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1.

Offer and agreement
1.1
1.2

1.3

1.4

1.5

1.6

2.

These general terms and conditions apply to all offers, agreements and
resulting commitments, activities and deliveries, by Inception B.V..
These rules are aimed at the clear demarcation of the activities and
responsibilities of Inception B.V. on the one hand, and the client on the
other hand, and thus also determine the content of the offer and the
assignment.
All offers are without obligation, unless explicitly stated otherwise in the
written offer. All offers are based on execution under normal
circumstances and during for Inception B.V. normal working hours. The
agreement is for Inception B.V. only binding when Inception B.V.
receives the confirmed offer in writing and it is signed for approval by
both parties.
If the client at the acceptance by the offer of Inception B.V. explicitly
contradicts the applicability of these general terms and conditions and
refers to its own general terms and conditions, the offer of Inception
B.V. deemed not to have been accepted.
After the agreement has been concluded, changes, additions and/ or
extensions of the agreement and of the assignment are only binding if
both parties have agreed and confirmed this in writing. Attachments,
deletions and additions to the offer do not bind Inception B.V., unless
they have been approved and by Inception B.V. confirmed in writing.
Deviations from these general terms and conditions are only valid when
they are confirmed in writing by Inception B.V..

Price and payment
2.1

2.2

All prices are exclusive of turnover tax (V.A.T.) and other taxes imposed
by the government. All prices are also exclusive of the costs of
packaging, transport, insurance, import, travel and accommodation
costs of Inception B.V. staff, as well as the costs of third parties
provided by Inception B.V..
Payments of services, equipment, work or otherwise provided by
Inception B.V. as part of the contract signed by the client, must take
place fully within fourteen days after the invoice date, whereby any
settlement with counterclaims that may or may not be due is excluded.
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2.3

2.4

2.5

2.6

3.

If the client does not pay the amounts due within the agreed term, the
client will owe interest of 1.5% (one and a half) per month on the
outstanding amount from the due date, without any notice of default
being required. If the client continues to fail to pay the claim within 8
days after serving notice, the claim can be handed over, in which case
the client, in addition to the total amount owed in that case, will also be
obliged to fully reimburse extrajudicial collection costs, including the
costs of legal assistance, which 15 % of the amount owed up to €
3,000.00, plus 10% of the surplus than € 3,000.00 to € 6,000.00 and 8%
more than € 6,000.00 to € 15,000.00, plus 5% it more than € 15,000.00
to € 60,000.00 and more than € 60,000.00: 3%.
Inception B.V. is entitled at all times to demand payment in cash and to
require payment in advance of an invoice, or another form of security.
If Inception B.V. has clues about reduced creditworthiness of the client,
Inception B.V. has also the right to suspend the work until the changed
payment conditions have been met.
In case there are warranty obligations or agreements concerning this in
respect of Inception B.V. relative to client, client cannot appeal to this,
as long as he has not fulfilled all his financial and any other obligations
towards Inception B.V..
If the client is formed by separate persons who act jointly for the
assignment, each of them is jointly and severally liable. Persons include
legal persons.

Delivery terms
3.1

3.2

3.3

A possible contract term is deemed to commence on the date as stated
in the agreement between Inception B.V. and client. In all other cases,
the date of signature of the agreement is deemed to be the effective
date.
If there is an agreement for a certain contract sum, whereby the agreed
work must be carried out within a certain time, the delivery time is
determined approximately. Exceeding this approximately fixed term
and exceeding an explicitly agreed term gives the client no right to
compensation.
If the client is of the opinion that the exceeding must be regarded as
unreasonably onerous, the client is obliged by registered letter or
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3.4

4.

bailiff's writ to grant Inception B.V. the possibility yet to set a reasonable
time.
In case of exceeding a between Inception B.V. and the client agreed
definite term, in which Inception B.V. even after written notice of
default is not fulfilling its obligations within the framework of the
assignment and a reasonable period of time, the client has the right to
set a deadline to Inception B.V.. After exceeding this deadline, the client
has the right to dissolve the agreement by registered letter or bailiff's
writ. The client will then only be obliged to pay the performance.

