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Software Engineering Services in C#.






















[bookmark: _Hlk485893876]Client: 	TNO
Contractor:	[Supplier]
Contract Number:	WS2130801413
Date:	May 2025




PARTIES:

1. Nederlandse Organisatie voor toegepast-natuurwetenschappelijk onderzoek TNO, legal entity under public law based on article 3 of the TNO law, with office on the Anna van Buerenplein 1, 2595 DA The Hague, registered in the trade register of the Chamber of Commerce under number 27376655, hereby legally represented by Ing. J.M. Snoodijk, Information Services Director, hereinafter referred to as “TNO”.

and

2. [bookmark: _Hlk507152843][bookmark: _Hlk507152289][bookmark: _Hlk507152270][Supplier], with office on [address] in [Country],  registration number [number], hereby legally represented by [Person], CEO, hereinafter referred to as: “Contractor"

Each separately and all jointly hereinafter referred to as “Party” or “Parties”



CONSIDERING THAT:

· TNO wishes to use the offered solution with associated service provision of the Contractor with respect to Software Engineering Services in C#.

· Contractor has been given the opportunity to issue a quotation based on the provided information during the quotation stage (Tender) and realises, knows and understands ‘as a normal alert supplier’ how the execution of the contract must be designed. Through the Tender, TNO has sufficiently informed the Contractor about the requirements and objectives of the contract;

· Both parties are subject to a cooperation, information and warning obligation insofar as this is or can be important for the execution of this Agreement. If there are additional relevant facts TNO will immediately inform the Contractor about this;

· There must be a good cooperation between Parties and between the Contractor and the TNO relationships insofar as this cooperation is necessary for the execution of this Agreement;

· Contractor and TNO wish to record the (additional) agreements in this Agreement with TNO reference number WS2130801413.
[bookmark: _Hlk511748823]
· This undersigned Agreement is drawn up in the English language and the Agreement documents (this Agreement including appendices mentioned in section [section] are the only applicable version of the Agreement in force and binding upon the Parties. 


DECLARE TO HAVE AGREED THE FOLLOWING:
[bookmark: _Toc330801546][bookmark: _Toc330801947]
[bookmark: _Toc330801548][bookmark: _Toc330801949][bookmark: _Toc442251704]Subject and conditions of the Agreement
1.1.
Both Parties will not issue any press releases and do not make any public announcements with respect to this Agreement other than with prior permission of the other Party. Permission is not required if the provision of Information is based on a legal obligation. 


1.2.
TNO can demand that the Staff of the Contractor, before the start of the work at TNO, submit a statement regarding the conduct of natural persons (VOG-NP). In some cases, TNO can demand a VGB statement (statement of no objection). 
Such a request will be made on time and includes a reasonable period to provide the VOG-NP (or similar). In that case the work cannot start till the moment that the VOG-NP (or similar) or VGB of the person or persons in question can be submitted. Staff of the Contractor who refuse to submit a VOG-NP (or similar) or VGB may not be deployed for the performance of the services under this Agreement. Any costs for obtaining a VOG-NP and/or VBG statement are for the account of the Contractor. 


1.3.
During the term of this Agreement the Contractor undertakes to provide the solution and to perform all services related to the contract, all this in good consultation with TNO and if necessary in cooperation with other parties. 
Contractor declares to have been sufficiently informed about the objectives of TNO with respect to this Agreement. Contractor also declares that TNO has provided Contractor with sufficient and correct information, so the Contractor is able to properly provide the requested solution with associated maintenance and/or cloud solutions. 


1.4.
Together with the appendices, this Agreement includes the entire Agreement between Parties. This Agreement replaces all previous conversations and agreements between the Parties. 


1.5.
If words are indicated with a capital letter in the Agreement and/or the associated Appendices, these words have the same meaning as in the Software Engineering Services in C#.  Words that are first indicated with a capital letter in this Agreement and/or the associated appendices have the meaning that is indicated in the Agreement and/or the associated Appendices. 





