
 

    

 

General Terms and Conditions of Mr-Orange B.V. (Chamber of Commerce registration number 

09168954), filed with the Chamber of Commerce on November 18th 2016.                     

 

Article 1 Definitions 

 

In these General Terms and Conditions, the following terms are given to mean: 

 

Client: the natural person or legal entity who awards a contract to Mr-Orange B.V. 

 

Contractor: Mr-Orange B.V. and its affiliated enterprises 

 

Article 2 Applicability of these Terms and Conditions  

2.1 These Terms and Conditions apply to every offer and every agreement between the Contractor and 

a Client, insofar the Parties do not explicitly deviate, in writing, from these Terms and Conditions.  

2.2 These Terms and Conditions also apply to all agreements with the Contractor for which the 

Contractor calls in third parties for the execution. 

2.3 The Client’s general terms and conditions or deviating stipulations only bind  

the Contractor if and insofar they are accepted in writing by the Contractor. Such acceptance 

cannot be concluded from the fact that the Contractor does not dispute acceptance of the Client’s 

general terms and conditions and/or other conditions that the Client declares applicable. If one or 

more of the stipulations included in these General Terms and Conditions is voided or voidable, the 

applicability of the remaining stipulations in these General Terms and Conditions will remain 

unimpaired.   

Article 3 Quotations and agreements 

3.1 All our offers are subject to contract unless a term for acceptance was specified in the quotation. 

Oral notices issued by the Contractor only bind the Contractor once they have been confirmed in 

writing. 

3.2 The quotations submitted by the Contractor are valid for 30 days, counted from the date of the 

quotation, unless otherwise specified. The Contractor is only bound to the quotation if the Other 

Party’s acceptance is confirmed within 30 days and that acceptance reaches the Contractor within 

that period. If the quotation states a shorter period for acceptance, that shorter period will prevail. 

3.3 Amendments to an agreement only bind the Contractor if the Contractor accepts those 

amendments in writing. 



 

    

3.4 The prices in the Contractor’s quotations and agreements do not include VAT, unless otherwise 

stated. 

   

 

Article 4 Execution of the agreement 

4.1 The Contractor will execute the agreement to the best of the Contractor´s knowledge and abilities, 

in accordance with high standards of workmanship and on the basis of the state of science 

available at that time.  

4.2 If and insofar it is required for a sound execution of the agreement, the Contractor has the right to 

call in third parties to do certain parts of the work. These General Terms and Conditions also apply 

to the work done by those third parties for the Contractor, unless otherwise agreed in writing. Any 

additional costs in connection therewith shall be borne by the Client, unless otherwise agreed.  

4.3 The Client ensures that all information of which the Contractor indicates that it is necessary, or of 

which the Client could reasonably be expected to understand that it is necessary, for the execution 

of the agreement is delivered to the Contractor in due time for the commencement of the latter’s 

work. If the information necessary for the execution of the agreement is not delivered to the 

Contractor in due time, the Contractor has the right to suspend the execution of the agreement 

and/or charge the additional costs arising from the delay to the Client at the usual rates. 

4.4 The Contractor cannot be held liable for damage of any nature arising from the fact that the 

Contractor relied on inaccurate and/or incomplete information supplied by the Client, unless the 

Contractor should have been aware of that inaccuracy or incompleteness. 

4.5 If it is agreed that the agreement is to be executed in stages, the Contractor may suspend the 

execution of those parts belonging to a subsequent stage until the Client has approved, in writing, 

the results of the previous stage. 

4.6 If the Client has been provided with accounts, administrative passwords and/or user names, any 

use thereof shall take place at the risk and responsibility of the Client. The Contractor cannot be 

held liable for this. The Client shall immediately report any suspicion of abuse to the Contractor. 

4.7 If the service also involves the storage and/or transmission of information or material to third 

parties, such as in the case of hosting or email services, the Client shall not publish or offer 

information that is contrary to Dutch law, more specifically but not exclusively pertaining to 

information that is offered without the permission of (copyright) owners, libel, defamation, or 

information that is threatening, racist, hate-sowing or discriminatory, or information that violates 

the privacy of third parties, results in stalking or contains child pornography, or contains links or 

references to such information. If this is the case, the Contractor is entitled to take all measures 

that it deems advisable , including removal of the material, informing those involved, handing it 

over to the competent authorities and filing a report with the police. 



