rights of any third 
party, and as a result the Customer can be and/or is denied the 
use of the Products or any part thereof, the Service Provider 
shall, at its own expense and at the Customer's choice: 

• or obtain the right for the Customer to continue using the 
Products or the relevant part thereof. 

• or replace the Products or the relevant part thereof with 
Products which do not infringe the aforementioned. 

• or modify the Products in such a way that the infringement 
ceases. 

• take back the Products or the relevant part thereof against 
compensation of all damage suffered by the Customer. 

 
12.7 Restriction of use   
A modification and/or replacement of the Products or the 
relevant part thereof made in accordance with article 13(6) may 
not result in the Customer's having limited possibilities for using 
the Products and will expressly not affect the Customer's other 
(statutory) rights. 

12.8  Limitation of damage 
In the event of an alleged infringement of a third party's 
intellectual property rights, the Service Provider will, at its own 
expense, take all measures that may contribute to preventing 
stagnation of the Customer's business operations and to limiting 
the costs incurred and/or loss suffered by the Customer as a 
result. 
 
12.9  Dissolution of Agreement 
If third parties sue him for violation of intellectual property 
rights, the Customer may rescind the Agreement in whole or in 
part, without prejudice to his further rights against Service 
Provider, including but not limited to any right to damages. 
 
Article 13. Subcontracting 
13.1  Express consent 
When executing the Agreement, Service Provider may only use 
the services of third parties and/or transfer them to third parties 
with prior and explicit permission of the Customer. This 
permission, to which the Customer can attach further 
conditions, will not be refused without reasonable grounds. 
 
13.2  Liability of subcontractor 
The Service Provider remains, even after the Customer has 
agreed to the transfer, responsible and liable for the timely and 
correct fulfilment of what the Agreement obliges the Service 
Provider to do. 
 
Article 14. Installation 
Unless agreed otherwise in writing, the Service Provider will take 
care of the installation of the Products. In the event of 
installation by the Service Provider, the Customer shall provide 
all facilities necessary for the performance of the Services (such 
as, among other things, free access to the Products and the 
related products, documentation for making diagnoses, electric 
power, telephone, presence of the Customer or a person 
designated or appointed by the Customer who uses the Products 
personally and is aware of the needs of the Customer, etc.) as 
well as all necessary electrical and mechanical diagrams and 
programming data of the installation concerned. If the 
installation cannot take place due to the lack of the 
aforementioned facilities, this will be invoiced separately by the 
Service Provider. 
 
Article 15. Fulfilment of service levels 
The Service Provider shall make every effort to realise the 
Service Levels. The consequences of not meeting them are laid 

down in the Agreement. Dissolution of the Agreement is in any 
event possible if Service Levels are repeatedly exceeded. 
Service levels do not detract from the provisions of the 
Agreement. 
 
Article 16. Liability of Service Provider 
16.1  Default 
The Service Provider is liable for all damage suffered by the 
Customer because of a breach in compliance with any 
Agreement imputable to the Service Provider and/or a wrongful 
act committed by the Service Provider towards the Customer. 
The Service Provider shall indemnify the Customer against all 
claims of third parties. 
 
16.2  Limited liability 
The liability for damage, for whatever reason, shall - unless 
otherwise agreed - be limited to five times the amount of the 
compensation per event, on the understanding that the liability 
shall never exceed €5,000,000 per event. Connected events are 
thereby regarded as a single event. Only the damage below shall 
qualify for compensation: 
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• damage to the ICT Performance and/or data files, including 
in any case: material damage, defective or non-functioning, 
reduced reliability, and increased susceptibility to 
malfunction. 

• costs of necessary modifications and/or changes in the ICT 
Performance, made to limit or repair damage. 

• the costs of contingency measures, such as switching to 
other computer systems, hiring third parties, or applying 
emergency procedures or different working methods. 

• costs, including staff costs, of having to keep old systems 
and related facilities operational for longer. 

• third parties hired for the performance of the Agreement, 
insofar as these costs cannot reasonably be avoided. 

• the costs of remedying Defects incurred by the Customer 
or by third parties engaged by the Customer. 

• The imposition, collection or settlement of this penalty 
shall not affect the Customer's right to performance, 
damages, and dissolution. 

• reasonable costs incurred to prevent or limit damage that 
could be expected because of the event on which the 
liability is based. 

• reasonable costs incurred in establishing the cause of the 
damage, the liability, the amount of the damage and the 
manner of recovery. 

 
16.3  Exceptions to limitation 
The limitation of liability referred to in the previous paragraph 
shall not apply: 
• on damage to other properties of the parties and/or third 

parties. 

• from third-party claims for compensation because of death 
or injury and/or. 

• if there is intent or gross negligence on the part of the other 
Party or its Staff and/or. 

• in case of violation of intellectual property rights as 
provided for in article 12. 

• in the event of a breach of the right to privacy because of 
an attributable shortcoming on the part of the Service 
Provider, whether or not in his capacity as Processor, or 
behaviour or negligence attributable to the Service 
Provider, whereby a fine is imposed on the Customer by a 
government regulator. 

 
16.4 Indemnification 
The Service Provider shall indemnify the Customer against all 
third-party claims relating to the Agreement between the 
Service Provider and the Customer, and against all claims 
relating to (product) liability and claims arising from 
(infringements of) legislation on product liability, if the defect 
that gives rise to the claim was caused by the Product supplied, 
by the Service Provider or by any Service Provider of the Service 
Provider. 
 
16.5 Late performance of Agreement 
Unless caused by a situation of force majeure, the Customer, in 
the event of late performance by the Service Provider, is entitled 
to decide that the Services will be performed by a third party, 
with the costs of such services to be borne by the Service 
Provider. 
If it is not possible to have the Services performed by a third 
party, the Service Provider is obliged to compensate the 
Customer for all damage suffered in accordance with articles 
16(2) and 16(3).  
 
