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Disclaimer 
This is a translation of the original Dutch text of the « VNG Model 
Algemene Inkoopvoorwaarden voor leveringen en diensten ». This 
translation should only be used as a tool. No rights may be derived from 
this translation. The original Dutch text shall always prevail.  
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I 
General 

 
Article 1 Definitions 

 

Agreement: everything that has been agreed between the Municipality 
and Contractor, including the accompanying appendices 

Contractor: the counterparty of the Municipality named in the Agreement 

Contractor's 
Personnel: 

the staff members deployed or to be deployed by the Contractor 
for the performance of the Agreement or other auxiliary 
personnel who have concluded a contract with the Contractor 

Customised 
Work: 

the Deliverables and Goods specifically created, performed 
and/or developed by the Contractor for the Municipality by 
virtue of the Agreement 

Data: any digital representations of acts, facts or information and/or 
any compilations of such acts, facts or information, including 
in the form of sound, visual or audio-visual recordings 

Data Processing 
Agreement: 

the data processing agreement attached to the Agreement 
or, in the absence thereof, the Standard Data Processing 
Agreement (DPA) for Dutch Municipalities declared standard 
by the VNG at the time the Agreement was concluded  

Deliverables 
(Deliverable): 

Deliveries and/or Services to be performed 

Deliveries 
(Delivery): 

the Goods to be delivered to the Municipality by the 
Contractor, by virtue of the Agreement 

Delivery*: providing possession of the Goods to the Municipality 

Goods (Good): all items and property rights within the meaning of Article 3:1 
of the Dutch Civil Code (Burgerlijk Wetboek) 

IP Rights: all (claims to) intellectual property rights, including but not 
limited to copyrights, database rights and goodwill 
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Joint Data 
Controller 
Agreement: 

the joint data controller agreement attached to the 
Agreement, or in the absence thereof, the Standard Joint 
Data Controller Agreement (VNG Modelovereenkomst 
Gezamenlijke Verwerkingsverantwoordelijken) drawn up by 
VNG 

Municipality: the municipality [...], located [...] in [...] 

Party/Parties: the Municipality and/or Contractor 

Quotation: an offer within the meaning of the Dutch Civil Code (Burgerlijk 
Wetboek) 

Request for 
Quotation: 

a single or multiple request from the Municipality for 
Deliverables to be performed or a (European) tender in 
accordance with the Public Procurement Act 
(Aanbestedingswet) and the European procurement 
directives 

Results (Result): anything that is created, produced, generated and developed in 
connection with the Agreement, other than Customised Work 
and regardless of whether the Contractor uses any contribution 
from the Municipality and/or third parties 

Right of Use: the right under which the Municipality is authorised to use the 
Results in accordance with the Agreement and the 
Contractor's permission to reproduce, modify, disclose, apply 
and adapt the Results without limitation, in any form, now 
existing or in the future 

Services 
(Service): 

the work to be performed by the Contractor on the basis of the 
Agreement for a specific need of the Municipality, other than 
works or deliveries  

Working Day: calendar days except weekends, public holidays within 
the meaning of Article 3, paragraph 1 of the General 
Extension of Time Limits Act (Algemene termijnenwet), 
local holidays and bridging days designated by the 
Municipality 

Written/In 
Writing: 

correspondence by post or electronically whereby the 
notification is accessible to the addressee, the authenticity of 
the notification is sufficiently guaranteed, and the identity of 
the notifier can be established with sufficient certainty 
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Article 2 Applicability 
2.1. These general procurement terms and conditions apply to the Request for 

Quotation, Quotation(s) (including bids), call-off agreements and 
Agreements.  
 

2.2. These general procurement terms and conditions can only be deviated from 
if the Parties have explicitly agreed on this In Writing. 

 
2.3. If any provision of these general procurement terms and conditions is 

invalid or rendered invalid, the other provisions will retain their legal force. 
The Parties will enter into consultation in order to agree on a new provision 
(or provisions) to replace the invalid or invalidated provision(s), in the 
course of which the objective and effect of the invalid or invalidated 
provision(s) will be taken into consideration as much as possible. 

 
2.4. By submitting the Quotation, the Contractor fully accepts these general 

procurement terms and conditions and explicitly rejects the applicability 
of his general conditions and market or industry-specific conditions. 

