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1 Agreement, offer and confirmation 

. 1.1  These G eneral  Term s and C onditions (“G eneral  Term s and C onditions”)  
govern al l  offers  and the preparation,  content and perform ance of  a l l  
agreem ents concluded betw een the cl ient  and the contractor (the 
“D esigner”) .  D eviations from  these G eneral  Term s and C onditions m ay 
be agreed on betw een the cl ient  and the D esigner only  in  w rit ing.   

. 1.2  Al l  offers  are w ithout com m itm ent and are val id  for  tw o m onths.  Prices 
quoted m ay be subject  to  change due to unforeseen changes in  the 
w ork.  Prices are exclusive of  VAT.  The rates and offers  quoted do not 
autom atical ly  apply  to  future com m issions.  The cl ient  w arrants that  the 
inform ation provided to the D esigner by it  or  on its  behalf  and on w hich 
the D esigner bases the offer  is  correct  and com plete.   

. 1.3  C om m ission s are confirm ed in  w rit ing by the cl ient.  I f  the cl ient  fai ls  to  
do so but consents to  the D esigner com m encing the w ork 
com m issioned,  the term s of  the offer  are deem ed to have been agreed 
on and these G eneral  Term s and C onditions apply .  Any subsequent oral  
agreem ents and stipulations are not binding on the D esigner unti l  he 
has confirm ed them  in  w rit ing.   

2 Performance of the agreement 

. 2.1  The D esigner m ust m ake every effort  to  perform  the w ork 
com m issioned carefully  and independently ,  to  prom ote the cl ient’s  
interests  to  the best  of  his  or  her abil ity  and to aim  to achieve a  result  
that  is  useful  to  the cl ient,  as  can and m ay be expect ed of  a  reasonably  
and professionally  acting designer.  To the extent necessary the 
D esigner m ust keep the cl ient  inform ed of  the progress of  the w ork.   

. 2.2  The cl ient  m ust do any and al l  things that  are reasonably  necessary or  
required to enable the D esigner to  del iver punctually  and properly ,  
such as  supplying (or  causing the supply  of)  com plete,  sound and clear 
data or  m aterials  in  a  t im ely  m anner of  w hich the D esigner states or  of  
w hich the cl ient understands or  should reasonably understand that 
they are necessary for  the perform ance of  the agreem ent.   



. 2.3  Term s stated by the D esigner for  the perform ance of  the w ork 
com m issioned are approxim ations only ,  unless otherw ise agreed in  
w rit ing.   

. 2.4  U nless otherw ise agreed,  the fol low ing do not form  part  of  the w ork 
com m issioned to the D esigner:   

a .  perform ing tests ,  applying for  perm its  and assessing w hether the 
cl ient’s  instructions com ply w ith statutory or  quality  
standards;   

b .  investigating any existing r ights,  including patents,  tradem arks,  
draw ing or  design r ights  or  portrait  r ights  of  third 
parties;  and  

c .  investigating the possibi l ity  of  the form s of  protection referred 
to in  (b)  for  the C lient.   

. 2.5  Prior  to  perform ance,  production,  reproduction or  publication,  the 
parties  m ust give each  other the opportun ity  to  check and approve the 
f inal  draft ,  prototypes or  gal ley proofs  of  the  result .   

. 2.6  D ifferences betw een the (f inal)  result  and the agreem ents m ade cannot 
serve as  grounds for   rejection,  discount,  dam ages or  dissolution of  the 
agreem ent if  those differences are reasonably of  m inor im portance,  
taking al l  the circum stances into account.   

.   2 .7   Any com plaints  m ust be f i led w ith the D esigner in  w rit ing at  the 
earl iest  possible  t im e but no later  than ten business days after  
com pletion of  the w ork com m issioned,  fai l ing w hich the cl ient  is  
deem ed to have accepted the result  of  the w ork com m issioned in  its  
entirety.  

3 Engagement of third parties 

. 3.1  U nless otherw ise agreed,  instructions to third parties  in  the context  of  
the perform ance of  the w ork com m is sioned are given by or  on behalf  of  
the cl ient.  At  the cl ient’s  request  the D esigner m ay act  as  an agent for  
the cl ient’s  account and r isk.  The parties  m ay agree on a  fee for  such 
agency.   