Delivery and installation of hardware and
software
4.1

4.2

4.3

4.4

4.5

For all orders, which relate to the delivery of equipment in the broadest
sense of the word, unless otherwise stated, all prices are exclusive of
packaging costs, shipping costs, kilometer compensation, turnover tax,
assembly, installation, commissioning and any other additional
transactions.
In the event that the installation of equipment is also ordered, this will
always be carried out on a basis of recalculation. It is assumed here that
the client ensures that all preparatory work of any kind has been
properly executed. This could include work of a structural, mechanical,
electrical and climatic nature, sufficient heating and possible safety
measures.
At all by Inception B.V. supplied software is the Inception B.V. license
agreement will continue to apply. The customer automatically agrees
with these license conditions if he has not returned the software
including instructions to Inception B.V within two weeks of receipt of
the software.
If the software purchased by the customer does not fully or partially
comply with the functional requirements of the customer, Inception
B.V. cannot be held liable for this, unless the presence of these
functionalities in the relevant software is explicitly stated by Inception
B.V. and have been confirmed in writing to his customer.
The liability of Inception B.V. is limited to a maximum amount equal to
25% of the total price (excluding VAT) of the assignment accepted by it,

Inception B.V.
Anderlechtstraat 15
5628 WB Eindhoven

+31 (0)40 2364920
info@inception.nl
www.inception.nl

KvK: 17127246
BTW: 8223.42.765.B.01

5 of 11
Revision 1/01-04-2010

4.6

4.7

5.

Changes to statutory taxes
5.1

5.2

6.

with a maximum of € 1,500.00 less any amounts credited in this
respect.
Inception B.V. is in no way liable for any damage - caused by the client's
lack of responsibility, nor for loss of profits, including loss due to lost
profits or savings or loss of data, nor for claims by third parties against
the client, even if Inception B.V. has been informed of the possibility of
such damage or claim.
Except expressly stated in these conditions, Inception B.V. accepts no
other liability and obligations, nor does it provide any guarantees.

In the event that, after the conclusion of the agreement between
Inception B.V. and the client, there is a change of sales tax, taxes, levies,
national insurance contributions and/ or other charges, imposed by the
government, Inception B.V. is entitled to change the agreed price,
subject to any existing statutory regulations, to the extent that these
changes affect the costs involved in the execution of the agreement on
the part of Inception B.V.
If Inception B.V. determines to make use of this right within two months
after the conclusion of the agreement and as a result of this a rise in
price of more than 5% is valid, the client is entitled to dissolve the
agreement within 30 days after it has been informed by registered
letter of the changed price.

Property rights and retention of title
6.1

The, by any acquisition activities, offer or agreement, by Inception B.V.
proposals, calculations, drawings, descriptions, developed or produced
materials and results, documentation and software in any form,
including reports, advice, course documents, manuals, software,
recorded in any way, on paper; optical or magnetic media etc, to remain
exclusively with Inception BV. The client guarantees that, with the
exception of the provisions in paragraph 4 of this article and unless
expressly authorized by Inception BV, these will not be copied, shown
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6.2

6.3

6.4

7.

to third parties, made known or used in any way whatsoever in the
broadest sense of the word, under penalty of compensation. This
compensation includes direct damage as well as indirect and future
damage. Violation of the provisions of this article will result in a
immediately enforceable fine of € 60,000.00 per case, without prejudice
to the compensation mentioned in this article.
The ownership of and all intellectual property rights relating to the
software products and the underlying source code shall at all times
remain with Inception B.V. or its suppliers, unless expressly agreed
otherwise in writing.
All goods delivered to the client remain the property of Inception B.V.
until all amounts owed by the client for the goods delivered or to be
delivered or to be delivered pursuant to the agreement, as well as the
amounts referred to in Article 2.3, are fully paid to Inception B.V. have
been met. Rights are always granted to the client or, where applicable,
transferred under the condition that the client pays the agreed fees on
time and in full.
Under the condition that the client pays the agreed fee on time and in
full, the client shall be entitled to use and apply the proposals,
calculations, materials and results provided in article 6.1 within its own
organization.

