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Purchase Agreement 

Date: [Date]

The undersigned:

Stichting Amsterdam UMC, with its corporate domicile at De Boelelaan 1117, 1081 HV Amsterdam, Chamber of Commerce number 64156338,
represented by Mw. Y.J Koppelman and Dhr. J.B. van Goudoever members board of directors, referred to below as “UMC”;

and

[Company name], [Address] [Postal code and town/city] registered with the Chamber of Commerce under number [Chamber of Commerce number], represented by [Name of authorized signatory] in their capacity as [Position], referred to below as the “Supplier”;

Also separately referred to as the “Party”; jointly referred to as the “Parties”.

Whereas:
· UMC needs to purchase the Analyses of Plasma and CSF samples and wishes to enter into this Agreement for that purpose;
· UMC issued an Invitation to Tender for the Contract and has received a Bid from the Supplier.
· The former AMC and Stichting VUmc have legally merged into Stichting Amsterdam UMC as of January 1, 2024, with the AMC and VUmc locations continuing to exist as two branches of the Amsterdam UMC Foundation.
· The Parties wish to document their arrangements in this Agreement. (“Agreement”).

The Parties agree as follows:
Glossary
In this Agreement, capitalized terms are defined in the Glossary attached to this Agreement 

The Glossary also includes all definitions already included in the GPCs, whose description might be supplemented in the Glossary. If the definitions described in the GPCs and this Glossary are inconsistent, the description in this Glossary takes precedence.
Agreement and applicable conditions
This Agreement is subject to the UMC’s General Purchasing Conditions, version January 2024 (GPCs) and the additions to UMC’s General Purchasing Conditions, version January 2024, which have been provided to the Supplier. By signing this Agreement, the Supplier confirms that it has received or is aware of the above conditions.
Any general conditions of the Supplier do not apply and are explicitly rejected.
The Agreement and its Schedules are integrally and inseparably linked to each other and form a single whole. The following documents are part of the Agreement. Insofar as these documents contradict each other, the first mentioned document below takes precedence over the later mentioned one:
this Agreement, including the Glossary;
The market consultation and voluntary publication;
UMC’s General Purchasing Conditions (GPCs) and the Additions to the GPCs;
the Bid with [reference] and [date];

Subject of the Agreement
The Parties hereby enter into an Agreement under which UMC purchases from the Supplier and the Supplier undertakes, for the payment specified in Article 5, to provide the Service  described in this Agreement, more fully described in the Invitation to Tender, which broadly consists of:
· Reception of samples, individual checking on integrity of the samples.
· Verification of the labelling and confirmation to client of the status of the sample
· Individual labelling of the samples (or aliquotes); registry in the Laboratory information Management System Compliant with CFR21 part 11 regulations.
· Proteomic – Wetlab analyses on Olink Explore HT:  1634 samples (plasma) & 600 samples (CSF)
· Raw data and normalized data will be provided
· Confirmed by email to client before destruction
· Sending report of destruction of the samples

The Deliverable must satisfy the Requirements specified in the Invitation to Tender, the responses provided by the Supplier to the Preferences and the other provisions as agreed to in this Agreement and the Schedules. The Deliverable must also comply with the other assumed practices known and generally accepted between the Parties.
The Supplier is aware that the Deliverable might be used as part of a medical treatment agreement between UMC and a patient. 
Any amendments to this Agreement become effective only after they have been agreed in writing between the Parties.
Prices, invoicing and payment
The agreed prices for the Deliverable have been established as follows: The Parties agreed on the following fixed prices:


UMC must pay the Supplier for supplying the Deliverable in accordance with  the following payment schedule: 
· ….
· ….
· ….
TAT estimated:  2-3 months days after consumables and samples reception.
Acceptance procedure and logistical conditions
All or part of the supplied Deliverable will undergo tests and checks at UMC to attain Acceptance as soon as the Supplier supplies/delivers it complete. UMC performs these tests:  not applicable
1. The acceptance process is as follows:

Reception of samples at Supplier, individual checking on integrity of the samples. Verification of the labelling and confirmation to client of the status of the sample.
Individual labelling of the samples (or aliquotes)
Registry in the Laboratory Information Managment System
Compliant with CFR21 part 11 regulations).
Secure Storage is calculated for during the analysis.
- 1634 plasma - 600 CSF
Total of 2234 samples
Wetlab analysis of the samples 
- Reporting of results - Quality support - Scientific knowledge consulting - Intermediate meeting
Raw data and Normalized data will be provided
Confirmed by Email to client before destruction after results are accepted by client.
Sending report of destruction of the samples.

