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1.  Scope 
 
1.1.  These General Terms and Condi2ons, herea4er “GT&C”, apply to any and all current and future 

delivery of services and/or products from ITCE to Customer. 
 
1.2.  Together with the ST&C, and the Third-Party Supplier T&C, these GT&C form the Agreement. 
 
 
2.  Defini.ons 

 
The capitalized terms within these GT&C shall have the following meaning throughout the Agreement: 
 
2.1.  ‘Agreement’: these GT&C, the ST&C and, where applicable, the Third Party Supplier T&C and/or 

Data Processing Agreement. 
 
2.2.  ‘Bespoke SaaS Solu5on’: ITCE’s standard SaaS solu2on, complemented with the necessary 

implementa2on works (e.g. configura2ons and parameteriza2ons) on the basis of the Customer’s 
requirements. 

 
2.3.  ‘Confiden5al Informa5on’: Any informa2on of a confiden2al nature that is exchanged between 

the par2es in the context of this Agreement, e.g. financial, commercial, market sensi2ve, 
opera2ons, processes, product informa2on, personal data, etc.. Informa2on will in any event be 
considered confiden2al if so designated by either of the Par2es. 

 
2.4. ‘Consultant’: employees of ITCE or its affiliated companies, independent consultants, 

subcontractors and directors of ITCE involved in the provision of the Services. 
 
2.5.  ‘Customer’: The customer making use of ICTE’s Products and/or Services, as indicated in the 

ST&C. 
 
2.6.  ‘Data Processing Agreement’: the agreement between Par2es that sets out the Par2es their 

rights in rela2on to ITCE’s processing of personal data. 
 
2.7.  ‘Force Majeure’: An event or circumstance beyond the control of the party invoking it, such as 

but not limited to fire, flood, war, terrorism, unfavourable weather condi2ons, sickness of 
Consultants, defects or bugs in goods, equipment, materials, so4ware etc. of third par2es, 
government measures, electricity outages, acts of third par2es such as introduc2on of viruses, 
(D)DoS a[acks, hacking etc., unavailability of third party servers, disrup2on of internet, network 
or telecom facili2es, general transporta2on problems, force majeure of Third- Party Suppliers or 
subcontractors of ITCE. 

 
2.8.  ‘ITCE’: IT Centre of Excellence bvba, a company incorporated under the laws of Belgium, with 

company number 0887.268.797, having its registered office at Pluyseghemstraat 50, B-2550 
Kon2ch. 

 
2.9.  ‘Par5es’: ITCE and the Customer. 
 
2.10.  ‘Private Cloud’: provision and delivery of (cloud) solu2ons by ITCE through use of its own leased 

datacentres. Private Cloud solu2ons can be cloud-based, dedicated or shared. 
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2.11.  ‘Public Cloud’: provision, delivery and/or reselling of (IaaS, PaaS, SaaS) cloud solu2ons offered by 

ITCE or its Third-Party Suppliers (e.g. Microso4 O365). 
 
2.12.  ‘Products’: Any so4ware, hardware or other products delivered to the Customer by or through 

ITCE. Products shall most o4en be Third-Party Supplier products. 
 
2.13.  ‘Services’: all services, including the provision of cloud, implementa2on, development, 

consultancy or other Services, training and/or the reselling/sublicensing of Products and Services 
of Third-Party Suppliers provided by ITCE under this Agreement, as may be further described in 
the ST&C. 

 
2.14.  ‘ST&C’: one or more agreements (e.g. the Quote, an order form, statement of work, work order, 

accepted offer etc.), subject to these GT&C, which describes the specific performance modali2es 
of the Agreement. 

 
2.15.  ‘Third-Party Supplier’: The manufacturer or supplier of the Products and/or Services (e.g. 

maintenance or helpdesk services) Customer purchases through ITCE, where ITCE acts as a (SPLA 
or standard) reseller, sub- licensor or intermediate or that Customer purchases itself directly from 
the Third-Party Supplier. 

 
2.16. ‘Third-Party Supplier T&C’: The terms and condi2ons of the Third-Party Supplier, as are applicable 

to the Products and/or Services owned, licensed or created by a Third-party Supplier, and in 
par2cular the intellectual property condi2ons and restric2ons thereof. 

 
 
3.  Modali.es of performance  
 
3.1.  Under this Agreement, ITCE will perform Services and/or deliver Products in the field of 

informa2on and communica2on technologies.  
 

3.2.  ITCE will rely on one or more Consultants to perform the Services. Unless expressly agreed 
otherwise in wri2ng, ITCE will be free to determine which Consultants will perform the Services 
(provided that a certain level of experience and seniority might be agreed upon) and may replace 
them from 2me to 2me at its own discre2on.  
 

3.3.  For certain Services, ITCE will access the Customer’s premises. In this event, Customer must 
provide working space and facili2es that are safe and secure and in compliance with all 
requirements of law. Notwithstanding any term to the contrary, the Customer at all 2mes remains 
responsible for the security and access control policy, registra2on, de-registra2on and withdrawal 
of the access rights of ITCE’s Consultants to the Customer’s systems and premises. Customer shall 
only grant ITCE’s Consultants access to its systems and data if and to the extent strictly required 
for the performance of the Agreement and solely for the term as such is required. The Customer 
shall no2fy the concerned Consultants of the house rules and safety procedures applicable to its 
premises, prior to the ini2a2on of the Services.  

 
3.4. The Customer is at all 2mes remains responsible for its exis2ng infrastructure and Customer must 

make sure to implement the necessary procedures to allow recupera2on of lost or altered files, 
data or programmes. This includes e.g. taking back-ups on a daily basis. The Customer must take a 
full back-up of its en2re IT environment and all of its data, before ITCE ini2ates its Services and 
before each important altera2on of its IT environment (such as but not limited to important 
updates, implementa2on of new so4ware or hardware, etc.).  
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3.5.  In deroga2on of the above, if Customer purchases back-up services, ITCE (or the Third-Party 

Supplier where applicable) will be responsible for back-up of the Customer’s data in such cloud, in 
accordance with the ST&C and/or the Third-Party Supplier T&C.  

