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The undersigned:

Stichting Amsterdam UMC, having its registered office at De Boelelaan 1118, 1081 HV in Amsterdam, Chamber of Commerce number 64156338, represented by its Board of Directors, which in turn is duly represented by [Name and position of authorised signatory], hereinafter referred to as: ‘UMC’

and

[Company name], [Address], [Postcode and place] registered with the Chamber of Commerce under number [Chamber of Commerce number], hereby represented by [Name of authorised signatory], in the capacity of [Position], hereinafter referred to as: the ‘Supplier’

Individually referred to as: the ‘Party’ and collectively as the ‘Parties’.

Whereas:
UMC requires implementation of the [Performance] and, to that end, wishes to enter into this Agreement.
UMC has issued an Invitation to Tender and published it under number [Tenderned logo]
The Supplier has registered for the above-mentioned Invitation to Tender by submitting its quotation with reference [number] dated [date] 
The UMC has adequately informed the Supplier, and the Supplier has adequately inquired and was able to verify the circumstances under which and the environment in which the Performance will be used.
UMC has assessed the Supplier’s offer based on the Award Criterion (MEAT) Best price-quality ratio (BPQR) and has decided to award the Contract to the Supplier.
The Parties wish to record the agreements in this Agreement (hereinafter: the ‘Agreement’).

Declare to have agreed as follows:
Definitions
In this Agreement, capitalised terms are defined in the List of Definitions, which is appended to this Agreement as a schedule

The List of Definitions also contains all definitions and additional definitions already included in the GPC, the description of which may be supplemented in the List of Definitions. In the event of any discrepancy between the definitions described in the GPC and this List of Definitions, the definitions described in this List of Definitions will prevail.
Agreement and applicable conditions
This Agreement is subject to UMC’s General Purchasing Conditions, version January 2024 (GPC) and the Supplements to UMC’s General Purchasing Conditions, version January 2024, which have already been provided to the Supplier. By signing this Agreement, the Supplier declares that it has received or taken note of the above conditions.
The Supplier’s general terms and conditions do not apply and are expressly rejected. The Agreement and its Schedules are integrally and inseparably linked and form one whole. The following documents form part of the Agreement. Insofar as these documents contradict each other, the document referred to first will prevail over the latter document referred to.
In addition with regard to any applicability of SaaS Conditions, Hosting Conditions, or other Licence Conditions of the Supplier, Third-Party Suppliers or third parties, these only additionally apply to the extent that they directly relate to the Performance and comply with the ToR. The legal provisions of such conditions are explicitly excluded. The following articles from the SaaS Conditions, Hosting Conditions, or other Licence Conditions of the Supplier are applicable: [fill in].
The other Schedules appended to this Agreement, whereby the highest numbered or first mentioned document always prevails:
I. This Agreement, including the List of Definitions
II. [bookmark: _Hlk70949847]The Summary/Summaries of Additional Information and Changes (Summary/Summaries)
III. [bookmark: _Hlk70949948]Processing Agreement [OR] Standard Contractual Clauses (SCC)
IV. Tender documents (including ToR)
V. UMC’s General Purchasing Conditions version January 2024 (GPC) and the Additions to the GPC
VI. The Supplier’s Registration
a. Price list
b. Supplier’s Quotation
VII. <OPTIONAL> Supplier’s SaaS Conditions 
VIII. <OPTIONAL> Supplier’s Hosting Conditions
IX. <OPTIONAL> Third-Party Supplier’s Licence Conditions
[….]
Subject of the Agreement
The Parties hereby enter into an Agreement in which the Supplier undertakes for the fee as set forth in Article 5 to perform the Performance as described in the Tender Documents (including ToR), which consists essentially of:
1. Granting one or more User Rights [Describe Scope of User Rights to, for example, Authorised Organisation(s), Number of Users, Locations, Transactions, Systems, Etc. | licence type: perpetual (purchase)/subscription/limit: unlimited or per concurrent user, named user, and reference date/method of determining the number of licences per period > read or reported, SaaS or On-premise]<OR> N/A 	Comment by Dolder, R. van den (Rick): Dit vullen we in na gunning als het aangeboden product duidelijk is
1. <OPTIONAL> the performance of the Services [describe consultancy services, implementation, installation, support, training, development of custom software, secondment, maintenance, other Assignments]
1. the supply of software/Equipment [describe Products/Equipment]