. 3.2  If  the D esigner provides an estim ate of  third-party costs  at  the cl ient’s  
request,  that  estim ate is  an approxim ation only .  I f  required,  the 
D esigner m ay apply  for  quotations at  third parties  on the cl ient’s  behalf .   

. 3.3  If  the D esigner procures goods or  services from  third parties  in  the 
perform ance of  the w ork com m issioned,  for  the D esigner’s  ow n account 
and r isk  and on the basis  of  an express agreem ent,  w hereby those 
goods or  services are passed on to the cl ient,  these general  conditions 
of  and/or any separate agreem ents m ade w ith that  supplier  w ith regard 



to w arranties  and l iabi l ity  also apply  to  the cl ient.   

. 3.4  If  the D esigner gives com m issions or  instructions to  production 
com panies or  other third parties  in  the cl ient’s  nam e or otherw ise,  the 
cl ient  w il l  confirm  in  w rit ing at  the D esigner’s  request  the approval  
referred to in  Article  2.5 of  these G eneral  Term s and C onditions.   

. 3.5  The cl ient  m ay not engage any third parties  w ithout consultation w ith 
the D esigner if  that  m ay influence the perform ance of  the w ork 
com m issioned as agreed on w ith the D esigner.  The Parties  w il l  consult ,  
i f  necessary,  as  to  w hich other contractors w il l  be engaged and w hich 
w ork w il l  be assigned to them .  

. 3.6  The D esigner is  not  l iable  for  any errors or  defects  of  products  or  
services of  third parties  engaged by or  on behalf  of  the client,  
irrespective of  w hether they have been introduced by the D esigner.  
The cl ient  itself  m ust hold those parties  accountable.  The D esigner m ay 
assist  in  that  regard if  necessary.   

4 Intellectual and other property rights 

. 4.1  Al l  intel lectual  property r ights  aris ing from  the w ork com m issioned – 
including patents,  tradem arks,  draw ing or  design r ights  and copyrights  
–  in  respect of  the results  of  the w ork com m issioned are vested in  the 
D esigner.  Insofar  as  any of  such r ights  can be acquired only  by m eans 
of  an application or  registration,  the D esigner w il l  have the sole  and 
exclusive pow er to effect  that  application or  registration,  unless 
otherw ise agreed.   

. 4.2  The parties  m ay agree that  the r ights  referred to in  paragraph 1 are 
transferred in  w hole or  in  part  to  the cl ient.  Such transfer and the 
condit ions,  i f  any,  on w hich the transfer takes place m ust alw ays be 
recorded in  w rit ing.  U nti l  the m om ent of  transfer,  a  r ight  of  use is  
granted as  regulated in  A rtic le  5  of  these G eneral  Term s and 
C onditions.   

. 4.3  The D esigner is  entit led at  any t im e to im print  his  nam e on or  in ,  or  to  
rem ove it  from , the result  of  the w ork com m issioned (or  public ity  
related thereto)  or  to  have his  nam e im printed on or  in ,  or  rem oved 
from , the result  of  the w ork com m issioned,  in  a  m anner that  is  
custom ary for  that  result .  W ithout the D esigner’s  prior  consent the 
cl ient  m ay not publish or  reproduce the result  w ithout identifying the 
D esigner by nam e.   

. 4.4  U nless otherw ise agreed,  the (original)  res ults  (such as  designs,  design 
sketches,  drafts ,  advice,  reports ,  budgets,  estim ates,  specif ications,  
design draw ings,  i l lustrations,  photographs,  prototypes,  scale  m odels ,  
tem plates,  prototypes,  products  and partial  products,  f i lm s audio and 
video or other presentations,  source codes and other m aterials  or  



(electronic)  data f i les  etc .)  m ade by the D esigner as  part  of  the w ork 
com m issioned rem ain the D esigner’s  property,  irrespective of  w hether 
they have been m ade avai lable  to  the cl ient  or  to  third parties .   

. 4.5  O n com pletion of  the w ork com m issioned,  neither the cl ient  nor the 
D esigner w il l  be under any custodian duty in  respect of  any of  the 
m aterials  and data used,  unless otherw ise agreed.   