Additional provisions
Supplier’s obligations in relation to the Deliverable
Quality and Supplier’s warranty
System Warranty
Availability of Spare Parts and Consumables for the Equipment
Delivery period and any specific logistical conditions
Specific environmental provisions
Protection of personal data
Maintenance arrangements (if necessary, include in separate schedule)
Remote access maintenance
List contact persons
Applicable law and dispute resolution
Only Dutch law governs this Agreement.
The competent court in Amsterdam will settle all disputes between the Parties – including disputes that only one Party considers a dispute – relating to or arising from this Agreement in the first instance.



Agreed in duplicate

	UMC
	[Supplier]


	Place: Amsterdam, Netherlands
	Place: 

	Name: Mw. Y.J.M. Koppelman
	Name: 







	Position: member RvB
	Position: 

	Date: [Date]
	Date: 	



	UMC
	[Supplier]

	Place: Amsterdam
	Place: 	

	Name: Mr. J.B. van Goudoever






	Name: 	

	Position: Member RvB
	Position: 	

	Date: [Date]
	Date: 	
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Schedule 2:  	Glossary
Schedule 3: 	the Invitation to Tender (Market consultation and voluntary publication) 
Schedule 4: 	UMC’s General Purchasing Conditions, version Januari 2024 (GPCs) and the Additions to the GPCs
Schedule 5:		Bid 
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Schedule 2 Glossary

	Acceptance
	The moment when UMC establishes – if necessary, by going through the Acceptance Protocol that has been declared applicable – that all or part of the Deliverable satisfies the technical/functional Requirements and specifications laid down in the Procurement Documents, Invitation to Tender or Agreement, after which UMC will put all or part of the Deliverable into use.


	Acceptance Protocol
	If declared applicable in the Procurement Documents, Invitation to Tender or Agreement, the procedure that UMC must follow to assess whether the Deliverable delivered by the Supplier satisfies the technical/functional Requirements and specifications laid down in the Procurement Documents, Invitation to Tender or Agreement.


	Additional Glossary
	The terms used in the Procurement or the purchasing process and referred to in the Procurement Documents, the Invitation to Tender or Agreement, which supplement this Glossary.


	Additions to the GPCs
	The additions to UMC’s General Purchasing Conditions, as applied by UMC.


	Affiliated Legal Entity
	Legal entity in which UMC has predominant control or a substantial interest (at least 5% of the shares).


	Agreed Use
	UMC’s intended use of the Deliverable that the Supplier could have known or reasonably must have known when the Agreement was concluded based on the Procurement Documents or Invitation to Tender, insofar as that use is not explicitly excluded or restricted in the Agreement.


	Agreement
	Any agreement that governs the legal relationship between UMC and the Supplier relating to the Supplier’s delivery of a Deliverable to UMC, amended, if necessary, by means of an amendment or addition to that agreement, as well as all legal acts required to enter into or perform that agreement.


	Assessment Team (Assessment Committee)
	A team of employees of the Contracting Authority or acting on its behalf led by a procurement expert/buyer who assess the Tenders or requests to participate based on their expertise. The Assessment Team can vary according to the phase of the Procurement.


	Award Criterion
	The criterion by which the tenders are evaluated based on the Most Economically Advantageous Tender (MEAT). This can be based on Lowest Price (LP), Best Price-Quality Ratio (BPQR) or the Lowest costs calculated on the basis of cost effectiveness (Life Cycle Costs).


	Award Decision
	The Contracting Authority’s decision to award, provisionally or finally, to the winning Tenderer.


	Award Guidelines
	The document, as part of the Procurement Documents (including for the Restricted Procedure), in which the Contracting Authority has defined the further requirements, preferences, conditions, award criteria and award subcriteria for the Procurement.


	Bid
	The Supplier’s written offer to provide a specific Deliverable to UMC at a specified price on the terms and conditions recorded in the Procurement Documents or Invitation to Tender.


	Call-Off Contract
	An Agreement under which UMC orders (calls off) predetermined quantities at predetermined prices and conditions from the Supplier, as required.


	Candidate
	An economic operator who requests to participate in the Procurement (including in the Restricted Procedure).


	Certificate of Conduct for Procurement (CCP)
	The Certificate of Conduct for Procurement is a certificate that the Minister of Security and Justice issues to confirm an investigation into the natural person or legal entity involved has revealed no objections in connection with submitting a Tender for public contracts as mentioned in Section 4.1 AW.


	Client
	UMC (see the term UMC).


	Consignment
	An Agreement in which the Supplier gives UMC a Deliverable on consignment at no cost for a period agreed in writing. Ownership of and risk in the Deliverable passes to UMC only when UMC puts it into use or consumes it.


	Consignment on Approval or Trial Consignment
	An Agreement under which the Supplier provides a Deliverable to UMC at no cost for a period agreed in writing in advance. Ownership of and risk in the Deliverable concerned remains entirely with the Supplier, and the Supplier comes to collect the Deliverable again after the agreed period.


