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General

1 Applicability

1.1 These General Terms and Conditions are applicable to all quotations and agreements, regardless under
what name or title they are presented, between JDI Smart Web Applications, hereinafter referred to as
JDI, and Client.

1.2 Deviations and additions are only valid if they have been agreed in advance, in writing, by both
parties.

1.3 The applicability of the Client’s acquisition and/or any other terms and conditions is hereby
expressly rejected.

1.4 If any provision in these General Terms and Conditions is void or voidable, the other provisions in these
General Terms and Conditions shall remain unaffected. In such event, JDI and Client will negotiate a new
provision to replace the void or voidable provision, with the intention of agreeing a provision that fulfils
the intention of the void or voidable provision(s) as closely as possible.

2 Quotations

2.1 Any quotations JDI makes are always non-binding and voluntary, unless otherwise is agreed
in writing.

2.2 JDI provides an in-depth technical specification under the header of functional or technical design, which
may subsequently result in a quotation, always against a predetermined tariff. For the realisation of the
order for a functional or technical design, JDI will always present a non-binding quotation.

2.3 Client is responsible for the accuracy and completeness of the data on which JDI basis its
quotation.

3 Prices and Payments

3.1 All prices are exclusive of Value Added Tax (VAT) and other taxes or levies
which are or can be imposed under government regulations.

3.2 All prices are in Euros. Client must make its payments in Euros to JDI’s bank account, unless otherwise
is agreed in writing.

3.3 JDI provides its quotations based on a fixed price, unless otherwise is agreed. JDI will, at
Client’s request, provide a statement of its internal registration of working hours for any
component that is not included in the fixed price on a quotation.

3.4 Client must, at JDI’s request, upon entering into the agreement, provide the registration
number for the Chamber of Commerce, as well as a valid VAT Identification Number. If Client
fails to provide either or both these details, JDI shall be entitled to suspend the agreement.

3.5 If Client consists of multiple legal entities, each of those entities is jointly and
severally liable for payment of the amounts owed under the agreement.

3.6 JDI reserves the right to adjust its prices once per annum in accordance with the
CBS Price Index Consumers (CBS-prijsindex consumenten).

3.7 The documents and registration of working hours administrated by JDI shall constitute full proof
concerning the performance of JDI and the amounts owed by the Client, notwithstanding the Client’s
right to present evidence to the contrary.



3.8 In the agreement, Parties will record the invoice date or dates on which JDI charges the Client for the
agreed performance by JDI. Amounts owed shall be paid by Client, at the latest within 14 days after the
invoice date, in accordance with the agreed payment conditions or the payment conditions stated on the
invoice.

3.9 Client is not entitled to suspend any payments or to offset any amounts owed.
3.10 If Client makes payment within 8 days of JDI issuing the corresponding invoice and in the method

prescribed by JDI, JDI will automatically grant an agreed payment discount to Client.
3.11 If Client does not, or not timely, pay the amounts owed, Client shall automatically, without any

reminder or notice of default, owe statutory commercial interest over the past-due amount. If
client, after a reminder or notice of default, remains in default on the claim, JDI can pass the claim
to a third party for collection. In that event, Client will be liable for any and all judicial and
extrajudicial costs as well as the amount owed.

3.12 JDI issues its invoices exclusively by e-mail or another digital method. If Client wants to receive an invoice
by post, JDI will charge the additional cost as applicable at that time, with a minimum of € 2.50.

4 Confidentiality

4.1 JDI and Client will ensure that all data received from the other party, of which it is known, or should
reasonably be known that they are of a confidential nature, are kept confidential. The Party to receive
confidential data will use that data only for the purpose for which it was provided.

4.2 Data will be treated confidentially if they have been marked as such by one of the
Parties.

5 Privacy, Data Processing and Security

5.1 JDI is entitled to request information from Client about the way in which Client gives implementation
to its obligations under legislation pertaining to the protection of personal data.

5.2 Client is at all times responsible for all registrations of personal data Client keeps, even if they are being
processed through a service supplied by JDI. Client indemnifies JDI for all legal claims by third parties in
connection with the registration or storage of this data.

