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This CONTRACT is made 

BETWEEN

1. STICHTING NEDERLANDSE WETENSCHAPPELIJK ONDERZOEK INSTITUTEN, registered in the Netherlands under number 41150068 whose registered office is at Van Vollenhovenlaan 659, 3527 JP Utrecht, the Netherlands represented by Nikhef,  (to be referred to hereinafter as the “PRINCIPAL”);

legally represented for these purposes by XXXXXXXXX

AND
 
2. XXXXXXXXXXXXXXXXXXX, registered in XXXXXXX under commercial register number XXXXXXX, whose registered office is at XXXXXXXXXXXX(to be referred to hereinafter as the "CONTRACTOR");

legally represented for these purposes by XXXXXXXXXX

PRINCIPAL and CONTRACTOR are hereinafter collectively referred to as the Parties.

WHEREAS:

· Principal intends to enter into an agreement with regard to the manufacturing and delivery of Interconnection Links
· Contractor is willing and able to manufacture, sell and deliver the Interconnection Links to Principal in accordance with the conditions stipulated hereinafter; 
· Principal and Contractor wish to record the relevant agreements made in this contract;



DECLARE TO HAVE AGREED TO THE FOLLOWING:
[bookmark: _Toc73428537][bookmark: _Toc73428700][bookmark: _Toc73434264][bookmark: _Toc340578874][bookmark: _Toc76745469]
Concepts description

From here on forth it is understood by:

Affiliate: Affiliate means any company or legal entity which (a) controls either directly or indirectly a Party, or (b) is controlled directly or indirectly by such Party, or (c) is directly or indirectly controlled by a company or entity which directly or indirectly controls such Party. “Control” meaning the ownership of 50% (in words: fifty percent) or more of the share capital or the right to exercise 50% (in words: fifty percent) or more of the voting rights in the appointment of the directors of such company.
Interconnection Links: The by Contractor or its Affiliates manufactured Links which Contractor assures the agreed availability and functionality, in accordance with the agreed specifications.
Defect: Failure to comply in all material respects with the requirements as indicated in the agreed technical and functional specifications and Documentation, or material incorrect functioning.
Delivery: The consignment of the Links to the Site of delivery.
Delivery in operational order: delivery of the Links in accordance in all material respects with the technical and functional specifications agreed upon.
Delivery site: The place in the Netherlands indicated by Principal, where the delivery in operational order of any of the Links shall take place in accordance with that stipulated in Article 3 of this agreement.
Documentation: The documentation associated with the Links to be furnished by the Contractor for the benefit of the Principal.
Enclosures: The appendices to this agreement that form part of the agreement.
Parties: The Principal and the Contractor
Purchase price: The compensation payable to Contractor by Principal.
Acceptance Test: The testing of a Links as described in the requirements document
Workday: the calendar days, except for generally acknowledged holidays and other days which at the beginning of the calendar year have been established as obligatory days off by Principal, on which the agreed activities shall be performed. Working hours are from 8.30 hours to 16.00 hours on workdays.

[bookmark: _Toc73428538][bookmark: _Toc73428701][bookmark: _Toc73434265][bookmark: _Toc340578875][bookmark: _Toc76745470]Subject of the Agreement
Contractor undertakes to manufacture and deliver the Links. The stipulations of this Agreement shall be in force, unless they are departed from, and then only manifestly by written agreement between the parties. 
The following documents form part of this agreement as Appendices 1 to 7. At all times this agreement shall prevail over the appendices. Should the content of the appendices mentioned hereunder be contradictory, the following order is in force, whereby the first mentioned document prevails over the latter one. 

· Appendix 1 Request for a quotation, including relevant tender documentation
· Appendix 2 Quotation by Contractor
· Appendix 3 Description AT
· Appendix 4 Contact Persons
· Appendix 5 Delivery Site(s)
· Appendix 6 Planning
· Appendix 7 General terms and conditions Nikhef
Contractor is not authorised to deliver other than the agreed Links without previous written approval from Principal. 

[bookmark: _Toc73428539][bookmark: _Toc73428702][bookmark: _Toc73434266][bookmark: _Toc340578876][bookmark: _Toc76745471]Manufacture and delivery
Contractor undertakes vis-à-vis Principal, in accordance with this agreement, to manufacture and deliver  the Links as stipulated in this agreement for the benefit of Principal.
Principal is authorised to supervise that the activities are being performed according to the agreed planning at the location of Contractor on a Workday and upon reasonable notice. Contractor may be present at the inspection if desired.