16.6  Non-compliance with the Agreement 

If the delivery can no longer be fulfilled, the Service Provider is 
liable for all damage suffered by the Customer because of this 
failure to fulfil the Agreement, attributable to the Service 

Provider, or because of the breach of any other contractual or 
non-contractual obligation. 
 
16.7 Exclusion of liability 
The parties can never be held liable for any indirect and/or 
immaterial damage such as, among others: loss of profit, loss of 
customers, loss of goodwill, business interruption, ...  
 
16.8  Force majeure  
Force majeure exists in the event of imputable impossibility for 
one of the parties to fulfil its obligation. The unforeseeable and 
unavoidable nature of the impediment to performance may be 
taken into consideration in this case. 
 
The following situations may be considered as force majeure: 
any situation that is beyond the control of one of the parties, 
such as: 
• fire. 

• labour disputes (strike). 

• epidemics, pandemics. 

• war. 

• requisition. 

• embargo. 

• general transport shortages. 

• energy restrictions or energy shortages. 

• unavailability of materials and equipment, insofar as this is 
due to a case of force majeure as described above. 

 
In case of a definitive force majeure event, the Parties shall be 
fully released from their reciprocal obligations and the contract 
shall be terminated. 
In the event of temporary force majeure event, fulfilment of the 
obligation shall be suspended for the duration of the temporary 
impossibility, plus the time required to restart the activities. 
 
If the suspension is unreasonably long in relation to the originally 
proposed performance period, each Party shall have the option 
to terminate the Agreement, after a prior written notice that has 
remained unanswered ten (10) business days after it was sent. 
 
As soon as a Party has or should have knowledge of a case of 
force majeure, it must notify the other Party in writing within five 

(5) business days. 
 
Any costs resulting from such a reported force majeure situation 
shall be borne exclusively by the affected Party. 
 
Article 17. Unforeseeable circumstances 
Parties expressly exclude the application of the regulation 
regarding unforeseeable circumstances as provided for in art 
5.74 Belgian Civil Code. 
 
Article 18. Duty of information and confidentiality 
18.1 Information obligation 
The Service Provider will provide the Customer with all 
information concerning the supply that may be of interest to the 
Customer. The Service Provider will not provide any confidential 
information regarding the supply to its own employees who are 
not involved in the supply, nor to third parties, unless the 
Customer has given prior written permission.  
 
18.2 Confidential information 
Confidential information" means:  
all information of a confidential nature which is made known to 
the Service Provider by the Customer in writing, orally, 
electronically, graphically, and which at any time is designated 
as confidential or whose confidentiality must reasonably be 
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assumed on account of its nature or under the circumstances of 
its disclosure.  
Confidential information shall always remain the property of the 
Customer and shall be returned upon request of the Customer.  
Service Provider is not allowed to disclose confidential 
information except to:  
(i) those third parties for which the Customer has given written 
permission. or  
(ii) employees or third parties who need to know such 
confidential information in connection with the Agreement, 
provided that Service Provider ensures that such employees 
and/or third parties accept obligations of confidentiality, non-
disclosure and return of materials that are at least as strict as the 
obligations in these General ICT Conditions.  
 
The Service Provider is not allowed to use confidential 
information for other purposes than fulfilling its obligations 
under the Agreement.  
 
18.3 Appropriate measures 
The Service Provider shall take all necessary or appropriate 
measures to protect Confidential Information against 
unauthorised disclosure or unauthorised use, immediately notify 
the Customer of any unauthorised disclosure or unauthorised 
use of Confidential Information, and furthermore perform all 
actions reasonably requested by the Customer to prevent 
further unauthorised use or unauthorised disclosure thereof.  
The obligation set out in this article 18 shall not apply to the 
extent, but only to the extent, of confidential information:  

• generally available to the public without this being 
attributable to Service Provider. 

• under applicable laws, regulations, or government rules.  
Prior to disclosure, Service Provider shall notify the Customer of 
such disclosure, which Confidential Information is involved and 
the extent to which the Confidential Information will be 
disclosed.  
 
Article 19. Notification in publications and/or advertisements 
The Service Provider will not mention the Performance, the 
Project and/or the Order implicitly or explicitly in publications 
(including press releases) or advertisements and will not use the 
Customer's name as a reference for publicity purposes and PR 
activities without the express  
written permission of the Customer. 
 
Article 20. Personnel of Service Provider 
20.1  Registration 

The Service Provider shall report the arrival of its Staff at a 
location of the Customer to the Customer's contact person in a 
timely manner. The Service Provider shall ensure that its Staff 
can identify itself at the request of the Customer and can prove 
that it is working for or on behalf of the Customer. The Customer 
is entitled to refuse anyone access to (one of) its locations. 
 
20.2  Former staff 
If a person who was or is part of Service Provider's Personnel and 
who visits Customer sites in that capacity is or will no longer be 
employed by Service Provider for whatever reason, Service 
Provider will report this to the Customer's contact person 
without delay. 
To the extent that the Performance is performed at the 
Customer's premises, Service Provider shall instruct its 
Personnel to observe the security procedures and house rules 
indicated by the Customer. 
 
20.3  Safe workplace  
If work is carried out at the Customer's premises, the Customer 
must ensure an adequate and safe workplace. 

20.4  Breach of security 
The Service Provider shall ensure that its Staff is aware in a timely 
manner of the working conditions regulations applicable at the 
Customer's and shall inform the Customer immediately if there 
are circumstances that (could) constitute a breach of those 
regulations. 
 