Article 3 Formation of the Agreement 
3.1. The Municipality can withdraw or change a Request for Quotation insofar 

as this is possible within current Dutch and European case laws, laws and 
regulations. The Municipality does not compensate related costs or 
damage, unless otherwise agreed In Writing or unless laws and 
regulations so demand. 

 
3.2. The Contractor's Quotation will be valid for a period of ninety days or 

such longer or shorter period as may be specified in the Quotation 
Request. The term of validity commences on the day on which the 
registration period expires or on the day given in the Request for 
Quotation. 

 
3.3. An Agreement will be concluded after the Municipality has sent an explicit 

Written acceptance of the Contractor's Quotation to the Contractor. 
Written acceptance will only be deemed to be acceptance if it is based on a 
decision within the meaning of Article 160, paragraph 1, preamble and under 
d, of the Municipalities Act (Gemeentewet), taken by or on behalf of the 
municipal executive, and the acceptance is signed by the mayor or another 
person entrusted with representing the Municipality pursuant to Article 171, 
paragraph 2, of the Municipalities Act (Gemeentewet). 
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3.4. A contract award decision does not imply acceptance as referred to in 
the previous paragraph or within the meaning of Article 6:217, paragraph 1 
of the Dutch Civil Code (Burgerlijk Wetboek). 

 
3.5. All acts performed by the Contractor prior to the conclusion of the 

Agreement are at the expense and risk of the Contractor. 
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II 
Performance of the 
Agreement 

 
Article 4 General obligations of the Contractor 
4.1. The Contractor will fulfil his obligations under the Agreement in close 

collaboration with the Municipality, without prejudice to the Contractor's 
own responsibility. 

 
4.2. The Contractor will keep the Municipality informed of the performance of 

the Agreement and will provide information if requested. The obligations of 
the Contractor include, but are not confined to, immediately notifying the 
Municipality, In Writing, on the facts and circumstances that may lead to 
delays in the performance or which are not taken into account in the 
Agreement. 

 
4.3. Only with the prior Written approval of the Municipality may the 

Contractor have the Agreement performed in whole or in part by third 
parties or transfer any rights and/or obligations arising from the 
Agreement to third parties. This does not apply to the creation of limited 
rights, such as a pledge. The Municipality is entitled to withdraw this 
approval at any time if it appears that these third parties are unable to 
perform (their part of) the Agreement. 

 
4.4. As for the (conclusion of the) Agreement, the Contractor guarantees that 

the Contractor or Contractor's Personnel or any legal entity affiliated with 
the Contractor and the persons working for them are not and have not been 
involved in collusive practices or agreements with other undertakings in a 
manner that could conflict with the provisions of the Competition Act 
(Mededigingswet) or Articles 101 and 102 of the Treaty on the Functioning 
of the European Union, including: (1) pricing, (2) the coordination of 
Quotations (‘bid-rigging’), and/or (3) share and division of work. 

 
4.5. The Contractor will indemnify the Municipality against criminal fines and 

administrative sanctions (within the meaning of Article 5:2, paragraph 1, 
preamble and under a, of the General Administrative Law Act (Algemene 
wet bestuursrecht), including any cost recovery) that are related to the  
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Agreement and that are imposed on the Contractor or the 
Municipality. 

 
4.6. In the performance of the Agreement, the Contractor will comply with all 

applicable regulations established by or pursuant to law and will observe the 
agreements which the Municipality has concluded with third parties, insofar 
as these agreements are known to the Contractor. If the Contractor is 
required to contact these third parties, the Contractor will first submit this 
to the Municipality. 

 
4.7. The Contractor is personally responsible for informing the third parties 

engaged by the Contractor of the agreements applicable between the 
Contractor and the Municipality during the performance of the 
Agreement. 

 
4.8. Only to the extent that the Contractor has been explicitly authorised by 

the Municipality In Writing, will the Contractor act as the Municipality's 
representative. Any consequences arising from any act contrary to the 
provisions of the preceding sentence will be borne by the Contractor. 

Article 5 General obligations of the Municipality 
5.1. At the request of the Contractor, the Municipality will provide all 

information and data insofar as required for the proper performance of the 
Agreement. 

 
5.2. The Municipality will make every reasonable effort to be a diligent client 

and will, if necessary, make reasonable efforts to provide its cooperation, 
including creating enabling conditions under public law, that may be 
necessary for the performance of the Agreement. 