	Consumables
	Single-use materials that can be specifically linked to the Equipment.


	Contract
	Deliverable (see the term Deliverable).


	Contracting Authority
	The UMC institution(s) under public law performing this Procurement.


	Contractor
	Supplier (see the term Supplier).


	Customized Software
	Software that has been developed or is to be developed specifically for UMC, or modifications to Standard Software specifically for UMC.


	Deliverable
	The items, rights to use and other property rights that the Supplier has delivered and is to deliver to UMC, and the services and work that the Supplier is to provide and perform for UMC, including future Upgrades and Updates of Hardware and Software, and the completion and delivery of a tangible work as laid down in the Framework Agreement, Purchase Agreement or other Agreement, in accordance with the Requirements and Preferences that UMC has recorded in the Procurement Documents or Invitation to Tender.


	Descriptive Document
	The document in which Contracting Authority (including in an Open Procedure) has defined the Requirements, Preferences, procedures and conditions applicable to the Procurement, as part of the Procurement Documents.


	Downtime
	The percentage of unavailability (expressed as a percentage of unavailable time relative to total time) of the Deliverable delivered by the Supplier.


	Equipment
	The machines or Hardware that the Supplier will supply, including the most recent version of the Software, additional features and accessories, and the accompanying Documentation.


	ESPD
	European Single Procurement Document (previously called a ‘self-declaration’).


	Force majeure
	The inability to perform an agreement due to a non-attributable breach. Force majeure (non-attributable breach) in respect of the Supplier never includes a lack of personnel, wildcat strikes, illness of personnel, automation issues, late delivery or unsuitability of materials or of the system software, attributable failures of third parties engaged by the Supplier and/or liquidity or solvency problems of the Supplier.


	Framework Agreement
	The Agreement between UMC and the Supplier whose purpose is to define the conditions for Orders to be placed, particularly in terms of price and, where applicable, the intended quantity, for a certain period.


	General Purchasing Conditions (GPCs)
	UMC’s General Purchasing Conditions, which have been drawn up and adopted in accordance with the model of the Dutch Federation of University Medical Centers (NFU, version January 2024) and are applicable to this Procurement or purchasing process.


	Goods Receiving
	Department within UMC where Supplier delivers the ordered Product(s).


	Group
	Two or more economic operators who submit a Tender or request to participate as an association.


	Hardware
	All physical components of a computer and the accompanying peripherals.


	Invitation to Tender
	The written document in which UMC has defined the Requirements, Preferences, procedures and conditions applicable to the purchasing process.


	KPI (Key Performance Indicator)
	Measurable indication of the service level of the Deliverable supplied by the Supplier.


	Main Contractor
	An economic operator that submits a Tender or a request to participate and uses Subcontractors to perform all or parts of the Contract.


	Mandatory Grounds for Exclusion
	Compulsory grounds for exclusion from participation as mentioned in Section 2.86 AW


	Medical Devices
	A Deliverable to which the Medical Devices Act (Wet op de Medische Hulpmiddelen) and secondary regulations based on that Act apply. This explicitly includes Software that falls under the Healthcare Inspectorate’s (IGZ’s) definition of ‘medical device’.


	Notification of Award Decision
	Notification of the Award Decision to the Tenderers concerned.


	Notification of Selection Decision
	Notification of the Selection Decision to the Candidates concerned.


	Open Procedure
	The procurement procedure as described in Section 2.26 AW.


	Optional Grounds for Exclusion
	Optional grounds for exclusion from participation as mentioned in Section 2.87 et seq. AW. If one or more Optional Grounds for Exclusion apply to the Tenderer or the Candidate, they will be excluded from participating further in the Procurement.


	Order
	The written (further) call by UMC to the Supplier to deliver all or part of the Deliverable, on the terms and conditions recorded in the Framework Agreement or Call-off Contract.


	Parties
	UMC and Supplier.


	Preference
	The additional quality that UMC desires for a specified component of the Deliverable (award subcriteria).


	Purchase Agreement
	Any agreement that governs the legal relationship between UMC and the Supplier relating to the Supplier’s delivery of a Deliverable to UMC, amended, if necessary, by means of an amendment or addition to that agreement, as well as all legal acts required to enter into or perform that agreement.


	Price
	The financial payment(s) established between the Parties for the Deliverable to be supplied to UMC.


	Processing Agreement
	Under the GDPR, the Processing Agreement is the agreement that the controller of the personal data is required by law to conclude with the processor of the personal data, in which the controller instructs the processor how to process the personal data (for what purpose and how), including what privacy safeguards, security level and security measures the processor must use for the personal data.


	Procurement
	The procedure when a contract is subject to a compulsory call for tenders under EU law for reaching an Agreement on this Contract.