the Supplier grants UMC and Users a non-exclusive right of access to the Hosting Environment and/or the System for the use of the SaaS services.
This enables UMC to make the Agreed Use thereof, during the term of this Agreement, all in accordance with the Quotation submitted based on the Invitation to Tender, unless otherwise specified in this Agreement.
The Performance to be delivered complies with the Requirements/Conditions and Preliminary Conditions set in the Tender documents (including ToR), the answers given by the Supplier to the Wishes in the ToR and the explanation laid down by UMC as described in the Summary of Additional Information and Changes (‘Summary’, Schedule [no. of schedule]) and the other provisions as agreed in this Agreement and the Schedules. In addition, the Performance complies with the other practices known and accepted between the Parties and in common usage.
The Supplier must deliver the Performance on 01-11-2026 so that UMC can start UMC’s Acceptance Procedure. 	Comment by Dolder, R. van den (Rick): Klopt deze datum?	Comment by Bogaard, R. van den (Ruud): Met terugwerkende kracht?
Where the Equipment and Software will be installed in conjunction with existing UMC subsystems, as described in the Tender documents, the Supplier will ensure all necessary work is carried out at the cost laid down in the Price List, including the coordination of third parties as well as the implementation of the necessary actions at UMC, which are necessary to make the Equipment work in conjunction with the existing subsystems. 
With regard to SaaS services and Cloud services, the Supplier grants UMC and Users, by means of this Agreement, the non-exclusive right to use the SaaS services made available to UMC online, in compliance with the provisions of this Agreement. The Supplier hereby grants UMC the non-exclusive right to use Upgrades and Updates or adjustments and/or changes to the functionalities of the Application as part of the SaaS services under the terms of this Agreement.
The Supplier is aware that the Performance may be used in the context of a medical treatment agreement between UMC and a patient.
Any amendments to this Agreement will only take effect when agreed in writing by the duly authorised representatives of the Parties.
Entry into force, term of Agreement, termination
This Agreement takes effect on the signing date. 
This Agreement has an initial term of 4 years, after which it can be extended by UMC 2 times for a period of 2 years under the same conditions up to a maximum term of 8 years. UMC will notify the Supplier at the latest 12 months before the expiry of the relevant (current) contract period in writing of the extension.
Obligations that, by their nature, are intended to survive termination of this Agreement will continue to apply after termination (for whatever reason) of this Agreement. These obligations include, in any case, Articles 2, 4.3, 6, 7, 8, 9, 10, 13, 15, 17, 18, 21, 22 and 23 of this Agreement.
UMC will consider repeated failure to meet agreed service levels and/or CPIs as set forth in the Tender documents and/or SLA as a failure by the Supplier to fulfil its obligations properly and UMC has the right to cancel the Agreement in whole or in part notwithstanding UMC’s right to or notwithstanding the Supplier’s obligation to draw up an improvement plan.
UMC reserves the right to replace the Supplier during the contract period by means of a multiple negotiated tender, without re-tendering the software, if the Supplier responsible for implementation and/or support repeatedly fails to meet the agreed Performance as described in paragraph 4 of this article. Upon replacement of this Supplier, the outgoing Supplier will transfer all relevant information, documentation, and rights relating to the software implementation to the new Supplier to ensure a seamless continuation of the project.
Prices, invoicing, and payment
The Parties have agreed on prices as laid down in the Price List. The agreed prices for the Performance to be provided have been established as follows: The Supplier has filled its prices and any discounts for the various products and/or services that form part of the Performance to be provided on the Price List. The parties have agreed on the following fixed prices: see schedule [fill in] for the Price List. 
The Supplier is not entitled to charge additional costs such as, but not limited to: delivery, order and/or administration costs and added features complimenting the software. 
Indexing is not permitted during the first year (1) after signing. Thereafter, during the remaining term of this Agreement (including extensions), indexation is permitted once every 12 months, in the manner set out in the following article (article 5.4) 
Indexation can only take place after a request to that effect from the Supplier based on a maximum of the most recently definitively recorded NZA index figure personnel  Future or expected developments cannot be indexed. Fixed costs already incurred are not indexed.
The indexation in Article 5.4 is capped at 3%. 
The agreed price indexation will only occur if and after written agreement has been reached with UMC and UMC has given its approval.
Price changes resulting from indexations in accordance with the articles in Article 5 must be submitted by the Supplier to the UMC in the manner specified by the UMC at least 12 weeks before the effective date of the price change.
Payment by UMC to the Supplier for the delivery of the Service will be made in accordance with Article 10.3 GPC (Schedule 5) based on the following payment schedule based on an order from UMC: 
Licence costs, maintenance and support software:
Per year in advance for the next 12 months.  
Payment for the first period is after Acceptance of the Implementation of the software (= commissioning).