5.3 If JDI, on the basis of this agreement, is required to provide any form of information security in
accordance with the specifications as agreed in writing between JDI and Client. If no specifications are
agreed in writing, the security must be of a level that is in accordance with the state of play at the time
the agreement is entered into, in which the sensitivity of the data and the measures to be taken shall be
proportional. JDI is entitled to give preference to the solution that is most cost-efficient for JDI.

5.4 Client is at all times responsible for safeguarding the access details provided to them. If Client is able to
change the access data provided, the risks of doing so shall be borne by Client.



6 Preparation of Property and Rights, Specification and Suspension

6.1 Rights, including usage rights, are transferred to Client as soon as all amounts owed have been
received by JDI. If Parties have agreed a periodic payments scheme, JDI will grant Client a usage
right on the condition that Client keeps up with its periodic payment obligations.

6.2 JDI is entitled to retain all matters, products, data, documents, software, data files and results until
Client has paid all amounts owed to JDI in full. XX gives preference to this provision over any obligation
to surrender.

7 Risk

7.1 The risk of loss, theft or damage of data, documents, software, data files, or data that is generated or
used within the framework of this agreement shall transfer to Client at the moment on which they are
brought under the actual control of Client. If control resides with JDI, JDI bares responsibility for the risk
of loss, theft or damage.

8 Intellectual Property Rights

8.1 All intellectual property rights over software, layout, websites, data files or other materials,
such as design, documentation, and analyses, and all the preparational materials thereof,
developed by JDI for Client, reside with JDI.

8.2 Client receives exclusive usage rights over that which has been developed for them by
JDI, which is, hereby, granted by these General Terms and Conditions and by law.

8.3 If JDI is willing to agree to transfer of intellectual property, then such agreement must be recorded in
writing. If Client has fulfilled its obligations under the agreement, JDI will transfer the intellectual property
to Client.

8.4 Intellectual property that had been developed by JDI prior to the agreement with Client
was entered into, will at all times remain the property of JDI and will not be transferred to Client. Client
does receive a non-transferable, non-exclusive usage right for the intellectual property that remains the
property of JDI.

8.5 If intellectual property is transferred to Client by JDI, that will not affect
JDI’s right to continue using intellectual property developed by JDI for the benefit of itself or a third party,
to make developments which are similar to or derived from those which are being performed for the
benefit of Client.

8.6 JDI is entitled to take technical measures to protect its intellectual property and to force restrictions on
duration of rights as agreed. Client is never entitled to remove, or have removed, or to circumvent or
have circumvented, any such technical measures.

8.7 JDI warrants that the developed product or service is JDI’s intellectual property and does not infringe the
rights of third parties. Client will notify JDI in writing of any claim by a third party alleging that the
products or services developed by JDI are infringing on the rights of third parties. If it is determined that
products or services developed by JDI infringe on the rights of a third party, JDI will provide Client with an
alternative for that which infringes such rights, so that Client can continue using what has been supplied
by JDI.



8.8 Client warrants that no rights of third parties are infringed by
any software or materials intended for websites, such as logos, layout, music, domain names, etc.,
or any other materials as made available by Client. Client indemnifies supplier from any claims by a
third party which is based on the allegation that such making available, using, processing, or
installing constitutes an infringement of any right of that third party.

9 Obligation to Cooperate

9.1 Parties acknowledge that the success of projects in the field of information and communication
technology is largely dependent on the correct and timely cooperation between Parties. To give
adequate implementation to an agreement, it is of paramount importance that Client offers all required
assistance and provides JDI with all data or intelligence JDI deems useful, necessary or desirable.

9.2 If Client or JDI decides to engage third parties, the Party making that decision is responsible for ensuring
that the relevant third party or parties comply with the provisions concerning the obligation to
cooperate.

9.3 If Client does not, not timely, or not in accordance with the agreements, supply to JDI that data which
JDI deems useful, necessary or desirable for the implementation of the agreement, JDI is entitled to
suspend the agreement for the amount of time during which Client fails to meet its obligations.

9.4 If Client fails to fulfil its obligation to cooperate as stated in article 9, JDI is entitled to change the
agreed delivery times.