 

    

4.8 The Client is furthermore prohibited from starting processes or programmes of which it knows or 

can reasonably suspect that such cause hinder or damage to the Client itself, the Contractor or 

other users.  

4.9 The Contractor is entitled to take all measures it deems advisable if, in its opinion, there is a danger 

to the functioning of the systems, for example as a result of viruses. 

4.10 The Client will be entitled to (temporarily) decommission the services if the Contractor acts in 

breach of the law, the agreement or the general provisions.  

4.11 The Contractor shall make every effort to ensure that its systems and networks function 

continuously and to keep the software it uses up to date.  

4.12 The Contractor has the right to temporarily decommission its systems for the purpose of 

maintenance, updates, modifications and the like. It will make every effort to ensure that this takes 

place as far as possible outside office hours. However, it is never liable for damage as a result of 

decommissioning. The Contractor will make every effort to inform the Client in advance of the 

nature and duration of the decommissioning. 

Article 5 Term of the contract; execution period 

5.1 The agreement is concluded for an unspecified term, unless the Parties explicitly agree otherwise in 

writing. The open-ended agreement may only be terminated towards the end of the month and – if 

a notice period has been agreed – with due observance of the agreed notice period. Notice of the 

termination should be given by means of registered letter. If a notice period has not been arranged 

in the open-ended agreement, the Parties will observe a notice period of at least one month. 

5.2 Early termination of a fixed-term agreement is only possible if it has been agreed between the 

Parties in writing and with due observance of the agreed notice period. Notice of the termination 

should be given towards the end of the month and by means of registered letter.   

5.3 If a period has been agreed for the completion of certain work within the term of the agreement, it 

is never a strict deadline. If the execution period is exceeded, the Client should first give the 

Contractor written notice of default; if the Client fails to give notice of default, the Contractor is not 

in default. 

Article 6 Amendments to the agreement 

6.1 If, during the execution of the agreement, it emerges that, for an adequate execution of the 

agreement, it is necessary to amend it or add to it, the Parties shall meet in due time to discuss to 

adjusting the agreement accordingly.  

6.2 If the Parties agree to an amendment or addition to the agreement, that amendment or addition 

could affect the time of the completion of the execution; this may never be a reason for the Client 

to hold the Contractor liable and the Client may never consider it an attributable failure on the part 



 

    

of the Contractor. The Contractor and the Client must notify each other as soon as possible about 

the intended amendment or addition. 

6.3 If the amendment or addition to the agreement has financial and/or qualitative consequences, the 

Contractor will inform the Client in advance of those consequences. 

6.4 If a fixed fee or fixed price has been agreed, the Contractor shall include an indication of how much 

the fee or price will be exceeded due to the amendment or addition to the agreement.   

6.5 As a departure from Article 3, the Contractor will not charge any additional costs if the amendment 

or addition is a consequence of circumstances that could be attributed to the Contractor. 

 

Article 7 Confidentiality 

 

Both Parties are obliged to maintain confidentiality towards all third parties regarding all confidential 

information and all that the Parties have acquired from each other or from another source within the 

context of their agreement and of which they know or could reasonably suspect that its disclosure is, or 

could be, detrimental to the Other Party. Information is confidential if one Party has informed the Other 

Party that it is confidential or if that is evident from the nature of the information. 

Article 8 Intellectual and industrial property and retention of title 

8.1 Without prejudice to the provisions of Article 7 of these Terms and Conditions, the Contractor 

reserves the rights and entitlement that are accorded to the Contractor pursuant to the Dutch 

Copyright Act and other regulations pertaining to intellectual and industrial property rights. The 

Client shall only acquire the rights of use. 

8.2 All papers, such as reports, recommendations, designs, sketches, drawings, software, etc. supplied 

by the Contractor are only intended for use by the Client and may not be reproduced, published or 

disclosed to third parties without the Contractor’s prior consent. Any use or reproduction or 

disclosure by the Client outside the scope of the execution of the agreement will be considered a 

violation of this article. In that case, the Client will forfeit a penalty of € 1,500 for each infringement 

and € 500 for each day that the infringement continues following an order to cease the 

infringement, without prejudice to the Supplier's right to full compensation for damages. 

8.3 The Contractor also reserves the right to use the increased knowledge acquired from the execution 

of the work for other purposes, insofar no confidential information is disclosed to third parties.  

