
  

Terms and conditions 
Bell Pension Consultants & Actuaries B.V. 
 
This is a translation of the Dutch version of the terms and conditions. If 
this translation conflicts with the Dutch version, the Dutch version shall 
prevail. 
 
1. General 
 In these terms and conditions, the following definitions apply: 
1.1. Bell:  

Bell Pension Consultants & Actuaries B.V. 
1.2. Client:  

Any natural or legal person to whom Bell makes an offer or 
with whom Bell concludes a contract for the supply of services 
or goods. 

1.3. Assignment or Agreement: 
 The contract of assignment, under which Bell undertakes to 

the client to perform work. 
1.4. Parties:  

Bell and the client jointly. 
1.5.  Force majeure:  
 Any circumstance or event beyond the control of Bell, as a 

result of which the performance of obligations to the client is 
prevented in whole or in part, temporarily or otherwise, or as 
a result of which such performance of obligations cannot 
reasonably be required of Bell, irrespective of whether the 
relevant circumstance or event was foreseeable at the 
conclusion of the contract between the parties, such as, but 
not limited to, government measures, fire, accidents, labour 
unrest and (partial) non-performance, on any grounds 
whatsoever, by suppliers of Bell. 

 
2. Applicability 
2.1.  These terms and conditions form part of all offers made by Bell 

and all contracts concluded with Bell for the supply of services 
or goods. The client is deemed to also accept the applicability 
of these terms and conditions with respect to any subsequent 
offers made to him by Bell and any contracts he enters into 
with Bell.  

 Insofar as the parties do not stipulate otherwise by written 
agreement, all provisions of these terms and conditions shall 
be in full and unconditional force between the parties. These 
terms and conditions are declared to apply to the exclusion of 
any terms and conditions of the client.  

2.2. Bell is entitled to amend these terms and conditions. The 
amended terms and conditions will be sent to the client in a 
timely manner. An amendment comes into force at the 
announced time of entry into force and, in the absence thereof, 
at the time the amendment is communicated or has become 
known to the client.  

2.3. An assignment contract is concluded between the client and 
Bell as such and not with the partners and/or persons working 
for Bell. This also applies if it is the express or implied intention 
of the client that the assignment be performed by a specific 
person. The effect of articles 7:404 and 7:407 paragraph 2 of 
the Dutch Civil Code is expressly excluded. 

2.4. The client is aware and accepts that, in the performance of a 
contract entered into with him, Bell is obliged to comply with 
rules of conduct and professional rules applicable to Bell. The 
client declares that it will always and fully respect the 
obligations and restrictions arising from the rules of conduct 
and professional rules for Bell. 

 

3. Basis for tenders 
3.1. The mere submission of an offer does not bind Bell unless the 

offer expressly states otherwise.  
3.2. All quotations by Bell are based on information provided by 

the client and estimated on the assumption that the contract 
to be concluded in accordance with the quotation can be 
performed during normal working hours and under normal 
circumstances. The client warrants that it has to the best of its 
knowledge thereby provided all essential information for the 
design and execution of the work.  

3.3. Bell shall perform the agreement to be executed to the best of 
its knowledge and ability, and in accordance with the 
requirements of good workmanship. 

 
4. Conclusion of the agreement 
4.1.  The agreement comes into effect when the engagement letter, 

signed by Bell and the client, is received in return by Bell or 
when Bell commences performance of the assignment. The 
engagement letter is based on the information provided by the 
client to Bell at that time. The engagement letter is deemed to 
accurately and fully reflect the agreement. 

4.2.  The parties are free to prove that the agreement was 
concluded by other means. 

4.3.  The agreement is entered into for an indefinite period, unless 
it follows from the content, nature or scope of the agreement 
that it has been entered into for a definite period. 

4.4.  The client is obliged to give Bell timely written notice of any 
significant changes relating to the performance of an 
agreement entered into with Bell. The assignment in respect of 
which the change is specified shall be deemed to be a new 
assignment leading to an agreement with Bell only if and to the 
extent that an engagement letter signed by Bell and the client 
is received in return by Bell, or if performance of the amended 
assignment is commenced by Bell with the knowledge of the 
client. In the absence of a new agreement, the original 
agreement is deemed to be terminated and any performance 
under the original agreement is subject to mutual termination 
obligations. If the performance cannot reasonably be undone, 
an obligation to compensate the value of the performance 
arises, which value follows from the invoice value. Any costs 
associated with a change in the performance of an agreement 
concluded between the parties shall be borne by the client. 

 
5. Provision of information by the client 
5.1. The client is obliged to make available all information and 

documents which Bell, in its opinion, requires for the proper 
performance of the assignment, in a timely manner, in the form 
and manner requested by Bell.  