10 Delivery Times

10.1 All delivery times stated or agreed to by JDI are determined as best as possible,
based on the data known to JDI at the commencement of the project. Intermediary delivery dates stated
by JDI are target dates, which JDI will make all reasonable efforts to observe and meet. JDI endeavours to
observe and meet any and all delivery deadlines. JDI is not obligated to observe a delivery time or
deadline if the JDI’s circumstances have changed (due to influences outside JDI’s scope of control) after
entering into the agreement. Similarly, JDI is not obligated to observe delivery times or deadlines if the
contents, scope or the approach of the agreement has been changed or modified. If it becomes likely that
a delivery time will not be met, JDI and Client will discuss how to deal with the consequences of the
exceeded timeframe.

10.2 Exceeding a stipulated delivery time shall never cause JDI to be in default. JDI shall never be obligated to
compensate damages if a so-called (final) delivery time or deadline is exceeded, unless otherwise has
been explicitly agreed.



11 Dissolution and Termination of the Agreement

11.1 Client is never entitled to intermediary termination of a fixed term agreement.
11.2 Each of the Parties can terminate the agreement in full or in part, with immediate effect, if the other

party is granted a moratorium of payment. In the event of Client’s bankruptcy, the usage right(s) for any
product(s) or service(s) supplied to Client is terminated automatically.

11.3 If Client prematurely terminates the agreement, Client shall owe JDI compensation equal to the hours
already invested by JDI multiplied by the applicable hourly rate, set at € 75.00 excl. VAT per hour worked,
if no other rate is explicitly agreed. The total compensation shall never exceed any fixed price stated in the
agreement.

11.4 Client is permitted to terminate an indefinite agreement near the end of a calendar month, in which
event a notice period of three (3) months shall be observed, unless otherwise is agreed. Any surplus
amounts paid by Client will be returned to Client by JDI within 14 days.

11.5 Client is responsible for ensuring that any domain names registered through JDI are no longer hosted by
JDI on the date on which the agreement terminates. JDI reserves the right to, on behalf of Client,
terminate any of the Client’s domain names that remain with JDI on the date on which the agreement is
terminated.

12 Liability

12.1 JDI’s total liability for culpable shortcomings under the agreement or on any other grounds, is limited to a
maximum amount equal to the price stipulated for the agreement (excl. VAT). This limitation also applies
to article 8 of this agreement.

12.2 JDI’s total liability for direct damage, howsoever caused, will under no circumstances exceed €
50,000.00 excl. VAT.

12.3 The liability for direct damage, consequential damage, loss of profit, missed savings, reduced goodwill,
damage due to business interruption, damage as a consequence of agreements between Client and
Client’s customers, damage in connection with the use of third party matters, materials or software
recommended to supplier by Client, and damage in connection with the engagement of subcontractors
recommended to supplier by Client are all excluded.

12.4 Liability for damage to, destruction or loss of data and documents is excluded.
12.5 JDI’s liability for damages due to death, personal injury or material damages shall never

exceed a total amount of € 1,000,000.00 (one million euros).
12.6 Any other exclusions and limitations under these General Terms and Conditions shall remain

unaffected by the exclusions and limitations as stated in the preceding subsections of this article 12.
12.7 To be eligible to exercise the right to claim for damages, Client must report any damage to JDI, in

writing, as soon as possible. Any right to claim for damages shall automatically lapse 12 months after
the claim and/or damage arises.

12.8 Client will inform JDI in writing of any culpable shortcomings and grant a reasonable amount of time for
the shortcoming to be corrected. If JDI fails to correct a culpable shortcoming, even after the reasonable
amount of time, JDI shall be in default. Client will prepare a complete and detailed description of the
shortcoming and provide this to JDI, so that JDI has opportunity to react on it adequately.

12.9 JDI does not guarantee that its products shall be supplied free from faults. JDI is never
liable for damage resulting from faults in its software.



12.10 If the order is accepted on a fixed price basis, JDI is only required to resolve any deficiencies up to
3 months after the date of final delivery from JDI to Client.