5 Use of the result 

. 5.1  O nce the cl ient  has fulf i l led al l  h is  obligations under the agreem ent 
w ith the D esigner,  he acquires the r ight to  use the result  of  the w ork 
com m issioned in  accordance w ith the agreed purpose.  If  no such 
specif ic  purpose has been agreed on,  the r ight of  use is  l im ited to that  
use of  the design for  w hich the com m ission w as (m anifestly)  g iven.  The 
r ight  of  use is  exclusive,  unless otherw ise apparent from  the nature of  
the agreem ent or  otherw ise agreed.   

. 5.2  If  the result  a lso relates to  w orks that  are subject  to  third-party r ights,  
the parties  w il l  m ake addit ional  agreem ents on how  the use of  those 
w orks w il l  be regulated.   

. 5.3  W ithout the D esigner’s  prior  w ritten consent,  the cl ient  is  not  entit led 
to change the result  of  the w ork com m issioned,  or  to  use or  reuse it  in  
a  broader or  different m anner than agreed,  or  to  al low  third parties  to  
do so.  The D esigner m ay m ake that  consent subject  to  condit ions,  
including paym ent of  a  reasonable fee.   

. 5.4  In  the event of  broader or  different use on w hich no agreem ent w as 
reached,  including any m odif ication,  m uti lation or  infringem ent on the 
provisional  or  f inal  result ,  the D esigner is  entit led to com pensation on 
the grounds of  infringem ent of  his/her r ights  of  at  least  three t im es the 
agreed fee,  or  a  fee that  is  reasonably  proportional  to  the infringem ent 
com m itted,  w ithout losing any other r ights.   

. 5.5  The cl ient  is  not  (or  no longer)  perm itted to use the results  m ade 
available,  and any r ight  of  use granted to the cl ient  in  the context  of  
the w ork com m issioned w il l  lapse,  unless the consequences confl ic t  
w ith the rules of  reasonableness and fairness:   

a .  the m om ent that  the cl ient  fai ls  to  perform  or to  ful ly  perform  
his  paym ent or  other  obl igations under the agreem ent,  
or  is  otherw ise in  default ;   

b .  i f  the w ork com m issioned is  term inated prem aturely  for  the 
reasons referred to in  Article   8 .1  of  these G eneral  
Term s and C onditions;  or   

c .  i f  the cl ient  is  declared bankrupt,  unless the r ights  in  question 
have been transferred to  the cl ient  in  accordance w ith 



Article  4.2 of  These G eneral  Term s and C onditions.   

. 5.6  W ith due observance of  the cl ient’s  interests ,  the D esigner m ay use the 
results  at  his   d iscretion for  his  ow n public ity ,  to  secure com m issions,  
for  prom otional  purposes,  including com petit ions and exhibit ions,  etc . ,  
and to obtain them  on loan,  i f  physical  results  are involved.   

6 Fees and additional costs 

. 6.1  The D esigner is  entit led to a  fee for  the perform ance of  the w ork 
com m issioned.  That fee m ay consist  of  an hourly  rate,  a  consultancy fee,  
a  f ixed am ount,  w hether or  not related to the project  sum , or  any other 
fee agreed on betw een the parties .   

. 6.2  In  addition to paym ent of  the agreed fee,  the D esigner is  entit led to 
reim bursem ent of  any costs  incurred by him  in  the perform ance of  the 
w ork com m issioned,  such as  adm inistrative overheads,  travel  and 
accom m odation expenses,  costs  of  prints ,  copies,  (gal ley)  proofs  and 
prototypes,  and costs  of  third parties  related to advice,  production,  
supervision,  etc .  Those costs  m ust be item ized beforehand to the 
extent possible ,  unless a  m ark-up percentage is  agreed on.   

. 6.3  If  the D esigner is  required to perform  m ore or  other w ork due to late 
del ivery or  non -delivery of  com plete,  sound and clear inform ation 
and/or m aterials ,  any change or  error in  instructions or  briefings,  or  
any external  c ircum stances,  such addit ional  w ork is  charged separately  
on the basis  of  the D esign er’s  usual  fees.  The D esigner w il l  then inform  
the cl ient  accordingly  beforehand,  unless that  is  im possible  due to 
circum stances or  the nature of  the w ork does not al low  any delay.   

. 6.4  If  the perform ance of  the w ork com m issioned is  delayed or  interrupted 
due to circum stances beyond the D esigner’s  control ,  the costs  involved,  
i f  any,  are payable by the cl ient.  The D esigner m ust attem pt to l im it  
those costs  to  the extent possible .   

