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TestGroup Consulting
Terms of Business

These terms apply to all sales of TESTGROUP
CONSULTING products and services, unless we
agree otherwise in writing.

Please read them carefuly before placing your
order.

1. Definitions and Interpretation

In these terms, the following words have the
following meanings: “Contract” means any contract
for us to supply you with our Products or Services,
incorporating these terms; “Products” means any
product we have agreed to supply to you;
“Services” means any service we have agreed to
supply to you; “TestGroup Consulting”, “we”, “us”,
“our” means your local TestGroup Consulting’
Company, supplying our Products or Services to
you; “You”, “your” means the person or organization
purchasing our Products and/or Services.

A reference to a gender includes every gender, and
a reference to the singular includes the plural and
vice versa as the context requires. Headings are for
ease of reference only and the words “other”,
“including” and “in particular” shall not limit the
generality of any preceding words or be construed
as being limited to the same class as any preceding
words where a wider construction is possible.

2. Basis of Contract

2.1 Entire Agreement

The Contract sets out the entire agreement
between the parties relating to its subject matter
and unless otherwise agreed in writing by the
parties (whose agreement must refer to this
clause), shall override any prior correspondence or
representations and all other terms and conditions.
The parties acknowledge that this Contract has not
been entered into wholly or partly in reliance on, nor
has either party been given any warranty,
statement, promise or representation by the other
or on their behalf other than as expressly set out in
this Contract. Nothing in this Contract will exclude
any liability if such misrepresentation was made
fraudulently.

2.2 Changes

From time to time, we may change our Product or
Service offerings, prices and/or these terms and in
such event, we will give you reasonable notice of
such changes. In particular, we will post changes to
these terms on our website at www.testgroup.eu
and these shall be deemed to have been accepted
by you and wiill be effective 30 days from the date of
posting for all subsequent orders.

2.3 Offer & Acceptance

Your order for our Products or Services shall be
deemed to be an offer by you to purchase our
Products or Services subject to these terms. Your
order shall only be deemed to be accepted by us
when we issue a written acknowledgement of your
order or (if earlier) when we deliver our Products or
Services to you. If we provide you with a quotation
for our Products or Services, it is valid for a period of
30 days only from its date unless we have stated
otherwise or have withdrawn it.

2.4 Description

The description of our Products or Services is set
out in our quotation or acknowledgement of order.
Any descriptions issued by us (including those
contained in our brochures) are provided for the
sole purpose of giving you an approximate idea of
our Products or Services and do not form part of
the Contract. If our Products or Services do not
conform to those specified in the Contract, you
must notify us in writing within 15 days, failing which
you will be deemed to have accepted them as
being in accordance with the Contract and must
pay the full agreed price.

2.5 Delivery Date

Any delivery date specified by us is intended to be
an estimate only unless we state otherwise in
writing. If no date is so specified, delivery will be
made within a reasonable time.

2.6 Reasonable Assistance

You shall provide all reasonable assistance to us as
is necessary for our delivery of our Products or
Services to you. We shall have no liability to you
where any failure or delay in the delivery of our
Products or Services is the result of your act,
omission or delay in providing such assistance.

3. Price & Payment

3.1 Price

Our price for our Products and Services is set out in
our latest price list or (if applicable) our written
proposal to you. Unless otherwise stated, our price
is exclusive of any expenses or value added, sales
taxes or other taxes which will be charged (and
payable by you) at the applicable rate at the time of
invoice.

3.2 Payment

Unless we otherwise agree in writing, payment for
our Products and/or Services is due without
deduction within 21 days after the earlier of the
delivery of our Products or Services to you or the
date of our invoice. In the event of late or non
payment, we may suspend the provision of our
Products or Services and/or charge you default
interest at a rate of 1.5% per month accruing on a
daily basis from the due date for payment until the
date on which payment is made and the costs in
pursuing a debt recovery procedure.

4. Quality

4.1 Warranty

We take pride in the quality of our Products and
Services. If you establish to our reasonable
satisfaction that there is a defect in the materials or
workmanship of our Products or that our Services
have not been performed with reasonable care and
skill, then we shall at our sole discretion and within a
reasonable time:

(a) repair or make good such defect in such
Products free of charge to you;

(b) replace such Products or re-perform such
Services; or

(c) issue a credit note to you for the whole or part of
the price of such
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Products or Services as appropriate (“Warranty”).
Our liability under this Warranty shall in no event
exceed the purchase price of such Products or
Services and performance of any one of the above
options shall constitute an entire discharge of our
liability under this Warranty.

