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GENERAL TERMS AND CONDITIONS FOR ASSIGNMENTS UNDERTAKEN BY REVISEURS D'ENTREPRISES


It is recommended that “réviseurs d’entreprises” use general terms and conditions here below when performing assurance engagements.
1. Scope of General Terms and Conditions
These General Terms and Conditions shall apply to all assurance assignments undertaken by a Réviseur d’Entreprises whether of a statutory or contractual nature.
The term « réviseur d’entreprises » means either the « réviseur d’entreprises » or the « réviseur d’entreprises agréé » based on the nature of the engagement described by these General Terms and Conditions.

2. Terms and conditions of an assignment
Unless otherwise stated in writing, the Réviseur d’Entreprises is under no obligation either to ensure, or observe that:
(i) his assignment has been carried out or that his report or opinion has been issued in compliance with the laws of a foreign jurisdiction, or
(ii) during the period covered by the assignment all specific, legal or regulatory requirements have been adhered to by the Client, particularly in the areas of company law, tax law, corporate law, labour law, banking law, insurance law, environmental law and competition regulations, unless Luxembourg law requires the assignment to include tests of compliance with such requirements, or

(iii) during the period covered by the assignment, the Client has claimed, in his best interests, the benefit of investment aids, subsidies, miscellaneous allowances or other pecuniary advantages, or
(iv) no fraud or other impairment of the Client’s assets has been committed at the Client’s expense by members of the Client’s management, staff or customers.
Once the assignment is complete, the Réviseur d’Entreprises is under no obligation to inform the Client of any change in legislation or regulations in effect at the time of the assignment or, more importantly, to inform the Client of the potential consequences to him of such changes.
3.
Obligation for the Client to provide information and assistance to the Réviseur d’Entreprises
Whenever the Client does not fulfil his obligation to provide information and assistance, the Réviseur d’Entreprises has the right to discontinue his work without notice and to terminate the Client agreement with immediate effect. In this case, the rights of the Réviseur d’Entreprises are determined according to Article 7 of these General Terms and Conditions, without prejudice to the right of the Réviseur d’Entreprises to the payment of additional costs incurred as a result of the delay or absence of cooperation from the Client and without prejudice to full compensation for losses sustained by the Réviseur d’Entreprises as a result.
4.
Disclosure of reports and opinions of the Réviseur d’Entreprises and safeguard of the intellectual property of the Réviseur d’Entreprises
The reports and opinions of the Réviseur d’Entreprises cannot be, in principle, disclosed to third parties by the Client without the written consent of the Réviseur d’Entreprises, unless the assignment involves per se the disclosure of these documents to specified third parties. 
The use, by the Client, of a report or opinion for promotional purposes shall not be permitted at any time and shall constitute grounds for immediate termination of the contractual relationship between the Réviseur d’Entreprises and his Client.


The Client undertakes to restrict to his exclusive personal use all components of the intellectual property of the Réviseur d’Entreprises made available to him by the latter.
5. Withdrawal of the report of the Réviseur d’Entreprises
The report of the Réviseur d’Entreprises and related documents cannot be modified or abridged by the Client without the written authorization of the Réviseur d’Entreprises even if the modified documents are not intended to be published. 
Where the Réviseur d’Entreprises issues a qualified opinion or a disclaimer, the Client shall make no reference to the work of the Réviseur d’Entreprises, either in the Annual Report and Accounts or in any other document intended for third-party use unless he has received written authorization from the Réviseur d’Entreprises.

The Réviseur d’Entreprises has the right at any time to withdraw the report he has issued, even those relating to third parties, when facts or circumstances unknown at the time of the audit, oblige the Réviseur d’Entreprises to do so. This right of withdrawal shall also apply at any time when the Réviseur d’Entreprises finds omissions or inaccuracies in his report that might affect its content.
In any event the right to withdraw can only be exercised after consultation with the Client. Once withdrawn, the report may not be used by the Client. If the Client has already used the report with regard to third parties, he shall notify this without delay to the third parties concerned informing them of the reason for the withdrawal.
6. Retention and return of documents
The Réviseur d’Entreprises shall retain all the documents he has received from the Client or produced by himself during the assignment for a period of ten years.

At the end of the assignment the Réviseur d’Entreprises must return to the Client, at his request, all documents received during the course of the assignment except those for which the Client already has an original or a copy thereof. The Réviseur d’Entreprises may take and retain a copy of all the documents that will be returned to the Client. The working papers of the Réviseur d’Entreprises, which are his exclusive property, are not subject to these restitution requirements.
7. Termination
Unless otherwise stated in a contractual clause and in the absence of overriding legal provisions, where the termination of an agreement between the Réviseur d’Entreprises and the Client occurs during the course of the assignment referred to by the agreement, the following guidelines shall be adhered to:

(i) Where the termination is at the Client’s initiative without valid grounds, the Réviseur d’Entreprises shall remain entitled to the full fee agreed upon with a reduction being made for costs that have not been incurred due to the termination; 

(ii) Where the termination is at the Client’s initiative on valid grounds, the Réviseur d’Entreprises shall remain entitled to receive that portion of the remuneration corresponding to the services he has rendered up to the date of termination without prejudice to the right of the Client to seek compensation from the Réviseur d’Entreprises in accordance with the stipulations and within the specified limits of Article 8 of these General Terms and Conditions.