 
3.6.  ITCE can under no circumstances be held responsible for the absence of license rights for 

products, so4ware and applica2ons that are being used by the Customer, whether on its own 
systems, or on any systems provided by ITCE. Customer guarantees that he has the commercial 
rights required to use the applica2ons deployed by it. The Customer shall indemnify, defend and 
hold ITCE harmless from and against any and all costs (including legal fees), expenses, fines, 
penal2es, damages, claims and proceedings ITCE would incur due to the absence of such licenses 
and/or user rights of the Customer. 

 
 
4.  Coopera.on  
 
4.1.  Commi[ed and 2mely coopera2on from the Customer is essen2al for the successful delivery of 

Products and Services in the field of informa2on and communica2on technologies. The Customer 
must assign commi[ed Personnel with the relevant exper2se and must provide all reasonable 
coopera2on requested by ITCE.  
 

4.2.  The Customer shall provide ITCE with all informa2on, technical or general documenta2on or other 
explanatory material necessary for the performance of the Services. ITCE will deliver its Services 
within the scope and limits of this Agreement and in accordance with the informa2on and 
instruc2ons provided by Customer. Customer must make sure all informa2on, documenta2on, 
dimensions, requirements, specifica2ons and other data provided to ITCE is accurate and 
complete, as ITCE may rely on such informa2on for the delivery of the Products and Services. 
Customer’s failure to provide the required informa2on, documenta2on, dimensions, 
requirements, specifica2ons and other data in 2me, may extend agreed delivery 2mes and may 
lead to addi2onal costs.  
 

4.3.  Customer shall remain responsible for all content and informa2on it provides to ITCE and 
indemnifies ITCE from all claims, fines, losses, expenses (including a[orney’s fees) lawsuits and 
damages resul2ng from incorrect, incomplete or unlawful informa2on, data, content or 
instruc2ons.  

 
 

5.  Development Services  
 

5.1.  In the course of providing the Services, ITCE may develop so4ware or a Bespoke SaaS Solu2on 
upon the Customer’s request and according to the Customer’s requirements.  
 

5.2.  The Par2es will jointly decide on the methodology to be followed.  
 

Waterfall (Tradi-onal method)  
 
5.3.  The Customer will provide ITCE with its requirements that will form the basis of the design to be 

made by ITCE. ITCE will develop and implement the so4ware or Bespoke SaaS Solu2on on the 
basis of its design.  
  

5.4.  In the event the development is done on a fixed price basis, any change in scope or any 
addi2onally required developments or implementa2ons that were not requested by the Customer 
in the design phase will give rise to addi2onal costs that will be charged as agreed between 
Par2es.  
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Agile  
 
5.5.  The agile methodology requires a team of ITCE Consultants and Customer staff (‘Development 

Team’) to work together to reach the end result. The requirements defined in the ini2al stage will 
serve as a star2ng point that can be adapted by the Par2es throughout the development lifecycle.  

 
5.6.  The Customer will ensure that its staff that forms part of the Development Team have the 

required exper2se and authoriza2ons to manage the project and to make decisions rela2ng to 
scope and budget.  

 
5.7.  The Development Team will jointly decide on the priori2es to be given to a specific part of the 

development and will allocate the workload to each part of the project.  
 
5.8.  The Development Team will designate a person in charge of maintaining the priori2zed list of 

development and the progress so far (‘Backlog’).  
 
5.9.  The development lifecycle will be divided into a recurring period of weeks (a ‘Sprint’)(e.g. 

recurring periods of two weeks) wherein Par2es agree to reach a certain result based on the 
priori2es and requirements as set out at the beginning of the Sprint. At the end of each Sprint, 
Par2es will evaluate the result, decide on the next steps (e.g. by redefining priori2es, redefining 
the 2ming, adding or removing requirements, etc.) and update the Backlog accordingly.  

 
5.10.  The Par2es may agree to work in 2me and material or according to a budget. In the event the 

Par2es have agreed to a budget, the Development Team will allocate parts of the budget to the 
Sprints as they go along. In the event that the Development Team threatens to go over the 
budget, ITCE will inform the Customer and the Par2es can then jointly agree on the steps forward 
(e.g. changing the scope of the development to stay within budget or amending the budget).  
 

 
6.  Training Services  
 
6.1.  ITCE may make available training Services to the Customer. The Customer will make available the 

necessary accommoda2on (e.g. loca2on) and equipment (e.g. beamer) for the training Services, 
unless agreed otherwise in wri2ng.  

 
6.2.  ITCE will undertake reasonable efforts to ensure training sessions will take place as scheduled.  
 
6.3.  In the event, due to Force Majeure, ITCE could not or could only par2ally provide a training 

session, ITCE is en2tled to postpone the course or to wholly or par2ally dissolve the Agreement.  
 
6.4.  In the event the Consultant indicated in the ST&C would not or would no longer be available for 

the performance of the training Services for any reason other than Force Majeure, ITCE will use its 
best endeavours to assign another Consultant with the same level of exper2se in the field of the 
Training to be provided. In the event ITCE is not able to propose a suitable replacement, the 
Customer may choose to annul the applicable training Services, or to postpone the training.  

 
6.5.  Without prejudice to ar2cle 6.4 and unless agreed otherwise in wri2ng, training sessions are not 

cancellable by Customer.  
 
6.6.  In the event cancella2on modali2es are provided in the ST&C, notwithstanding any term to the 

contrary, all costs and expenses (such as reserva2on of train 2ckets, flights, hotels, etc.) made 
prior to cancella2on, must be remunerated in full by the Customer.  
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6.7.  Customer accepts and acknowledges that the Consultant(s) and training Services are not cer2fied, 

unless explicitly provided otherwise in the ST&C. In the event of cer2fica2on, details thereof will 
be provided in the ST&C.  

 
6.8.  Unless explicitly agreed otherwise in the ST&C, ITCE is not required to make training material 

available (e.g. PowerPoints, hand-outs, books, syllabi, teaching structures, schedules, etc.) to the 
Customer and/or a[endees.  

 
6.9. If ITCE does make available training material, such will, at ITCE’s discre2on, be drawn up in English 

or Dutch, unless Par2es explicitly agree otherwise in the ST&C.  
 