Licence costs connections:
Per year in advance for the next 12 months. 
Payment for the first period is after Acceptance of the Implementation of the software and the implementation of the actual connection (= commissioning). 
Payment for the connection will stop after the connection is no longer in use.
Hardware costs
Hardware telephone exchange server(s): 100% ready for use. (Commissioning can only take place in a subsequent phase).
Peripherals: 100% after delivery of the order.
Implementation costs (30%/40%/30%):
30% after placing the order	
40% after Implementation of phase 1
The payment terms and amounts per term will be determined in mutual consultation between the Parties based on the hours worked as stated in the quotation.
30% after Acceptance of the Performance.
Consultancy and project costs 
after Acceptance of the relevant Performance of the Consultancy/Project not being the Licence Costs, maintenance, support, and implementation costs mentioned earlier in this article.
When invoicing each installment, the Supplier must explicitly indicate per invoice to which partial or final installment this amount relates.
If advance payment has been agreed on, the UMC can only proceed with payment if the Supplier has furnished security at its own expense by means of an ‘on demand’ bank guarantee in accordance with the ToR Invitation to Tender
The agreed delivery times of the Performance are explicit deadlines.
Currency clause: Payments arising from this agreement will be made in Euros:
If the exchange rate between Euros and the reference currency [fill in] changes by more than 10% compared to the exchange rate on the date of this Agreement, the payment will be increased or decreased accordingly depending on the exchange rate increase or decrease by the difference in value, respectively.
The exchange rate will be determined based on the official exchange rate as published by OANDA.com on the day of payment.
The Parties agree to apply the currency clause to all payments arising under this Agreement the currency clause does not apply to personnel-related costs.
Liability
6.1	Notwithstanding the warranty provisions in this Agreement, the Supplier will, in deviation from Article 19(1) GPC, be liable for all damage suffered by UMC or third parties due to an attributable failure of the Supplier in the fulfilment of the Performance and/or as a result of or in connection with the performance of the Agreement.
0. Damage is understood to mean, but is not limited to:
•	damage to UMC’s ICT Infrastructure, including in any case the Software, Equipment, and data files (data loss), which in any case means: material damage, defective or non-functioning and reduced reliability
•	material damage to other property of UMC and/or third parties
•	costs of necessary changes and/or modifications to the Performance, Materials or Documentation made to limit or repair damage
•	costs, including personnel costs of UMC and/or third parties, for the necessity of keeping the old system(s) and related facilities operational for longer
•	reasonable costs incurred by UMC and/or third parties to prevent or limit direct damage that could be expected as a result of the event on which the liability is based.
0. By way of exception to Article 19(2) GPC, the graduated scale for liability is as follows: [fill in]
Intellectual Property Rights
UMC is and remains the intellectual owner of all information and data that is or will be used in the performance of the Agreement. This also includes the use of, among other things, patient and other data entered into the software, templates, house style, trademarks, logos, etc., that are directly related to or owned by UMC.
The intellectual property of the Performance part of the Performance: namely delivered software is vested in Supplier, Data or Custom made software developed or owned by UMCis vested in UMC
Warranty period Custom software and/or Services as system integrator, Updates and Upgrades
In the event of delivery of Custom Software and/or Services as a system integrator, the Supplier is liable for the whole duration of this agreement after Acceptance for the functioning of the Performance in accordance with the Agreed use and the Requirements and Wishes as described in the Tender documents and will, during this period (hereinafter referred to as the ‘Warranty Period’), arrange for repairs free of charge at UMC’s first request (hereinafter the ‘Warranty’). Any adjustments within the framework of the Warranty will be made by the Supplier in such a way that the Agreed Use is not affected. If Equipment and/or Software is replaced in whole or in part during the Warranty Period, including new version(s) and/or Upgrade(s) of Equipment and/or Software, the Warranty Period will be extended [fill in period] <minimum 12 months depending on the lifespan of the requested product>] months after Acceptance by UMC for the replacement Equipment and/or Software.
The Warranty Period will be calculated from the time of Acceptance when the last part of the Performance was accepted by UMC. 
If the Performance is not available in whole or in part for the Agreed Use at UMC during the warranty work of the Supplier, the Warranty Period will be extended by the same term as the duration of the warranty work. The Warranty will be reinstated for the remainder of the Warranty Period once the warranty work has been completed and the Performance is once again functioning in accordance with the Requirements and Agreement.
The Supplier will ensure that the work for the Warranty will be carried out in accordance with the response and resolution times as specified. in the ToR and the SLA [fill in].
In addition to Article 41 et seq. of the GPC, the Supplier will inform UMC without delay of all available relevant Updates and Upgrades of Equipment and Software.