(iii) Where the termination is at the initiative of the Réviseur d’Entreprises without valid grounds, the Réviseur d’Entreprises has the right to partial remuneration corresponding to the services he has rendered up to the date of termination and without prejudice to the rights of the Client to seek compensation from the Réviseur d’Entreprises in accordance with the stipulations and within the specified limits of Article 8 of the general conditions.

Such compensation can only be claimed if the termination was of an untimely and inappropriate nature.

(iv) Where the termination is at the initiative of the Réviseur d’Entreprises on valid grounds for which the Client is responsible, the Réviseur d’Entreprises shall remain entitled to the entire remuneration as agreed without prejudice to the right of the Réviseur d’Entreprises to seek compensation from the Client for any losses sustained.
8. Liability of the Réviseur d’Entreprises
In all circumstances work undertaken by a Réviseur d’Entreprises shall be on a “best efforts” and not a performance basis.
The Réviseur d’Entreprises shall only be liable to his Client for negligent execution of his duties and on condition that a cause and effect relationship is established between the proven misconduct and the loss sustained.

The maximum compensation that the Réviseur d’Entreprises may have to pay to the Client as a consequence of all losses sustained by the Client as a result of his actions shall be ten times the specified fees for the completion of the work in question, unless the loss sustained by the Client is the direct and immediate result of intentional or grossly negligent misconduct by the Réviseur d’Entreprises.

Where it appears that, following the completion of several successive assignments of the same nature, the loss sustained and established by the Client has resulted from the same misconduct by the Réviseur d’Entreprises, the Réviseur d’Entreprises shall be liable to the Client only up to the same maximum amount (calculated on the basis of average fees relating to each respective assignment) even when the aggregate losses sustained by the Client exceed this amount.

Where the assignment is conducted with the help of professional or clerical staff employed by the Réviseur d’Entreprises or where the Réviseur d’Entreprises has introduced third parties for the completion of the assignment, the limits of the liability stipulated above in favour of the Réviseur d’Entreprises include not only the actions of the Réviseur d’Entreprises but also those of his employees and other third parties introduced by him for the completion of the assignment. 
Where the Client has appointed such persons and has entered into separate contractual relationships with them, any liability for such persons is excluded as far as the Réviseur d’Entreprises is concerned.

The Client undertakes to indemnify and hold the Réviseur d’Entreprises harmless from any action for negligence initiated or judgment obtained by a third party for damages, interest and costs (including legal fees) except where the judgment is the direct and immediate result of intentional or grossly negligent misconduct by the Réviseur d’Entreprises.


Whatever the nature of the assignment entrusted to the Réviseur d’Entreprises, any professional indemnity or civil liability actions brought against him are subject to a statute of limitations of five years from the date of issue of the opinion or report relating to the assignment in question, in accordance with Article 10 second paragraph of the Law of December 18, 2009 on the audit profession.
9. Electronic mail
(i) Risks associated with electronic mail. 
During the course of the assignment, the Réviseur d’Entreprises and the Client may communicate electronically. It is not possible, however, to guarantee that the transmission of data electronically is totally secure, virus-free and without error, and hence such transmissions may be intercepted, tampered with, lost, destroyed, delayed or rendered unusable. The Réviseur d’Entreprises and the Client hereby recognise that no systems or procedures can wholly mitigate such risks.
(ii) Responsibilities.
The Réviseur d’Entreprises and the Client hereby confirm that they accept these risks, duly authorise the use of electronic communications and agree to use all available, appropriate means to detect the more widely known viruses prior to sending information by electronic means.

Each party shall be responsible for the protection of his own systems and interests in respect of electronic communications and neither party shall be held liable in any manner or form, whether on a contractual, criminal (including negligence) or any other basis, for any loss, error or omission resulting from or relating to the use of electronic communications between the Réviseur d’Entreprises and the Client.
10. Data protection
In order to perform their assignment, Réviseurs d’Entreprises will use personal data that the Client communicates to them as defined in the Law of 2 August 2002 concerning the protection of personal data of individuals. Such data will be kept for the period stated in Article 6 above.

By signing these General Terms and Conditions, the Client consents to the use of such personal data, including, but not limited to, its collection, recording, retention and transfer in any form or in whatever medium.

The Client may at any time exercise his right to require a Réviseur d’Entreprises to provide access to such data, specifically in order to amend, rectify or update such data in accordance with the relevant legal provisions.
11. Applicable law and competent jurisdiction
These General Terms and Conditions are subject to Luxembourg law. Any dispute between the Réviseur d’Entreprises and the Client relating to the assignment carried out under these General Terms and Conditions and/or the interpretation of the agreement between the relevant parties will be brought before the court in the domicile of the Réviseur d’Entreprises. 


The Réviseur d’Entreprises reserves the right, however, to take action against the Client at his domicile or residence or before any other court whose normal rules of competence permit such action.



12. Acceptance
The Client acknowledges that he has familiarised himself with the General Terms and Conditions set out above and accepts them expressly and unconditionally.

Place and date:
Signature(s):

__________________
_____________________

Réviseur d’Entreprises 
Client
N.B. These General Terms and Conditions are a translation of the original French version. In all matters of interpretation the original French version shall prevail. References to the masculine should be understood to include the feminine.
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