6.10.  The cost of hand-outs and possible other training materials provided to a[endees of training 

Services are not included in the prices.  
 
6.11.  ITCE shall not be under any obliga2on to update any training material to take into account events 

occurring a4er the training material has been issued to Customer.  
 
6.12.  Training materials are intended for internal use only. The Customer is not allowed to disclose 

training materials to any third party, without prior wri[en consent of ITCE.  
 
6.13.  Customer is not allowed to remove or alter any indica2on pertaining to copyright, trademark, 

tradename or any (other) intellectual or industrial property right.  
 
 
7.  Prices and orders  
 
7.1.  All prices, brochures and other product data offered or visible on the website are purely 

informa2ve and approximate. Solely an express offer from ITCE, 2tled “Quote”, shall be binding to 
ITCE, for a maximum term of fi4een (15) days, or as otherwise s2pulated in the offer.  

 
7.2.  The agreed prices of the Products and Services shall be included in the ST&C and apply solely for 

the Customer’s first order as described therein. Any addi2onal order shall require a new quote, 
except where ITCE would decide otherwise.  

 
7.3.  Allowing ITCE the commencement of the Services, shall be considered a binding order from the 

Customer’s part and acceptance from ITCE’s quote (if applicable).  
7.4.  Solely the Customer is responsible for the correctness of its orders and any errors therein. The 

Customer (with exclusion of ITCE) shall be liable to ensure the suitability of the Products and/or 
Services regarding the result the Customer wishes to achieve. Except where expressly s2pulated 
otherwise, the Customer is irrevocably deemed to be a professional user ac2ng in the context of 
its professional ac2vi2es.  

 
7.5. ITCE may at all 2mes modify prices of Third- Party Supplier Products and/or Services by means of 

a wri[en no2fica2on, if this is the result of a price adjustment by the Third Party Supplier or as a 
result of exchange rate varia2ons.  

 
7.6.  Prices are excl. VAT, taxes and levies, du2es, transport prices, import du2es and other reasonable 

costs and expenses. Any such taxes and costs shall be borne by the Customer.  
 
7.7.  Unless expressly agreed otherwise, prices are excl. of travel costs. Solely travel 2me to Customer’s 

premises as indicated in the ST&C is included.  
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7.8.  The Services performed by ITCE shall be invoiced on a 2me and material basis (i.e. remunera2on 

of actual performed service hours and incurred expenses), unless expressly agreed otherwise in 
the ST&C. The applicable hourly rates shall be indicated in the ST&C. Interven2ons on a 2me and 
material basis shall be invoiced with a minimum of four (4) hours. Except where expressly wri[en 
‘maximum price’ or ‘fixed price’, any reference to a total price or 2ming will not be binding to ITCE 
and is purely indica2ve.  

 
7.9.  Public Cloud or Private Cloud will be invoiced on a monthly basis per server/resource or license as 

per the rates as set out in the ST&C.  
 
7.10.  If a minimum commitment applies to certain (Third Party Supplier) Services, then the Customer 

shall be held to pay for the full amount of the fees that correspond to the en2re minimum 
commitment period, even if the Services are terminated for any reason.  

 
7.11.  ITCE may adjust the agreed prices annually in January, in accordance with the following formula:  

 
New price = Ini2al price * (0.2 + 0.8 * (New index/Ini2al index)). Whereby:  

• Ini2al price = price at the start of the Agreement;  
 

• Ini2al index = the index published by Agoria "reference na2onal average wage cost" of 
the month preceding the signing of the order;  
 

• New Index = the index published by Agoria “reference na2onal average wage cost” of 
the month preceding the anniversary of the order.  

 
7.12.  In the event, upon request or approval of the Customer and/or in urgent situa2ons, ITCE would 

perform Services over 38h per week and/or outside of normal business hours, the following 
increases will be applied (highest rate applicable, non-cumula2ve):  
 

• performance > 38 hours/week: + 50%; performance > 7.6 hours/day: + 50%;  
• performance between 10 PM and 7 AM: + 100%;  
• performance on Saturday: + 50%;  
• performance on Sunday or public holiday: 200%.  

 
7.13 If fundamental changes in circumstances occur that affect the agreed prices and disturb the 

contractual equilibrium and that were not reasonably foreseeable when the price was set (e.g. 
increased price of raw materials or fuel, increased produc2on costs, highly variable exchange 
rates, etc.), Par2es will meet to renego2ate the concerned part of the Agreement. If no 
agreement is reached within twenty (20) calendar days from the request to renego2ate the 
Agreement, the reques2ng party has the right, at its sole discre2on, (i) to request a competent 
court to adapt the Agreement so that the contractual equilibrium would be restored; or (ii) to 
 terminate the Agreement with a period of no2ce of thirty (30) calendar days, by the mere sending 
of a registered le[er to the other party.  

 
8.  Invoicing and payment  
 
8.1.  Unless agreed otherwise in the ST&C, ITCE will invoice the Customer monthly in arrears for 

Services performed, Products delivered, Public Cloud and Private Cloud consump2on and 
expenses incurred. Invoices are payable within thirty (30) days from invoicing date.  

 
8.2.  If an advance payment is requested, ITCE is only bound to start the Services, deliver Products 

and/or order Products from a Third-Party Supplier, a4er payment of the said advance.  



 

IT Centre of Excellence - BE 0887.268.797  GT&C v1.0 – Jan 2019  
Pluyseghemstraat 50, B-2550 KonIch   Pagina 7 van 17 

 
8.3.  Any objec2on against an invoice (or a part thereof), must be no2fied by Customer to ITCE within 

ten (10) calendar days from the date of the invoice, together with the appropriate informa2on 
suppor2ng Customer’s objec2on. Failure to do so implies the irrevocable acceptance of the 
invoice and the therein men2oned Products and/or Services. The undisputed part of the invoice 
must in any case be paid as foreseen.  