Article 21. Replacement of Service Provider's Personnel 
21.1 Replacement of Personnel 
The Service Provider shall only replace Personnel with the prior 
consent of the Customer. The Customer shall not refuse its 
permission on unreasonable grounds and may attach conditions 
thereto. 
 
The Customer may demand replacement of Personnel if he no 
longer deems their deployment reasonably desirable. 
 
21.2 Personnel replacement costs  
Upon replacement of Personnel, the Service Provider shall not 
charge any related costs to the Customer, unless the Service 
Provider demonstrates that the request for replacement had no 
reasonable basis. 
 
21.3  Expertise  
If Personnel is replaced, the Service Provider shall make 
Personnel available at the same rate, which is at least equal to 
the originally deployed Personnel in terms of expertise, 
education, and experience, or which complies with what parties 
have agreed in this respect. 
 
21.4 Approach of Personnel 
Parties agree not to actively approach the Employees of the 
other Party with a view to engaging them from the start of the 
performance of the Services until twelve (12) months after the 
end date of the Services and/or termination of the Agreement, 
whichever is later, unless both Parties agree otherwise in writing. 
 
21.5  Compensation  
If a Party contracts, employs or makes use of the services of an 
Employee of the other Party, in employment and/or on a self-
employed basis and/or through a company, then that Party shall 
pay the other Party an amount that is the equivalent of 120 times 
the daily allowance as stipulated in the Specific Conditions. Such 
sum shall be payable on the date on which the Employee was 
first engaged or made use of his services. 
 
Article 22. Dissolution 

22.1 Dissolution by Customer 
Without prejudice to the Customer's rights to terminate the 
Agreement in the event of non-performance or late 
performance, the Customer will also be entitled to terminate all 
or part of the Agreement without notice of default or judicial 
intervention by means of a registered written statement, 
without being obliged to compensate for any damage, if: 

• the Service Provider is in default if: 
o the Products/Performance are rejected after inspection. 
o the Products cause damage. 
o the Products/Performance do not meet the 

specifications. 
o the Products/Performance are not suitable for the 

intended     use. 

• the Guarantees are not fulfilled. 

• an attachment is made on a substantial part of the assets 
of the Service Provider, or the Service Provider transfers its 
business (or a relevant part thereof) to third parties. 

• the permits of the Service Provider which are necessary for 
the performance of the Agreement are revoked. 
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• any shortcoming of the Service Provider, for which it was 
declared to be in default by the Customer and which the 
Service Provider has not completely rectified within 
fourteen (14) calendar days after the notice of default was 
sent. 

• the Service Provider does not achieve the agreed Service 
Levels. 

• the Customer is held liable by third parties for 
infringements of intellectual property rights. 

• the Service Provider causes a serious data breach that 
poses a high risk to the data subjects. 

• the Custom software is rejected again after the second 
acceptance test. 

the provisions of article 40 would be violated. 

 
22.2 Dissolution by both Parties 
The Party concerned shall immediately notify the other Party in 
writing of any fact or circumstance as described in article 23(3) 
which could give a Party the right to terminate the Agreement. 
 
22.3 Concursus creditorum and insolvency 
In the event of death, application or claim for or determination 
of bankruptcy, declaration of incapacity, liquidation, protective 
or executive attachment amongst third parties, or the transfer 
of a (relevant) part of the business to third parties, the Parties 
shall have the right to terminate the Agreement.  
Such termination shall be notified in writing to the Party 
concerned or its legal successors. 
The termination shall not give rise to any right to compensation. 
 
22.4  Risk of Products  
In case of dissolution, the risk of Products already delivered 
remains with the Service Provider. The Service Provider shall 
immediately refund the amount already paid by the Customer. 
The Products are then at the disposal of the Service Provider and 
must be collected by it. 
 
All claims that the Customer may have or acquire against the 
Service Provider in the cases referred to above shall be 
immediately due and payable in full.  
 
22.5  Netting 

In accordance with the provisions of Articles 14 and 15 of the 
Financial Security Act of 15 December 2004 (Wet Financiële 
Zekerheid “WFZ”), the Parties declare that they agree with the 
principle of "netting" in the event of insolvency proceedings, 
attachment, or any other form of concurrence. Where 
appropriate, the Parties will automatically compensate and 
settle all current and future debts in relation to each other. 
 
This debt comparison /compensation will in any case be 
opposable to the liquidator and the other concurrent creditors, 
who will therefore not be able to object to the debt comparison 
carried out by the Parties. 
 
Article 23. Insurance 
23.1 Minimum insurance 
The Service Provider shall sufficiently insure its liability under the 
law and/or agreement towards the Customer, including but not 
limited to professional liability, product liability and cyber 
incidents, and this during the term of the Agreement.   
 
23.2 Exemption and non-covered risks  
The exemption and the non-covered risks are for the account of 
the Service Provider. 
 

23.3  Submitting certificates  
At the request of the Customer, the Service Provider must be 
able to submit insurance certificates of sufficient coverage in 
BA/Professional Liability, Product Liability and Cybercrime 
policies, as well as proof of payment of the premiums. The 
Customer shall be informed immediately, directly and in writing 
by the insurer and shall guarantee the Customer in the event of 
amendment, suspension, cancellation, or termination of the 
policy. 
 
Article 24. Protection and security of personal data 
24.1 GDPR 
Both Parties undertake to comply with the applicable data 
protection legislation, in particular the General Data Protection 
Regulation ("GDPR") 2016/679 and to ensure that its staff and 
subcontractors also observe this legislation. 
 
24.2  Processing of personal data 
If the Service Provider processes personal data for the Customer 
in the context of the performance of the Agreement, the Service 
Provider shall be deemed to be a processor in the sense of the 
Act on the Protection of Natural Persons regarding the 
Processing of personal data, and the Agreement shall also apply 
as a processor's agreement as referred to in the same Act. The 
Service Provider is, if this seems appropriate, prepared to 
conclude a separate data processing agreement with the 
Customer.  
 