[bookmark: _Toc73428541][bookmark: _Toc73428704][bookmark: _Toc73434268][bookmark: _Toc340578877][bookmark: _Toc76745472]Delivery site
The Links shall be delivered at the Delivery site indicated in Appendix 5. Delivery of the Links must take place in consultation with Principal.

[bookmark: _Toc340578878][bookmark: _Toc76745473][bookmark: _Toc73428543][bookmark: _Toc73428706][bookmark: _Toc73434270]Delivery 
Contractor shall deliver the Links DDP (DDP in accordance with Incoterms 2010).
Contractor is responsible for sound packing and transportation procedures. 



[bookmark: _Toc76745474]Acceptance Tests, takeover and property transfer
The  Acceptance Test by Contractor, in the presence of Principal, shall be conducted as described in the Requirements document.


.

[bookmark: _Toc73428551][bookmark: _Toc73428714][bookmark: _Toc73434278][bookmark: _Toc340578884][bookmark: _Toc76745475]Obligation to provide information
During the term of this agreement, Contractor shall inform Principal monthly about relevant developments relating to the manufacturing and delivery of the Links.
Contractor shall promptly report any anticipated or foreseeable disruptions with regard to the timely, complete and correct execution of the obligations arising from the present agreement or any agreement resulting from it.
[bookmark: _Toc73428552][bookmark: _Toc73428715][bookmark: _Toc73434279][bookmark: _Toc340578885][bookmark: _Toc76745476]Confidentiality
[bookmark: _Toc73428553][bookmark: _Toc73428716][bookmark: _Toc73434280][bookmark: _Toc340578886]Contractor assures and is committed to ensure that strict confidentiality is observed by Contractor, by those who work for and with Contractor, and by anyone who has or shall be engaged by Contractor in the execution of this agreement and/or any agreement arising from it, regarding all they learn and/or have learned through the negotiations about and the realisation of and execution of those agreement(s) regarding the management of Principal and the scientific cooperation; no such information shall be made public without Principal’s written consent. Further specific terms shall be agreed concerning the scientific cooperation between the parties.
[bookmark: _Toc76745477]Documentation
Contractor must deliver all the Documentation that is necessary for use of the Links.
The documentation must be made fully and completely available to Principal before delivery of the Links.
[bookmark: _Toc73428554][bookmark: _Toc73428717][bookmark: _Toc73434281]
[bookmark: _Toc73428555][bookmark: _Toc73428718][bookmark: _Toc73434282][bookmark: _Toc340578888][bookmark: _Toc76745478]Liability and insurance
Contractor recognises the right of Principal to bring a claim for damages sustained by Principal or third parties as a direct result of breach of this agreement or negligence on the part of the Contractor, on the part of his personnel or of those who have been engaged by him in the execution of this agreement.
Contractor shall indemnify Principal against all liabilities, costs, expenses, damages and losses suffered or incurred by Principal arising as a direct result of any claim made against Principal for actual or alleged infringement of a third party's intellectual property rights arising out of, or in connection with, the supply of the Links (“a Claim”) provided that Principal: 
a) notifies Contractor as soon as it becomes aware of any Claim; 
b) permits Contractor to defend, negotiate and settle any such Claim as it sees fit and makes no admission in respect of such Claim without the prior written consent of Principal;
c) provides, at the request and expense of Contractor, such assistance as Contractor reasonably requires in relation to the defence and/or settlement of such Claim.
Nothing in this clause shall restrict or limit Principal's general obligation at law to mitigate a loss which it may suffer or incur as a result of a matter that may give rise to a claim under this indemnity

Personnel and employees of Principal are regarded as third parties for the applicability of this Article.

Contractor shall insure himself sufficiently against liability as referred to in this Article, and, if required, shall allow Principal access to relevant written proof thereof.

Should Principal and/or the insurance company of Principal find themselves in the necessity of reimbursing loss inflicted on third parties due to circumstances as referred to in this Article, Contractor and/or the insurance company of Contractor shall immediately reimburse Principal and/or the insurance company of Principal for any losses sustained as a result.