8.4 All items supplied to the Client by the Contractor remain the property of the Contractor until the 

Client has fulfilled all the Client’s obligations arising from the agreement and all Contractor´s claims 

against the Client due to failure to fulfil the Client´s obligations. The Contractor is not permitted to 

pledge, dispose of, hire, surrender or to transfer under any name, items in which the Contractor 

has retained title, to third parties.       



 

    

Article 9 Suspension and termination of the agreement 

9.1 The Contractor’s claims against the Client are immediately due and payable in the following 

instances: 

 If, after the agreement has been concluded, the Contractor is informed of circumstances that 

give good reason to fear that the Client will not fulfil the obligations. 

 If the Contractor requested the Client to provide security for the fulfilment of the agreement on 

conclusion of the agreement and that security is not forthcoming or is insufficient. 

 If the Contractor, after having been given notice of default by the Contractor, continues to be 

default of payment of one or more of the Contractor’s invoices in due time.  

9.2 In the aforementioned cases, the Contractor is entitled to delay the further execution of the 

agreement or to terminate the agreement, all of which does not impair the Contractor’s right to 

claim compensation for damages from the Client.  

Article 10 Faults; complaints and periods for lodging a complaint  

10.1 The Client should notify the Contractor, in writing, of any complaints about, or dissatisfaction with, 

the executed work within 8 days of discovery, but no later than 14 days after the completion of the 

work in question; if the Client fails to do so, the Client’s right will lapse. 

10.2 If the Contractor deems the complaint to be valid, the Client will give the Contractor the 

opportunity to do the work as yet and as agreed.  

10.3 If, in the Contractor’s opinion, the agreed service cannot be delivered any more or delivery is no 

longer appropriate, the Contractor can only be held liable within the bounds of Article 15. 

Article 11 Fees 

11.1 Paragraphs 2, 5 and 6 of this Article apply to offers and agreements for which a fixed fee has been 

arranged. If no fixed fee is arranged, paragraphs 3 to 6 (inclusive) apply. 

11.2 The Parties may agree on a fixed fee during the formation of the agreement. The fixed fee does not 

include VAT. 

11.3 If no fixed fee is arranged, the fee will be determined on the basis of the hours actually spent by the 

Contractor. The fee is calculated according to the Contractor’s usual hourly rates, which are current 

for the period in which the Contractor does the work, unless a different hourly rate is agreed. 

11.4 Any cost estimates do not include VAT. 

11.5 If a contract lasts longer than 1 calendar month, the Contractor will charge the Client for the costs 

due periodically. 



 

    

11.6 If the Contractor arranges a fixed fee or hourly rate with the Client, the Contractor is nevertheless 

entitled to implement a customary raise of that fee or rate. Additionally, the Contractor may charge 

on price increases to the Client if significant changes of price for wage costs have occurred 

between the time of the offer and the time of the delivery, whether or not they are the 

consequence of (a change to a) government measure and/or another binding regulation and/or as 

a consequence of a change to social policy costs and/or tax legislation and/or collective bargaining 

agreement.  

Article 12 Payment 

12.1 Payment shall take place within 30 days of the date on the invoice, unless the quotation signed by 

the Client or the agreement states another payment period, and should be paid by the method 

stated by the Contractor and in the currency stated on the invoice. Unless otherwise agreed in 

writing, the Client is not authorised to set off or suspend the payment to the Contractor.  

12.2 After a period of 30 days following the date on the invoice has expired, the claim becomes due and 

payable and the Client will be in default. From the time the claim becomes due and payable, the 

Client shall owe interest at a rate of 1% per month, unless the statutory interest rate pursuant to 

6:119a of the Dutch Civil Code is higher, in which case the statutory interest rate specified here will 

be owed by the Client to the Contractor. 

12.3 In the event of dissolution, winding-up, business discontinuation, bankruptcy or a moratorium on 

the part of the Client, or if the Client is subject to the Dutch Debt Management (Natural) Persons 

Act or an attachment against the Client’s account is carried out, the Contractor’s claims and the 

Client’s obligations to the Contractor will become immediately due and payable and the Contractor 

is entitled to cancel or terminate the agreement with the Client with immediate effect and to claim 

compensation from the Client for the damages incurred by the Contractor as a result. 