Software and Equipment Updates are always free of charge.
All Upgrades in the context of safety requirements and related to the Legislation and Regulations, which relate to the Equipment and Software, will be provided free of charge by the Supplier during the term of this Agreement and implemented at UMC in consultation with UMC.
When performing Updates and Upgrades to the ICT solution, the Supplier will strictly adhere to the Amsterdam UMC’s change procedure. Implementation of Updates and Upgrades by the Supplier will take place in consultation with UMC. UMC is not obliged to have the Updates and Upgrades implemented.	Comment by Dolder, R. van den (Rick): Bijlage toevoegen
System Warranty
Notwithstanding the Warranty in Article 8, the Supplier warrants for at least the term of this Agreement, including any extensions, and the required Retransition period that the delivered Performance functions properly within the System and thereby complies with the technical, functional and operational Requirements as set forth in the Tender Documents and the ToR. If the Performance does not function properly within the System, the Supplier is obliged to ensure, in accordance with the provisions of this article and article 8, that this situation is resolved without additional costs for UMC (‘System Warranty’). 
The System Warranty referred to in paragraph 1 of this article also extends to parts manufactured by or work supplied by third parties on the Supplier’s instructions.
The Supplier undertakes to inform the UMC as far as possible in advance, and as soon as possible of any changes to the relevant legislation and regulations during the period of the System Warranty. The Performance must be adjusted by the Supplier promptly in accordance with these changes in the relevant legislation and regulations.
Twelve months before the end of the System Warranty, the Parties will consult on the question of whether, and if so, under which conditions or measures in the context of major maintenance/overhaul, the System Warranty can be extended. A written report of this consultation, signed by both Parties, will be made in which the findings and decisions will be recorded.
Information security
[bookmark: _Hlk119485903][bookmark: _Hlk130572380][bookmark: _bookmark27]The method of working with regard to the confidentiality of data and information and the safeguarding of integrity and compliance with security requirements has been laid down and complies with what has been recorded in the ToR. Furthermore, the Supplier must complete the Self-Assessment Information Security (Schedule [fill in]) in full and adhere to the contents of this completed document submitted upon Registration.
The Supplier is responsible for detecting unauthorised access or attempts at unauthorised access to the Performance. If the Supplier detects unauthorised access or attempts at unauthorised access, it will implement the necessary measures to limit any damage as much as possible and attempt to prevent such from being repeated. The unauthorised access or attempts, as well as all measures taken, will be reported immediately to UMC.
The Supplier will immediately inform UMC of any identified or expected security vulnerabilities regarding Information Security and will notify UMC in writing within two Business Days of the measures taken and the follow-up actions to eliminate the identified risks. A security vulnerability also includes a data breach or suspicion of one. Exceeding this term will be considered exceeding a deadline. 
The Supplier further undertakes to comply with the management measures imposed by UMC. 
The Supplier’s personnel will only have access to the systems related to the Service(s) when authorised by the authorised UMC officials. 
If the Supplier intends to make changes to the Performance or changes to security that have consequences for the agreements made with UMC with regard to security, the Supplier will inform UMC of this in advance and must reach agreement with UMC on this. UMC is required to grant its written approval concerning changes relating to security if these could have serious adverse consequences for UMC.
The matters set out above exclude measures that, by the nature of the steps to be taken, must be implemented immediately in order to handle new and existing security aspects sufficiently.
The Supplier is obliged to inform its employees or third parties it hires of the applicable security regulations at the start of the Agreement.
The Supplier undertakes to instruct its personnel or third parties it hires so that the latter regulations are observed correctly and completely.
With regard to all data originating from UMC that are in the Supplier’s possession or have been provided to it – in whatever form or on whatever information carriers – the Supplier undertakes:
a. to take all necessary measures for the secure storage of the data
b. not to use the information for anything other than the agreed purpose
c. not to keep the data for longer than is necessary for the performance of the agreed obligation by the Supplier and to make this data, including copies made, available to UMC again immediately after full compliance with said obligations or, after obtaining permission from UMC, to destroy it. If permission for destruction has been granted, UMC is entitled to request proof of destruction
d. to have the agreed obligations carried out exclusively by persons whom the Supplier has found to be reliable and has documented this
e. [bookmark: _bookmark29]to provide full cooperation in checking the obligations laid down in this article by or on behalf of UMC. 