1.6.
More concretely, TNO assigns the Contactor by means of this Agreement, according to all relevant Tender documents, to provide the following solution with associated Services, which the Contractor accepts and obliges the Contractor to execute this:
1. To assign staff for TNO’s projects who are business-fluent in English (i.e. able to discuss requirements and the methods used with TNO).
1. To discuss requirements for the development of new features/modules/algorithms with TNO staff, clarify constraints, translate functional requirements into work tasks and prepare cost and schedule estimates for each piece of work.    
1. To answer information and/or support requests from TNO staff regarding software use.
1. To support TNO staff with the creation and/or debugging of complex simulation scenarios.
1. To take care of dependencies on external software libraries, keeping track and implementing relevant updates to ensure that software functionalities are preserved.  
1. To ensure the code base’s compliance with the latest coding standards and best practices.  
1. To organise, when working on a contracted assignment, regular sprint meetings with TNO staff with a frequency between two and three weeks depending on TNO’s needs. In these meetings the Contractor is requested to:   
6. Demonstrate working software (with limited functionality) to TNO staff.
6. Provide an update on the work progress and the estimates for each task. Work is re-prioritised and added or removed according to TNO needs.
6. Propose dates for the next meeting.
1. To prepare and distribute the minutes of each sprint meeting.
1. To arrange and maintain a convenient shared environment (GitHub or equivalent) allowing to:
8. Store all code used to deliver the Contract within a version control system to maintain reliable quality and history.
8. Store all technical communication regarding the development of new features, bug fixes, information and support requests from TNO staff. These have to be readily accessible for future review.
8. Store all relevant software files (e.g. sample input/output files).
8. Store minutes of all sprint meetings.
8. Create multiple project folders with restricted access to selected team members, depending on TNO requirements.
1. To ensure that the shared environment described in Point 7 is:
9. Updated within 24h hours;
9. Readily accessible to (selected) TNO staff with a minimum yearly uptime of 95%. Where external factors (such as the dependency on third parties) prevent the correct functioning of the shared environment, the Contractor must arrange an interim solution (fully compliant with all requirements in point 7 a-e) within 72h from the incurrence of the downtime. The interim solution should work until the functionality of the original shared environment is restored in full.    
1. To grant full and unconditional cooperation with termination of the Agreement to a possible (re)transition without charging TNO costs for this.

1.7.
The Contract Terms as referred to in article 1.6. entail a result obligation of the Contractor. The periods as referred to in article 1.6, paragraph 2, each entail Deadlines. 
If due to a circumstance, attributable to TNO, Parties agree in writing that one (or more) of the Deadlines as referred to in article 1.6. are moved to a new date the Contractor cannot derive the right from this that the other periods as referred to in article 1.6. are proportionally moved, unless this has explicitly been agreed between Parties in writing. If the Contractor fails to meet one or more Deadlines the provision in article 7.3 (sub 4) of this agreement applies. 


1.8.
With the delivery of the applications under this Agreement, the solution of the Contractor must comply with all criteria stipulated by TNO, as referred to in the document Tender instructions with refence number 2018 FPL/INK 250.
Deviations from the provisions in this Agreement are only binding if these have been explicitly agreed in writing between the persons of the Parties that are authorised thereto. 

1.9.
The following appendices are an integral part of this Agreement:
[bookmark: _Hlk1043252]Appendix A01	Self-declaration (European Single Tender Document) Tenderer (Third Party)
Appendix A02	Reference Projects
Appendix A03	Format for Price Sheet
Appendix A04	Answer to questions-compliance with Preferences
[bookmark: _Hlk1043064]Appendix B01	Declaration re. use of Third Party Fin. and Econ. Capacity
Appendix B02	Declaration re. use of Third Party Tech. and Prof. Competence
Appendix B03	Declaration re. Insurance Policy
Appendix C01	Template for Tenderer’s questions (Information Notice(s))
Appendix C02	Concept Agreement Software Engineering Services in C# 
Appendix C03	TNO General Purchasing conditions, February 2022
Appendix tba	Tenderer’s offer 



1.10.
In case of contradictions between the various Tender documents the following order applies;
1) If and insofar as there might be contradicting provisions between the articles 1 up to 8 of this Agreement and the Appendices, the stipulations in the articles of the Agreement prevail.
2) If and insofar as there might be mutually contradicting provisions between the Appendices, it applies that the stipulations in the Appendix with the highest order prevails over the Appendix with a lower order. 
3) If and insofar as there might be contradictions between parts of one Appendix or between parts of various Appendices it applies that the part prevails that is stipulated as minimum requirement (success factor) by TNO and if a minimum requirement is missing, the provisions in the part with the most recent date provided this part has been agreed between both Parties in writing. 