24.3  Appropriate measures 
The Service Provider adopted appropriate technical and 
organisational measures to protect the personal data against 
loss, theft and/or any form of unlawful processing. These 
measures guarantee, considering the state of the art and the 
costs of implementation, an appropriate security level in view of 
the risks involved in the processing and the nature of the data to 
be protected. The Service Provider lays down these measures in 
writing and makes them available to the Customer.  
 
24.4 Correct processing 
The Service Provider guarantees the Customer that the personal 
data will be processed in a proper and careful manner and in 
accordance with the applicable laws and regulations.  
 
24.5  Transfers outside the EU 
The Service Provider shall only transfer Personal Data to a third 
country or an international organization upon the written 
instruction of the Controller. In principle, there is a prohibition 

on the transfer of data to non-EU countries, unless an adequacy 
decision has been made by the country concerned. If a statutory 
provision applicable to the Processor would oblige it to transfer 
and/or distribute and/or provide personal data to non-EU 
countries, the Processor is in any event obliged to inform the 
Controller first. 
Parties will then consult on what additional security measures 
must be taken and what guarantees the Service Provider must 
give in this regard. These additional security measures will be 
included in an addendum and shall be signed by both parties. 
If the Service Provider fails to inform the Customer of transfers 
to non-EU countries and/or makes such transfers without 
written permission/agreed additional security measures, the 
Customer is entitled to terminate the Agreement immediately, 
without any compensation for the Service Provider.  
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24.6  Indemnification 
The Service Provider shall indemnify the Customer against all 
claims (including fines and costs of defence) from third parties 
(all data subjects, supervisory authorities, and other interested 
parties) that might be made against the Customer due to a 
breach of the Service Provider's obligations as referred to in this 
article.  
 
24.7  Rights of data subjects 
The Service Provider shall lend the Customer its full cooperation 
to be able to provide data subjects in the sense of the articles 36-
39 of law of 30 July 2018 on the protection of natural persons 
regarding the processing of personal data:  

• access to their personal data. 

• to have personal data removed or corrected and/or.  

• provide evidence that the personal data have been deleted 
or corrected.  

 
24.8 Data breach 
In the event of a data breach as referred to in the GDPR and the 
law of 30 July 2018 on the protection of natural persons 
regarding the processing of personal data, the Service Provider 
will inform the Customer verbally and in writing immediately, 
but in any event within twenty-four (24) hours of discovery of 
the data breach, irrespective of the impact of the data breach. In 
the event of a security incident/data breach, the Service Provider 
shall take all reasonable measures to limit the consequences of 
the incident and/or to prevent a new incident. The Service 
Provider will provide all cooperation to the Customer to assess 

the security incident and to be able to comply with its possible 
statutory duty to report and its possible duty to inform those 
involved.  
 
24.9  Liability Service Provider/Processor 
In the event the Service Provider has the capacity of Processor 
then the following clause shall apply. The Processor is liable for 
all damage, claims and/or fines of third parties, the Data 
Protection Authority, other supervisory authorities, or data 
subjects that are the result of a violation by the Processor of the 
Data Processing Agreement and the obligations specifically 
addressed to the Processor in the context of GDPR legislation. 
The Processor indemnifies the Controller against all claims, fines 
and/or measures of third parties, including data subjects and the 
Data Protection Authority, which are instituted or imposed 
against the Controller for a violation of the data processing 
agreement and/or the GDPR and/or other applicable Laws and 
regulations concerning the processing of personal data by the 
Processor and/or (legal) persons engaged by the Processor, 
including but not limited to employees and/or sub-processors. 
 
If the Processor breaches its obligations under this Agreement or 
any Data Protection legislation, the Processor is liable to the 
Controller and must reimburse the latter for all costs, including 
reasonable collection costs, attorney's fees, legal costs, expenses 
and/or costs, fines imposed and damage resulting from a such 
data breach/breach of contract. 
 
24.10 Data Protection Notice/Privacy Policy 
The Service Provider undertakes to provide all the above 
information on processing to those concerned, including a 
reference to the Privacy Policy on the website: 
https://www.aertssen.be/en/privacy-policy.  
 
Article 25. Translation General ICT Conditions 
These General ICT Conditions were originally drawn up in the 
Dutch language. 
 

The use of certain English words in these General ICT Conditions 
are intended solely to describe Belgian legal concepts and the 
consequences of the use of those concepts and/or words in 
English law or any other foreign law must be disregarded. 
 
Regarding the translations of General ICT Conditions into all 
other languages, in the event of any misunderstandings 
regarding the wording and content, purport, scope and 
interpretation of these translations, the Dutch text shall form the 
basis and the explanation and interpretation of the Dutch text 
shall prevail over that of any translation. These General ICT 
Conditions are transmitted to the Service Provider in Dutch, or 
English according to the Service Provider's choice. 
 
Article 26. Continuing obligations 
Termination of the Agreement shall not release the parties from 
any obligations arising therefrom which by their nature 
continue. These obligations include in any case: indemnification 
for violation of intellectual property rights, warranties, liability, 
confidentiality, disputes, and applicable law. 
 
Article 27. Disputes 
27.1  Applicable law 
The Agreements entered into by the Customer and all other 
commitments of the Customer are exclusively governed by 
Belgian law, to the exclusion of provisions of an international 
private law nature or other rules that declare the law of another 
jurisdiction to be applicable outside Belgium. 
 
27.2  Competent court 
All disputes relating to the conclusion, validity, interpretation 
and/or execution or termination of the Agreements shall be 
subject to the exclusive jurisdiction and competence of the 
Courts and Tribunals of Antwerp, Antwerp Division. 
 