Principal acknowledges that Contractor’s obligations and liabilities in respect of the Links are exhaustively defined in these Terms and that such express obligations are in lieu of and to the exclusion of any other warranty, condition, term, undertaking or representation of any kind, express or implied, statutory or otherwise relating to the Links including, without limitation, as to the condition, quality, performance or fitness for the purpose of the Links or any part of it.

Contractor shall not be liable for any consequential or indirect loss which represents loss of profit, revenue, benefit, anticipated savings or goodwill, loss of use of any asset, loss of data, business interruption, management costs or third party liability.

The aggregate liability of Contractor (whether in contract, tort, breach of statutory duty or otherwise) for all breaches under or non-performance of its obligations or contemplated by this agreement shall not exceed a sum equal to the amount paid for any Links save that this sub-clause shall not limit or exclude any liability of Contractor which cannot be effectively excluded in law.

Principal shall not rely upon any representation concerning the Links unless made by Contractor in writing in this agreement save that nothing in this agreement shall exclude liability for fraudulent misrepresentation.
[bookmark: _Toc72132390][bookmark: _Toc73428556][bookmark: _Toc73428719][bookmark: _Toc73434283][bookmark: _Toc340578889][bookmark: _Toc76745479]Financial conditions
[bookmark: _Ref26769389]The Purchase price of the Links is determined on the basis of the prices and   rates as stated in Appendix 2. The total purchase price is EUR xxxxxx excl. VAT, and consists of the following items:
		
	Item #
	Description
	Price (EUR) excl. VAT

	
	"Links Price" 
	 



All other costs associated with this Agreement shall be included in the Purchase Price, unless otherwise stated. Each party shall each bear their own costs for professional consultancy and personnel.
Invoicing and payment shall be effected in Euro; prices shall be inclusive of the applicable VAT, unless expressly stated otherwise, under conditions of ‘delivered duty paid’ (DDP), and shall include all costs and reimbursements following from Contractor’s fulfilment of his obligations under this Agreement and any agreement arising from it; consequently Contractor shall not charge for prices, costs and/or reimbursements other than that which has been agreed upon in writing in advance.

[bookmark: _Toc73428559][bookmark: _Toc73428722][bookmark: _Toc73434286][bookmark: _Toc340578891][bookmark: _Toc76745480]Contact persons
Each party shall appoint one or more persons and/or officers who shall perform as contacts on behalf of the other party in relation to the work performed under the Agreement. The names of said contact persons are stated in Appendix 4 to this Agreement.
[bookmark: _Toc73428560][bookmark: _Toc73428723][bookmark: _Toc73434287][bookmark: _Toc340578892][bookmark: _Toc76745481]Transfer of rights and obligations
Contractor shall not be allowed to partially or entirely transfer or outsource any of the rights, obligations and/or work pursuing from this Agreement, to one or more parties, unless with the prior written permission from Principal.
A concession as referred to in the preceding clause may be requested from and granted by the appropriate persons(s) and/or officer(s) named in Appendix 4 with this Agreement.
The Principal shall be able to stipulate conditions to a concession as referred to in Article 14.1 above.
A concession to allow transfer or outsourcing as in the meaning of Article 14.1 above shall never diminish Contractor’s responsibilities in relation to the timely and correct execution of the Agreement in question. 
The principal shall be authorised to partially or entirely transfer or outsource any of the rights, obligations or work pursuing from this Agreement to another party or parties, without requiring Contractor’s prior permission.

[bookmark: _Toc73428562][bookmark: _Toc73428725][bookmark: _Toc73434289][bookmark: _Toc340578894][bookmark: _Toc76745482][bookmark: _Ref26768837]Shortcomings, bankruptcy, discontinuation, revoking of security, undue 		incentives, etc.
In the event that:
-	Contractor fails to fulfil, or to timely or properly fulfil any of his remaining obligations under the agreement notwithstanding that Principal has notified Contractor of such breach and provided Contractor with a reasonable opportunity, not being less than thirty days, to remedy the same, and/ or
-	If Contractor is, or is deemed to be, insolvent or suspends payment or performance of its obligations or threatens to do so, or Principal has reasonable grounds for believing it will fail to discharge its obligations under this agreement or steps are taken to propose any composition, scheme or arrangement involving Contractor and its creditors or obtain an administration order or appoint any administrative or other receiver or manager in relation to, or put in force any legal process against, Contractor or any of its property or enforce any security over Contractor's property, or repossess any goods in its possession or wind up or dissolve Contractor, or sequestrate its estate or dissolve it or file a petition in bankruptcy or other relief from creditors, or anything corresponding to any of the above occurs in any jurisdiction (any one of which events being “a Contractor Insolvency Event”); or, and / or
-	If there is evidence that the assurances provided on behalf of the Principal in the form of bank guarantees, bonds, etc. are revoked or prejudiced by the Contractor or his co-debtors or sureties, etc. and / or
-	If an illegal advantage, incentive or gift is offered or given by or on behalf of Contractor or by any person employed by or on behalf of Contractor or by any person engaged by Contractor on behalf of the performance of the agreement or any agreement arising from it, to person(s) employed by or on behalf of Principal;