12.4  The payments made by the Client always serve firstly to reduce all the outstanding interest and 

costs and then to pay the payable invoiced that are longest due. 

12.5 The Client shall, at the first request of the contractor, provide security prior to the performance of 

all or part of the agreement. 

Article 13 Collection costs 

13.1 If the Client fails to fulfil the Client’s obligations to the Contractor, or fails to fulfil them in due time 

or in full, all extrajudicial (collection) costs, including the costs incurred for composing and sending 

warnings, conducting settlement negotiations and other actions to prepare for possible legal 

action, and all legal costs will be borne by the Client. The extrajudicial collection costs will be 

calculated on the basis of the BIK graduated scale.  

Article 14 Liability 

 



 

    

The Contractor’s liability to the Client is limited as follows: 

14.1 1 The Client is liable for all damage resulting from incompetent acts by the Client or acts of the 
Client contrary to the law or to the agreement or to the general terms and conditions applicable to 
the Agreement. 

14.2 The Contractor’s liability is limited to the contract value on the invoice, or at least that part of the 
contract to which the liability is connected. 

14.3 As a departure from the provision above in paragraph 1, in the event of a contract with a term of 

more than one month, the liability is further limited to the part of the fee due for the most recent 

month. 

14.4 The limitations of the liability included in this Article do not apply if the damage is attributable to 

wilful conduct or gross negligence on the part of the Contractor or the Contractor’s employees. 

14.5 The Contractor can never be held liable for indirect loss, including consequential loss, loss due to 

lost data, the Client’s lost turnover or loss incurred following business interruption, etc.  

14.6 Liability can only be imposed on the Contractor due to attributable failure to fulfil an agreement if 

the Client immediately and adequately gives Contractor written notice of default, stating a 

reasonable term to remedy the failure and if the Contractor continues to attributably fail to fulfil 

the Contractor’s obligations even after that term. The Client’s notice of default should contain a 

description of the failure that is as detailed as possible.  

 

Article 15 Force Majeure 

15.1 In these General Terms and Conditions, Force Majeure is understood to mean, in addition to what 

it means in law and case-law, all exterior causes, foreseen or unforeseen, which the Contractor 

cannot control but due to which the Contractor is not capable of fulfilling the Contractor’s 

obligations to the Client. Unforeseen legal developments, disasters and all breakdowns of a nature 

and scope for which businesses in the Contractor’s sector generally do not take precautions, 

including work strikes at the Contractor’s business. 

15.2 The Contractor also has the right to invoke Force Majeure if the circumstances that obstruct the 

(further) fulfilment of the agreement arise after the Contractor was to have fulfilled the 

Contractor’s obligations. 

15.3 The Contractor’s obligations are suspended during the period of Force Majeure. If the period 

during which it is impossible for the Contractor to fulfil the Contractor’s obligations due to Force 

Majeure lasts longer than 2 months, both Parties are authorised to terminate the agreement 

without either Party owing the other compensation for damages. 

15.4 If the Contractor has already fulfilled part of the Contractor’s obligations when the circumstances 

of Force Majeure arise, or can only fulfil part of the Contractor’s obligations, the Contractor is 



 

    

entitled to invoice the part that has already been completed separately, or as the case may be, the 

Contractor may invoice the part that is still executable separately, and the Client is obliged to pay 

that invoice as if it were a separate transaction.  

  



 

    

Article 16 Dispute settlement 

 

The Court of Zeeland-West Brabant, Breda location, in the Netherlands, is, by exclusion, competent to 

hear disputes, unless the law prescribes that the sub-district sector is competent.  

 

Article 17 Applicable law 

 

All agreements between the Contractor and the Client are governed by Dutch law. 

 

Article 18 Amendments and filing of the Terms and Conditions 

 

These Terms and Condition are filed with the Chamber of Commerce of Breda, the Netherlands.     

 

The most recently filed version always applies to the quotation and agreement with the Contractor, or, as 

the case may be, the version of these Terms and Conditions that were current at the time the present 

contract was formed or when the quotation was submitted. 

 

 

Mr-Orange B.V.   

Meester van Coothstraat 7 

5141 EP  Waalwijk, the Netherlands 

 

Beatrixstraat 5  

4782 AS  Moerdijk, the Netherlands 

 

P.O. Box 6045 

4780 AS  Moerdijk, the Netherlands 

 

  