In the absence of an information security policy, the Supplier is still obliged to make this policy available to UMC for approval six months after signing this Agreement. UMC is authorised to provide the Supplier with instructions on how to improve and/or supplement the information security policy submitted for approval. UMC will furthermore set a term for the Supplier within which the Supplier must comply with these instructions.
Acceptance
If the delivered Performance or part thereof consists of Software, the Performance will, when delivered in full by the Supplier, undergo testing and inspections at UMC in order to arrive at Acceptance. These tests are carried out by UMC or third parties appointed by UMC.
The acceptance procedure is as follows: see Schedule 6k.
If corrective measures are required during acceptance, then UMC can extend the acceptance period by the time required for the corrections. 
In addition to Article 8.1 GPC, the risk of the Performance will only be transferred to UMC after the Performance has been accepted by UMC in accordance with Article 12.2 et seq. of this Agreement. 
UMC is not obliged to make any payment to the Supplier before UMC has accepted the results of the delivered (parts of the) Performance. Nevertheless, payments made before Acceptance will always be made under the suspensive condition of Acceptance.
If the Software is rejected again by UMC after the second Acceptance Test as referred to in Article 12.2 step 5 because there is a defect, UMC is entitled to refuse the new or replacement lines of Software or the modified Software and to demand delivery of Software previously approved by the Supplier or to terminate this Agreement extrajudicially without any warning or notice of default being required. Acceptance may not be withheld on the grounds of minor errors, being errors that do not reasonably impede operational or productive use, notwithstanding the Supplier’s obligation to remedy these errors under the warranty scheme.
If the Supplier does not comply in a timely fashion with its obligation to remedy the Findings, notwithstanding its other rights, UMC is entitled to remedy these defects or have these defects rectified by third parties after properly informing the Supplier of default in writing. The Supplier is required to afford its cooperation. In that case, the Supplier is required to furnish the requested information on first request. UMC will take the Supplier’s legitimate interests into account. 
After prior written notice, UMC is entitled to have the Software examined by an independent third-party expert before Acceptance of the Software. The Supplier is obliged to cooperate in this regard but may require that the third-party expert declares in advance that they will adhere to the obligation of confidentiality as referred to in Article 16 GPC. The costs of this investigation are payable by UMC, unless the results of the investigation indicate that UMC does not have to proceed with Acceptance based on the provisions set out in this article. 
The Supplier will ensure that sufficient support is provided by its Personnel and equipment to ensure the correct execution of the Acceptance Test.
Installation and Implementation
The Supplier must provide installation and test support and the Implementation of the Performance.
The Supplier will carry out the Implementation of the Service in compliance with the provisions of paragraphs 3 to 13 of this Article 12. 
For the Implementation, the Supplier has a draft Implementation Plan. The Implementation Plan will be coordinated with UMC in the concretisation phase, resulting in a definitive implementation plan that the Parties support and that is feasible for all Parties at the end of the concretisation phase. The Implementation Plan drawn up by UMC will describe in detail how the Implementation, design, realisation and commissioning of the Application, associated connections and, in the case of SaaS services, the Hosting Environment, will take place, as well as the terms to which the Supplier has committed to realise the foregoing in accordance with the provisions of this Agreement and the Schedules. The draft Implementation Plan will be submitted to UMC for approval no later than three (3) weeks after the date of contracting and before the commencement of Implementation and will be appended to the Agreement as Schedule 2 (Implementation Plan) after UMC’s approval. The Implementation Plan will, at a minimum, meet the requirements as set out in or accompanying this Agreement.
The Implementation Plan must provide for such an implementation, taking into account the ToR, that the Performance functions stably, reliably and efficiently, both its parts and as a whole, as well as in conjunction with the Hosting Environment. 
If UMC does not approve the draft Implementation Plan, it will immediately notify the Supplier, stating the reasons. If the Implementation Plan is not approved, UMC has the right to:
· request the Supplier to submit a new draft Implementation Plan within a period to be determined by UMC.
· terminate this Agreement with immediate effect, in which case the Supplier will be reimbursed for its actual and proven costs for drawing up the Implementation Plan.
The provisions of Articles 5.1 and 5.3, ‘Prices, invoicing and payment’ apply to the delivery and approval of a second draft of the Implementation Plan.
As further specified in the Implementation Plan, the approved Test Plan must be ready no later than four (4) weeks before the first Acceptance. The Test Plan is further specified in the Implementation Plan. The Test Plan will, at a minimum meet the requirements as set out in or with this Agreement. To the extent that partial acceptance can reasonably be expected of UMC, the Test Plan will provide for the possibility of partial acceptance.
The Supplier may not charge additional costs for setting up necessary hardware and software for and the execution and supervision of the Test Plan. 