Article 6 Quality and audit 
6.1. The Contractor guarantees that the Deliverables provided comply with 

the Agreement, generally applicable standards, municipal quality 
standards and regulations applicable by or pursuant to law or treaty with 
regard to, but not limited to, safety, accessibility, health, the 
environment, Data and information security. 

 
6.2. The Municipality is entitled to inspect the Deliverables and the Contractor 

will cooperate where necessary. If the Municipality has approved certain 
Deliverables In Writing, the right referred to in the previous sentence with 
respect to those Deliverables will lapse. 
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6.3. The Municipality is entitled to carry out an integrity screening, if necessary, 
by advice within the meaning of the Public Administration (Probity 
Screening) Act (Wet bevordering integriteitsbeoordelingen door het 
openbaar bestuur, or Wet Bibob). If the screening results give reason to 
do so, additional measures may be included in the Agreement. 

 
6.4. The Municipality, if necessary, with the assistance of third parties, has the 

right to carry out an audit of the Contractor's compliance with the 
Agreement. The Contractor is obliged to cooperate in this. The costs of this 
audit will be borne by the Municipality, unless the audit shows that the 
Contractor has failed to comply with one or more material obligations and/or 
the costs are incurred by the Contractor. 

Article 7 Confidentiality 
7.1. The Parties shall not disclose anything they have learned as part of the 

performance of the Agreement and of which the confidential nature is 
known or can be reasonably suspected, or to use this for personal purposes, 
except insofar as any legal provision or judicial order or decision obliges 
them to disclose this. 

 
7.2. The Parties will also require individuals working under their supervision or 

third parties engaged by them to comply with this duty of confidentiality. 
 

7.3. In the event of a breach of one the previous paragraphs by the other Party 
and/or individuals working for that Party and/or the third parties engaged by 
that Party, the Parties are entitled to suspend (‘opschorten’) the Agreement 
with immediate effect or to terminate (‘ontbinden’) the Agreement with 
immediate effect without judicial intervention and without a notice of 
default. Suspension (‘opschorting’) or termination (‘ontbinding’) must be 
effected by means of registered letter. 

 
7.4. The Contractor, on demand of the Municipality, is obliged to have the 

Contractor's Personnel sign a non-disclosure agreement. 
 

7.5. The Contractor is obliged to request Written approval from the 
Municipality for any press releases, advertisements or public 
announcements - including announcements via social media channels - 
relating to the (possible) conclusion and performance of the Agreement, 
unless otherwise agreed In Writing. 
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Article 8 Intellectual property 
8.1. The Municipality obtains an unlimited, perpetual, unconditional and 

irrevocable Right of Use for all IP rights to the Results (other than 
Customised Work), unless otherwise agreed In Writing. The Municipality 
accepts this Right of Use. On demand, the Contractor will cooperate, free of 
charge, in establishing and further formalising this Right of Use. The one-off 
fee for this Right of Use is included in the agreed price. 

 
8.2. All IP rights to Customised Work accrue to the Municipality, unless 

otherwise agreed In Writing. The Contractor hereby transfers all IP rights 
underlying the Customised Work to the Municipality. The Municipality 
hereby accepts this transfer. The transfer applies to all current and future 
rights and includes all conceivable forms of use, disclosure and/or 
reproduction, including any form of editing, whether existing or future. On 
demand, the Contractor will cooperate, free of charge, in establishing and 
further formalising the transfer. The one-off purchase price for this transfer 
is included in the agreed price. 

 
8.3. The Contractor will not retain or acquire any right of use with respect to 

the Customised Work unless otherwise agreed In Writing. 
 

8.4. The Municipality remains the owner of all IP rights to contributions made by 
the Municipality under the Agreement and all Results and/or Customised 
Work resulting therefrom. The Municipality explicitly reserves the copyright 
with regard to any work disclosed to the Contractor within the framework 
of the Agreement. The Contractor acknowledges this proviso. The following 
applies to all copyrighted works accruing to the Municipality: "Copyright 
regarding text and data mining and machine learning explicitly reserved". 

 
8.5. To the extent permitted by law, the Contractor waives any and all moral 

rights to copyrighted works created under the Agreement. 
 