12.11 Parties acknowledge that active and constructive participation in mediation is an effective and adequate
measure to help prevent or mitigate potential damage. For that reason, Client is required to actively,
constructively and unconditionally participate in mediation at JDI’s first request, in accordance with the
ICT-reglement (ICT regulations) of the Stichting Geschillenoplossing (Foundation for Dispute Resolution)
with registered offices in The Hague.

13 Force Majeure

13.1 Neither Party is obligated to fulfil any obligation, including any warranty obligations agreed between the
Parties, if that party is unable to do so due to force majeure. Force majeure includes, but is not limited
to:

● Force majeure affecting JDI’s subcontractors.
● The inadequate fulfilment of obligations by subcontractors which were recommended to JDI by

Client.
● Deficiency of matters that were recommended to JDI by Client, including

o Software and hardware.

o Government measures.

o Malfunctioning of internet or telecommunication facilities.

o War.

o Strikes.

o One or more members of staff being unavailable.

If the force majeure endures for more than 30 days, each of the Parties is entitled to dissolve the
agreement. Any part of the agreement which has already been performed shall be invoiced pro rata,
without either Party having any further obligation towards one another.

14 Changes, Modifications and Additional Work

14.1 If, at the request or with the consent of Client, JDI performs activities or other efforts which are outside
the scope or content of the existing agreement, JDI will charge Client the usual tariffs for such activities.

14.2 JDI is never obligated to agree to any such activities as referred to in section 1 of this article
and may require a separate agreement to be prepared for such activities.

14.3 If activities, as described in this article, result in a (final) delivery time being exceeded, or result in other
consequences that affect the performance of the agreement, such consequences shall always be borne
by Client. The demand for additional work is never grounds for termination or dissolution by Client.

14.4 Additional work will always be charged separately by JDI and is never considered
part of the original order.



15 Webhosting

15.1 JDI will make space available for Client in its webserver park, in accordance with the specifications in the
present agreement. JDI is entitled to take technical measures to void exceeding of any agreed limits. If
the technical specifications have not been agreed.

15.2 Client is responsible for its own internet access. JDI does not offer services that provide internet
access.

15.3 JDI provides support to Client by telephone or through support services in its hosting service, during
office hours and through an appointed contact person, unless otherwise is agreed in writing. JDI
provides support to its end-users only, not to any customers of resellers.

15.4 If JDI provides for the registration, renewal, transfer or sale of a domain name, the rules and working
methods of the relevant authorities must be observed. JDI will provide a copy of any such relevant
conditions to Client.

15.5 JDI cannot guarantee and does not warrant that the domain name requested by Client can be
assigned.

15.6 Client warrants that upon termination of the agreement with JDI, the domains managed by JDI shall be
terminated or relocated in a timely fashion. JDI is entitled to terminate any domain names that remain
hosted with JDI when the agreement ends, in doing so, acting as though the termination was
requested by the Client.

15.7 All services will be performed on the basis of a best-effort obligation and exclusively at the behest of
Client.

15.8 If JDI is forced to perform activities as a result of an order by a competent government body concerning
the Client’s data, JDI will charge any costs for such activities to Client.

15.9 JDI has a best-effort obligation concerning its hosting services. Warranties in the form of a Service
Level Agreement (SLA) must be agreed in writing.

15.10 The agreement is entered into for the duration of 1 (one) year and is subject to tacit renewal for further
periods of 1 (one) year, unless Client terminates the agreement in writing with observance of a notice
period of 1 (one) month prior to the end date of the relevant period.

15.11 JDI does not warrant that the provision of services will be free from errors or interruptions.
Due to the nature of the internet, JDI cannot warrant that websites will at all times be available
or accessible.

15.12 Client is responsible for checking the functioning of the website.
15.13 JDI and Client mutually strive for the provision of services to be frictionless and to, in doing so, prevent

or limit any risk of damage to, disruption or malfunction of the provision of service and to the Client’s
organisation much as possible.

15.14 Client warrants that the data on its website does not infringe the rights of third parties.



16 Website Development and Maintenance

16.1 JDI will, prior to entering into the agreement, create a Plan of Approach or Quotation to record the
specifications for the website that is to be built. The agreements that are recorded in this plan or
quotation will be considered definitive by both JDI and Client.

