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You have before you a document that is classified as confidential. For you, the reader/user, this means the following:
	
1. You are explicitly authorized for this use by the information owner. 
2. As a user of this information (as an employee, as a hired worker or as a supplier) you have signed a confidentiality agreement. 
3. It is not permitted to share this information with anyone not expressly authorized to do so. 
4. This information in paper form should be stored out of sight after use. 
5. If you want to exchange (parts of) this information electronically with others via a public network, then this information must be encrypted.
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Agreement with reference 2022-46 on the implementation of the simulation tool including hosting 

The undersigned:

1. The private limited liability company GVB Infra B.V. , having its registered office in Amsterdam and its principal place of business at Arlandaweg 106, is legally represented by Mrs C.J.G. Zuiderwijk and Mr M.C.J.M. Lohmeijer, both acting in their capacity as directors of GVB Holding N.V., hereinafter referred to as: 'the Client';

and

2. (Full name and legal form of contractor), having its registered office at ........,
represented by ............... (and ..............) [name of signatory].
hereinafter referred to as: "Supplier",

Hereinafter referred to collectively as the "Parties" or each separately as the "Party",

WHEREAS:

1. 	Customer, as part of the performance of its duties, requires the intended use of the ICT Performance as was known to Supplier at the time of concluding the Agreement (whether or not on the basis of the request for quotation or other documents preceding the Agreement) or should have been known to Supplier pursuant to Article 3 GIBIT, all this insofar as that use is not expressly excluded or limited in this Agreement; 

2. 	In connection with what has been considered above, Principal has proceeded to a European public tendering procedure for the ICT Performance on the basis of the Descriptive Document and in application of the Dutch Procurement Act 2012; 

3. 	The Principal has already concluded a service agreement with the Contractor for the provision of advice and consultancy services relating to simulations with reference number 2022-46; 

4.	The Client has assessed the Contractor's tender as the most economically advantageous tender;

5.	The Supplier has acquainted itself sufficiently with what the Customer wishes to achieve with the order;

6.	Parties wish to record in writing the legal relationship resulting from the above; 


AGREE:
In this contract, a number of terms are capitalised. Unless otherwise stated in this contract, the terms have the meaning given to them in article 1 of the Municipal Procurement Conditions for IT (GIBIT), version 2020.
[bookmark: _Toc113020205]Article 1 Object of the Agreement
1.1. 	Supplier undertakes to deliver the ICT Performance, as well as the service as described in:
1. This service agreement;
2. The Service level agreement (Appendix 1);
3. The bill of information (Annex 2);
4. The schedule of requirements, [as amended by/in the memorandum of information] (Annex 3);
5. The Tender Guidelines, [as amended by/in the Memorandum of Information] (Annex 4);
6. GIBIT (version 2020) (Appendix 5);
7. Annex Invoicing, payment and control (Annex 6);
8. The Supplier's offer (Annex 7);
9. Annex prices supplier (Annex 8);
10. Contact persons Client (Appendix 9);
11. Supplier contacts (Appendix 10).
1.2. 	The above document(s) are attached to this Agreement. 
1.3. 	The activities referred to in the first paragraph will take place under the conditions described in the present document and its annexes (hereinafter collectively referred to as "the Agreement").

[bookmark: _Toc113020206]Article 2 Specifications
2.1	It is part of the Agreed Use that the ICT Performance complies with what is described in the documents referred to in article 1.1. 
2.2. 	Supplier warrants that the ICT Performance shall meet the agreed upon quality standards and other standards as included in the GIBIT and in the documents referred to in article 1.1.