 
8.4.  From the moment of expiry of the payment term conven2onal late payment interest shall be due, 

by opera2on of law and without any prior formal no2ce, equal to the yearly interest rate as 
s2pulated in ar2cle 5 of the Belgian Law on comba2ng late payment in commercial transac2ons 
(Wet Betalingsachterstand 02/08/2002, B.S 07/08/2002). This interest is calculated as from the 
deadline for payment of the invoice up un2l the date of full payment.  

 
8.5. Addi2onally, In the event of late payment:  

• ITCE is en2tled to increase the amount of invoice by 15% as compensa2on;  
• all costs, the extrajudicial collec2on of the invoice, and the costs of legal proceedings and 

enforcement are to be borne by the Customer;  
• all claims against the Customer not yet due are immediately incurred, due and payable; 

and  
• ITCE is en2tled to suspend the performance of the Agreement without prior no2fica2on.  

 
8.6. The Customer is not en2tled to se[lement or suspension of a payment.  

 
8.7.  If, to ITCE’s opinion, the Customer’s creditworthiness so dictates, ITCE may, even a4er the signing 

of the Agreement, require the Customer to pay in advance and/or to provide security or collateral 
for the payment of the Products and Services yet to be provided, and ITCE may suspend 
performance as long as such payment, security or collateral has not been provided.  

 
 
9.  Products and Services of a Third-Party Supplier  
 
9.1.  In the event ITCE would resell, sublicense or pass-through any licenses of any Products or Services 

(e.g. maintenance or helpdesk services, Public Cloud, voice- over IP) from a Third-Party Supplier, 
the terms and condi2ons as set out in this clause will apply. In the event of a conflict between the 
terms of this ar2cle 9 ‘Products and Services of a Third-Party Supplier’ and the other clauses 
embedded in these GT&C, the terms of this clause will prevail.  

 
9.2.  Customer acknowledges that ITCE is not the manufacturer, owner, producer or performer of the 

Third- Party Supplier’s Products and/or Services. ITCE may solely be considered as a distributor 
and/or reseller.  

 
9.3.  ITCE shall however act as a single point of contact. This means that ITCE will act as facilitator in the 

event certain problems occur rela2ng to purchased Third- Party Supplier Products and/or Services. 
This does not apply in the event that the Products or Services were purchased directly by the 
Customer.  

 
9.4.  Except for provisions of impera2ve law or public order to the contrary, ITCE is not liable in any way 

whatsoever regarding the Products and Services of a Third-Party Supplier. The Customer can only 
turn to the Third-Party Supplier within the limits of the relevant Third-Party Supplier T&C.  

 
9.5.  The Customer confirms that it has taken note of the Third-Party Supplier T&C, has read them and 

declares to accept them. The Third-Party Supplier T&C cons2tute an inextricable part of this 
Agreement and apply directly to the Customer. The Customer cannot derive any rights from the 
Third-Party Supplier other than those contained therein. Customer ensures that it will comply 
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 with the Third-Party Supplier T&C and in par2cular the intellectual property- and user restric2ons therein. 
The Customer shall indemnify, defend and hold ITCE harmless from and against any and all costs (including 
legal fees), expenses, fines, penal2es, damages, claims and proceedings that ITCE may suffer or incur as a 
consequence of a breach of any Third-Party Supplier T&C by the Customer or its users.  
 
9.6.  Unless where provided otherwise in the Third- Party Supplier T&C, when cancelling an order for 

Products or Services of a Third-Party-Supplier, the Customer shall be liable for the en2re purchase 
price.  

 
9.7.  The Customer indemnifies ITCE against any claim by the Third-Party Supplier against ITCE for 

unpaid invoices from the Third-Party Supplier for Products and/or Services for any reason 
whatsoever, as well as against any damages costs and expense resul2ng from it.  

 
9.8.  The Customer accepts and understands that the installa2on of the Products and Services may 

have an impact on the already exis2ng hardware and/or already installed so4ware and/or licences 
at the Customer. The Par2es agree that ITCE cannot be held liable for this.  

 
10.  Cloud services  
 
10.1.  Customer has the op2on to choose between a Public Cloud and Private Cloud. Customer, ac2ng as 

a professional party, is aware and acknowledges the risks, advantages and disadvantages of the 
different op2ons and is itself responsible for choosing the Service that matches the Customer’s 
organiza2on and needs.  

 
10.2.  Public Cloud Services are always subject to Third-Party Supplier T&C’s.  
 
10.3.  The Customer is responsible for monitoring its use of the cloud Services, within the limits of the 

user rights it purchases. Customer must no2fy ITCE immediately if Customer will exceed its 
commi[ed and purchased usage level (permi[ed volume/amount of users, etc.). In this event, 
Customer is responsible to take ini2a2ve to purchase addi2onal capacity, as required to cover its 
actual use of the cloud Services, in accordance with the prices applicable at that 2me.  

 
10.4. In the event the Customer does not purchase and pay for the addi2onal capacity as required to 

cover its actual use, ITCE will be en2tled to delete permanently any data of the Customer, for the 
purpose of limi2ng its data volume to the actual paid capacity. Customer acknowledges that it 
shall bear all responsibility and liability for loss of data resul2ng from the same. In addi2on hereto, 
the Customer is responsible and liable to pay any penal2es and/or damages as imposed by the 
concerned Third-Party Supplier in this respect and the Customer shall indemnify, defend and hold 
ITCE harmless from and against any and all costs (including legal fees), expenses, fines, penal2es, 
damages, claims and proceedings resul2ng from the same.  

 
10.5.  Where the Customer purchases Private Cloud Services, ITCE will store the Customer’s data on the 

servers on its own ICT infrastructure and/or at a secured data center of its choice. ITCE will 
provide external access through secure internet connec2on to the server infrastructure set up in 
the data center. ITCE is not responsible to ensure connec2vity between the data center and the 
Customer.  

 
10.6.  At any 2me during the provision of the Private Cloud and within thirty (30) days from termina2on 

thereof, the Customer can request a copy of the latest version of its data in a generally accepted 
format. The said copy and any and all assistance of ITCE required, will be invoiced on a 2me and 
material basis, in accordance with ITCE’s hourly rates applicable at that 2me.  
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10.7.  In the event that the Customer purchases Public Cloud through ITCE, the Par2es agree that in such 

a case, ITCE shall solely act as a single point of contact. This means that ITCE will act as facilitator 
in the event certain problems occur rela2ng to the func2oning of the Public Cloud or por2ons 
thereof.  