16.2 If JDI provides the layout, JDI will do so based on the intake document issued by JDI. JDI will, in
consultation with Client, perform at most 1 (one) correction phase, after which the design will be
considered definitive.

16.3 A correction phase includes the consultation, which includes any travel time to and from the client, about
the changes and modifications to be performed and the actual implementation of such changes and
modifications. This shall never take more than 4 hours.

16.4 JDI will follow its Standard Operating Procedure, unless otherwise is agreed in writing,
and will inform Client of this at Client’s request.

16.5 JDI can expect from Client that the graphic design is approved by Client before JDI commences the
implementation process. If Client is providing the graphic design itself, or engages another party to
provide it, JDI will, prior to commencing the implementation, inform Client as to whether the design
meets JDI’s delivery standard. During the quotation process, JDI will provide a copy of its delivery
standard to Client.

17 Software as a Service

17.1 If such is agreed between JDI and Client, JDI will make software available to Client via the internet. JDI will
remain responsible for maintenance, availability and support for the software it makes available in this
manner.

17.2 If an application was developed by JDI, JDI will take care of all updates to application and security patches
for Client. If the application was developed by a third party, agreements concerning the same will need to
be made in writing.

17.3 Client is responsible for operational management of the application (settings, user or account
management) and support to the end-users, unless otherwise has been agreed in writing.

17.4 JDI is entitled to, in the course of the agreement, continue the provision of service using a different
version of the software.

17.5 JDI may temporarily suspend services for the purpose of preventative, corrective or adaptive
maintenance. JDI will never allow maintenance downtime to exceed the strictly necessary amount of
time and will, whenever possible, give Client advance notice.

17.6 JDI is never obligated to make the application, or data contained therein, available to Client.
17.7 JDI is entitled to modify the contents of the provision of services. Doing so entitles Client

to terminate the agreement on the day on which the modifications would take effect.
17.8 JDI has a best-effort obligation concerning its Software as a Service services. Warranties in the form of a

Service Level Agreement (SLA) must be agreed in writing.



18 Service and Support

18.1 In respect of its provision of services concerning the development of software, graphic design,
websites, web applications and web hops, JDI offers support only if Client has an active i-Content
agreement.

18.2 JDI only offers support during office hours, from 8:30 am to 5:00 pm.
18.3 If Client does not have an active i-Content agreement or another Service Level Agreement (SLA), JDI will

charge the required hours to Client, which will be charged at a rate of € 95.00 excl. VAT per hour or part
of an hour.

19 Back-ups and Recovery

19.1 JDI makes back-ups of the websites and web applications it hosts and of its internal business data on a
daily basis. The primary aim of the back-ups is disaster recovery; therefore, such back-ups will not be
supplied to Client.

19.2 If Client makes a request for the retrieval of one or more files from the back-up, JDI will inform Client as to
whether that is possible within 4 working days. JDI is entitled, without provision of reason, to deny such a
request.

19.3 JDI will make back-ups of the websites it hosts, but only if Client is an end-user and not a
reseller. If Client is a reseller, Client is the primary party responsible for making the back-up.

19.4 If any guaranteed back-ups of Client’s website and data is required, any such arrangements must be
agreed separately in writing.

20 Transfer or Rights and Duties

20.1 JDI and Client are not entitled to transfer any of their rights and/or duties under this agreement to third
parties.

20.2 JDI is entitled to have its claims for payment of compensations handled by a third party.

21 Applicability and Disputes

21.1 The applicability of the United Nations Convention on Contracts for the International Sale of Goods 1980 is
hereby explicitly excluded.

21.2 All agreements between JDI and Client are subject exclusively to the laws of the Netherlands.
21.3 In the event of a dispute, the Parties endeavour to lodge their dispute with the Stichting

Geschillenoplossing Automatiseing (Foundation for Dispute Resolution in the Automation Sector)
and the Parties commit to attend at least one joint mediation meeting.

21.4 Both Parties are at all times entitled to file their disputes with the Courts of Arnhem, in which case any
ongoing mediation is automatically terminated.