Principal shall be authorised, at his own discretion and without requiring intervention of the court, and without being held to providing any form of compensation, to:

-	demand compliance, recovery and / or replacement and / or
-	cancel the agreement partly or entirely by written notification to Contractor and / or
-	(in case of breach of this agreement by the Contractor) claim damages.

The above applies in as much as one does not exclude the other and undiminished all other rights and / or claims of Principal under the law and/or the terms and conditions of the agreement.

[bookmark: _Toc73428563][bookmark: _Toc73428726][bookmark: _Toc73434290][bookmark: _Toc340578895][bookmark: _Toc76745483]Dissolution / termination
In the event of full or partial dissolution of the present Agreement, Principal shall be authorised, without prejudice to all his other rights, to re-assign the execution of the Agreement, partially or entirely, to another party or parties.

[bookmark: _Toc73428564][bookmark: _Toc73428727][bookmark: _Toc73434291][bookmark: _Toc340578896][bookmark: _Toc76745484]Appendices
The appendices attached to this Agreement and initialled by both parties form an integral part of the Agreement and are inextricably linked to it.

[bookmark: _Toc73428565][bookmark: _Toc73428728][bookmark: _Toc73434292][bookmark: _Toc340578897][bookmark: _Toc76745485]Changes 
Changes and /or additions to this Agreement and the appendices forming part of it shall be valid and effective only after having been agreed upon in writing by Principal and Contractor, and shall take effective as per the pertinent date agreed by parties in writing.
Changes to regulations under or pursuing from the law or other relevant guidelines, requirements, conditions and the like which bear impact on the execution of this agreement or an agreement arising from it shall take effect as of the date on which they are introduced.
Should one or more stipulations contained in this Agreement or in the appendices be declared void or invalid, the other stipulations of the relevant Agreement(s) shall remain intact in as much as this is possible; the parties shall deliberate on the invalid or void stipulation so as to settle on a suitable replacing condition that ensures that the purport of the original agreement is retained.

[bookmark: _Toc73428566][bookmark: _Toc73428729][bookmark: _Toc73434293][bookmark: _Toc340578898][bookmark: _Toc76745486]Survival of rights and obligations after expiry of agreement
All rights and obligations under the agreement, which, in nature, are destined to remain intact after termination of the agreement, shall remain intact thereafter.


[bookmark: _Toc73428568][bookmark: _Toc73428731][bookmark: _Toc73434295][bookmark: _Toc340578900][bookmark: _Toc76745487]Applicable law and legal competency
All disputes relating to the establishment, interpretation or execution of the Agreement or any other disagreement concerning or connected with the Agreement shall be submitted to the competent court of Amsterdam (Netherlands). Principal and Contractor shall, however, refrain from seeking judicial intervention before having exhausted every other possibility of arriving at a suitable compromise. 
The Parties may agree that a dispute as referred to in the preceding clause is to be settled by mediation or arbitration in conformity with a formal deed of arbitration or may decide to seek binding advice in the matter. 
A dispute shall be deemed to exist if either party advises the other accordingly by registered letter.
This Agreement shall be governed by Dutch law.




Thus agreed and done and signed in twofold 

In witness whereof the parties have executed this CONTRACT in two originals on the dates indicated below:


For Nikhef						
by: 	
	
Name:
	
	
	Signature:
	

	Title:
	director
	
	Date:
	






For  XXXXXXX

by: 	
	
Name:
	
	
	Signature:
	

	Title:
	
	
	Date:
	






	Name:
	
	
	Signature:
	

	Title:
	
	
	Date:
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