Article 28. Nullity 
If one or more provisions of these General ICT Conditions are, for 
whatever reason, declared unlawful, invalid, void, or 
unenforceable, in whole or in part, this unlawfulness, invalidity 
or unenforceability shall not extend to the remaining provisions. 
If applicable, the Parties shall negotiate to the best of their ability 
and in good faith to replace this provision with a legal, valid, non-
executable provision having a similar economic effect. 
 
 
B1. SPECIAL CONDITIONS - SOFTWARE 
Article 29. Software 

29.1 Development of Software 
If it is agreed that the Service Provider will develop Software or 
adapt Software, the Service Provider will develop and/or adapt 
the Software in strict accordance with the agreed Specifications. 
The Service Provider declares that it has acquired sufficient 
knowledge of the environment in which the Software will work, 
that it is fully aware of the purpose for which the Customer 
wishes to use the Software, that the Software is suitable for the 
aforementioned purpose, both separately and in combination 
with any existing infrastructure (at the Customer or a customer 
of the Customer), and that the Service Provider is responsible for 
the proper functioning of the Software in the aforementioned 
environment or in combination with the aforementioned 
infrastructure. 
 
Article 30. Acceptance procedure and deadline 
Article 8 of the General ICT Conditions shall apply in full. 
 
Article 31. Warranty on software 
31.1 Guarantees 
The Service provider guarantees that: 

https://www.aertssen.be/en/privacy-policy
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• the Software functions fully in accordance with the 
Specifications. 

• the Software is written in an efficient, sound, and coherent 
manner. 

• the Software complies with (international) technical 
standards. 

• the Software does not contain any security measures that 
have not been agreed upon, and that the Software does not 
contain any foreign elements (such as viruses, worms, etc.). 

• the response times stated in the Agreement and/or 
Specifications are met. 

• all functionalities built into the Software are described in 
the Documentation. 

• complies with applicable laws and regulations including, 
but not limited to, the Law on the Protection of Natural 
Persons regarding the Processing of Personal Data. 

• complies with relevant security standards such as ISO 
27001 and NEN 7510, 7512 and 7513 as well as ISAE3402, 
SAE3402, ISAE 3000 and TPM statements which will be 
provided by the Service Provider in a timely manner upon 
request. and  

• the Software does not contain any so-called Open-Source 
Software (components) unless the Customer has given its 
explicit prior consent for this.  

The permission for Open-Source Software can only be given if 
the Service Provider has made clear to the Customer, in a timely 
and comprehensive manner, which Open-Source Software will 
be used, which (license) conditions apply to it, what legal 
implications this has and the Customer, after reviewing this 
information, agrees that the Open-Source Software can be used.  
A consent given by the Customer does not affect the obligation 
of the Service Provider to indemnify the Customer against all 
damages and costs if the use of the Open-Source Software gives 
rise to claims by third parties, and does not affect any rights of 
use, warranties and indemnities provided by the Service 
Provider. The warranty includes free repair of Defects in 
accordance with the  
provisions of these General ICT Conditions. 
 
Article 32. Licence of Software 
32.1 Software   
If the Service Provider makes Software available to the Customer 

and licenses it, the provisions of this article 33 will apply. 
 
32.2  Extent of licence  
Unless otherwise agreed in the Agreement, the Licence granted 
by the Service Provider is irrevocable, worldwide and perpetual. 
The Customer is also always entitled to make copies of the 
Software and Documentation and to use such copies for:  

• calamities or non-functioning or incorrect functioning of 
the Software. 

• for testing or. 
• for the Customer's intended use of the Software and 

Documentation. 
 
32.3 Right of the Customer  
The Licence for the Software and the Documentation also 
includes the Customer's right to use the Software and the 
Documentation for other purposes: 
• to be maintained and/or managed by third parties 

(including outsourcing or similar services by third parties), 
and 

• to third parties (sub-licensing). 
 
32.4 Consistent versioning Policy  

The Service Provider will pursue a consistent version policy and 
ensure the timely availability of New Versions and Updates of 
the Software made available. The Service Provider will regularly 

investigate the need for New Versions and Updates and will 
inform the Customer as soon as possible of the results of such an 
investigation. On request, the Service Provider will make a copy 
of the New Version available to the Customer for testing and 
evaluation purposes. However, the Customer is never obliged to 
use a New Version. 
 
32.5  Bankruptcy and continued operation  
Parties explicitly agree that if the Service Provider is declared 
bankrupt and the trustee in bankruptcy terminates the 
Agreement between the parties, the Customer will be entitled to 
continue using the Source code and/or Software and the 
Documentation. The Parties already agree that the intended use 
of the Source Code and/or Software in any case includes: 

• the right to install the Software on an unlimited number of 
computers. 

• the right to use the Software for an unlimited period at an 
unlimited number of locations and by an unlimited number 
of users of the Customer. 

• the right to have the Software maintained by the Customer 
and/or by a third party. 

• continue to perform those actions with respect to the 
Software that the Customer already performed before the 
Service Provider was declared bankrupt. 

 
32.6 Transfer third party/affiliated company  
If the business of the Customer is transferred (wholly or partly) 
to a third party, the Service Provider will permit the use of the 
Software and Documentation to be continued by that acquiring 
party, provided that that party has confirmed to the Service 
Provider, on request, that it will comply with the licensing 
conditions. 
The Customer is also always entitled to transfer the use of the 
Software and Documentation to an affiliated company. 
 
32.7 Copy source codes  
At the first request of the Customer, the Service Provider shall 
deposit a copy of the source codes of the Licensed Software and 
a copy of the Documentation with an Escrow Agent. This agent 
must be approved by the Customer, whereby the Customer 
acquires the right to use the source codes of the Software 
without limitation if the Service Provider becomes bankrupt or 
has other problems that jeopardize the continuation of the 
company or otherwise fails to comply with its maintenance 
obligations. 
 