5.2. The client is obliged to inform Bell without delay of all facts and 
circumstances which may reasonably be relevant to Bell's 
performance of the agreement, irrespective of whether such 
facts and events arose before or after the conclusion of the 
agreement. 

5.3. The client guarantees the accuracy, completeness and 
reliability of the data and documents made available to Bell, 
even if they originate from third parties, unless the nature of 
the agreement dictates otherwise. If and to the extent the 
client so requests, the documents made available will be 
returned to the client. 

5.4.  The additional costs and additional fees resulting from the 
delay in the execution of the order due to failure to provide the 
requested data and documents, or failure to provide them on 
time or properly, shall be borne by the client. 



  

5.5. If the performance of the assignment requires Bell's work to 
be performed at the client's office, the client shall ensure that 
the facilities necessary for the performance of the assignment 
are available. This includes the use of computer and telephone 
facilities. 

5.6.  With respect to the storage and use of data, documents and 
other items made available to Bell by the client, Bell shall 
exercise the same care as for the client's own data, documents 
and other items, on the understanding that the risk associated 
with all this shall at all times be borne by the client. 

 
6. Performance of the assignment 
6.1.  Bell determines the manner in which and by which person(s) 

the awarded assignment will be executed. 
6.2.  Bell may only perform and charge the client for work other 

than that which results from the agreement between the 
parties if the client has given its express consent or 
instructions to that effect. 

6.3.  If the client wishes to involve third parties in the performance 
of the assignment, it shall only do so after reaching agreement 
with Bell. The provisions of the preceding sentence apply 
equally to Bell. 

 
7. Confidentiality 
7.1. Bell is obliged to maintain confidentiality towards third parties 

with respect to confidential information concerning the client 
and/or companies affiliated with the client which has become 
available to Bell in the context of the performance of the 
agreement between the parties, unless Bell has a statutory or 
professional obligation to disclose such information. 

7.2. Bell is not entitled to use the information made available to it 
by the client for any purpose other than that for which it was 
obtained. However, an exception to this is made in the event 
that Bell acts for itself in disciplinary, civil or criminal 
proceedings in which these documents may be relevant. 

7.3. Unless prior written consent has been granted by Bell, the 
client shall not disclose the contents of any reports, 
recommendations or other communications of Bell, written or 
otherwise, which have not been written or made with the 
intention of providing the information contained therein to 
third parties. The client will also ensure that third parties 
cannot learn of the contents referred to in the previous 
sentence. 

7.4. Bell and client shall impose their obligations under this article 
on third parties engaged by them. 

 
8. Intellectual property 
8.1.  Bell reserves all rights relating to products of the mind which 

it uses or has used and/or develops or has developed in 
connection with the performance of the agreement entered 
into between the parties, insofar as they arise from the law. 

8.2.  The client is expressly prohibited from using, reproducing, 
disclosing or exploiting these products, including computer 
programs, system designs, procedures, advice, (model) 
contracts and other intellectual products of Bell, in the 
broadest sense of the word, with or without the engagement 
of third parties. Reproduction and/or disclosure and/or 
exploitation is only permitted with the prior written consent of 
Bell, which consent cannot reasonably be refused by Bell. The 
client has the right to reproduce the written documents for use 
within its own organisation, to the extent appropriate within 
the purpose of the assignment. In the event of early 
termination of the assignment, the foregoing shall apply 
accordingly. 

8.3.  The client is not permitted to make resources of these 
products available to third parties, other than for the purpose 
of obtaining an expert opinion on the work of Bell. 

8.4.  Client warrants that the performance by Bell of any 
agreement entered into between the parties will not violate 
any rights to products of the mind belonging to third parties. 

 
9. Fee 
9.1. Bell's fee does not depend on the outcome of the assignment 

granted. 
9.2.  The rates quoted by Bell are based on pricing factors 

applicable at the time the offer is made, such as prevailing 
exchange rates, wages and/or prices and the complexity of the 
work to be performed. If these price-determining factors 
change after the conclusion of the agreement, but before the 
agreement has been fully executed, Bell is entitled to adjust 
the agreed rates accordingly, unless the client and Bell have 
agreed otherwise.  

9.3. Prices quoted by Bell are exclusive of VAT, surcharges and 
other governmental or quasi-governmental levies.  

9.4.  Bell's fees, if necessary plus advances and invoices from third 
parties engaged, will be charged to the client on a monthly 
basis or after performance of the agreement, unless the client 
and Bell have agreed otherwise. VAT will be charged 
separately on all amounts owed to Bell by the client. 

 
10. Payment 
10.1.  Payment by client must be made, without deduction, discount 

or set-off, within the agreed terms, but in no event later than 
the payment date on the invoice. Payment shall be made in 
Dutch currency by transfer to a bank account designated by 
Bell. 