8.6. The Contractor guarantees that the Deliverables, Goods, Customised Work, 
Results and everything that accompanies or results from them are free from 
all special charges and restrictions that could hinder the free use thereof by 
the Municipality. The Contractor indemnifies the Municipality against all 
third-party claims in that respect. 
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8.7. In the event of third-party claims, the Contractor, in consultation with 
the Municipality, will do all within his powers to ensure that the 
Municipality is able to continue the undisturbed use of the Goods and/or 
Services provided. 

 
8.8. In the event of third-party claims to which the indemnification obligation 

referred to in paragraph 6 applies, the Contractor will compensate the 
Municipality for all damage, including legal costs, including reasonable 
lawyer's fees. 

Article 9 Personal data processing 
9.1. The Contractor will process personal data, as defined in Article 4 of the 

General Data Protection Regulation (Algemene Verordening 
Gegevensbescherming), in accordance with applicable laws and 
regulations. 

 
9.2. Insofar as the Contractor processes personal data for the Municipality 

within the context of the performance of the Agreement in the capacity of 
processor within the meaning of the General Data Protection Regulation 
(Algemene Verordening Gegevensbescherming), the Data Processing 
Agreement applies to that processing. 

 
9.3. Insofar as the Contractor and the Municipality for the purposes of 

performance of the Agreement are joint controllers within the meaning 
of Article 26 of the General Data Protection Regulation (Algemene 
Verordening Gegevensbescherming) for one or more processing 
operations of personal data, the Joint Data Controller Agreement will 
apply to that data processing. 

Article 10  Data 
10.1. If the Goods to be delivered are capable of generating, collecting or 

otherwise acquiring Data, and/or if Data is generated, collected or otherwise 
acquired during the Services to be performed, the Contractor will notify the 
Municipality thereof. 

 
10.2. The Contractor will provide the Municipality with the technical means to 

view the Data and store it for its own use, free of charge. The Contractor 
may fulfil this obligation by, among other things: 
• providing the Data to the Municipality; 
• enabling the Municipality to view the Data in real time and download a 

copy thereof; 

• retaining the Data for the term of the Agreement and providing the 
Municipality with a copy of the Data on demand; 

• providing documentation to the Municipality to enable the 
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Municipality to extract the Data from the Good itself; or 
• providing links to the Municipality, to enable the Municipality to 

request the Data itself via these links. 
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10.3. The Data provided or made available will: 
• be provided in a commonly readable electronic file format; 
• be accompanied by documentation containing a correct, complete and 

detailed description of the data models underlying the Data; and 
• comply with the requirements imposed on Data in the Open 

Government Act (Wet Open Overheid), the Reuse of Government 
Information Act (Wet hergebruik overheidsinformatie) and other laws 
and regulations applicable to the Municipality. 

 
10.4. The Contractor confirms that the Municipality has the right to store and 

further use the Data for its own use, including the right of the Municipality 
to make the Data publicly accessible and available to third parties. Insofar as 
IP rights (come to) apply to the Data that is created during use by the 
Municipality or that specifically relates to use by the Municipality, however 
named, the provisions of Article 8 regarding Results apply accordingly. 

 
10.5. If the Data supplied by the Contractor proves to be incorrect and/or 

incomplete, the Contractor will cooperate free of charge, to correct this 
inaccuracy and/or incompleteness, even after termination of the 
Agreement. 

 
10.6. If the Contractor himself has (joint) access to the Data, the following 

provisions apply: 
• the Contractor will use the Data solely for the performance of the 

Agreement and the fulfilment of statutory obligations incumbent on the 
Contractor; 

• the Contractor will, on the Municipality's demand, proceed to destroy 
the Data; 

• the Contractor will not, during the term of the Agreement, destroy the 
Data without a request to that effect; and 

• the Contractor will destroy the Data after the end of the Agreement, 
but not before explicitly giving the Municipality a reasonable last 
opportunity to download or otherwise obtain the Data. 

 
10.7. Without prejudice to the obligation to provide adequate documentation, 

the Contractor will, on demand, do everything that can reasonably be 
expected of him to assist the Municipality in explaining and interpreting the 
Data. The Contractor will comply with this obligation free of charge, unless 
otherwise agreed In Writing. 
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10.8. The provisions of paragraphs 2 to 7 do not apply if and insofar as: 
• fulfilling the obligations is technically impossible; 
• fulfilling the obligations conflicts with other statutory obligations; 
• the Data concerns trade secrets of the Contractor; or 
• the Municipality has explicitly and unambiguously informed the 

Contractor that it does not wish to receive or otherwise view the Data. 