Article 33. CLOUD SERVICES 
33.1 Delivery of Cloud Services  
If the Software and/or the Documentation are made available to 
the Customer or are given in use in the form of Cloud Services, 

the provisions of these General ICT Conditions apply without 
prejudice, with the understanding that in that case delivery takes 
place by the Service Provider enabling the Customer to actually 
use the Software and/or Documentation on the agreed delivery 
date. 
 
33.2 Certification standards  
The Cloud Services of the Service Provider will have to comply 
with certification standards (such as ISO27001 or NEN 7510, 
7512 and 7513) set by the Customer when entering into the 
Agreement. The Service Provider will provide the Customer with 
a copy of the certificates. This certification will be regularly 
updated, and the updated certificates will be made available to 
the Customer. 
 
33.3  Limited data use  
The Customer always remains the owner of all data that the 
Customer makes available to the Service Provider in connection 
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with the Cloud Services. The Service Provider will treat these 
data of the Customer as confidential information. The Customer 
grants the Service Provider a limited licence, for the duration of 
the Agreement, to use the Customer's data solely to the extent 
necessary to perform the Cloud Services. Any other use of the 
data by the Service Provider is expressly prohibited, and the 
Service Provider acknowledges that a breach of this obligation 
will result in irreparable damage to the Customer, for which 
damage the Service Provider will be liable. The Service Provider 
will make the data available to the Customer at the first request.  
When the Cloud Services are terminated, the Service Provider 
will make available all the data of the Customer that are present 
on the systems of the Service Provider, or a third party engaged 
by it in the agreed data formats. The said data are documented 
in such a way that the Customer can access them. After the 
intended making available of all data to the Customer upon 
termination and after confirmation of receipt of all data by the 
Customer, the Service Provider destroys all data that are still 
present in its systems and the Service Provider documents the 
destruction actions and keeps this documentation available for 
the Customer for five (5) years after the termination of the 
Agreement.  
In the event of bankruptcy, the Service Provider shall also ensure 
that the said data does not form part of the estate.  
If the Service Provider stores the Customer's data outside the EU, 
it requires the prior written permission of the Customer and the 
Service Provider bears responsibility for compliance with the 
legislation and regulations applicable in that country regarding 
the processing of personal data, among other things. The Service 
Provider shall indemnify the Customer against all claims and 
damages in that connection. 
33.4  Backups 
Unless expressly agreed otherwise, the Service Provider shall 
ensure back-ups of data of the Customer, observing the agreed 
periods, in default of which the Service Provider shall make a full 
back-up of the data of the Customer once a day. The Service 
Provider will indicate to the Customer prior to the Agreement at 
which server location the Customer's data will be stored. In the 
case of a public and/or private cloud server, the Service Provider 
will inform the Customer prior to the conclusion of the 
Agreement about the applicable security measures (Personnel, 
key regime). The Service Provider shall enable the Customer to 
fulfil its (safekeeping) obligations under applicable laws and 
regulations. 
 
33.5  Log- in and passwords 
The Service Provider will grant individual users, in particular for 

authentication purposes, an individual login name and an 
individual password. These login names and passwords must be 
stored by the Service Provider using at least Advanced 
Encryption Standard (AES) 256-bit encryption. The Service 
Provider shall ensure, when providing the login name and 
password, that this takes place in such a way as to prevent theft 
and/or misuse. The Service Provider will have the individual 
users confirm their receipt of passwords. Passwords will always 
be provided via adequately secured connections and never to 
third parties. The Service Provider shall ensure a proper 
administration of the accounts provided by it to users.  
The Service Provider will notify the Customer immediately upon 
discovery of unauthorised use of an account and/or password 
and indemnify the Customer against all damage and costs that 
the Customer (and/or individual users) suffers because of such 
unauthorised use, without prejudice to the obligation of the 
Service Provider to restore the required security level and to 
inform the Customer in writing about the measures taken. The 
indemnification does not apply if the damage is the direct and 
exclusive result of deliberate or wilfully reckless actions by the 
Customer and/or an individual user. 

33.6 Two - step verification  
The Service Provider will preferably make use of a so-called 
"two-stage verification" for the Cloud Services to guarantee 
access security. 
 
33.7 Encrypted protocols 
The Service Provider shall provide the connection with 
encrypted protocols with the highest possible encryption key. 
 
33.8 PEN - test 
The Service Provider will have the Cloud Services tested by 
experts regularly (at least once a year) by means of, for example, 
manual attack and PEN tests, after which the Service Provider 
will take appropriate (security) measures based on the results. 
 
33.9 Intrusion detection 
The Service Provider will also take care of intrusion detection 
(recognising activities that are characteristic of hackers). 
 
33.10 Version policy  
The Service Provider will apply a consistent version policy and 
ensure the timely availability of New Versions and Updates for 
the performance of the Cloud Services. If the Service Provider 
wishes to apply New Versions and Updates, the Service Provider 
will discuss this with the Customer beforehand. The Service 
Provider will always test New Versions and Updates extensively 
in a separated test environment first and prepare the approved 
Software therein before applying them in the production 
environment, in consultation with the Customer. The Service 
Provider guarantees that no disruptions will occur in the Cloud 
Services. Only if necessary and if agreed in advance can the 
Service Provider, if appropriate, put all or part of the Cloud 
Services temporarily out of operation for maintenance purposes.  
The Service Provider will not allow the outage to last longer than 
is strictly necessary, whereby the outage must take place as far 
as possible outside office hours (07:00 to 18:00) and after prior 
notification of at least fifteen (15) business days to the 
Customer. The costs of the maintenance (including the 
aforementioned New Versions and Updates) will be included in 
the costs of the Cloud Services unless the parties have agreed 
otherwise in writing. 
 