Tests
The Supplier performs an internal company test/FAT (Factory Acceptance Test) before allowing UMC to test.
The Supplier will cooperate unconditionally and free of charge with all tests of the Performance or parts thereof to be carried out by or on behalf of UMC. 
In addition to the Acceptance Tests, UMC may subject the Performance to Testing during the term of this Agreement. The Test may include any part of the Performance, including the project plans, Software, and/or Services, as well as the Materials and Documentation. 
UMC expressly reserves the right, if the Performance does not appear to meet the requirements of the ToR after a Test in accordance with the agreed Test Procedures and its criteria, to refuse the Performance and suspend payment or to terminate the Agreement extrajudicially without any warning or notice of default being required. In that case, the Supplier is liable for the damage suffered and to be suffered by UMC. 
If the Supplier does not comply with its obligation to remedy defects during the test phase in a timely fashion, including, in any case, the agreed Service Levels, notwithstanding its other rights, UMC is entitled to remedy these defects itself or have them remedied by third parties at the Supplier’s expense after prior written notification. The Supplier is obliged to cooperate in this regard and remains obliged to carry out the work resulting from the part that has been remedied by UMC and/or a third party. In that case, the Supplier is required to furnish the requested information on first request. UMC will only use the authority referred to in this article if the Supplier has not remedied the defect after the expiry of the notice of default period unless there is no point in sending a notice of default. 
UMC is entitled to have the Performance examined by an independent third-party expert after the Test and with prior written notice. The Supplier is obliged to cooperate in this regard but may require that the third-party expert declares in advance that they will adhere to the obligation of confidentiality as referred to in article 16 GPC. The costs of this investigation are payable by UMC unless the investigation results show that the Performance does not meet the requirements set, in which case the costs of the investigation are payable by the Supplier.
Courses and training
The Supplier will provide the following additional Services in the area of training and courses with respect to the Performance: 
Training the UMC staff, the users, according to the specifications in the ToR and the requirements imposed by law
An e-learning module as described in the ToR (and offered in the Registration or Quotation), which is updated after each system Update/Upgrade.
Documentation
The Supplier will ensure that the following documents are handed over to UMC in digital form upon delivery of the Service:
Operating instructions, manuals and/or user instructions in Dutch tailored to users of the Performance per location
 Technical instructions for use for the technical service (Medical Technology/SBI) of UMC will preferably be written in Dutch, otherwise in English
 Service Software for preventive and corrective maintenance
 Declaration of Conformity
In addition to Article 43 GPC, the Documentation to be delivered by the Supplier must be such:
· that it provides a correct, complete and detailed description of the Performance to be provided by the Supplier and its functions
· that users can easily use all the possibilities of the Performance
· that the manual must exactly match the interfaces as presented to end users.
Maintenance
The Supplier will provide maintenance for the Equipment and Software during the System Warranty period in accordance with the Tender Documents and the ToR or Invitation to Tender so that the Service continues to function in accordance with the Agreed Use during that period.
The further maintenance to be carried out by the Supplier on the Performance is recorded in schedule the SLA (schedule (…) to this Agreement. 
Audit
UMC has the right to conduct (or have conducted) an Audit of the activities and the results of the Performance that are created or delivered during the term of this Agreement. 
An Audit involves testing against qualitative and/or quantitative criteria to be determined later, the content and extent of which are further determined by UMC each time. 
UMC will inform the Supplier in writing in a timely fashion of any such intended Audit, as well as the investigative questions to be asked by the expert to be appointed.
UMC determines, after prior consultation with the Supplier, when and by whom an Audit will be carried out, as well as the scope and purpose of this Audit. 
The Supplier must follow up the audit report findings within the reasonable period set by UMC. The Supplier will immediately and at its own expense take appropriate measures to minimise any resulting security risks, for example, and will adopt the recommendations from the Audit. Acceptance is made by UMC.
The Supplier declares that it will fully cooperate with an Audit and will make available all facilities and information that are reasonably required for this purpose in a timely fashion and free of charge in the context of the Audit and, if necessary, provide the auditors with access to the systems used for the Performance.
UMC will have the auditor referred to in this article sign a confidentiality agreement with regard to the information from the Supplier that comes to its attention during its investigation.
The costs of an Audit by an external auditor at UMC’s initiative are payable by UMC unless the results of the Audit indicate that the Performance delivered by the Supplier and based on this Agreement can be qualified as improper compliance based on the security requirements as laid down in the ToR. In that case, the costs of the Audit are payable by the Supplier.
Exit and Retransition
As soon as it is known that the Agreement is ending or will be terminated for any reason, including cancellation and dissolution, the Exit Plan of Schedule [fill in] will take effect. 
In the event of suspension of payments or bankruptcy of the Supplier or its suppliers, the Supplier and its trustee will make every effort to have the Performance continued, with or without a third party, until the Performance can be continued by another Supplier or by UMC.
In addition to the provisions of this Agreement and the Requirements relating to the Management and Maintenance of the Performance, the following conditions apply with regard to Retransition, whereby the Supplier is obliged:
•	to fully cooperate with the Retransition and the Retransition agreements and to hand over all relevant Documentation to UMC or the new supplier
•	to transfer the User Rights to the third-party software required for the functioning of the Software to UMC or the new supplier
•	to complete the Retransition within the agreed period, unless explicitly agreed otherwise in writing with UMC
•	to provide aftercare for a period of three months after completion of the successful Retransition
•	to make available and allow the use of the methods, techniques, software, and other technical facilities developed for UMC during the Retransition by UMC and new UMC, with the aim of achieving an efficient Retransition. The new Supplier will be required to sign a confidentiality agreement
•	to guarantee that the content/data of/from the Software and/or systems used will remain available until UMC indicates that the data must be deleted
· to ensure that this content/data from the Software and/or systems used can be exported to the editable formats used in the market as standard or an open standard
•	to keep sufficient qualified personnel available for the Retransition and to make every effort to cooperate in the transfer of this personnel to the new supplier in accordance with further agreements and upon request
•	to cooperate in an Audit regarding the content and quality of the information/ Documentation that Supplier provides or has provided in the context of Retransition.
Hosting, SaaS/cloud services
The Supplier will provide UMC with all data, such as URLs and login details, that are needed to actually use the Performance. 
The Supplier is not entitled to suspend the Hosting, except to the extent that continuation cannot reasonably be required. The single one-off non-payment does not justify this. 
UMC is responsible for the use it makes of the Hosting and for the data it stores, requests, distributes and otherwise uses with the aid of the Hosting. 
From the time of Acceptance of the ICT Performance, the specific agreements regarding Maintenance also apply to the Hosting (such as the guaranteed Service levels and the agreed Availability). 
If and to the extent that no Service Levels have been agreed in the Agreement/SLA with regard to the Availability of the Hosting, a Service Level of 99.8% Availability per month applies on business days between 08.00 AM to 06.00 PM excluding planned maintenance. 
The Supplier arranges for the installation of Updates and Upgrades for Hosting. 
Processing of personal data
In the performance of this Agreement, personal data are processed. In the event that personal data is processed, the Supplier will complete and sign the separate model processing agreement (BOZ model) Schedule [fill in] and attachments without delay.
Other provisions
The Performance offered by the Supplier, including all components (including licences) that are supplied and/or purchased, may be used by UMC for the benefit of peripheral hospitals with which UMC (or their legal successor) has or will enter into an agreement to that effect. No exceptions or restrictions apply to this in terms of user rights, functionality, support or otherwise. If UMC needs to purchase additional components for this, all contracted agreements, including financial agreements, apply.
Applicable law and settlement of disputes
This Agreement is governed solely by Dutch law.
All disputes between the Parties, including disputes that are considered as such by only one of the Parties, relating to or arising from this Agreement will, in the first instance, be settled by the competent court in Amsterdam.