Article 11 Amendment of the Agreement 
11.1. The Municipality is authorised to amend and/or supplement the Agreement In 

Writing, after consultation with and agreement of the Contractor regarding 
the consequences of the amendment or supplement. 

 
11.2. In this context, the Parties will remain within the limits of the 

principles of reasonableness and fairness. 

Article 12 Equipment and materials 
12.1. The Contractor will provide, at his own expense and risk, all materials and 

equipment (including tools) to be used in the performance of the 
Agreement, not originating from the Municipality, unless otherwise agreed 
In Writing. 

 
12.2. The Contractor will be responsible and liable for the soundness of the 

Goods, materials and equipment used and will insure them at his own 
expense and risk, unless otherwise agreed In Writing. 

 
12.3. During the performance of the Agreement, the Contractor may, at his own 

expense and risk, use items owned by the Municipality and provided to the 
Contractor on a loan for use basis for that purpose. The Municipality may 
attach conditions to this loan for use (Article 7A:1777 Dutch Civil Code 
(Burgerlijk Wetboek). 
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Article 13 Time of fulfilment  
13.1. The Contractor will be in default by operation of law after the final 

deadline(s) for performance or provision of the Deliverables, as stated in the 
Agreement, has/have expired and the Deliverable(s) has/have not been 
performed or provided or has/have not been performed or provided in full. 

 
13.2. The Contractor will notify the Municipality In Writing in a timely manner, 

stating the reasons for any delay and the measures the Contractor will take 
to limit the delay as much as possible. 

Article 14 Attributable breach  
14.1. If either Party is in attributable breach of the Agreement and/or these 

general procurement terms and conditions, the other Party will send a 
registered letter to the defaulting Party before exercising any of its statutory 
rights, except in cases where notice of default may be dispensed with under 
the Dutch Civil Code (Burgerlijk Wetboek), in which cases the defaulting 
Party will immediately be in default. 

 
14.2. Each of the Parties will be entitled to terminate (‘ontbinden’) the Agreement 

with immediate effect without judicial intervention and without notice of 
default, if the other Party is in default, except insofar as termination 
(‘ontbinding)’ - given the circumstances of the case, including the 
seriousness of the default - would be contrary to the principles of 
reasonableness and fairness. Termination (‘ontbinding’) must be effected by 
means of registered letter. 

 
14.3. There will be no attributable breach on the part of the Municipality if and 

insofar as its responsibility under public law compels it to not provide 
information and data, or to not create enabling conditions under public law 
that may be necessary for the performance of the Agreement. 

Article 15 Force majeure 
15.1. The Contractor may only invoke a force majeure event against the 

Municipality, within the meaning of Article 6:75 of the Dutch Civil Code 
(Burgerlijk Wetboek), if the Contractor notifies the Municipality of this In 
Writing as soon as possible, submitting the supporting documents. 

15.2. A force majeure event on the part of the Contractor will in any 
case not include: 
• illness of Contractor's Personnel (except in the event of a pandemic, 

for example); 
• shortage of Contractor's Personnel; 
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• strikes; 
• a shortage of raw materials; 
• transport problems; 
• failure or non-fulfilment of the obligations of suppliers; 
• disruptions in the Contractor's production process; or 
• liquidity and/or solvency problems on the part of the 

Contractor. 

Article 16 Liability and insurance 
16.1. Unless otherwise agreed In Writing, the Party that attributably fails to fulfil 

its obligations towards the other Party will be liable for any damage suffered 
or to be suffered by the other Party, provided that liability is limited as 
follows: 

 

 
for contracts with a total value 
of less than or equal to 
€50,000: 

€150,000 per event and 
€300,000 per contract year or part 
thereof during which the Agreement 
is in force; 

for contracts with a total value 
of more than 
€50,000 but less than or equal 
to €100,000: 

€300,000 per event and 
€500,000 per contract year or part 
thereof during which the Agreement 
is in force; 

for contracts with a total value 
of more than 
€100,000 but less than or equal 
to €150,000: 

€500,000 per event and 
€1,000,000 per contract year or part 
thereof during which the Agreement 
is in force; 

for contracts with a total value 
of more than €150,000 but 
less than or equal to 
€500,000: 

€1,500,000 per event and 
€3,000,000 per contract year or 
part thereof during which the 
Agreement is in force; 

 
for contracts with a total value 
of more than 
€500,000: 

€3,000,000 per event and 
€5,000,000 per contract year or 
part thereof during which the 
Agreement is in force. 