4.2 Conditions

Our Warranty does not apply unless you notify us in
writing of the alleged defect within 7 days of the
time when you discover or ought to have
discovered the defect and in any event within 3
months of the delivery of our Products or 1 month of
performance of Services. Our Warranty also does
not apply:

(a) in respect of any defect arising from fair wear
and tear, wilful damage, negligence, abnormal
working conditions, misuse or alteration of our
Products without our approval;

(b) if the total price for our Products or Services has
not been paid by the due date for payment;

(c) for any Products or Services provided in
accordance with your specifications; or

(d) if you make any further use of our Products after
giving notice in accordance with this clause.

4.3 Other warranties

The express warranties set out in the Contract are
the only warranties given by

us in lieu of all other warranties, conditions,
undertakings, terms and obligations implied by
statute, common law, trade usage, course of
dealing or otherwise, all of which are excluded, to
the fullest extent permitted by law, from the
Contract. Also specifically excluded from and
disclamed by the Contract is any warranty
concerning, and any remedy whatsoever arising
from, any claim or allegation of disparate impact or
disparate treatment of or by our Products or
Services, upon any group faling within any
protected classification as identified by any equal
employment opportunity law.

5. Liability

5.1 Unlimited Liability

Nothing in these terms shall exclude or limit either
party’s liability for death or personal injury caused by
its negligence or for fraud.

5.2 Consequential Loss

Neither party shall be liable for any of the following
losses or damage (whether or not such losses or
damage were foreseen, direct, indirect foreseeable,
known or otherwise): (i) economic loss,

(i) loss of profits (whether actual or anticipated), (iii)
loss of revenue, (iv) loss of anticipated savings, (v)
loss of business, (vi) loss of opportunity (vii) loss of
goodwill or for any other indirect, special or
consequential loss or damage howsoever caused
or any losses arising as a result of any third party
bringing a clam in respect of any nature
whatsoever. Some jurisdictions do not permit the
exclusion or limitation of liability for consequential or
incidental damages, and, as such, some portion of
the above limitation may not apply. In such cases,
the party’s liability is limited to the greatest extent
permitted by law.

5.8 Maximum Liability

Subject to these terms (including its schedules), our
total aggregate liability arising out of or in connection
with the performance or contemplated
performance of the Contract (whether for

tort (including negligence), breach of contract,
breach of statutory duty or otherwise) shall in no
event exceed 120% of the price paid or payable by
you within the 12 month period immediately before
the date of the event giving rise to your claim.

5.4 Guide

You acknowledge that our Products and/or the
Services are intended to provide a guide only to you
of the suitability and aptitude of potential and/or
existing employees. Accordingly, you shall be solely
responsible for all decisions taken or not taken in
respect of such persons and shall indemnify us for
any losses, damages, costs (including legal fees)
and expenses incurred by or awarded against us
which arise out of your decisions taken in respect of
such persons. Where we have prepared reports

for you, these reports represent opinions based on
test results and must not be relied upon as
statements of fact. In particular, whist we have
made efforts to ensure that our Products avoid
discrimination based on sex or race, no guarantee is
given that this will be avoided in the interpretation of
the tests.

6. Termination

6.1 Events

Either party may terminate the Contract by written
notice with immediate effect if:

(a) the other becomes or is reasonably likely to
become insolvent, enters into administration,
bankruptcy or compromises any debts with
creditors; or

(b) the other materially breaches the Contract and
fails to remedy such breach, where it is capable of
remedy, or persists in any breach of any of its
obligations under the Contract after having been
required in writing to remedy or desist from such
breach within 30 days; or

(c) with 30 days prior written notice after the expiry
of any agreed minimum term.

6.2 Consequences

Upon termination of the Contract for any reasons
whatsoever:

(a) the relationship between the parties and any
licenses granted under the Contract shall cease;

(b) any provision which expressly or by implication is
intended to come into or remain in force on or after
the termination of the Contract shall continue in full
force and effect;

(c) such termination shall be without prejudice to
any rights or remedies of either party against the
other which may have accrued up to the date of
termination; and

(d) all sums owing pursuant to the Contract shall
become due.

If you terminate the Contract in the absence of any
default by us, you shall pay us the cancellation
charges specified in the schedules or if none are
specified, a reasonable allocation of our fees based
on the percentage of work completed by us up to
the date of termination.

7. Intellectual Property and Data Protection

7.1 IP ownership

Any intellectual property rights in our Services, our
Products, and our online database or created by
TESTGROUP CONSULTING in the course of the
performance of our Services or the Contract or
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otherwise shall remain our sole property. You shall
at all times remain the owner of any property
(including intellectual property) which you provide to
us. For the purposes of this Contract, “intellectual
property rights” means any patent, copyright,
design right, registered design, trade mark, service
mark, trade name, domain name, know-how,
database right, utility model, unregistered design or
other industrial or intellectual property rights
subsisting throughout the world, whether or not
registered and all applications, renewals and
extensions of the same.