7 Payment and suspension 

.   7 .1    Al l  paym ents m ust be m ade w ithout any deduction,  set-off  or  
suspension w ithin 30 days of  the invoice date,  unless otherw ise agreed 
in  w rit ing or  stated in  the invoice.  

. 7.2  Al l  goods delivered to the cl ient  rem ain the D esigner’s  property unti l  
a l l  the am ounts that  the cl ient  ow es the D esigner under the agreem ent 
concluded betw een the parties  have been paid to  the D esigner.   

. 7.3  If  the cl ient  fai ls  to  pay al l  or  part  of  the am ounts due,  it  ow es statutory 
interest  and out-of-  court  costs  of  col lection,  am ounting to at  least  
10%  of  the invoice am ount,  subject  to  a  m inim um  of  €  150,  excluding 
VAT.   



. 7.4  The D esigner m ust arrange for  t im ely  invoicing.  In  consultation w ith 
the cl ient  the D esigner m ay charge the agreed fee and costs  as  an 
advance,  in  the interim  or periodical ly .   

. 7.5  The D esigner m ay suspend the perform ance of  the w ork com m issioned 
after  the term  for paym ent has expired and the cl ient,  after  a  w ritten 
dem and to m ake paym ent w ithin 14 days,  fai ls  to  m ake that  paym ent,  or  
i f  the D esigner is  forced to conclude on the grounds of  a  statem ent or  
act  on the part  of  the cl ient  that  paym ent w il l  not  be m ade.   

8 Notice of termination and dissolution of the agreement 

. 8.1  If  the cl ient  gives notice of  term ination of  the agreem ent,  w ithout any 
breach on the part  of  the D esigner,  or  i f  the D esigner dis solves the 
agreem ent on the grounds of  breach by the cl ient  in  the perform ance of  
the agreem ent,  the cl ient  is  l iable  for  dam ages in  addit ion to the 
D esigner’s  fee and the costs  incurred in  connection w ith the w ork 
perform ed unti l  that  t im e.  In  this  context  any conduct by the cl ient  on 
the grounds of  w hich the D esigner cannot reasonably  be required to 
com plete the w ork com m issioned is  a lso regarded as breach.   

. 8.2  The dam ages referred to in  the preceding paragraph of  this  Article  
include at  least  the costs aris ing from  obligations undertaken by the 
D esigner in  his  ow n nam e w ith third parties  for  the perform ance of  the 
w ork com m issioned,  as  w ell  as  at  least  30%  of  the balance of  the fee 
that  the cl ient  w ould ow e the D esigner if  the w ork com m issioned w ere 
com pleted in  ful l .   

. 8.3  B oth the D esigner and the cl ient  have the r ight to  term inate the 
agreem ent in  w hole or  in  part  w ith im m ediate effect ,  and al l  am ounts 
due are payable im m ediately ,  i f  a  petit ion in  bankruptcy or  a  petit ion 
for  a  suspension or  provisional  suspension of  paym ent or  for  
application of  the debt rescheduling arrangem ent is  f i led in  respect  of  
the other party.   

. 8.4  If  the D esigner’s  w ork consists  of  recurrently  perform ing w ork of  a  
s im ilar  nature,  a  continuing perform ance agreem ent is  involved,  unless 
otherw ise agreed in  w rit ing.  Such an agreem ent m ay be term inated only  
by w ritten notice given w hile  observing a  reasonable notice period of  
no less  than three m onths,  during w hich period the cl ient  m ust 
continue to purchase the custom ary am ount of  w ork from  the D esigner 
or  m ust provide f inancial  com pensation.   

9 Warranties and indemnities 

. 9.1  The D esigner w arrants  that  the result  has been designed by him  or her 
or  on his  or  her behalf  and,  i f  the result  is  copyright -protected,  that  the 
D esigner is  the author w ithin the m eaning of  the A uteursw et (D utch 
C opyright A ct)  and as  the copyright ow ner has pow er of  disposit ion of  



the w ork.  The D esigner w arrants that,  as  far  as  he/she know s or 
reasonably  ought to  know , the result  of  the w ork com m issioned does 
not infringe any third -party r ights  and is  not otherw ise unlaw ful .   