Use of documents and confidentiality
7.1

7.2

7.3

Information and documents by or on behalf of the client made available
or made known to Inception B.V. can only be disclosed to third parties if
the client's explicit permission has been obtained for this purpose. Such
data and documents are also considered to be the results of
calculations, examinations, tests and observations from third parties
that are entirely financed by the client. This obligation does not apply to
data and documents that are generally known or accessible to the
public or that become known without Inception B.V. to blame.
The client will not hinder Inception B.V. in making available its
knowledge to third parties, unless this knowledge consists of business
secrets of the client.
Subject to the provisions in these conditions, the parties shall observe
confidentiality with regard to all information of which the relevant party
has become aware in a relationship governed by these terms and
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conditions, and of which it must be clear that the other party wishes to
maintain its secrecy.

8.

Force majeure
8.1

8.2

8.3

9.

Neither party is obliged to fulfil obligations under the agreement, with
the exception of any obligation of payment, if it is prevented from doing
so as a result of fire, flood, earthquake or other natural disasters,
explosion, national strikes, impossibility of parts, to obtain or deliver
supplies or electricity, war or other acts of violence, legislation, order
proclamation, regulation, regulation, demand or requirement of a
governmental authority or any other circumstance which cannot
reasonably be attributed to the party who fails to comply with its
obligation (s). The party who cannot comply will immediately inform the
other party about the reasons for this and the expected duration of
non-compliance with his obligations. This party will also take all
measures that may reasonably be expected of it to prevent and / or
eliminate the relevant causes of non-compliance and resume the
further fulfilment of its obligations as soon as this is possible.
If a situation of force majeure as described in article 8.1 only leads to
suspension of the work, because in all reasonableness and fairness
fulfilment of the obligations of Inception B.V. cannot be expected,
further execution of the agreement will be suspended.
If this suspension has lasted a full year, both Inception B.V. and the
client have the right to dissolve the agreement by registered letter. The
client will then only be obliged to pay the delivered performances.

Cooperation by the client
9.1

9.2

Client will always provide Inception B.V. timely and at first request all
useful and necessary data or information such as by assessment of
Inception B.V. is required to carry out the assignment.
Client is responsible for the use and proper application in its
organization of the equipment, software, and other by Inception B.V.
supplied materials, services to be provided and for securing data.
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9.3

9.4

If it has been agreed that the client will make equipment, materials or
data available, these will comply with the information provided by
Inception B.V. prepared specifications and/ or specifications necessary
for the execution of the work.
If information necessary for the execution of the agreement is not, not
timely or not in accordance with the agreements at the disposal of
Inception B.V. or if the client does not fulfil his obligations in any way,
Inception B.V. the right to suspend the execution of the agreement and
has Inception B.V. the right to charge extra costs.

10. Liability
10.1

a.

b.

c.

10.2

10.3

Without prejudice to the provisions of article 4, Inception B.V. is only
liable for damage suffered by the client, which is the direct and
exclusive consequence of Inception B.V.'s debt, with the understanding
that for compensation only the damage against which Inception B.V. is
insured, or reasonably should have been insured in view of the
practices prevailing in the branch, can be claimed. In doing so, the
following restrictions must be observed:
Ineligible for compensation is business loss (business interruption,
expenses, loss of income or whatever) (for whatever reason). The client
must insure itself against this damage if desired.
Inception B.V. is not liable for damage (whichever) is caused by or
during the execution of the work or the assembly of delivered goods or
installations to items in which work is being done or to items which are
in the vicinity of the place where work is being done.
The inception B.V. damage to be compensated will be moderated if the
price to be paid by the client is small in relation to the extent of the
damage suffered by the client.
A prerequisite for the existence of any right to compensation of
damage is always that after the occurrence thereof the client reported
this in writing to Inception B.V. as soon as reasonably possible, but not
later than 2 months after the day that the damage occurred.
The Client indemnifies Inception B.V. for all damage that Inception B.V.
should suffer as a result of claims from third parties related to the
inception B.V. delivered equipment, software or other materials,
including:
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a.

b.

c.

