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The undersigned:

Stichting Fontys, located in Eindhoven, The Netherlands, Rachelsmolen 1, legally represented by the Executive Board: ir. J. Houterman (chairman), J. Nederlof RC (member) and 
Prof. ir. E.S.M. Nelissen (member), hereinafter referred to as: ‘Fontys’



and 



<<name of Contractor>>, established at <<place name>>, <<country name>>, legally represented by <<name>>, <<function>>, hereinafter referred to as: ‘Contractor’


collectively referred to as ‘Parties’,







considering that:

· Fontys needs a Contractor for an Enterprise Architecture Tooling;
· In that context, Fontys has issued an Open European Procurement procedure under number 286116 on November 2, 2020;
· Contractor has submitted its Tender on <<date>>;
· Fontys proceeded to award the tendered assignment to Contractor on <<date>>;
· Parties wish to record the agreements regarding the execution of the tendered assignment in this agreement,

and agree to the following: 


1. General

1.1. The following records, dated as included in the considerations above, form part of this agreement.
a) This agreement;
b) Memorandum(s) of information, appendix 1;
c) Tender Document Enterprise Architecture Tooling, appendix 2;
d) General PurchaseTerms and Conditions of Fontys, appendix 3;
e) Submitted Tender Contractor, appendix 4. 

1.2. General delivery and payment terms and conditions of the Contractor, or other general or special terms and conditions, are explicitly not applicable.

1.3. In the event of inconsistencies between the agreement and the accompanying appendices, the ranking referred to in Article 1.1 applies, with sub a being the highest in this ranking.

1.4. The Contractor uses subcontractors for its services <<make a choice: yes / no>>.

1.5. In the event that a separate provision of this agreement is declared null and void by court order or otherwise, this nullity does not affect the validity of the other provisions.

1.6. Changes or additions to the provisions in this agreement are only effective between Parties insofar as they are agreed in writing between Parties. Fontys reserves the right to amend or supplement the agreement during the term of the agreement in the event that legislation compels Fontys to amend or adjust it.


2. Subject of the agreement

2.1. The Contractor undertakes, in accordance with the provisions of this agreement, to deliver an Enterprise Architecture Tooling in accordance with all statutory requirements as well as the conditions of this agreement.

2.2. The Contractor acknnowledges that it has been sufficiently informed of Fontys’s objectives with regard to the purpose of the agreement and of the Fontys’s organization and processes relevant to this. Fontys has provided the Contractor with sufficient and correct information for this purpose and will, if desired, provide the Contractor with further information insofar as this information is available at  Fontys.

2.3. The Parties inform each other about the developments that are going on within their organization and that are relevant to the implementation of this agreement.


3. Duration of the agreement

3.1. This agreement takes effect on Februari 1, 2021, is entered into for the duration of 4 years and ends by operation of law on Januari 31, 2025. Fontys can hereafter extend the agreement.

3.2. The exercise of an option to extend will be agreed in writing by the Parties no later than 9 months before expiry of the initial contract term or extension term.


4. Termination

4.1. Without prejudice to the right of Fontys to claim compensation or to exercise other powers under its rights, Fontys is authorized to terminate the agreement in whole or in part with immediate effect by means of a written statement in the event:
a) The Contractor has been declared bankrupt or has applied for a suspension of payments;
b) The company of the Contractor is liquidated;
c) A substantial part of the Contractor’s assests are seized;
d) Third parties, not being group or subsidiaries as referred to in Articles 2:24b en 2:24a of the Dutch Civil Code / Burgerlijk Wetboek respectively, obtain direct or indirect control over the activities of the Contractor (Change of Control).
4.2. a) Fontys is entitled to dissolve this agreement in whole or in part out of court by registered letter
without a notice of default being required, if A) a ground for exclusion as laid down in the Tender document has become applicable to the Contractor and / or B) if it appears that personnel attempted by or on behalf of the Contractor of or persons associated with Fontys by means of (promised) gifts, rewards or otherwise to vote in favor of, for example, the conclusion of this agreement and aspects of compliance with this agreement;
b) with a notice of default and a recovery period of twenty working days, if the Contractor no longer fulfills one or more obligations arising from this agreement, explicitly including the documents referred to in Article 1.2 of this agreement.
4.3. If the Contractor attributably fails to fulfill its obligations under this agreement towards Fontys, the Contractor is liable for the damage suffered or to be suffered by the Fontys that is directly related to the performance of the agreement by the Contractor, excluding any loss turnover and / or business stagnation unless lost turnover and / or business stagnation is caused as a result of intent or gross negligence.
4.4. In all cases in which this agreement ends as a result of any provision thereof or through the intervention of the court, it continues to control the legal relationship between the Contractor and Fontys, insofar as this is necessary for the settlement and expressly with regard to confidentiality and intellectual property.

5. Prices

5.1. The prices for the execution of the agreement are recorded in the Contractor’s price sheet (appendix 4).

5.2. The Contractor cannot and will not charge Fontys other costs than agreed, unless with the prior written consent of Fontys.


5.3. Agreed prices are exclusive of VAT and include all other costs associated with the performance of the agreement.

The invoices must be addressed as follows:

Stichting Fontys / Fontys Foundation
PO Box 2
5600 AA  Eindhoven
o.v.v. BU-63 / Enterprise Architecture Tooling 
 

The invoices should preferably be sent digitally to the following e-mail address:

digitalefacturen@fontys.nl

or else by regular mail to the above address.


5.4. If invoiced correctly, Fontys will pay the invoiced amounts within 30 days after receipt of the invocie to the bank account indicated by the Contractor.

6. Contacts

6.1. Parties will each appoint contact persons with regard to the implementation of the agreement.

6.2. Parties will notify each other in writing of the replacement of a contact person.

6.3. Parties strive to replace contact persons as little as possible during this agreement.

7. Final provisions

7.1. This agreement is exclusively governed by Dutch law.

7.2. Disputes between the Parties will only be settled by the competent court of the district of Oost-Brabant / East Brabant.








Appendix 1: Memorandum(s) of Information
Appendix 2: Tender Document Enterprise Architecture Tooling
Appendix 3: General Purchase Terms and Conditions of Fontys
Appendix 4: Submitted Tender Contractor
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Thus drawn up in duplicate and signed:

Place: ……………………				Place: ……………………	

Dated: ……………………….				Dated: ……………………….

For approval,						For approval,	 




…...……………………….				…...……………………….

<<name>>						Ir. J. Houterman

<<function>>						Chairman Executive Board


							Place: ……………………	

							Dated: ……………………….

							For approval, 




							…...……………………….

							J. Nederlof RC 
							Member Executive Board


							Place: ……………………	

							Dated: ……………………….

							For approval,	 




							…...……………………….

							Prof. ir. E.S.M. Nelissen
							Member Executive Board
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