. 9.2  If  the cl ient  uses the results  of  the w ork com m issioned,  it  indem nifies  
the D esigner or  persons engaged by the D esigner in  the perform ance of  
the w ork com m issioned against  any third -party claim s aris ing from  the 
application or  use of  the result  of  the w ork com m issioned.  This  is  
w ithout prejudice to the D esigner’s  l iabi l ity  tow ards the cl ient for  
fai lure to com ply w ith the w arranties  referred to in  the preceding 
paragraph and any othe r l iabi l ity  as  referred to in  Article  10 of  these 
G eneral  Term s and C onditions.   

. 9.3  The cl ient  indem nif ies  the D esigner against  any claim  or action relating 
to intel lectual  property r ights  in  m aterials  or  inform ation supplied by 
the cl ient  and used in  th e perform ance of  the w ork com m issioned.   

10 Liability 

.   10.1 In  the event of  breach,  the D esigner m ust f irst  be given w ritten notice 
of  default ,  setting a  reasonable term  in  w hich to perform  his/her 
obligations,  to  correct  any errors or  to  l im it  or  revers e the loss.  

. 10.2  The D esigner is  l iable  tow ards the cl ient  only  for  direct  dam age 
attributable to  the D esigner.  The D esigner’s  l iabi l ity  for  indirect  
dam age,  including consequential  dam age,  loss  of  profits ,  loss  savings,  
m uti lated or  lost  data or  m aterials ,  or  dam age due to business 
interruption is  excluded.   

. 10.3  Except in  the event of  intent or  w il lful  recklessness on the part  of  the 
D esigner,  the D esigner’s  l iabi l ity  is  l im ited to the fee that  he or  she 
charged for  the w ork com m issioned,  or  in  any event the part  of  the 
w ork com m issioned to w hich the l iabi l ity  relates.  That am ount m ay not 
exceed EU R 75,000 and m ay in  no event be higher than the benefit  paid  
to  the D esigner by the insurance com pany in  the case in  question.  The 
am ount for  w hich the D esigner is  l iable  in  the case in  question is  
reduced by any sum s insured by the cl ient.   

. 10.4  Any and al l  l iabi l ity  expires tw o years from  the date on w hich the w ork 
com m issioned has ended on the grounds of  com pletion,  term ination or  
dissolution.   

11 Other provisions 

. 11.1  If  the cl ient  w ishes to  com m ission the w ork at  the sam e t im e to parties  
other than the D esigner,  or  has previously  already com m issioned the 
w ork to another party,  it  m ust inform  the D esigner accordingly ,  stating 
the nam es of  those  third parties .   

. 11.2  The cl ient  is  not  perm itted to transfer or  assign to third parties  any of  



the r ights  under an agreem ent concluded w ith the D esigner,  except in  
the event of  transfer of  the cl ient’s  entire business or  w ith the 
D esigner’s  w ritten consent.   

. 11.3  B oth parties  m ust keep confidential  any and al l  confidential  
inform ation,  facts  and circum stances that  com e to their  know ledge in  
the context  of  the w ork com m issioned,  from  each other or  from  any 
other source,  of  w hich they can reasonably  unders tand that  their  
publication or  disclosure to third parties  m ight dam age the D esigner or  
the cl ient.  The sam e duty of  confidential ity  in  respect of  such facts  and 
circum stances m ust be im posed on any third parties  engaged in  the 
perform ance of  the w ork com m issioned.   

. 11.4  If  any provision of  these G eneral  Term s and C onditions is  void or  
voided,  the other provisions of  these G eneral  Term s of  C onditions 
continue to apply  in  ful l .  In  that  case the parties  w il l  consult  in  order to  
agree on new  provisions to  replace the void or  voided provisions that  
are as  c losely  as  possible  in  keeping w ith the purpose and scope of  the 
void or  voided provisions.   

. 11.5  The headings of  these G eneral  Term s and C onditions have been 
included for  easy reference only  and do not form  part  of  these G eneral  
Term s and C onditions.   

. 11.6  Al l  agreem ents betw een the D esigner and the cl ient  are governed by 
D utch law .  The parties  w il l  f irst  attem pt to settle  any dispute that  
arises in  consultation.  U nless the parties  have expressly  agreed in  
w rit ing on arbitration,  the court  that  has jurisdiction by law  or the 
court  in  the district  in  w hich the D esigner has its  registered off ice has 
jurisdiction to hear and decide on any disputes betw een the D esigner 
and the cl ient.   

 