10.2.  If the client fails to pay an invoice in time and in full in 
accordance with the provisions of the first article, he shall be 
in default without notice of default being required and, 
without prejudice to Bell's other rights and remedies, Bell shall 
owe statutory interest on the overdue but unpaid invoice 
amount from the due date of the invoice amount in question 
until the date of payment in full. 

10.3. All judicial and extrajudicial (collection) costs reasonably 
incurred by Bell as a result of the client's failure to fulfil its 
payment obligations shall be borne by the client. 

10.4. Bell is at all times entitled to require the client to immediately 
provide (additional) security in a form to be determined by 
Bell. If the client fails to provide the required security, Bell is 
entitled, without prejudice to its other rights, to immediately 
suspend further performance of the agreement, and all 
amounts owed by the client to Bell on any account whatsoever 
will become immediately due and payable. 

10.5.  In the event of a jointly awarded assignment, clients are jointly 
and severally liable for payment of the invoice amount to the 
extent that the work was performed on behalf of the joint 
clients. 

 
11. Claims 
11.1.  Bell must be notified in writing of claims relating to the work 

performed and/or the invoice amount within thirty days of the 
date of dispatch of the documents or information about which 
the client has a claim, or within thirty days of discovery of the 
defect if the client is able to demonstrate that it could not 
reasonably have discovered the defect earlier. If the client fails 
to comply with the periods set out in the previous sentence, his 
right to complain lapses. 



  

11.2.  Claims as referred to in the first paragraph shall not suspend 
the client's payment obligation. 

11.3.  In the event of a justified claim, Bell has the choice between 
adjusting the fee charged, correcting the rejected work or 
performing it again free of charge, or not (or no longer) 
performing the assignment in whole or in part against a 
proportional refund of the fee already paid by the client. 

 
12. Delivery period 
12.1.  If the client is required to make an advance payment or to 

provide information and/or materials necessary for the 
performance of the work, the period within which the work 
must be completed does not commence until payment has 
been received in full or the information and/or materials have 
been provided in full, respectively. 

12.2. Terms within which the work is to be completed shall only be 
regarded as a deadline if expressly agreed in writing. The mere 
expiry of a deadline not expressly qualified in writing by the 
parties as a fatal deadline shall not cause Bell to be in default. 

12.3. Unless performance is permanently impossible, the 
agreement may not be terminated by the client on account of 
failure to meet a deadline, unless Bell also fails to perform the 
agreement or fails to perform it in full within a reasonable 
period notified to it in writing after expiry of the agreed 
deadline for delivery. In that case, termination is permitted in 
accordance with Article 6:265 of the Dutch Civil Code. 

 
13. Termination 
13.1.  Client and Bell may terminate the agreement at any time with 

reasonable notice, unless otherwise agreed in writing.  
13.2. Bell may at any time terminate the agreement with immediate 

effect if a suspension of payments or bankruptcy has been 
applied for on behalf of the client, or if the client has been 
granted a suspension of payments or declared bankrupt, or 
ceases its activities. If Bell considers the occurrence of any of 
the above circumstances with the client to be reasonably 
likely, or if a situation arises which justifies immediate 
termination, Bell is entitled to terminate as referred to in 13.1. 

13.3.  Notice of termination must be given to the other party in 
writing by registered letter. The termination letter shall state 
the ground(s) for termination. 

13.4. If notice of termination is given by the client, Bell is entitled to 
compensation for its incurred and plausible loss of capacity 
utilisation as well as for additional costs it reasonably incurs as 
a result of early termination of the agreement. 

13.5. In all cases of termination, the client is obliged to pay the 
invoices relating to the work performed by Bell up to that time, 
with the preliminary results of the work performed up to that 
time being made available to the client subject to reservation. 
No costs will be deducted from this fee unless expressly 
authorised by Bell. To the extent that assignment of the work 
to third parties involves additional costs for Bell, the client is 
obliged to reimburse Bell for such additional costs.  

 
14. Liability 
14.1.  Bell is not liable for any damage suffered by the client due to 

Bell's failure to perform an agreement entered into with the 
client in a timely manner, in full or properly, except if the 
damage is the result of intent or gross negligence on the part 
of an executive officer of Bell. Any further liability of Bell is 
excluded, except if and to the extent otherwise provided by 
these terms and conditions. Bell shall further not be liable for 
any damages arising as a result of force majeure. 

14.2.  In the event of any liability on the part of Bell, such liability 
shall be limited to twice the fee charged to the client for the 
work performed under the relevant agreement over a period 
not exceeding twelve months prior to the completion of the 
relevant work, subject to the understanding that if any amount 
is paid out under Bell's liability insurance in the relevant case, 
Bell's liability shall at all times be limited to such amount paid 
out under the liability insurance, increased by the deductible 
that is not borne by the insurer under the terms of the relevant 
insurance policy. In all cases, Bell's liability is limited to 
€1,000,000. 