  
11.  Acceptable use policy  
 
11.1.  This acceptable use policy (‘AUP’) sets out the obliga2ons and responsibili2es of the Customer 

and the end-users. The Customer shall and shall procure that its end-customers comply with this 
AUP .  

 
11.2.  ITCE will not monitor the ac2vi2es of the Customer, nor will it verify the content or materials, 

which have been placed on the Private Cloud or the Public Cloud by the Customer and/or the end-
users. ITCE is however en2tled to remove those materials of which it may reasonably assume that 
they violate the AUP. In such event, and to the extent possible, ITCE will inform the Customer, in 
order to allow the Customer to take the necessary ac2ons to prevent or terminate such ac2vi2es. 
 In the event of severe viola2ons or in the event that ITCE was not in the possibility to inform the 
Customer in advance, it suffices that the Service Provider informs the Customer a4erwards.  

 
11.3.  The Customer must at all 2mes comply with applicable law and may not use the Services for 

unlawful, obscene, offensive or fraudulent content or ac2vity. Is not permi[ed (non-exhaus2ve) (i) 
advoca2ng harm, hate or violence or causing harm to people, (the security of) companies or 
ins2tu2ons, (ii) interfering with or viola2ng the integrity or security of a network or 
(communica2on) system, (iii) evading filters, (iv) sending unsolicited, abusive, fraudulent, or 
decep2ve messages, (v) spreading or introducing viruses or harmful code or programs (e.g. Trojan 
horses, worms), (vi) collec2ng personal data or informa2on about a person without the 
permission of such person, including but not limited to phishing, internet scamming, the4 of 
passwords, spidering or harves2ng, (vii) (a[emp2ng to) gain access to accounts, networks, 
computers, security, hardware and systems of third par2es, or (viii) viola2ng third party rights, 
such as third party intellectual property rights and licenses (is in any event not permi[ed in such 
respect: crea2ng deriva2ve works of the Services and Products, reverse engineering, decompiling 
or disassembling Services or Products, accessing the Services, Products or documenta2on in order 
to create a compe2ng services or products, remove or modify any copyright or other proprietary 
rights no2ce).   

 
The Customer may not use any resources, so4ware, tools procedures or rou2nes that might 
prejudice or interfere the servers, Services or so4ware, or its accessibility, security or proper 
func2oning.  

 
11.4.  The Customer shall at all 2mes be responsible and liable for any abuse of his or Users account(s). 

The Customer shall take all necessary steps to prevent that unauthorized third par2es gain access 
to its account(s). The Users shall also not access the accounts of other Users.  

 
11.5.  The Customer shall use all reasonable efforts to ensure:  
 

(a) That the password to access the account(s) shall remain secret. To the extent necessary, the  
Customer shall impose a similar obliga2on to end-users who make use of the Public Cloud, 
Private Cloud and/or the Services of ITCE;  
 
(b) That sufficient security measures are taken to prevent any abuse the account(s) by  
third par2es.  
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11.6.  It is also prohibited:  
 

(a) To bypass the user iden2fica2on or security of the Private Cloud, Public Cloud, network or  
account. This includes inter alia providing itself or end-users unauthorised access to data and/or 
to provide itself or the end-uers access to data which was not meant for him/her;  
 
(b) To login to or make use of a server or account of which the Customer or the end-users have 
no access to;  
 
(c) To make use of tools which are designed to bypass or break security measures, unless such 
tools are part of an agreed audit performed by ITCE;  
 
(d) To execute or launch Denial of Service (DoS) a[acks or Distributed Denial of Service (DDoS)  
a[acks, unless such a[acks are part of an agreed audit;  
 

11.7.  Bypassing or breaking (or an a[empt thereto) of the security of the systems or networks may be 
subject to civil or criminal prosecu2on. ITCE shall fully cooperate with the authori2es and other 
Par2es who inves2gate such ma[ers.  

 
12.  Delivery  
 
12.1.  Delivery 2mes are only given on an approximate basis. Delays legi2mate by no means the 

annula2on of the order, termina2on of the contract, price reduc2on or any demand for damages.  
 
12.2.  The Customer is responsible to provide the necessary informa2on, data, products and 

infrastructure, in order for ITCE to be able to deliver the Products and/or Services as agreed. Any 
failure to do so in 2me, may lead to an extension of the agreed 2meframe and to addi2onal costs.  

 
12.3.  It is expressly s2pulated that sold Products and Services shall remain the property of ITCE, un2l 

complete payment.  
 
12.4.  The risks associated with the Products and Services transfer to the Customer at the moment of 

delivery. ITCE shall not be under any obliga2on to update any advice, report, or Service, in rela2on 
to events occurring a4er the advice, report or Service has been delivered in final form.  

 
 
12.5.  Customer must check all Products for conformity, quan2ty, defects and visible damages 

immediately upon delivery. Under the penalty of decline, any such defects and/or non-conformity 
must be no2fied to ITCE in wri2ng on the same day of delivery.  

 
12.6.  Given the (technical) nature of ICT programs, the Customer accepts and acknowledges that, 

within the current state of technique, it is impossible to guarantee that the Services or Products 
will func2on without interrup2on, or that they will be en2rely free of bugs and errors. Except 
where expressly agreed otherwise, Services and Products are delivered on an as-is basis, without 
warranty of any kind. This means that the Customer accepts the Services as they are at the 2me of 
delivery, with all visible and invisible defects.  

 
12.7.  In the event (in deroga2on of the above) the ST&C expressly s2pulate that any Services and/or 

deliverables are subject to acceptance, the Customer must no2fy ITCE in wri2ng of its decision to 
accept or reject the concerned Service/deliverable, within five (5) business days from its delivery. 
No2fica2on of a rejec2on, par2al and/or condi2onal acceptance must include the Customer’s 
reasons why the Services/deliverables where not accepted uncondi2onally. Failure to no2fy ITCE 
within five (5) business days from delivery and in accordance with the hereabove, implies the  



 

IT Centre of Excellence - BE 0887.268.797  GT&C v1.0 – Jan 2019  
Pluyseghemstraat 50, B-2550 KonIch   Pagina 11 van 17 

 
 
irrevocable acceptance of concerned Service/deliverable. Customer may not use the Services/deliverables 
for produc2on or opera2on purposes before they are duly accepted.  
 