1.11.
The general delivery conditions of the Contractor, or any other general or special conditions are not applicable on this Agreement nor on any additional work assignments to be concluded under this Agreement. 
[bookmark: _Toc330801549][bookmark: _Toc330801950][bookmark: _Toc442251705]

Duration of the agreement 
2.1.
The Agreement comes into force, after being signed by both Parties, on May 1st  2025 and is concluded for the duration of 4 years and legally terminates, without requiring any notice, on  April 30th 2029.
TNO is entitled – but not obliged – to extend the duration of the Contract under the same terms and conditions by two (2) periods of one (1) year each, commencing May 1st 2029 and thereafter May 1st 2030. Not later than three (3) months before the expiry of the Contract, including any period by which it has been extended, TNO will inform the Contractor whether TNO wishes to extend the Contract. If TNO does not extend the term, the term shall expire by operation of law. The maximum Term of the Contract will therefore not exceed six (6) years and will expire by operation of law not later than April 30th 2031.

2.2.
The option right as referred to in article 2.1. can only be exercised by TNO by means of a unilateral written statement addressed to the Contractor. TNO will always provide this statement to the Contractor no later than three (3) months before expiry of the previous period.  


2.3.
All provisions included in the Agreement or deviations agreed conform article 1.8. remain unchanged in case of an extension.


2.4.
Additional work assignments can only be concluded during the term of the Agreement and must be completed by the Contractor, as much as possible, within the term of the Agreement. 







Price, payment and invoicing
3.1.
During the term of the “Agreement” the Contractor undertakes to perform all additional services related to the Contract as included in this Agreement. All this in good consultation with TNO and in cooperation with other Parties. 


[bookmark: _Toc442251708]3.2. 
The prices and fees included in the Format for Price Sheet (Appendix A03) are applicable for the delivery of the Software Engineering Services in C#, increased by the VAT rate applicable at the time of performing the Services. 


3.3.
In addition to the prices and fees as referred to in article 3.2., no costs are paid by TNO for Services to be performed by the Contractor. The agreed prices and fees for the Services as included in Appendix A03 therefore contain all costs, including but not limited to, salary costs, overhead costs, costs for supporting work, travel and accommodation costs, office costs, education costs, training cost, replacement costs, insurance costs, costs for the reports, costs for the annual update of the documents, etc..


3.4.
Invoicing of the Services performed by the Contractor is done conform the provisions in Appendix A03.


3.5.
Payment of the due amounts from this Agreement is done by invoice within thirty (30) days after receipt and after compliance with the acceptance criteria of the delivered goods and/or services stipulated by TNO. 


Contact persons, meetings and reports
4.1. 
Parties will have a periodical meeting with respect to the performance of the work and/or service provision. Both Parties will appoint a contact person and a replacement contact person who will maintain the contact about the performance of this Agreement. These contact persons are authorised to represent and bind TNO or the Contractor, unless one Party has explicitly giving written notice to the other Party of the contrary. 


4.2.
During the implementation stage Parties will have a monthly meeting. 


4.3.
The contact persons and the replacement contact persons for the performance of this Agreement are included in the File Agreements and Procedures (Appendix tba). 


4.4.
The meeting structure and the reporting method during the implementation stage and the Operational stage is done in the way as stipulated in the File Agreements and Procedures (Appendix tba). 





4.5.
The contract persons of Parties keep each other informed about the developments and changes that (could be) are important for the performance of the Agreement. 
Contractor will inform TNO proactively about technological developments and innovations which (may) have added value for the Services. 
[bookmark: _Toc330801560][bookmark: _Toc330801961][bookmark: _Toc442251714]



Warranties during the Operational stage
5.1.
A warranty period of at least 3 months applies with respect to the solution. Contractor guarantees the Services, except in case of force majeure as stipulated in article 6, during the Operational stage, that:
1) its services are performed in an expert manner; and
2) its services at least comply with the agreed conditions as included in the Tenderdocuments and Tenderer’s offer (Appendix tba) and the Format for Price Sheet (Appendix A03); and
3) All risk mitigating measures can be taken by Contractor to (continuously) assure the continuity and the quality (KPIs) of the Services as agreed in Tenderer’s Offer Appendix tba; and
4) Contractor complies with the working method as referred to in Tenderer’s Offer Appendix tba and fully cooperates with TNO and makes every effort to ensure a good cooperation with other parties in the chain, where applicable. 