33.11 Hosting 

a. If the Service Provider performs services on the instructions 
of the Customer that relate to the hosting of websites, the 
present article applies. 

b. The Customer will have full access to the servers in 

connection with the management of the websites. The 
Service Provider shall provide the Customer with all 
applicable usernames and passwords in this regard. 

c. The Service Provider will make the Hosting Services 
available, in accordance with the (service level) Agreement 
entered between parties and in accordance with the 
service levels and rates laid down therein, as well as 
discounts if the guaranteed availability percentages are not 
realised by the Service Provider. If and to the extent that 
parties have not agreed on the above-mentioned service 
levels, the service levels will be those customary between 
professional parties in the relevant industry, and the 
Service Provider will provide the Hosting Services in 
accordance with the requirements of excellent 
craftsmanship and using all (technical) possibilities that 
may reasonably be expected by the Customer. 

d. The Service Provider will only deploy qualified Personnel 
for the Hosting Services. 

e. The Service Provider undertakes towards the Customer to 
take measures of an organisational and technical nature to 
adequately and sufficiently secure the data of the 
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Customer that are stored on the websites hosted by the 
Service Provider - or which can be accessed via those 
websites. 

 
B2. SPECIAL CONDITIONS – HARDWARE 
Article 34. Development, delivery, and acceptance of Hardware 
34.1  Applicability 
If it is agreed with the Service Provider that the Service Provider 
will develop Hardware, the present article shall apply to the 
development of the Hardware. 
 
34.2 Place of delivery  
The Hardware sold by the Service Provider to the Customer shall, 
unless otherwise agreed in writing, be delivered at the place of 
the Customer's warehouse. 
 
34.3 Acceptance test  
If the Customer so wishes, all Hardware to be delivered by the 
Service Provider to the Customer shall be subjected to an 
inspection and/or an acceptance test. Inspection and/or 
acceptance by or on behalf of the Customer does not imply 
acknowledgement that the Hardware supplied satisfies the 
guarantees referred to in article 10. 
 
Article 35. Warranty for delivery of Hardware 
35.1 Guarantee 
Without prejudice to the applicability of the provisions of article 
10, the Service Provider guarantees that:  

• the Hardware is fully functioning in accordance with the 
Specifications. 

• the Hardware complies with (international) technical 
standards.  

• the Hardware does not contain any security measures that 
have not been agreed upon, as well as that the Hardware 
does not contain any foreign elements. 

• all functionalities built into the Hardware are described in 
the Documentation. The warranty includes free repair of 
Defects in accordance with the provisions of these General 
ICT Conditions. 

 
B3. SPECIAL CONDITIONS – MAINTENANCE 
Article 36. Maintenance  
36.1  Applicability 
These provisions regarding maintenance are only applicable if 
the Customer and the Service Provider have agreed that the 
Service Provider will perform maintenance work. 
 
36.2  Maintenance agreement  
The Service Provider shall perform the maintenance with the 
utmost care. The Service Provider shall perform the 

maintenance in accordance with the maintenance agreement 
agreed with the Customer and the methods described therein, 
whereby the Service Provider shall apply a consistent version 
policy for the Software and Hardware. The Service Provider is 
obliged to achieve the service levels as included in the 
maintenance agreement concerned. 
If it is agreed that the Service Provider shall maintain Software 
and/or Hardware and/or Documentation, such maintenance 
shall commence immediately after the end of the guarantee 
period. The maintenance consists of the repair of Defects, all this 
in accordance with the following maintenance provisions and 
what the parties have agreed in a maintenance agreement in 
particular. 
 
36.3  Legal requirements  
The Service Provider warrants that all statutory regulations 
relating to the Products on which the Service Provider performs 
maintenance work are complied with, including the Act relating 

to the protection of natural persons regarding the processing of 
personal data, and the Service Provider indemnifies the 
Customer against all claims in this respect. 
 
36.4 Risk   
The Service Provider shall bear the risk of loss, theft, or damage 
to Products during the period that the Service Provider has them 
in its possession for the purpose of performing maintenance. It 
is up to the Service Provider to insure this risk adequately. 
 
36.5 Back -up  
Before carrying out maintenance on the Products, the Service 
Provider shall ensure that the necessary Backups are made. 
 
36.6 Understandings 
If, during the term of the maintenance agreement, the Software 
and/or Hardware, in the opinion of the Customer, contains 
Defects, the Customer must inform the Service Provider thereof 
within a reasonable time after the Defects have become 
apparent. 
 
Article 37. Software maintenance 
37.1  Maintenance obligations   
During the term of the maintenance agreement, the Service 
Provider undertakes to remedy Defects reported to the Service 
Provider by the Customer. 
  
37.2 Source code  
Unless expressly agreed otherwise in writing, the Customer is 
entitled to delivery of the source code and all other materials 
required to perform maintenance. 
 
37.3 Software list  
The maintenance will in any case extend to Software which is 
included in advance in a maintenance agreement in the relevant 
software list, which list the Service Provider will keep accurate in 
consultation with the Customer. 
 
37.4 Expertise  
The Service Provider shall ensure that its expertise regarding the 
Software is kept up to date. The Service Provider will register the 
data relevant for the Software maintenance regarding the work 
performed on the Software and record it in its administration. 
The Service Provider will allow the Customer to inspect the 
recorded data upon first request. 
 
37.5  Temporary solutions  

The Service Provider is entitled to install temporary solutions or 
program detours or problem-avoiding workarounds in the 
Software after prior consent of the Customer. In the absence of 
explicit agreements in this regard, the Service Provider will 
install, organise, parameterise, tune the corrected Software or 
the new version of the Software made available and, if 
necessary, adapt the software used and the user environment. 
 