As agreed,

	UMC

	[Supplier]

	Name:
Position:
	[Name] 
[Position]
	Name:
Position:
	[Name] 
[Position]

	Signature:


	
	Signature:


	

	Place:
Date:
	Amsterdam
	Place:
Date:
	[fill in]

	
	
	
	

	Name:
Position:
	[Name] 
[Position]
	Name:
Position:
	[Name] 
[Position]

	Signature:


	
	Signature:


	

	Place:
Date:
	Amsterdam
	Place:
Date:
	[fill in]







Schedules:


1. Summary/Summaries of Additional Information and Changes (Summary/Summaries)
2. List of Definitions 
3. Tender documents (including ToR)
a. Invitation to tender/tender documents
b. ICT Terms of Reference (Technical)
c. Functional Terms of Reference
d. Overview of connections 
e. Terms of Reference (wishes)
f. Price list 
g. <OPTIONAL>  SBI/Medical Technology house rules 
h. <OPTIONAL>  draft Exit Plan
i. <OPTIONAL>  draft SLA
4. Processing Agreement 
a. Processing Agreement
b. Self-Assessment Information Security
c. …
5. General Terms and Conditions
a. UMC’s General Purchasing Conditions, version January 2024 (GPC) 
b. Additions to the January 2024 version GPC
6. The Supplier’s Registration 
a. Verification questions and answers
b. Answers to the Terms of Reference (wishes)
c. Price list filled in
d. In-out list
e. Service level agreement (SLA)
f. <OPTIONAL> Supplier’s SaaS terms and conditions 
g. <OPTIONAL> Third-party Supplier’s Hosting Conditions
h. <OPTIONAL> Third-party Supplier’s Licence Conditions
i. <OPTIONAL> ………………….
The following schedules will be coordinated in the concretisation phase (after award and before implementation) and added as an addendum to this agreement:
j. Implementation plan (elaborated in detail)
k. (additional) Acceptance Protocol
l. Exit plan
7. Contact persons
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Schedule 2 List of Definitions

Schedule A. List of Definitions
	Term
	Definition

	Tender
	The procedure for reaching an Agreement on this Contract in the case of a contract subject to the EU public tender procedure.

	Contracting Authority
	The public-law institution(s) UMC(s) putting out this Tender.

	Tender Document
	All documents published or made available by the Contracting Authority for this Tender on or via Tenderned to Tenderer(s) or Candidate(s). 


	Tender guidelines
	The document, as part of the Tender Documents (including in the Non-public procedure), in which the Contracting Authority has defined the suitability requirements, procedures and conditions applicable to the Tender. 

	Dutch Public Procurement Act (AW)
	Public Procurement Act 2012, Act of 1 November 2012, published in Official Gazette 542, amended by Act of 22 June 2016, published in Official Gazette 241, implementing Public Procurement Directives 2014/23/EU, 2014/24/EU and 2014/25 EU, of the European Parliament and of the Council of the European Union of 26 February 2014.

	Supplementary List of Definitions
	The terms applicable in addition to this List of Definitions which are used in the Tender or the purchasing process and are referred to in the Tender documents or Invitation to Tender and/or Agreement. 

	Supplements to the GPC
	The additions to UMC’s General Purchasing Conditions as used by UMC.

	Acceptance 
	The time when UMC determines, if necessary, by following the applicable Acceptance Protocol, that the Performance or part thereof complies with the technical/functional Requirements and specifications set forth in the Tender Documents or Invitation to Tender and/or Agreement, after which the Performance or part thereof will be put into use by UMC. 

	Acceptance Protocol
	The procedure to be used by UMC, if applicable, as declared in the Tender Documents or Invitation to Tender and/or Agreement, in order to assess whether the Performance provided by the Supplier complies with the requirements set forth in the Tender Documents or Invitation to Tender and/or Agreement containing technical/functional Requirements and specifications.

	Blanket contract
	An Agreement in which previously established quantities are ordered by UMC from the Supplier for previously established prices and conditions.

	General Purchasing Conditions (GPC)
	UMC’s General Purchasing Conditions, which have been drawn up and established based on the model of the Dutch Federation of University Medical Centers (NFU, version January 2024), and which apply to the current Tender and/or purchasing process. 