[bookmark: _Toc113020207]Article 3 Duration
3.1.	The Agreement will enter into force at the time it is signed by both parties. 
3.2. 	The Agreement shall have a term of three (3) years after its entry into force in accordance with paragraph 1 of this Article. 
3.3. 	At the end of the aforementioned term, the Contracted Party may extend the Agreement. The Client will notify the Contracted Party of its wish to extend the Agreement at least three (3) months before the expiry of the term.
3.4.	This Service Provision Agreement will also end by operation of law when the Framework Agreement for Advice and Consultancy Services relating to simulations concluded between the parties, reference 2022-46, ends.
3.5. 	The Agreement may be extended a maximum of four times. 
3.6. 	Upon renewal, the Agreement will be extended for a period of three (3) years. 
3.7. 	The term of the Maintenance is equal to the term of the Agreement. 
3.8. 	The term of the Rights of Use is equal to the term of the Agreement. 
3.9. 	The term of the Hosting Services is equal to the term of the Agreement. 
3.9.1. 	The term of the other simulation services is equal to the term of the Agreement.
3.10. 	The following parts of the ICT Performance shall in any case be regarded as separate Agreements within the meaning of article 20.3 GIBIT with regard to duration:
· Maintenance;
· Usage Rights;
· Hosting;
· Development of customization;
· Processor Agreement;
[bookmark: _Toc113020208]Article 4 Implementation
4.1 	The Implementation will take place in accordance with the Implementation plan, which is included in the Annex "Offer to the Contractor". 
4.2. 	The Implementation shall be completed no later than the end date specified in the plan referred to in paragraph 1, but no later than three (3) months after the signing of this Agreement.
[bookmark: _Toc113020209]Article 5 Acceptance
5.1 	The Acceptance procedure takes place in accordance with the schedule of requirements (Appendix 7)
[bookmark: _Toc113020210]Article 6 Maintenance and support
6.1	The Maintenance shall be carried out in accordance with:
· the documents referred to in Article 1.1;
· the service level agreement and the maintenance agreement to be drawn up.
6.2. 	Supplier will implement Updates and Upgrades as soon as they become available, but without any further compensation. In principle, no Acceptance procedure shall take place when an Update is implemented. 
6.3. 	The provisions here shall also apply with regard to the Software developed under this Agreement.
[bookmark: _Toc113020211]Article 7 Rights of use
7.1	Supplier shall deliver Rights of Use as specified in the documents referred to in clause 1.1. 
7.2. 	The ICT Performance makes use of Third Party Software purchased from Supplier, as further specified in Supplier's quotation.
[bookmark: _Toc113020212]Article 8 Hosting 
8.1	The Service Levels as described in the service level agreement apply to the Hosting Services.
[bookmark: _Toc113020213]Article 9 Intellectual property
9.1	Any customisation to be developed is further specified in the documents referred to in Article 1.1. 
9.2. 	The Intellectual Property of customised components, not being an addition to existing Software, lies with the Client in accordance with Article 17.5 GIBIT.
[bookmark: _Toc113020214]Article 10 Fees
10.1.	The fee for Maintenance is specified in Supplier's quotation (price schedule) attached as Annex 10 to this Agreement. 
10.2. 	The fee for the Rights of Use is specified in Supplier's quotation (price schedule) attached as Annex 10 to this Agreement.  	
10.3. 	The fee for the Hosting Services is specified in Supplier's proposal (price schedule), which is attached to this agreement as Annex 10. 	
10.4. 	The fee for the Software to be developed is specified in Supplier's quotation (price schedule) attached as Annex 10 to this Agreement. 
10.5. 	The fee for the Implementation is specified in Supplier's quotation (price schedule) attached as Annex 10 to this Agreement. 	
10.6. 	The fee for the service is specified in the Supplier's quotation (price schedule) attached as Annex 10 to this agreement.
10.7 	In deviation from Articles 9.6 and 9.7 of the GIBIT, the Supplier's prices are fixed until 31 December 2023 inclusive and the first price increase in accordance with Articles 9.6 and 9.7 of the GIBIT may be implemented as from 1 January 2024. Thereafter the prices may be indexed each year with effect from 1 January.
10.8	In addition, provisions have been included in 'Appendix 8 Invoicing, Payment and Control' to ensure that the invoicing process proceeds correctly.
[bookmark: _Toc113020215]Article 11 Contacts and powers
11.1	The parties shall appoint the persons specified in an Annex as contact persons on behalf of their organisation for the duration of the Agreement. 
11.2. 	Unless the other party has given prior written notice to the contrary, the contact persons referred to are not authorised to represent the party that has designated them in the context of the execution of this Agreement and the further agreements and to make additional or different agreements in that context. 
11.3. 	A party may change its contact persons by giving written notice to the other party. The change shall be notified at least one week in advance, except in case of emergency.
[bookmark: _Toc113020216]Article 12 Conditions and other agreements
12.1 	This Agreement is subject to the GIBIT (version 2020), as enclosed as Annex 4 to this Agreement. Supplier declares to have received a copy of the GIBIT (version 2020). 
12.2. 	Any delivery conditions of the Supplier are explicitly not applicable. 
12.3. 	Without prejudice to the provisions of paragraph 1 of this article, the following provisions of the GIBIT shall be deviated from as follows:
· In deviation from article 13.2 GIBIT, Supplier's liability shall be limited to € 500,000.00 per event, with a maximum of € 1,000,000.00 per year;
· The following will be added as point y to the enumeration of article 13.2 GIBIT: "Damage suffered by Customer or third parties as a result of acts or omissions of Supplier, its personnel or those involved by it in the performance of the Agreement, with respect to the provision of services."
· Where GIBIT 2020 Municipal ICT Quality Standards says: "Agreed quality standards, requirements and specifications as included in the Schedule of Requirements".
· Article 8.9 paragraph iii shall not apply to this agreement.
12.4. 	The following documents together form the Agreement. To the extent that these documents contradict each other, the earlier document shall prevail over the later one:
1. The Processor Agreement;
2. The present document;
3. The other documents mentioned in article 1.1. (in the order mentioned there).
[bookmark: _Toc113020217]Article 13 Additional provisions service provision (Services) Supplier
In addition, the parties have made the following further agreements regarding simulation services (hereinafter to be referred to as: Services). These Services are understood to mean the simulation support and implementation of the partnership as described in the Schedule of Requirements, Tender Guidelines and with the Supplier's offer.
13.1 	The Supplier guarantees that the Services provided comply with the Agreement and are in accordance with legislation and regulations.
13.2 	The Supplier guarantees that the Services to be performed by or on behalf of the Supplier will be carried out in a competent manner, in accordance with the provisions of the documents referred to in Article 1.1 of this Agreement.
13.3 	Unless otherwise agreed for specific cases, all user rights with regard to the Services that can be exercised - wherever and whenever - with regard to the results of the Services performed, belong to GVB. This right of use is transferred by the Supplier to the Client on the basis of the Agreement at the moment of its creation, which transfer is accepted by the Client now for then.
13.4 	In the performance of the Agreement Supplier shall only make use of the services of third parties with Customer's permission. Customer shall not withhold this permission on unreasonable grounds. It may attach conditions to its permission.
13.5 	The permission granted by Customer does not affect Supplier's own responsibility and liability for compliance with its obligations under the Agreement and its obligations as an employer under tax and social insurance legislation.
13.6 	Parties may not transfer the rights and obligations arising from the Agreement to a third party without the consent of the other Party. Permission will not be refused without reasonable grounds. Parties may attach conditions to this.
13.7 	In performing the Services, the Supplier shall comply with the applicable laws and regulations in the field of labour, employment conditions and the Collective Labour Agreement applicable to him and his employees.