11.

claims by third parties, including employees of the client, who suffer
damage resulting from unlawful actions by Inception B.V. which have
been made available to the client and work under his supervision or on
his directions;
claims from third parties, employees of Inception B.V. including, in
connection with the execution of the agreement, damage resulting
from acts or omissions by the client or unsafe situations in his
company;
claims from third parties who suffer damage resulting from a defect in
Inception B.V. delivered equipment, software or other materials that
were used by the client, modified or forwarded with the addition of or
in conjunction with the client's own products, software or services,
unless the client proves that the defect is not the result of use or
delivery as referred to above.

Takeover of employees
11.1

The parties agree that within a period of one year after the day on
which the activities are terminated and during the term of this
agreement and the extension (s) thereof, no employees of each other
will be employed in any way, this on forfeited a fine of € 60,000.00 per
claimable sum that can be claimed at any time, unless otherwise agreed
in writing.

12. Warranty
12.1
12.2

12.3

12.4

If there are complaints in the broadest sense of the word, these must
be submitted in writing within 10 days after discovery.
If a complaint falls within any warranty period, and as such also in the
agreement between Inception B.V. and client is included, Inception B.V.
will deal and repair the complaint at its best without any further costs.
If a complaint is not contained in a guarantee and is not due to gross
negligence or negligence of Inception B.V., the complaint will be
rectified at the applicable hourly rate.
If a complaint relates to equipment supplied, Inception B.V. will refer to
the warranty provisions of the relevant supplier or manufacturer, such
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as those are supplied with the delivery of the equipment. Inception B.V.
himself accepts no responsibility or liability in this.
If the equipment is provided with a service agreement, then the scope
of the service agreement determines the liability of Inception B.V. If the
client himself takes care of minor cleaning and maintenance such as
cleaning of filters, heads of magnetic tape equipment, paper transport,
replacement of ink cartridges etc this will have to be done according to
instructions of Inception BV, where Inception B.V. has no liability in case
of failure.
When consumables and accessories are used, which do not comply
with the instructions issued by Inception B.V. specified specifications,
the client is fully responsible and liable for the elimination of faults.
Repairs of malfunctions caused by injudicious use or interventions by
third parties, as well as non-compliance with the service agreement are
at the expense of the client.
A service agreement is always concluded, excluding delivery parts and
consumables, such as toner, batteries, etc.
Inception B.V. has the right to refuse any equipment in a service
agreement or to remove the relevant equipment from an existing list if
it can demonstrate that this will adversely affect the functioning of
other equipment present, or that parts will no longer be available,
resulting in adequate maintenance is no longer possible.

12.5

12.6

12.7
12.8

13. Termination
13.1

If during the performance of the work associated with or arising from
any agreement, the client does not, not fully or not timely comply with
the agreed obligations, as well as in the event of bankruptcy,
suspension of payment, cessation or liquidation of the client, Inception
B.V. has the right to send the client an extrajudicial declaration of
rescission, without any further obligation of compensation or
guarantee. The above notwithstanding the provisions of article 2.3.
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14. Applicable law and disputes
14.1
14.2

14.3

The agreements between Inception B.V. and client are governed by Dutch law.
Differences of opinion between the client and Inception B.V. will be solved
amicably as much as possible. If a difference of opinion has not been resolved
amicably, a dispute is deemed to exist.
All disputes arising from offers and agreements, however named, will be
subject to the judgment of the Civil Court competent in the location of
Inception B.V..
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