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General Condi�ons of IMDS  
 
Where reference is made in the text to IMDS, this should also be taken to mean IMDS Service B.V., IMDS R&D B.V., 
IMDS Opera�ons B.V. and J&J Plas�cs B.V. or a combina�on thereof.  
 
1. Defini�ons 
1. The terms used in these General Condi�ons are defined as follows: 
general conditions: these provisions; 
agency: the agency for organisa�onal consultancy, implementa�on and knowledge exchange ‘IMDS’; 
client: the party that contracts or intends to contract our agency; 
assignment: all agreements between the agency and the client for the delivery of products and services to the client; 
offer: all verbal or wri�en offers of the agency to place an assignment with it;  
materials: all reports, advice, results, drawings, so�ware, databases, concepts, presenta�ons and other physical objects 
developed by the agency in the context of the assignment. 
2. Applicability of General Condi�ons 
1. The general condi�ons are applicable to all quota�ons, offers, assignments, ac�vi�es, memberships, contracts and 
juris�c acts in which the agency supplies the client with goods and/or services of any nature whatsoever. 
2. The applicability of the client’s purchasing or other condi�ons is expressly rejected. 
3. Amendments to the assignment or the general condi�ons shall be binding only to the extent that they have been 
agreed in wri�ng by authorised representa�ves of both par�es. 
4. In the event of one or more provisions of these general condi�ons at any �me becoming invalid or being set aside in 
full or in part, the remaining provisions of these general condi�ons shall remain fully applicable. The agency and the client 
will in that case enter into consulta�on with a view to making agreement on the subs�tu�on of the invalid provisions with 
new ones that approach as closely as possible the purpose and the tenor of the original provisions. 
5. In the event of there being a lack of clarity concerning the interpreta�on of one or more provisions of these general 
condi�ons, the provision shall be interpreted in keeping with the spirit of these provisions. 
6. If a situa�on not covered by these general condi�ons arises between the par�es, this situa�on will be judged in 
keeping with the spirit of these general condi�ons. 
7. In cases where the agency does not require strict compliance with these condi�ons in all cases, this should not be taken 
to mean that the provisions in that regard are not applicable or that the agency in any way relinquishes the right to 
require strict compliance with these condi�ons in other cases. 
3. Forma�on of an Assignment 
1. In the absence of express statement to the contrary, all of the agency’s offers are subject to contract. 
2. Offers are based on informa�on that the client has provided to the agency up un�l the date of the offer. 
The client guarantees that the agency has been provided with all essen�al informa�on needed to prepare and carry out 
the assignment. The agency cannot be held responsible or liable for the accuracy and completeness of the informa�on 
provided by the client and its usage. 
3. The assignment will be formed on the basis of the agreed price following the client’s wri�en acceptance of the offer 
issued by the agency. If the offer is not confirmed in any way by the client and the agency none the less proceeds with 
implemen�ng the assignment with the client’s approval, the content of the offer shall be deemed to have been agreed by 
the par�es. 
4. The agency has the right to engage third-par�es for the implementa�on of the assignment. 
4. Rights and obliga�ons of the agency 
1. The agency will endeavour to complete the assignment to the best of its knowledge. The agency cannot however 
guarantee that the goal or result envisaged by the client with the assignment will be achieved. 
2. If upon acceptance and during implementa�on of the assignment facts and circumstances emerge that adverse affect 
(or could adversely affect) its result, the agency and the client will inform each other of this as soon as possible. 
3. If the informa�on from the client required for implementa�on of the order is not received by the agency in good �me 
or in keeping with the agreements, or if the client otherwise fails to meet its obliga�ons, the agency will have the right to 
suspend the implementa�on of the assignment and to charge the client with the costs thus incurred at its usual rates.  
4. The agency has the right to subs�tute the consultants or employees it has deployed. The agency will endeavour to 
deploy subs�tutes of the same level in order to maximally guarantee the con�nuity and quality of the order. 
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5. Rights and obliga�ons of the client 
1. The client will ensure that: 
a) the agency is promptly provided with all useful and necessary informa�on, documents and data required by the agency 
to implement the assignment. 
b) all facts and circumstances relevant and necessary to the assignment, including those resul�ng from changes to the 
policy and/or the organisa�on of the client and changes to its direct (market) environment, are reported as soon as 
possible to the agency so that the agency is able to take them into account in its proper implementa�on of the 
assignment. 
c) the client’s employees involved in the implementa�on of the assignment are sufficiently available and deployable; 
2. The agency will indemnify the agency against claims of third-par�es (including the agency’s consultants and employees) 
related to the losses suffered in connec�on with the implementa�on of the assignment and which result from the acts or 
omissions of the client or from unsafe situa�ons at its company or organisa�on. 