13. Intellectual property rights  
 
13.1.  Unless explicitly agreed otherwise in this Agreement, nothing herein shall cons2tute any transfer 

of intellectual property rights exis2ng in the Products or Services. All intellectual propery rights 
shall remain vested in ITCE or the Third-Party Supplier, as applicable.  

 
13.2.  Third-Party Supplier Products and Services shall be gorverned by the license requirements and 

restric2ons as set out in the Third-Party Supplier T&C.  
 
13.3.  With respect to any so4ware or results of Services that would reside on hardware on Customer 

premises or that would be physically delivered to the Customer, ITCE grants the Customer a 
limited, non- exclusive, royalty-free, non-transferable and non- sublicenseable (unless the license, 
by its nature, is sublicensable) right of use for internal business purposes as from their delivery for 
the dura2on of the Agreement.  

 
13.4.  With respect to any cloud solu2on created and delivered by ITCE, ITCE grants the Customer a 

limited, non-transferable, user-based or general (as the case may be) right of access to the 
solu2on for the purpose of using the solu2on in line with its business purpose.  

 
13.5.  ITCE shall have the right to suspend or terminate the license or the right of access in the event of 

a material shortcoming by the Customer of its obliga2ons under the Agreement. Any viola2on of 
the AUP will be considered a material shortcoming.  

 
13.6.  The Customer is not permi[ed to remove or alter any indica2on concerning the confiden2al 

nature or pertaining to copyright, trademark, trade name or any intellectual or industrial property 
right on the Products, Services, so4ware, websites, databases, equipment or other materials. 
Where ITCE develops a website for the Customer, ITCE shall be en2tled to include a reference with 
its company name and a hyperlink to its email address and/or website, at a convenient place on 
the internet site.  

 
14.  Confiden.ality 
 
14.1.  By entering into this Agreement, each Party commits to preserve the other Party’s Confiden2al 

Informa2on and not to disclose it to any third party, without the disclosing Party’s prior consent. 
Confiden2al Informa2on of the other Party may only be used to the extent required for the 
performance of the Agreement. The non-disclosure obliga2ons hereunder shall not prohibit a 
Party from disclosing Confiden2al Informa2on where required by law, or in accordance with a 
decision or injunc2on of a competent authority. 

 
14.2.  The obliga2on of confiden2ality shall con2nue to exist for a period of three (3) years from 

termina2on of this Agreement, regardless of the cause of the termina2on of the Agreement. 
 
14.3.  The following is not considered to be confiden2al informa2on: (a) informa2on obtained in a 

lawful manner from a third party not bound by an obliga2on of confiden2ality; (b) informa2on 
known to a Party before its disclosure in the context of this Agreement; (c) informa2on 
independently developed by a Party, without breach of its obliga2ons of confiden2ality; (d) 
informa2on that entered the public domain without the interven2on or fault of the Party that 
received it.  
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15.  Data Protec.on  
 
Each Party must at all 2mes adhere to its obliga2ons under applicable data protec2on law. The processing 
of personal data shall be governed by the Data Processing Agreement.  
 
16.  Third party  
 
When the customer accepts the Terms and Condi2ons, it will automa2cally accept the Microso4 Customer 
Agreement. This Microso4 Customer Agreement is between the Customer and Microso4 and consists of 
the General Terms, the DPA, the applicable Product Terms and SLA’s and any addi2onal terms Microso4 
presents when an order is placed. The Microso4 Customer Agreement can be requested through 
sales@itce.be and is publicly accessible on the Microso4 website. 
 
 
17.  Liability  
 
17.1.  Unless expressly stated otherwise, all obliga2ons of ITCE are obliga2ons of effort 

(“Middelenverbintenis”).  
 
17.2.  ITCE shall only be required to remunerate the direct damages it causes due to its specific ac2vi2es 

under the Agreement (and excluding any damages caused by the Third-Party Supplier or its 
Products).  

 
17.3.  Insofar as maximally permi[ed by applicable law, the liability of ITCE in rela2on to the Agreement, 

will be limited to the fees paid and payable by the Customer for the specific provision of Services 
that gave rise to the damages (excl. VAT), over a period of one (1) year prior to the day the 
damage occurred. For claims arising during the first contract year, an es2mate thereof will be 
made, based on the fees payable during the month preceding the claim, mul2plied by twelve (12).  

 
17.4.  In deroga2on of the above, insofar as maximally permi[ed by applicable law ITCE’s liability in 

rela2on to Products, shall be limited to a maximum of ten per cent (10%) of the order of the 
Customer (excl. VAT).  

 
17.5.  Under no circumstances shall the total liability of ITCE exceed the total value of the Agreement.  
 
17.6.  Without prejudice to art. 12.5, the Customer must inform ITCE in wri2ng of any event that may 

lead to ITCE's liability and of any loss or damages the Customer suffers, within the shortest 
possible 2me and at the latest within fi4een (15) calendar days from the occurrence of the event, 
loss or damage or at least, from the moment the Customer was aware or should have been aware 
of it. In the event of failure to comply with the wri[en no2fica2on, ITCE reserves the right to 
refuse any compensa2on and to reject any liability.  

 
 
17.7.  ITCE will never be liable for (i) indirect, incidental or consequen2al damages such as financial or 

commercial losses, loss of profit, increase of general expenses, costs of engaging third par2es, lost 
savings, diminished goodwill, damages resul2ng from business interrup2on or interrup2on of 
opera2on, damages resul2ng from claims of customers of the Customer, disrup2ons in planning, 
damages caused by the use of the result of the Services, loss of an2cipated profit, loss of capital, 
loss of customers, missed opportuni2es, loss of data, loss of advantages, or corrup2on and loss of 
files resul2ng from the performance of the present Agreement; (ii) down2me and/or damages 
resul2ng from previously announced maintenance of urgent maintenance; (iii) network,  

mailto:sales@itce.be
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communica2on and/or connec2on issues between the Customer and ITCE (iv) wrongful access to the 
accounts of the Customer, regardless of whether the client authorized such access; (v) Products or 
Services of Third-Party Suppliers, including a failure or defect in such Products or Services.  
 