Article 38. Hardware Maintenance 
38.1 Maintenance obligations  
During the term of the maintenance agreement, the Service 
Provider undertakes to remedy Defects reported by the 
Customer to the Service Provider.  
 
38.2 Hardware  list  
Maintenance shall in any case extend to Hardware included in 
advance in a maintenance agreement in the relevant hardware 
list, which list the Service Provider shall keep accurate in 
consultation with the Customer. 
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38.3 Assessment of Services Provided  
The Service Provider shall keep its knowledge of the Hardware 
up to date. The Service Provider shall register the data relevant 
for the Hardware maintenance regarding the work performed on 
the Hardware and record it in its administration. The Service 
Provider shall allow the Customer to inspect the recorded data 
upon first request. 
 
B4. SPECIAL CONDITIONS - HIRING 
Article 39. Hiring of Personnel 
39.1  Temporary assistance of Service Provider Personnel 
These provisions concerning the hiring of employee(s) are only 
applicable if the Customer and the Service Provider have agreed 
that the Customer will hire the Service Provider's Personnel. In 
the sense of these General ICT Conditions, hiring will be 
understood to mean the situation in which the Customer wishes 
to have temporary assistance from Personnel of the Service 
Provider in the field of automation for the benefit of the 
Customer.  
 
39.2 Internal regulations  
The Personnel shall behave at the location where the services 
are performed according to the rules applicable there. The 
Service Provider is obliged to give its Personnel instructions in 
this respect. The Personnel are obliged to respect the guidelines 
and internal regulations applicable at the Customer. 
 
39.3 Fiscal and social debts  
The Service Provider shall indemnify the Customer against all 
claims by the tax authorities or other agencies for unpaid taxes, 
social contributions and/or premiums, fines in the broadest 
sense of the word.     
 
39.4 Instructions 
The Personnel connected by an employment agreement with the 
Service Provider, deployed for the performance of the Services, 
always works under the responsibility and authority of the 
Service Provider, and does not receive any binding directive, 
order or command from the Customer who is not its employer, 
except as provided below.  
 
In accordance with Article 31, §1, second and third paragraphs 
of the Act of 24 July 1987 concerning temporary work, 
temporary employment and the provision of employees for the 
benefit of users, the Parties acknowledge and accept that 
compliance by the Customer with the obligations incumbent on 
it in respect of welfare at work, as well as the instructions that 

would be given by the Customer for the provision of services 
and/or materials, cannot be regarded as any exercise of 
authority by the Customer over the Personnel that the Service 
Provider would deploy. 
These instructions relate exclusively to: 

• the planning of the Services to be performed. 
• the circumstances, procedures and business practices of 

the Customer that should be considered for the 
performance of the work. 

• access to the locations and/or facilities of the Customer 
necessary for the performance of the work and control of 
business hours purely for invoicing purposes. 

• use of material, facilities and/or infrastructure of the 
Customer. 

• necessary for the performance of the work, urgent 
interventions to prevent/limit economic damage. and  

• everything to do with health and safety.  
 
These instructions in no way imply an erosion of the Service 
Provider's authority as an employer and do not in any way 
diminish its liability. Consequently, the right of instruction in no 

way implies liability on the part of the Customer for the correct 
performance of the Services, which remains the sole 
responsibility of the Service Provider. This provision applies to 
every level of subcontracting.  
 
39.5 Sanctions  
Violation of the obligations described in the preceding 
paragraphs will always entitle the Customer to terminate the 
Agreement with immediate effect, without being obliged to pay 
any compensation. 
 
39.6  Replacement of staff  
The hired Personnel shall work for the Customer for the entire 
agreed period unless they are replaced at the request of the 
Customer. The Customer is at all times entitled to demand of the 
Service Provider that an employee is replaced. The replaced 
employee shall have the same qualifications as the employee 
originally employed by the Customer. If, in the reasonable 
opinion of the Customer, the replacement of an employee 
requires a familiarisation period, this familiarisation period shall 
not exceed twenty (20) business days. The Customer  will not 
be charged for the familiarisation time.  
 
B5. TRAINING 
Article 40. Education, training, and courses  
40.1 Education, training, and courses  
These provisions regarding training apply only if the Customer 
and the Service Provider have agreed that the Service Provider 
will provide training for the Customer. 
 
40.2  Registration form 
The Agreement between the Customer and the Service Provider 
is concluded by the Customer's written confirmation of the 
education, course or training offered by the Service Provider by 
means of a registration form signed by the Customer.  
 
40.3  Qualified Personnel  
The Service Provider shall only deploy qualified Personnel for the 
education, training, or course. 
 
40.4  Notifications  
If the number of registrations gives reasonable cause to do so 
(too few), the Service Provider shall only be entitled to cancel the 
education, course, or training after receiving prior written 
permission from the Customer, or to combine it with one or 
more other educations, courses, or training programmes or to 
have it take place at a different date or time, however, with 

compensation for any damage suffered by the Customer. 
 
40.5  Cancellation of training  
The Customer may cancel the education, training, or course in 
question in writing free of charge up to thirty (30) days before 
commencement. 
 
40.6 Participation  
The Customer is always entitled, after only notifying the Service 
Provider, to send another participant to the education, training 
or course concerned than the originally registered participant. 
 
40.7  Use of material  
The Customer is free to use the  (education, training, or course) 
materials (including Software) or other data used and/or 
provided by the Service Provider within its organisation. This 
does not alter the fact that all intellectual property rights, 
including in particular copyright, relating to the materials and 
other data provided by the Service Provider for the purpose of 
the education, course or training remain with the Service 
Provider. 
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