Connected events are considered to be one event. 
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16.2. The limitation of liability referred to in the previous paragraph will lapse: 
• in the event of claims for compensation as a result of death or injury; 

and/or 
• in the event of intent or gross negligence on the part of the attributably 

failing Party and/or its staff; and/or 
• in the event of a breach of Article 8; and/or 
• in the event of a breach of Article 9, including the Data Processing 

Agreement and the Joint Data Controller Agreement; and/or 
• in the event of indemnities granted by the Parties to each other in these 

procurement terms and conditions and/or the Agreement. 
 

16.3. From the date of entering into the Agreement, the Contractor must be 
adequately insured for the performance of the Agreement and will remain 
adequately insured during the performance of the Agreement. 

 
16.4. The Contractor will not change the sum insured or the policy conditions 

to the detriment of the Municipality during the performance of the 
Agreement, unless the Municipality has given its explicit Written 
consent to do so. 

 
16.5. Any insurance that is required within the context of the performance of 

the Agreement and which has not yet been taken out by the Contractor, 
must be taken out by the Contractor for at least the period in which the 
Agreement is performed. 

Article 17 Penalty 
17.1. If a penalty clause has been agreed, this penalty is immediately due and 

payable without judicial intervention, notice of default or reminder. 
 

17.2. The penalty does not affect all other rights or claims, including but not 
limited to the Municipality's claim for performance and right to claim 
damages. 

Article 18 Applicable law and disputes 
18.1. These general procurement terms and conditions and the Agreements, as 

well as the formation and the interpretation are governed by Dutch law. 
 

18.2. The applicability of the United Nations Convention on Contracts for 
the International Sale of Goods (Vienna Sales Convention) is explicitly 
excluded. 
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18.3. All disputes between the Parties, including those considered as such by only 
a single Party, will to the greatest possible extent be settled by agreement. 

 
18.4. In the event of a dispute regarding the Quotation Request, the procedure 

described in the Quotation Request, the formation of the Agreement or the 
performance of the Agreement, each of the Parties will be entitled to submit 
the dispute to the competent court in the district where the Municipality is 
established. 
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III 
Financial provisions 

 
Article 19 Prices, contract extras and contract reductions 
19.1. The Contractor will perform the Agreement at the prices stated in his 

Quotation, in euros. 
 

19.2. Any additional Deliverables not reasonably included in the Agreement are 
considered contract extras only to the extent that this can be attributed 
solely to the Municipality. If the Deliverables included in the Agreement 
are reasonably reduced and/or lessened, this will constitute contract 
reductions. 

 
19.3. Contract extras will only be processed by the Contractor after the scope 

and prices have been agreed In Writing with the Municipality.  
 

19.4. Contract extras or reductions shall be settled at no more than the 
prices set out in the Quotation, unless otherwise agreed In Writing. 

 
19.5. Insofar as the prices of contract extras or contract reductions are not 

stated in the Quotation, the Contractor undertakes to offer only market 
prices for contract extras or contract reductions. 

Article 20 Invoicing and payment 
20.1. The Municipality receives electronic invoices that meet the additional 

requirements for electronic processing stipulated by the Municipality. If the 
Parties have agreed to this In Writing, invoices can be sent as a PDF-file by 
email to the email address specified by the Municipality. 

 
20.2. On the invoice, the Contractor must state: 

• the statutory requirements to be met by the invoice: 
name, address, postcode, city, bank/giro number and the required IBAN 
and BIC details, VAT number, Chamber of Commerce registration 
number; 

• the invoice address of the Contractor; 
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• the total invoice amount, including and excluding VAT; 
• invoice date; 
• unique invoice number of the Contractor; 
• brief description of the Delivery and/or Service; and 
• any additional requirements in consultation with the Municipality. 
Any additional requirements will be included in the Agreement or the 
Quotation Request. 

 
20.3. The Contractor applies a payment term of thirty days after receipt of the 

invoice, or so much longer or shorter as agreed on by the Parties in the 
Agreement. The Municipality will pay the Contractor's invoice within the 
payment term used. If the invoice does not meet the stated requirements, 
the payment term will not start. 

