
No. Section nr. / subject      Question Answers

1 3.10  Terms and conditions of payment

Can the Contracting Authority accept the Contractor’s standard payment terms as follows?:

•	[60%] of the contract price to be paid on time of notification of the contract, 

•	[30%] of the contract price to be invoiced on the date of shipment and to be paid within 30 days of receipt of such invoice, and 

•	[10%] of the contract price to be invoiced on the earlier of (i) the date of acceptance of the goods, or (ii) 90 days from the date of shipment 

(save where a delay in undertaking acceptance of the goods is directly attributable to the acts or omissions of the Contractor), and payment of 

such invoice shall be due within 30 days of the date of invoice (without guarantee).

Not  Agreed. See requirement 8.8.015 for the Terms and conditions of payment. 

2 3.10  Terms and conditions of payment

Does the Contracting Authority accept that the Contractor may provide a bank guarantee for the prepayment amount, which shall be returned 

after delivery of the system?
See Requirement 8.8.015 for the Terms and conditions of payment.  Bank guarentee covering 40% of the total 

amount is needed. After delivery TNO will returm the bank guarantee. 

3 3.11  Factory Acceptance Test (FAT)

(a) Does the Contracting Authority accept that the acceptance criteria shall be as set out in the Contractor’s documentation?  

(b) Does the Contracting Authority agree that it shall accept the goods within 60 days of Site Acceptance Testing (“SAT”) (or Factory 

Acceptance Testing, “FAT”, as applicable) according to the acceptance criteria, and the acceptance certificate shall be signed by the Contracting 

Authority accordingly? 

(c) Does the Contracting Authority accept that if delivery or installation/commissioning of the goods is delayed for any reason save the 

Contractor’s default, the Contracting Authority shall be deemed to automatically accept the goods? 

(d) Does the Contracting Authority accept that an installation and/or acceptance certificate shall be conclusive evidence of the goods’ conformity 

with the contract and of the Contracting Authority’s final acceptance? 

( a ) Not agreed, acceptance criteria as described in the tender documents.

( b ) Not agreed.

( c ) Not agreed.

( d ) Not agreed,limits the possibility for TNO to rectify defects and shortcomings.

4 2.10  Contract Conditions

Warranty

Does the Contracting Authority accept that the warranty will be provided on the basis of the Contractor’s standard conditions of warranty?

(a)	The Contracting Authority shall gives written notice of the defect to the Contractor as soon as reasonably practicable and within the 

warranty period; 

(b)	the goods have been used solely for their proper purpose and in accordance with the operating instructions; 

(c)	the defect has not been caused by fire, accident, misuse, neglect, incorrect installation by the Contracting Authority or its customers, 

agents or servants, unauthorised alteration, repair or maintenance or the use of sub-standard consumables and has not arisen from fair wear 

and tear; 

(d)	the defect has not arisen from any design, specification, component or material supplied by or on behalf of the Contracting Authority; 

(e)	no part of the goods has been replaced with a part not supplied or approved by the Contractor; 

(f)	payment in full of all sums due in respect of the goods has been made; 

(g)	the Contracting Authority shall be liable for any costs incurred by the Contractor in responding to claims caused by operator error or 

incorrect application or other default of the Contracting Authority or other third party; 

(h)	the Contracting Authority shall accord the Contractor sufficient access to the goods to enable its staff to inspect and adjust, repair, remove 

or replace the goods; and 

(i)	the costs of all consumables shall be paid by the Contracting Authority.

Not agreed. TNO Warranty conditions applicable.

5 2.10  Contract Conditions

Termination 

Does the Contracting Authority agree that it may only terminate for material breaches that cannot be remedied (and that late delivery does not 

in itself constitute a material breach)? 

Not agreed. 

6 2.10  Contract Conditions

Liability carve out for indirect losses

Does the Contracting Authority accept that the Contractor shall not be liable for special, consequential or indirect loss? 

Consequential is agreed. Indirect loss is not agreed. TNO does not know what is meant by special, therefore not in 

agreement.

7 2.10  Contract Conditions

Limit of Liability

Does the Contracting Authority also accept that the aggregate liability of the Contractor for all breaches under or non-performance of its 

obligations or contemplated by any contract shall not exceed a sum equal to the amount paid for any supplies under the contract (except where 

such liability cannot be excluded in law)?  

Not agreed. 

8 2.10  Contract Conditions

Indemnities

Does the Contracting Authority accept that the only indemnity the Contractor shall provide to the Contracting Authority is that it shall indemnify 

and hold the Contracting Authority harmless for any breach of third-party intellectual property rights?  

Not agreed. 

9 2.10  Contract Conditions

Title

Does the Contracting Authority accept that title to the goods shall pass to the Contracting Authority upon payment in full? 

Agreed.

10 2.10  Contract Conditions

Penalties

( a )Does the Contracting Authority accept that the only applicable penalties shall be for late delivery?

( b )Does the Contracting Authority accept that the Contractor shall be given a three (3) month grace period from the original shipment date 

and that any penalty for late delivery shall be applied after this period? 

( c )Does the Contracting Authority accept that the penalty for late delivery shall be [0.5%] of the value of the delayed goods per week, capped 

at [5%] of the value of the delayed goods?

( d )Does that Contracting Authority accept that reaching the limit for liquidated damages for late delivery shall not entitle the Contracting 

Authority to unilaterally cancel or terminate the contract? 

(a )  Not agreed, also applies if other contractual obligations are not met.

( b ) Not agreed.

( c ) Agreed.

( d ) Not agreed. Proposal limitation on liability:The liability applies only in case of a violation of essential contractual 

obligations and is limited to 3 times the assessment value per event and includes monetary damages, however 

excluding indirect damages: loss of profit and reputation damages.

11 2.18  Intellectual property

Intellectual Property 

Does the Contracting Authority accept that all intellectual property rights relating to the goods and all specifications, designs, programmes or 

other materials issued by or on behalf of the Contractor shall remain the sole property of the Contractor?

For clarity, supplier will retain all of its rights to Background and TNO will not acquire any right to use Supplier's 

Background, except (and solely) as required for the execution of the Agreement. Regarding Foreground, it is very 

unlikely that Foreground IP will be created under this Agreement. Thus the Foreground IP clause in TNO’s Terms & 

Conditions will not apply.  

12 2.10  Contract Conditions

Specification

Does the Contracting Authority accept that the Contractor undertakes that the goods shall comply with the specification but that it makes no 

further undertaking or guarantee that the goods shall be fit for any particular purpose or that the goods shall be certified or compliant in any way 

beyond that which is stated in the product specification? 

Agreed, provided that all requirements as described in the tender documents are met.

13 1.8  Scope of the proposed contract

Commercial terms

The Contractor understands the commercial terms to be as follows: 

( a )Lead time (for delivery, not to include installation, training or acceptance) - to be agreed on award 

( b )Warranty period - 24 months after receipt of goods  

( c )Delivery terms - CIP/DAP, TNO / department Quantum Technology, Stieltjesweg 3, 2628 CK Delft, The Netherlands, Incoterms 2020  

Does the Contracting Authority agree to these commercial terms?

(a ) Not agreed, TNO aspects to receive realistic delivery times.

( b ) Not agreed, there are situations that acceptation can take some time therefor warranty starts after acception.

(  c ) Not agreed.
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