Thus agreed and signed in duplicate on the last of the two dates hereafter,

Amsterdam, [date]	[Place], [date].	

GVB Infra B.V.  	Supplier 
On behalf of this one,



C.J.G. Zuiderwijk	Name 
general director	Function

and 		

GVB Infra B.V.  
on behalf of these people,	



ir. M.C.J.M. Lohmeijer	
[bookmark: _GoBack]operations director	
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[bookmark: _Toc113020220]Annex 3 Schedule of Requirements [as amended by/in the Memorandum of Inquiry].
[bookmark: _Toc113020221]Annex 4 The Tender Guidelines [as amended by/information note] 
[bookmark: _Toc113020222]Annex 5 GIBIT (version 2020) 
[bookmark: _Toc113020223]Annex 6 Invoicing, payment and control
Billing:
1. 	Supplier shall send the invoice electronically to: crediteuren@gvb.nl, so that it can be received and processed electronically with due observance of the specifications provided by Customer.
2. 	The invoice must comply with the legal requirements, which can be found at www.belastingdienst.nl.
3. 	The file of the invoices to be sent digitally must (further) meet the following requirements:
a. File format: pdf;
b. Dpi: minimum 200;
c. Maximum number of invoices per pdf: 1;
d. Adding attachments: after the invoice in the same pdf file;
e. Maximum number of order numbers per invoice: 1;
4. 	The Supplier shall send the invoice to the Client, stating the date, the relevant GVB order number, the relevant name of the operating company and the VAT amount and, if applicable by virtue of article 29, submitting a copy of the notification of acceptance as well as other information required by the Client.
5. 	If it has been agreed that payment shall be made on the basis of subsequent costing, the Supplier shall specify and invoice the invoice in the form specified by the Customer.

Payment and control
1. 	The Customer shall pay the amount owed by it to the Supplier on the basis of the Agreement no later than within 30 days of receipt of the relevant invoice if it complies with the provisions of the Agreement, without prejudice to the provisions of article 29 paragraph 5 and article 31 paragraph 4.
2. 	The Client is entitled to suspend payment of an invoice if he is of the opinion that the Goods delivered or Services rendered do not comply with the Agreement and/or show defects or if the Supplier fails to fulfil his obligations in any other way.
3. 	The Customer is entitled to set off the invoice amounts owed against other amounts owed to the Customer by the Supplier.
4. 	Payment by the Client shall always be made subject to all rights.
5. 	Customer may have the invoice sent by Supplier audited for accuracy of content by an accountant to be appointed by Customer as referred to in article 2:393 paragraph 1 of the Dutch Civil Code. The Supplier shall allow the accountant concerned to inspect the books and records and shall provide him with all the data and information he requests. The audit is confidential and does not extend beyond what is required to verify the invoices. The accountant shall submit his report to the Parties as soon as possible. The costs of the accountant's audit shall be borne by Customer, unless the audit reveals that the invoice is incorrect or incomplete, in which case said costs shall be borne by Supplier.
6. 	The Client may suspend payment of an invoice or part thereof on which there is no agreement between the Parties during the period of the audit. The Client will only exercise this right if it has reasonable doubt as to the correctness of the invoice in question.
7. 		Exceeding of a payment term by Customer or non-payment of an invoice on the ground of suspected inaccuracy of its content or in case of inadequacy of the invoiced Services and ICT Performance does not give Supplier the right to suspend or terminate its activities.

[bookmark: _Toc113020224]Annex 7 The offer of the Supplier
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