 
20.4. If the Goods or Services do not meet the requirements of the Agreement, 

the Municipality will be entitled to partially or fully suspend (‘opschorten’) 
payment, in proportion to the shortcoming. 
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IV 
Provisions concerning 
the Deliveries of Goods 

 
Article 21 Deliveries 
21.1. Delivery* will take place at the agreed location and time and will be at the 

expense and risk, including transport and insurance, of the Contractor. 
 

21.2. Delivery* must be effected only on Working Days, during the opening hours 
of the town hall, unless another time has been agreed on In Writing. The 
Contractor must notify his carrier of this. 

 
21.3. If the Municipality rejects the Goods with reason, the 

Contractor will collect the Goods at his own expense. 
 

21.4. The Goods are deemed to have been approved from the moment of full 
operational use by the Municipality, unless otherwise agreed on In Writing 
or certain circumstances require Written approval by the Municipality. 

 
21.5. The Contractor will provide a warranty for the Goods for at least twelve 

months from the moment the Municipality has approved the Goods, unless 
otherwise agreed In Writing. This warranty does not affect the Contractor's 
liability. 

 
21.6. The Contractor warrants that parts of the Goods can be supplied for a 

period of at least five years after Delivery* of the Goods or for such period 
as may be agreed In Writing. 
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21.7. The Contractor is obliged to make available to the Municipality, as much as 
possible in Dutch, all instructions for use and product information 
accompanying the Goods, as well as any quality marks or certificates, at 
no extra cost. 

 
21.8. The Contractor will, at his own expense and risk, remedy any defects in the 

delivered Goods after Delivery* or completion within the reasonable period 
set by the Municipality at the first notice by repair or replacement. 

Article 22 Packaging and transport 
22.1. The Contractor will ensure proper and durable packaging, as well as the 

security and transport of the Goods in such a way that they reach the place 
of Delivery* in a good condition and in a durable manner and that unloading 
can take place there safely. The Contractor is responsible for complying with 
Dutch, European and international regulations regarding packaging. 

 
22.2. The Contractor will take back all packaging free of charge, unless otherwise 

agreed on In Writing, and will ensure environmentally friendly processing. 

Article 23 Transfer of ownership and risk 
23.1. Ownership of the delivered Goods will transfer at the time of Delivery*, 

where necessary after any associated installation work. The risk passes to 
the Municipality after acceptance of the Goods by the Municipality. 

 
23.2. Acceptance of the Goods will be effected by means of a Written 

statement from the Municipality, after Delivery* and any installation of the 
Goods. If the Municipality does not accept the Goods, it will provide a 
reasoned explanation as to why acceptance is withheld. 
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V 
Provisions concerning 
the provision of Services 

 
Article 24 Services 
24.1. The Contractor will perform the Services within the time and at the 

location set out in the Agreement. 
 

24.2. The Contractor bears full responsibility for his own Deliverables, those of 
his staff and for any third parties engaged by the Contractor. 

 
24.3. Actual performance of the Services by the Contractor or any actions related 

thereto does not imply that the Municipality automatically approves the 
Services. The Municipality reserves the right to approve, audit or not 
approve any Services performed. 

 
24.4. The Services will be approved by means of a Written statement from the 

Municipality. If the Municipality does not approve the Services, it will provide 
a reasoned explanation as to why approval is withheld. 

Article 25 Contractor's Personnel 
25.1. Insofar as Services are provided at the offices and/or in the public space of 

the Municipality, the Contractor, the Contractor's Personnel and third 
parties engaged by the Contractor are required to comply with the 
established internal rules for that office/building and/or public space. 

 
25.2. If, during the performance of the Agreement, it appears that Contractor's 

Personnel are not performing in the interests of the proper performance of 
the Agreement and/or cannot continue their work due to circumstances, the 
Municipality will be entitled to have the Contractor replace the person in 
question immediately. 
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25.3. The replacement of Contractor's Personnel by the Contractor requires prior 
Written approval from the Municipality, unless direct replacement is 
necessary. In the latter case, verbal permission from the Municipality will 
suffice. The starting point is that persons are made available who have 
comparable expertise, training and experience in accordance with the 
requirements in the Quotation Request. 

 
25.4. Replacement of Contractor's Personnel will be provided by the Contractor 

on a short notice basis, but no later than within two weeks or as much 
shorter as necessary. Any costs involving the replacement will be at the 
expense of the Contractor. 