3. The client will indemnify the agency and the consultants and employees it has engaged against and compensate them 
for all possible claims, regardless of their nature and the posi�on on which they are based, of the Dutch Tax and Customs 
Administra�on (Belastingdienst) and/or the Employee Insurance Agency (UWV), regarding the deduc�on and/or payment 
of taxes and/or social security premiums, including interest and administra�ve fines, related to the work carried out by 
the agency and the consultants and employees it has engaged. 
6. Changes to the assignment (or its content) 
1. If circumstances concerning the assignment arise which were not foreseen upon commencement of the assignment, a 
solu�on, such as making a change to ini�al assignment (or its content), will be sought in mutual consulta�on and 
harmoniously. 
2. The client recognises and accepts that changes to the assignment (or its content), such as changes to the scope, 
method or approach, could affect the agreed planning schedule. If the assignment (or its content) is changed in response 
to requests and/or ac�ons of the client or other circumstances a�ributable to the client, the agency will have the right to 
charge for any addi�onal work thus arising on the basis of its usual rates as an addi�onal or separate assignment. 
7. Confiden�ality 
1. The client is aware of the principle that during a number of the agency’s ac�vi�es, including those related to the Lean 
Manufacturing Network (including the management and use of the website manufacturing.nl), it is the inten�on to share 
knowledge and data with others. Informa�on issued by the client in that context will not be regarded as being 
confiden�al. 
2. For other ac�vi�es, to be designated as such by the par�es in wri�ng, the par�es will endeavour to ensure that all 
informa�on received from the other party, which they know or could be expected to know are of a confiden�al nature, 
will be kept confiden�al unless a legal obliga�on requires the disclosure of that informa�on. 
8. Dura�on and termina�on of the assignment 
1. The assignment is entered into for its dura�on and will therefore end by opera�on of law upon its comple�on. 
2. The client recognises that the dura�on and planning of the assignment can be affected by a wide range of 
con�ngencies, including but not limited to the quality of the informa�on provided by the client in the context of the order 
and the availability and deployment of the client’s employees involved in the order. 
3. The agency will endeavour to complete the assignment within the agreed planning schedule. This planning schedule 
and the milestones it includes cannot however be regarded under any circumstances as firm deadlines. Other than in 
cases of inten�onal act or omission or gross negligence on the part of the agency, exceeding the planning schedule and 
the milestones it includes shall not give the client the right to dissolve or cancel the assignment in full or in part or to 
receive compensa�on for any losses thus suffered by the client. 
4. Either party shall have the right to prematurely cancel the assignment observing a no�ce period of one (1) calendar 
month if and insofar as one of them demonstrates that the implementa�on of the originally agreed assignment and any 
addi�onal assignments has been substan�ally obstructed or rendered impossible owing to serious causes and comple�on 
of the assignment can no longer reasonably be required. 
5. In the event of the assignment being terminated for any reason whatsoever, the client will compensate the agency 
promptly and in full for all work that it has completed in the context of the order up un�l that �me. All invoices already 
sent to the client shall remain payable in full and shall become immediately due and payment at the �me of termina�on. 
6. Either party has the right to dissolve the assignment in full or in part and with immediate effect and without legal 
interven�on being required if, in rela�on to the other party, (a) an applica�on for bankruptcy is made, (b) an applica�on 
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is made for suspension of payment, (c) the company is liquidated or discon�nued or (d) an a�achment is imposed on a 
substan�al por�on of the other party’s assets. In the event of dissolu�on the agency shall not under any circumstances be 
obliged to reimburse the client with payments already received or pay the client compensa�on. 
9. Prices and costs 
1. In the absence of wri�en agreement to the contrary (e.g. in the case of a membership), the work and services carried 
out by the agency will be charged to the client on the basis of the �me spent and the costs incurred. Unless an 
arrangement to the contrary has been made, the agency will send invoices monthly. For the delivery of products, an 
invoice will be sent upon or prior to delivery. 
2. The agency’s prices and the cost es�mates based on them include all costs such as normal office expenses and 
travelling and accommoda�on expenses. Other costs incurred by the agency in respect of the assignment will be charged 
to the client only with the client’s approval. 
3. All prices and rates are exclusive of turnover tax (VAT) and other governmental levies. Interim changes that compel the 
agency to alter its rates or prices will be charged on to the client once a year at the most. 