7.2 Use

Our Products and/or Services are provided for your
sole benefit. Upon your purchase of our Products
and/or Services, we grant you a nontransferable,
non-exclusive license to use our Products and/or
Services only in the country where your business is
registered and subject always to these terms. You
agree that you will administer our Products and the
materials relating to our Services, in compliance with
all relevant laws, procedures or guidelines and that
you will not copy, reproduce, modify or adapt,
translate, disassemble or reverse engineer any of
our Products or the materials relating to our
Services unless we agree in writing otherwise. If you
are an organization whose business is to supply
human resources products and/or services
(including candidate assessment services) to your
clients, you may only use our Products and Services
(including our online services) for the sole purpose
of enabling your clients to recruit and manage their
internal human resources, provided always that
those clients are resident in the country where your
business is registered and possess any training or
license qualifications as may be required by us for
their intended use of our Products and/or Service.

7.3 Data Protection

Both parties shall comply with all applicable laws and
regulations in relation to the collection, processing
and storage of personal data relating to assessed
individuals. For the avoidance of

doubt, you are the data controller of such personal
data and we are your data processor. As your data
processor, we have technical and organizational
measures in place against unauthorized

or unlawful processing of personal data and against
accidental loss or destruction of, or damage to,
personal data held or processed by us, appropriate
to the harm that might result from such
unauthorized or unlawful processing or loss,
destruction or damage to personal data and the
nature of the personal data and you acknowledge
that we will undertake our services both within and
outside the European Union. This includes
processing your information in countries in which
data protection laws are not as comprehensive as in
the European Union.

In these cases, we have taken appropriate steps to
ensure the same level of protection for your
information in such countries as there is in the
European Union. If you ask, we wiill tell you what
information we hold for you and provide it to you in
accordance with applicable law. There may be a
charge for this, as permitted by law. If you believe
that any information that we hold for you is incorrect
or incomplete, you should write without delay to us
and we will promptly correct any such information.

8. Relationship

Nothing in the Contract shall create, or be deemed
to create a partnership or joint venture or
relationship of employer and employee or principal
and agent between the parties.

8.2 Force Majeure
Neither party shall have any liability to the other if the
affected party does not fulfill its obligations to the
other due to an event outside the affected party’s
reasonable control.

8.3 Confidentiality

The Contract, its content, the matters to which it
relates and information exchanged pursuant to it
are confidential between the parties. On expiry or
termination of the Contract, each of us shall return
to the other, the other's confidential information
upon request.

Notwithstanding the foregoing, an obligation of
confidentiality wil not exist in relation to any
information which: (i) is already in the public domain
through no act or omission of the receiving party; (ii)
is independently developed by the receiving party,
which independent development can be evidenced
in writing; or(ii)) is required to be disclosed pursuant
to a legal obligation.

8.4 Notice

Any notice given under the Contract shall be in
writing and delivered by registered post to the
registered address of the party, or such other
address as is notified to the other party.

8.5 Severability/Waiver

If any provision of the Contract is held to be invalid
under any enactment or rule of law, that invalidity will
not affect the rest of the Contract which will remain
valid and enforceable. Any waiver of any breach of
the Contract shall be in writing, and shall not prevent
the subsequent enforcement of that provision nor
be deemed to be a waiver of any subsequent
breach of that or any other provision.

8.6 Assignment

Neither party shall assign or otherwise transfer its
rights or responsibilities under the Contract to any
other party without the other party’s prior written
consent. We may, however, sub-contract our duties
to our group companies, approved distributors,
partners, associates or other qualified
subcontractors but we wil remain at all times
responsible to you for their performance. A third
party shall not have the right to enforce any term of
the Contract without our prior written agreement
which agreement must refer to this clause.

8.7 Law/Jurisdiction

The Contract and any dispute arising out of it shall
be governed by Dutch law and the parties
irrevocably submit to the exclusive jurisdiction of the
Dutch courts

9. Online Products and Services

Additional Terms applicable to sales of TESTGROUP
CONSULTING online Products and Services

9.1 Service

We may provide to you with an online system for
your employee recruitment or developmental
needs. This service may include establishing links
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with your website, configuring our online system for
your purposes and delivering services to you
through our online system.