17.8.  The limita2ons of liability as set out in these GT&C shall not apply with respect to damages caused 

by deliberate or fraudulent ac2ons of ITCE.  
 
17.9.  In the event the delivered Products and/or Services are used for further development or 

commercialisa2on, the Customer will indemnify, defend and hold ITCE harmless from and against 
any and all costs (including legal fees), expenses, fines, penal2es, damages, claims and 
proceedings filed by third par2es, even if it were established that such originated from the 
Products and Services supplied by ITCE.  

 
17.10.  ITCE is not liable for any claim concerning the infringement of intellectual property rights based 

upon:  
 

• use of a modified or old version of (a part of) the developments, if the infringement could 
have been prevented by using the unmodified or most recent version which ITCE has made 
available; or  

 
• informa2on, design, specifica2ons, instruc2ons, so4ware, data or other materials which 

were not developed by ITCE.  
 
 
18.  Term and termina.on  
 
18.1. The term of the Agreement is stated in the ST&C 
 
18.2. For certain Third Party Supplier Services a minimum term commitment of one (1) year is 

applicable. Such Services will automa2cally renew for a period of one (1) year, unless the 
Customer provides no2ce of termina2on no later than within thirty (30) days prior to the 
anniversary date of the Services.  
 

18.3.  Except where expressly provided otherwise, any hos2ng and/or maintenance agreement shall 
apply for an indefinite period, and may only be terminated for convenience upon three (3) 
months prior wri[en no2ce.  
 

18.4.  In the event the Agreement would be renewed or extended, the Agreement will be extended 
under the same condi2ons and for the same dura2on as the original Agreement, unless Par2es 
explicitly agree otherwise in wri2ng.  

 
18.5 Notwithstanding its right to claim for damages, ITCE may, at its own discre2on, suspend the 

execu2on of the Agreement or dissolve the Agreement by opera2on of law and with immediate 
effect, without prior no2ce being required and without judicial interven2on, by the mere sending 
of a registered le[er:  

• in the event of the Customer's failure to pay an invoice on its due date;  
 

• in the event the Customer has requested deferment of payment, files for bankruptcy, has 
an involuntary pe22on in bankruptcy filed against it or is declared bankrupt, is unable to 
pay its debts as they mature, has a receiver appointed over its assets, has any significant 
por2on of its assets a[ached, has an unstable credit or is in general insolvent;  
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• in the event of dissolu2on and/or liquida2on of the Customer's company;  

 
• should any or all of the assets of the Customer be under a[achment, garnishment or 

execu2on or in the event of other execu2ve or protec2ve measures on the Customer's 
assets;  
 

• in the event of proof or serious suspicion of fraud commi[ed by the Customer;  
 

• in the event the Customer refuses to provide the requested informa2on or has provided 
incorrect and/or false informa2on  

 
 
18.6. Further, either Party may terminate the Agreement if the other Party commits a demonstrated 

material fault or material contractual shortcoming and fails to remedy such fault or shortcoming 
within a period of thirty (30) calendar days a4er being no2fied thereof by registered le[er, by the 
Party invoking the fault or shortcoming. Extension of the remedia2on period will not be refused 
on unreasonable grounds, if the Party in default has commenced remedying the default during 
this thirty day period and is making reasonable efforts to con2nue to do so.  
 

18.7.  The Customer explicitly waives the applica2on of ar2cle 1794 of the Belgian Civil Code.  
 
 
19.  Consequences of termina.on  

 
19.1.  Without prejudice to ITCE’s right to claim higher damages, any Services delivered, costs and 

expenses incurred and hours/days performed up un2l the effec2ve moment of termina2on, must 
be remunerated in full by the Customer (except where the termina2on results from a material 
fault of ITCE).  
 

19.2.  ITCE will delete the Customer’s data between sixty (60) and ninety (90) days from termina2on of 
the Private Cloud Services. Before this period, the Customer is able to transfer its data to a 
different system. The Customer acknowledges that the Customer bears the responsibility for each 
and every loss of data that may be the result of this.  

 
19.3.  In the event the Customer requests termina2on assistance services, such services will be invoiced 

in 2me and material, as per the hourly rates as applicable between the Par2es, or in the absence 
thereof, ITCE’s applicable rates at that moment.  

 
 
20.  Non-solicita.on  

 
20.1.  The Customer is not allowed to ac2vely approach any Consultants of ITCE that are involved in the 

performance of the Agreement, for the purpose of engaging such Consultant to perform any 
services for the Customer without involvement of ITCE, whether directly or indirectly and whether 
under an employment basis, through another company or on an independent basis. This shall 
apply during the term of the Agreement and un2l twelve (12) months from its termina2on.  
 

20.2.  In the event the Customer would breach the terms of this ar2cle 19 ’Non-solicita2on’, the 
Customer shall be required to pay to ITCE an amount equal to six (6) months the daily rate of the 
Consultant.  
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21.  Rela.onship between the Par.es  

 
21.1.  In accordance with the Law of 24 July 1987 on temporary work, temporary agency work and 

hiring out of workers for the benefit of users, as amended from 2me to 2me, Customer 
acknowledges that it is not allowed to provide any instruc2ons to the Customer’s (or its 
subcontractors’) employees, other than those required for the proper performance of the 
Agreement, such as instruc2ons and informa2on rela2ng to (i) required specifica2ons for the 
Products, Services and any other deliverables; (ii) schedule, 2meframe and progress of the 
Services; (iii) access to facili2es where the Products and/or Services must be delivered; (iv) access 
to and use of tools, equipment and infrastructure of the Customer; (iv) data protec2on and 
privacy.  
 