 
25.5. The Contractor guarantees that Contractor's Personnel are entitled to 

perform work or provide Services in the Netherlands. 
 

25.6. The Contractor will be responsible and liable for compliance with the 
obligations arising from the Agreement under tax and social security 
legislation, including obligations related to the Employee Insurance Agency 
(UWV). The Contractor indemnifies the Municipality against all claims in that 
respect. The Contractor, when either required by law or by the Municipality, 
will use a G account1. If the Municipality is confronted with an additional 
assessment, these costs will be recovered one-to-one from the Contractor. 

Article 26 Employment conditions 
26.1. In the performance of the Agreement, the Contractor will be responsible and 

liable for compliance with applicable laws and regulations regarding 
employment conditions and the collective labour agreement applicable to 
the Contractor's Personnel. The Contractor will request the Municipality to 
provide the necessary information In Writing, which request the Municipality 
will comply with. 

 
26.2. The Contractor will record all agreements on employment conditions for 

the performance of the Services in a transparent and accessible manner. 
The Contractor will provide the Municipality with access to agreements 
on employment conditions upon request, if the Municipality deems this 
necessary in connection with the prevention or handling of a wage claim. 

 
1 Blocked account for payroll tax and VAT 



Association of Netherlands Municipalities 28  

26.3. Upon request, the Contractor will provide competent authorities with access 
to these agreements on employment conditions and cooperates in checks, 
audits or wage validation. 

 
26.4. The Contractor will impose the obligations arising from the preceding 

paragraphs in full on all parties with whom he enters into agreements for the 
purpose of providing Services and will also stipulate that these parties will 
subsequently impose those obligations in full on all parties with whom they 
enter into contracts for the purpose of providing Services. 
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VI 
Termination of the 
Agreement 

 
Article 27 Notice of termination (‘opzegging’) 
27.1. The Municipality is entitled to terminate (‘opzeggen’) the Agreement 

subject to a notice period as specified in the Agreement. If no notice 
period is included in the Agreement, the Municipality may terminate 
(‘opzeggen’) the Agreement by giving reasonable notice, taking into 
account the term of the Agreement. 

Article 28 Termination (‘Ontbinding’) 
28.1. Each of the Parties will have the right to terminate (‘ontbinden’) the 

Agreement with immediate effect, without judicial intervention and without 
notice of default if: 
• the provisions of Articles 4.4, 8 and/or 9.1 are breached; 
• a resolution to dissolve the other Party as a legal entity or undertaking has 

been passed; 
• control of the other Party will be vested in a party other than the one at 

the time of conclusion of this Agreement; 
• the other Party has filed for a winding-up petition or a third party has 

filed for a winding-up petition with regard to the other Party and/or 
the liquidation has been ordered or, whether or not provisionally, the 
other Party applied for or has been granted a moratorium on 
payments; 

• the other Party merges, divides or transfers (part of) its undertaking in 
any way; or 

• the other Party is in a situation of force majeure within the meaning of 
Article 6:75 of the Dutch Civil Code (Burgerlijk Wetboek), for more than 
ten days. 

 
28.2. The Municipality has the right to terminate (‘ontbinden’) the Agreement 

with immediate effect, without judicial intervention and without notice 
of default if: 
• the Contractor has been guilty of an integrity violation that is apparent 

from the screening result referred to in Article 6.3 or an exclusion ground 
applies to the Contractor as stated in the Quotation Request; or 
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• the Municipality has good reason to assume that the court will challenge 



 

the Agreement because the Agreement has been concluded in violation 
of applicable laws and regulations, such as state aid law and/or 
(European) public procurement law. 

 
28.3. Any termination (‘ontbinding’) referred to in paragraphs 1 and 2 must be 

made by registered letter. 
 

28.4. In the event of termination (‘ontbinding’) by the Municipality as referred to 
in paragraphs 1 and 2, the Municipality will not be liable to pay the 
Contractor any compensation for any Deliverables not performed or 
provided by the Contractor. Any undue payments made to the Contractor 
will be reimbursed by the Contractor to the Municipality, plus statutory 
interest from the date of payment. 

Article 29 Annulment (‘Vernietiging’) 
29.1. If either Party invokes annulment (‘vernietiging’) by means of an 

extrajudicial declaration, this must be done by registered letter. 