5.2.
General principles for hiring for the management of Software Engineering Services in C#:
· Validity period hourly rate up to [date];
· Hourly rate is € amount,-/hour, exclusive VAT and inclusive all costs;



Force majeure 
6.1. 
If one of the Parties, for a period of more than 30 calendar days, as a result of force majeure, cannot fully or cannot (or no longer) comply with his obligations based on the Agreement and/or additional work assignments, the other Party has the right to completely or partially dissolve the Agreement  and/or additional work assignment with immediate effect, without legal intervention, without being obliged to pay any damage compensation. 


6.2.
In case of temporary force majeure, the compliance by the Party concerned with the obligations arising from the Agreement and/or additional work assignments is completely or partially suspended for the duration of force majeure without Parties being mutually obliged to any damage compensation. 


6.3.
A force majeure situation will be reported to the other party in writing as soon as possible, with submittance of the necessary proof. 




6.4.	
In any case force majeure does not mean: shortage of staff, strikes, sickness of staff, late or incorrect delivery of the goods required for the performance of the Services, liquidity or solvency problems on the part of the Contractor, failure of third parties engaged by the Contractor (other than due to force majeure), decisions of whatever nature that are made within the holding structure of the organisation of the Contractor and have consequences for the compliance obligation of the Contractor under this Agreement. 


6.5.
If force majeure has consequences for the implementation and/or performances of the service provision, the performance measurement (KPIs), as well as any bonus/penalty clause will not be considered for the duration of the force majeure situation. 


[bookmark: _Toc442251728]Interim termination
7.1.
TNO can, without any reminder or notice of default, completely or partially dissolve the Agreement by registered letter, with immediate effect, without legal intervention, if the Contractor applies for (temporary) suspension of payment or is granted (provisional) suspension of payment, Contractor has applied for his bankruptcy or has been declared bankrupt, the company of the Contractor is liquidated, the Contractor discontinues his company, a significant part of the capital of the Contractor is seized, Contractor is dissolved or the Contractor is otherwise considered unable to comply with the obligations from the Agreement. 

7.2.
In addition to the provisions in article 7.1, TNO has the right (a) to completely or partially dissolve the Agreement and/or the additional work assignments, whether or not with immediate effect, without legal intervention and with or without notice of default, by given written notice to the Contractor, if:
1) Contractor no longer complies with the minimum requirements (as included in the Tenderdocument Chapter 8, notably Requirements);
2) Contractor exceeds the Deadline(s) are referred to in article 1.6.;
Contractor completely or partially fails to provide the services for the assignment, due to his attributable shortcomings, in such a way that maintaining the Contract cannot reasonably be expected from TNO; or (b) to terminate if:
1) Legal proceedings have been brought against TNO or a legal verdict has been made in connection with the Tender procedure prior to the conclusion of this Agreement. 


7.3.
The Contractor cannot derive any rights on damage compensation from the dissolution by TNO as referred to in articles 7.1. up to 7.2.


7.4.
Obligations that are intended to also continue after the term of the Agreement due to their nature, will remain in force after termination (due to law, dissolution or termination). These obligations include liability, confidentiality, disputes and applicable law (article 8 of this Agreement). 
[bookmark: _Toc442251731]



Disputes and applicable law
8.1.
Any dispute between Parties with respect to the Agreement and/or additional work assignment will only be submitted to the court authorised thereto in the district of The Hague, unless Parties still will agree another form of dispute settlement, such as (but not limited to) arbitration or binding advice. 

8.2.	
The Agreements and/or additional work assignments are only subject to Dutch law. The applicability of the Vienne Sales Convention is explicitly excluded. 

8.3.
The provisions in article 8.1. and 8.2. also apply if the Contractor has (a part of) the Services under this Agreement and/or additional work assignments performed offshore (outside the Netherlands). 

As agreed and signed in duplicate:

TNO			Contractor



Date:						Date:			

In:			The Hague		In:			[Place]

Name:	[Person]		Name:			[Name supplier]




Signature	:		_______________________		Signature:		_______________________

Position: 	[Position]		Position: 			[Supplier]
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