21.2.  ITCE shall not transfer any employer authority to the Customer. Customer is not allowed to make 
any decisions or provide any instruc2ons regarding: (i) payment and employment condi2ons of 
ITCE’s (or its subcontractors’) employees (salaries, bonusses, reimbursements, arrangement and 
remunera2on for over2me, breaks or holidays, days off; (ii) evalua2on of employees; (iii) rewards, 
disciplinary measures, sanc2ons and dismissals; (iv) recruitment policy; (v) authorisa2ons and 
mo2va2on of absences.  
 

21.3.  The list hereabove may at all 2mes be amended and complemented in mutual consent. 
  

21.4.  The Customer shall indemnify, defend and hold ITCE harmless from and against any and all costs 
(including legal fees), expenses, fines, penal2es, damages, claims and proceedings resul2ng from 
the non-compliance of this ar2cle 20 ‘Rela2onship between the Par2es’.  

 
22.  Miscellaneous  

 
22.1.  ENTIRE AGREEMENT. The Agreement contains the complete representa2on of all rights and 

obliga2ons of the Customer and ITCE and replaces all previous agreements and proposals 
between the par2es. The applicability of the Customer’s (general) terms and condi2ons is 
expressly declined, even if those terms would s2pulate otherwise.  

 
22.2.  AMENDMENT. Unless otherwise agreed between the Par2es, altera2ons and addi2ons to this 

Agreement will only be binding if they are agreed between the Par2es in wri2ng. Devia2on from 
the Third-Party Supplier T&C is not possible.  

 
22.3.  HIERARCHY. In case of any conflicts between the several parts of the Agreement, the following 

order of precedence shall apply:  
• The Third-Party Supplier T&C; 
• The ST&C; 
• The Data Proc  

 
22.4. FORCE MAJEURE: Neither Party is obliged to fulfil any obliga2on hereunder if prevented from 

doing so by Force Majeure. In the event of Force Majeure, ITCE may choose tot terminate the 
agreement, or to extent delivery 2mes for the term of the Force Majeure. ITCE shall be en2tled to 
carry out par2al supplies. If a situa2on of Force Majeure prohibits ITCE from performing one of its 
essen2al obliga2ons under the Agreement, during a period of more than sixty (60) calendar days, 
the Customer is en2tled to terminate (the concerned part of) the Agreement in wri2ng. In that 
event, performance already rendered under the Agreement will be se[led in propor2on to the 
state of comple2on. Products and Services of Third- Party Suppliers may not be annulled or 
terminated and the according payment shall remain due, unless expressly provided otherwise in  
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the Third-Party Supplier T&C.  

 
22.5.  REFERENCES. ITCE may include the Customer’s name and logo on its website and in its commercial 

offers as a reference, also a4er termina2on of the Agreement.  
 
22.6.  FORFEITURE OF RIGHTS. Neither Party shall be deemed to have waived any right or claim under 

this Agreement or in rela2on to a breach of the other Party, unless this waiver has been expressly 
communicated in wri2ng. Even if a Party, in the applica2on of this paragraph, waives a specific 
right or claim under this Agreement, such waiver can never be interpreted as a waiver of any 
other right or claim under this Agreement even if both cases demonstrate large similari2es.  

 
22.7.  SEVERABILITY. A possible invalidity or nullity of one of the provisions of this Agreement, or a part 

thereof, shall in no way affect the validity of the rest of that provision and/or the other clauses of 
the Agreement. The Par2es, in mutual consent, shall make every effort to replace the invalid or 
null clause, with a valid clause with the same or substan2ally the same economic impact as was 
intended with the original clause.  

 
22.8.  REMEDIES. Except where expressly stated otherwise, legal remedies provided in the Agreement 

are cumula2ve and above and beyond (and not in replacement of) any other legal remedies 
available to the Par2es.  

 
22.9.  EVIDENCE. Regardless of the nature and value of the legal act to be proven, each Party may at all 

2mes prove said act by means of the following addi2onal evidence: copies or reproduc2ons in any 
form whatsoever (carbon copy, photocopy, microfilm, scan, etc.), via data carrier, fax, telex and 
email. Such evidence has the same eviden2al value as a private deed drawn up in accordance with 
the provisions of the Belgian Civil Code. In the event a signed copy of the Agreement has been 
send by e-mail with a “.pdf” or “jpeg” data file or via another exact copy, the signature contained 
therein will create a valid and binding commitment for the signatory (or in whose name and on 
whose behalf the signature has been placed) with the same value, impact and effect as if it was 
original.  

 
22.10.  SURVIVAL. All provisions of the Agreement which are expressly marked to survive the termina2on 

or expira2on of the Agreement, as well as all provisions of the Agreement which aim to enforce or 
execute the Agreement a4er the termina2on or expira2on of the Agreement, shall survive the 
Agreement and will remain in full force. Shall in any case survive the termina2on or expira2on of 
the agreement: all provisions rela2ng to liability, confiden2ality, data protec2on and non- 
solicita2on.  

 
22.11.  NON-EXCLUSIVITY. This Agreement is non- exclusive and nothing in this Agreement shall be 

deemed to restrict the right of either Party to enter into similar agreements with any third party 
(without restric2on as to number, loca2on and subject ma[er of such agreement) or to deal with 
or provide products and/or services to any third party.  

 
22.12.  LAW AND FORUM. The Agreement is governed by Belgian law, with exclusion of the Vienna Sales 

Conven2on of 11 April 1980 (CISG). Solely the courts of Antwerp (sec2on Antwerp) are competent 
in the event of disputes in rela2on to this Agreement.  

 
 
I hereby state that these Terms and Condi2ons are in English, that I understand the content and agree to 
these Terms and Condi2ons.  
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Ik verklaar hierbij dat deze Algemene Voorwaarden in het Engels zijn, dat ik de inhoud begrijp en akkoord 
ga met deze Algemene Voorwaarden.  
 
Je déclare par la présente que ces Condi2ons Générales de vente sont en anglais, que je comprends le 
contenu et j'accepte ces Condi2ons Générales de vente.  
 
Hiermit erkläre ich, dass diese Allgemeinen GeschäIsbedingungen in englischer Sprache sind, dass ich den 
Inhalt verstehe und diesen Allgemeinen GeschäIsbedingungen zus2mme.  
 