9.2 Access/Security

You shall nominate employees who will have access
to our online system and are responsible for their
use or misuse of our online system. You shall
instruct your employees to keep confidential any
user name and password assigned to them. You
must notify us of any actual or anticipated
unauthorized access to or use of our online system
as soon as you become aware of this.

9.3 Logo/System statements

Where you require us to provide you with a website
branded with your logo, you agree that we may use
your logo for this sole purpose for the duration of
the Contract. You shall have the sole right to
determine the scope of certain statements to be
displayed to users of our online system, so long as
such statements do not adversely affect us. Such
statements may include data protection notices,
trademark notices, content disclaimer and your
contact details.

9.4 Upgrades & Maintenance

We may from time to time conduct system
upgrades and maintenance to our online system.
Upgrades may be provided at no cost to you.
However, if any upgrade costs are payable, we wiil
obtain your prior consent. We will provide you with
reasonable notice of the implementation of these
upgrades unless immediate action is required, for
example, in the event of a security breach. We wiil
also conduct routine maintenance on our online
systems, and they may be inaccessible during such
maintenance. We will try to provide prior notice of
such maintenance, and will restore access as soon
as practicable.

9.5 Cancellation

We provide our online system to you for a fixed
minimum term of 12 months from the date of the
Contract. If you wish to terminate the Contract
(other than for our default), you can only do so after
this period.

9.6 Liability

You acknowledge that performance and access to
our online system is dependant on third parties,
such as internet service providers, and the level of
use of our online system by yourself and other
clients of TESTGROUP CONSULTING. Accordingly,
you agree that TESTGROUP CONSULTING shall
have no liability to you to the extent any loss you
may suffer results directly or indirectly: (a) From
failures of performance on the part of TESTGROUP
CONSULTING'’s internet service provider; or (b)
From excess levels of use of our online system by
our other clients or by yourself exceeding your pre-
agreed usage limits; or (c) From reasons related to
the provision of system upgrades or maintenance;
or (d) From any security breach of our system
unless such breach is shown to be the result of our
negligence; or(e) From any other reasons provided
that our online system was not entirely inaccessible
in any one country due exclusively to TESTGROUP
CONSULTING’s software or hardware for any period
exceeding ten (10) consecutive hours or an
aggregate of more than twenty-four (24) hours in
any calendar month.

10. Consultancy & Assessment Services

10.1 Consultant

We cannot guarantee that a particular TESTGROUP
CONSULTING employee (“Consultant”) will carry out
a consultancy project as unforeseeable events (egg
illness) may occur.

10.2 Charges

Our Consultant charges are based on the time
spent on a project, and we define a Consultant Day
as being a maximum of 8 hours during normal
working hours (excluding travelling time). If evening,
weekend, public holiday work or overseas travel is
involved, higher rates may apply. We will bill you
monthly or at pre-agreed biling points. Travel,
subsistence, courier and other expenses wil be
charged to you at cost. Car travel will be charged at
our prevailing rate (available on request).

10.3 Cancellation/Postponement of services
When we agree to undertake a project for you, we
make all necessary arrangements so that the
appropriate personnel and resources are available
on the agreed dates. If you subsequently wish to
cancel or postpone the agreed project dates, we
will discuss whether substitute work to replace the
work that has been cancelled or postponed can be
carried out on the days arranged for the original
work. If it is not possible, our charges, unless
otherwise agreed in writing by us, will be as follows:
Within 5 working days of start date: 100% of our fee
Within 8 working days of start date: 50% of our fee
Within 10 working days of start date: 25% of our fee.

11. Training Services

Additional Terms applicable where TESTGROUP
CONSULTING provides Training Services

11.1 In-House Training Courses

We may carry out or design an in-house training
course for you. Fees for these courses exclude any
third party training materials which will be supplied at
a price we will agree with you. Any Products

used during the course shall be supplied in
accordance with these terms.

11.2 Substitutions

You may request substitutions of delegates at any
time. If we accept your request, we may require that
your substitutes successfully complete any pre-
course training requirements before attending the
course.

12. Charges for public training courses

Notwithstanding clause 3 of these terms, you shall
pay our invoices (a) for public training courses within
21 days from the date of our invoice or by the start
date of the course, whichever is the earliest (b) for
in-house training courses, within 15 days from the
date of our invoice or within 21 days of the start date
of the course. On completion of an in-house training
course, you shall pay our invoice for travel and
subsistence expenses for our trainers.

13. Cancellation of public training courses

We may cancel a training course at our discretion
without liability to you by giving you at least 10 days
prior written notice. If you wish to cancel or
postpone a training course, you must give us written
notice at least 14 days before the start date of the
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course. If you cancel a training course by giving us
less than 14 days written notice, our full course fees
are payable.
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