14.3.  Any claims by the client as referred to above must be 
submitted to Bell in writing within one year of the discovery of 
the damage, but in any event within five years of the event 
causing the damage, failing which any right to compensation to 
which the client may be entitled shall lapse. Client must prove 
the existence and extent of the damage.  

14.4.  To the extent that any breach by the client of its contractual or 
statutory obligations to Bell results in Bell becoming liable to 
third parties, the client hereby indemnifies Bell against all 
consequences of such liability. The client is liable for all losses, 
including operating losses, costs and interest, suffered by Bell 
or third parties through Bell as a result of any breach or 
wrongful act on the part of client. 

14.5.  Client shall indemnify Bell against all claims of third parties for 
damages suffered by such third parties, in whatever form, for 
which Bell is not liable under these terms and conditions. 

14.6.  Bell is not liable for damages caused by an act or omission of 
third parties engaged by Bell or client for the performance of 
the agreement.  

14.7. Bell is deemed to be authorised by the client to accept third-
party limitations of liability (also) on behalf of the client. 

14.8.  Bell is authorised under the Identification in Services Act to 
commence work only after completion of the identification 
procedure described in that Act. Under the provisions of or 
pursuant to the law, in particular but not limited to the 
Identification for Services Act and the Reporting of Unusual 
Transactions Act, Bell is obliged in certain cases to 
immediately report to the Unusual Transactions Disclosure 
Office any unusual transaction made or intended in the 
performance of its assignment. Bell is obliged to maintain the 
confidentiality of such a report. Bell shall not be liable for any 
loss suffered by the client as a result of Bell's application of the 
relevant provisions, regardless of whether any report made by 
Bell should not reasonably have been made afterwards, taking 
into account all facts and circumstances. In addition, the client 
hereby indemnifies Bell against all third-party claims arising 
from Bell's application of the relevant provisions, regardless of 
whether any subsequent notification made by Bell should not 
reasonably have been made, taking all facts and circumstances 
into account. 

 
15. Independence 
15.1. Bell has to comply with the relevant independence 

requirements of national and international regulators. To 
enable Bell to comply with these independence rules, the 
client is obliged to provide Bell with timely, accurate and 
complete information on the legal structure and control 
relations of (the group to which) the client (belongs), all 
financial and other interests and participations of the client, as 
well as of all other (financial) alliances concerning its company 
and organisation, all in the broadest sense of the word. 

 



  

16. Publicity 
16.1. Bell is entitled to use the client's name and logo on its website 

and for promotional purposes, unless the client requests Bell 
not to do so. Bell will comply with the provisions of Article 7 in 
doing so. 

 
17. E-mail 
17.1. Bell may use e-mail in communications with the client unless 

the client instructs Bell to refrain from doing so. 
17.2. E-mail sent by Bell, including any attachments (whether or not 

they contain confidential information) will not be encrypted 
unless the client requests Bell to encrypt outgoing e-mails and 
Bell and the client have agreed on the encryption standards 
and protocols to be applied. Client is solely responsible for 
protecting its IT systems from viruses and other harmful 
material. 

17.3. Bell will endeavour to rid outgoing e-mail of viruses and other 
harmful code, but is not liable for any viruses and harmful code 
left behind.  

17.4. Bell scans incoming e-mail for viruses and other harmful 
material. As a result, incoming e-mail may not reach the 
intended recipient.  

 
18. Knowledge management 
18.1. Bell uses a knowledge management system, which can only be 

accessed by employees of Bell. Information comes from a 
multitude of sources, including documents, research notes and 
opinion letters. This system gives Bell quick access to relevant 
knowledge and experience gained in previous corresponding 
cases. In handling this knowledge and experience, Bell 
exercises the care required towards its clients with regard to 
data confidentiality. 

 
19. Expiration period 
19.1. To the extent not otherwise provided in these terms and 

conditions, rights of action and other powers of the client on 
any grounds whatsoever against Bell in connection with the 
performance of work by Bell lapse in any event after one year 
from the time the client became aware or could reasonably 
have become aware of the existence of these rights and 
powers. 

 
20. Applicable law and choice of forum 
20.1.  All agreements between the client and Bell and all offers made 

by Bell to the client to which these terms and conditions apply 
are governed exclusively by Dutch law. 

20.2.  All disputes arising from an agreement entered into with Bell 
or any further agreement resulting therefrom shall be settled 
exclusively by the competent court in Utrecht, the 
Netherlands. 

20.3.  Notwithstanding the provisions of article 2, the client and Bell 
may agree to submit disputes to a board or dispute committee 
jointly appointed by them for a binding decision. 

 
21. Entry into force 
21.1. These terms and conditions entered into force on 2 May 2022. 
 
Bell Pension Consultants & Actuaries B.V. 
Herculesplein 40 
3584 AA Utrecht 