10. Payment 
1. The client shall at all �mes pay all of the agency’s invoices within 30 days of the invoice bank by remi�ng payment to 
the account number given by the agency. 
2. If the client fails to remit the payable amounts on �me or in full the client shall be held in default without any warning 
or no�ce of default being required and will be liable for payment of statutory commercial interest over the outstanding 
amount. If the client fails to meet the claim following demand or no�ce of default, the agency can pass on the debt for 
collec�on, in which case the client shall be liable - in addi�on to the total payable amount - for payment of all judicial and 
extrajudicial costs, including costs charged by external experts in addi�on to the costs laid down by law. 
3. The agency has the right prior to meet its obliga�ons to require full payment and/or sufficient security for the client’s 
compliance if the agency judges that it is likely that the client will fail to meet his obliga�ons or meet them on �me or in 
full. 
11. Liability 
1. The agency and the consultants and employees it has engaged are exclusively liable for losses suffered by the client 
resul�ng directly from an a�ributable non-conformity in the implementa�on of the assignment. The contractual liability 
of the agency as referred to above and other forms of liability shall in all cases be limited to the level of the amount that 
the agency has received from the client for its work in the context of the assignment. If the assignment remains in effect 
for longer than six months, the liability referred to above shall be limited to an amount equal to the total amount that the 
agency has received from the client in the context of the assignment in the last six months preceding the loss being 
incurred.  
2. The agency and the consultants and employees it has engaged cannot be held liable for losses suffered by the client or 
any third-party resul�ng from the applica�on or the use of the materials and/or the results of the work and/or from the 
agency’s par�cipa�on in organised ac�vi�es (including the exchange of knowledge). The client indemnifies the agency 
and the consultants, employees and third-par�es engaged by the agency in the context of the assignment against all of 
the losses provided for in this paragraph. 
3. Liability for culpable non-compliance with an agreement shall come into effect exclusively provided that the client 
sends the agency without delay proper wri�en no�ce of default, se�ng a reasonable period of �me in which to comply, 
and the agency con�nues to culpably fail to meet its obliga�ons a�er that period of �me. The no�ce of default should 
contain a descrip�on of the failure to perform in as much detail as possible so that the agency is able to put forward an 
adequate responsible. 
4. The agency cannot be held liable for consequen�al losses, trading losses or indirect losses of the client resul�ng from 
the agency’s failure to perform, perform on �me or perform in full. 
5. Claims of the client as provided for above must be submi�ed within six (6) months of the loss being established, in the 
absence of which the client will have exhausted his legal rights. 
12. Intellectual property rights 
1. In the absence of express wri�en agreement between the agency and the client the agency is and remains full and 
exclusively en�tled to the intellectual property rights (including but not limited to copyright, personality rights, model 
rights and database rights) covering the materials. 
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2. The agency grants the client the right to use the materials exclusively at and for its own organisa�on, but not un�l the 
client has met his obliga�ons (including payment obliga�ons) under the assignment. 
3. Without the prior wri�en permission of the agency the client is not permi�ed a) to grant access to the materials, 
disclose them or reproduce them in any manner whatsoever outside of the group of persons included within the context 
of the assignment directly among the employees involved in the assignment or b) to use the materials (or arrange them 
to be used) for the ins�tu�on of legal claims, to conduct legal proceedings or for adver�sing or recruitment purposes. 
13. Final s�pula�ons 
1. If one of the par�es is affected by a force majeure situa�on within the meaning of ar�cle 6:74 of the Netherlands Civil 
Code, this party shall immediately inform the other party as such. The par�es shall then enter into consulta�on in order 
to find an acceptable solu�on.  
2. If the force majeure situa�on lasts for longer than three (3) months, either party will have the right to terminate the 
contract by means of wri�en no�fica�on to that effect. Work that has already been completed under the assignment 
shall in a case of force majeure be se�led on a pro-rata basis, without either party being liable to the other. 
14. Applicable law and dispute se�lement procedure 
1. All disputes related to and/or arising from the general condi�ons and/or assignments or contracts to which these 
general condi�ons have been declared applicable shall be governed by the laws of the Netherlands. 
2. In the event of disputes arising between the client and the agency, the par�es will first endeavour to se�le the dispute 
amicably. All disputes that cannot be se�led amicably will be referred exclusively to the court with competent jurisdic�on 
in Groningen. 
 
 
These general terms and conditions have been filed at the Chamber of Commerce in Groningen under registration number: 
IMDS Service B.V.     01131943 
IMDS R&D B.V.   under IMDS Service B.V. 01131943 
IMDS Operations B.V. 51184397 
J&J Plastics B.V.  51400707 
   