	Procurement Documents
	All documents that the Contracting Authority publishes for this Procurement on TenderNed or provides to Tenderer(s) or Candidate(s).

	Procurement Guidelines
	The document, as part of the Procurement Documents (including for the Restricted Procedure), in which the Contracting Authority has defined the suitability requirements, procedures and conditions applicable to the Procurement.


	Product(s)
	Items to be delivered, as part of the Deliverable.


	Public Holiday
	A recognized Dutch national holiday, which is considered a Sunday.


	Public Procurement Act (‘AW’)
	Public Procurement Act 2012 (Aanbestedingswet 2012), Dutch Act of November 1, 2012, published in the Bulletin of Acts and Decrees (Staatsblad) 542, amended by the Dutch Act of June 22, 2016, published in the Bulletin of Acts and Decrees 241, implementing Public Procurement Directives 2014/23/EU, 2014/24/EU and 2014/25 EU of the European Parliament and of the Council of February 26, 2014.


	Recall
	The Supplier’s recall or removal from UMC of articles or Medical Devices – or its giving of further instructions or information to UMC in the form of a ‘Field Safety Notice’ or ‘Safety Warning’ for articles and/or Medical Devices – based on a subsequent delivery because of a shortcoming known to the Supplier relating to the quality, safety and/or use of a product, as a result of which this product does not have the level of safety or options for use that can reasonably be expected in the performance of a medical treatment agreement.


	Requirement
	A condition that the Tenderer or Candidate must satisfy when the Tender is submitted and a condition that the Supplier must satisfy during the term of the Agreement.


	Right of Use
	The right based on which UMC may install and use the Software in accordance with the Agreed Use, including all reproductions and disclosures deemed reasonably necessary for that purpose, temporary or otherwise.


	Schedule(s)
	The document(s) belonging to and forming an integral part of the Procurement Documents.


	Schedule of Preferences (SoP)
	Further preferences with regard to the Deliverable that UMC describes in the Procurement Documents or Invitation to Tender, which are part of the Award Criteria or Award Subcriteria (quality).


	Schedule of Requirements (SoR)
	Requirements that UMC sets in the Procurement Documents or Invitation to Tender with which the Deliverable must comply.


	Services
	The work that the Contractor will perform for the Client under the Agreement, not being work or supplies as part of the Deliverable.


	Software
	The set of program rules or software that Hardware and/or Equipment can use directly or indirectly to achieve a certain result yet to be described in detail. A distinction can be made between Standard and Customized Software.


	SoRP
	Compilation of the Schedule of Requirements (SoR) and Schedule of Preferences (SoP).


	Spare Parts
	Equipment parts that serve to replace defective parts of the Equipment, allowing the Equipment to continue to function in accordance with the Agreed Use.


	Standard Software
	Software designed for general use that is not provided to UMC exclusively.


	Subcontractor(s)
	The Third Party/Third Parties that the Main Contractor assigns to perform certain parts of the Deliverable.


	Suitability Requirements
	Requirements imposed by the Contracting Authority on the Tenderer’s or Candidate’s suitability as mentioned in Section 2.90 et seq. AW.


	Summary of additional information and changes
	Document in which UMC provides answers to the anonymized questions from Tenderers or Candidates.


	Supplier
	UMC’s co-contracting party to which the Contract has been awarded.


	System
	A complete and efficiently ordered composition of related hardware, software, licenses, options and accessories in the existing infrastructure of UMC of which the Equipment and/or Software delivered by the Supplier will form part.


	Tender
	The Bid and other documents required by UMC submitted by the Tenderer.


	Tender Date
	The final date and time by which all Tenders must be submitted to UMC.


	Tenderer
	An economic operator who has submitted a Tender.


	TenderNed
	An electronic platform for Procurements and purchasing processes.


	Third Party/Third Parties
	One or more parties that the Tenderer or Candidate relies on to satisfy the suitability requirements and/or to perform the Contract.


	UMC
	The legal entity under private law Stichting Amsterdam UMC, and registered with the Chamber of Commerce under number 64156338

	UMC(s)
	UMC refers to all participating university medical centers but also to hospitals that are a strategic partner of one of the university medical centers and also participating in this Procurement in that capacity (see Procurement Guidelines for a list of participating hospitals).


	Update(s)
	Changes, adjustments or reviews of the Deliverable, whether Software or Hardware related, aimed at maintaining or improving its technical functioning in accordance with the agreed specifications to increase operational reliability and safety. The Supplier provides Updates free of charge.


	Upgrade(s)
	Any adjustments to the Deliverable, whether Software or Hardware related, aimed at extending functionality.


	Uptime
	The percentage of availability (expressed as a percentage of available time relative to total time) of the Deliverable delivered by the Supplier as prescribed in the Procurement Documents or the Invitation to Tender.
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