	Equipment
	The machines or Hardware to be supplied by the Supplier including the most recent version of the Software and additional facilities and accessories, as well as the accompanying Documentation.

	Assessment team
(Assessment committee)
	A team of employees of or on behalf of the Contracting Authority under the leadership of a procurement expert/purchaser who, based on their expertise, assesses the Registrations and/or Requests for participation. The Assessment Team may differ per phase of the Tender.

	Descriptive document
	The document in which the Contracting Authority (including in the Public Procedure) has defined the Requirements, Wishes, procedures and conditions applicable to the Tender, as part of the Tender Documents.

	Schedules
	The document(s) pertaining to and forming an integral part of the Tender Documents.

	Source code 

	The entirety of program instructions for Software in their original programming language as written by the programmers. 

	Consortium
	Two or more entrepreneurs who, as a partnership, submit a Registration or a request to participate.

	Consignment
	An Agreement in which a Performance is given in consignment free of charge by the Supplier to UMC for a period agreed on in writing, and the title to and risk of the Performance in question only transfers to UMC at the time that the Performance in question is used and/or consumed by UMC.

	Third-party/parties
	A party/parties on which the Tenderer or Candidate can rely to meet the suitability requirements and/or for the performance of the Assignment.

	Services 
	The work to be performed by the Supplier based on the Agreement for the benefit of UMC, other than works or deliveries as part of the Performance.

	Downtime

	The percentage of unavailability (expressed as a percentage of the unavailable time compared to the total time) of the Performance provided by Supplier. 

	Compelling grounds for exclusion
	Mandatory grounds for exclusion from participation as stated in Section 2.86 of the Public Procurement Act.

	Requirement
	A condition that the Tenderer or Candidate must meet upon Registration and a condition that the Supplier must meet during the term of the Agreement.

	Escrow

	An agreement in which the Parties agree that the Supplier will deposit the Source Code of Software on behalf of UMC with a third party in the form of a specialised escrow agent.

	Exit

	Provisions regarding the transfer of services from the outgoing Supplier to a new supplier or UMC upon termination of the Agreement.

	Exit plan

	Document describing the tasks and responsibilities of the outgoing Supplier when transferring the services from the outgoing Supplier to a new supplier or UMC upon termination of the Agreement.

	Optional grounds for exclusion
	Optional grounds for exclusion from participation as mentioned in 2.87 et seq. Public Procurement Act. If the relevant Optional grounds for exclusion apply to the Tenderer or Candidate, they will be excluded from further participation in the Tender.

	FAT
	Factory Acceptance Test: a test by the Supplier of the solution that the Supplier has installed, which demonstrates that the solution is in order according to the Supplier and meets the stated requirements and preliminary conditions.

	Public holiday
	A Dutch national and recognised holiday, which is considered a Sunday.

	Candidate 
	An entrepreneur who requests to participate in the Tender (including in the Non-Public procedure).

	Right of use
	The right pursuant to which UMC is authorised to install and use the Software in accordance with the Agreed Use, including all reasonably necessary temporary or permanent reproductions and publications for this purpose. 

	Certificate of Conduct for Procurement (GVA):
	The Certificate of Conduct for Procurement is a statement from the Minister of Security and Justice that an investigation into the natural person or legal entity concerned has revealed no objections in connection with Registration for government contracts, as referred to in Section 4.1 of the Public Procurement Act.

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

	Eligibility Requirements
	Requirements that the Contracting Authority sets for the suitability of the Tenderer or Candidate as referred to in Section 2.90 et seq. Public Procurement Act.

	Goods reception
	Department at UMC where the Supplier delivers the ordered Product(s). 

	Award decision
	The decision of the Contracting Authority to award the contract (provisionally) to the winning Tenderer.

	Award criterion 
	The criterion based on which tenders are assessed based on the Most Economically Advantageous Tender (MEAT). This can be done based on: Lowest price (LP), Best price-quality ratio (BPQR) or the Lowest costs calculated based on cost-effectiveness (Lifespan Costs).

	Award guidelines
	The document, as part of the Tender Documents (including in the Non-Public procedure) in which the Contracting Authority has laid down the additional requirements, wishes, conditions and award criteria applicable to the tender. 

	Hardware
	All physical components of a computer and associated peripherals. 

	Main contractor
	An entrepreneur who submits a Registration or a request to participate and uses Subcontractors to carry out some or all of the Assignment.

	Hosting

	The provision by the Supplier to UMC of physical storage space on servers by means of remote communication techniques in order to allow the Performance, or part thereof, to run on them.

	ICT Performance
	The Performance, as well as all matters and/or services in the area
of ICT supplied by the Supplier or 
offered to UMC, such as:
a) the delivery, conversion, installation,
implementation, maintenance, repair, and 
manufacture of and advice on software, system software, hardware
and their components (including medical equipment where the 
Software forms an important component) or 
IT systems, all with pertaining 
materials, resources, spare parts and documentation, 
b) providing software licences and/or 
intellectual property rights to the ICT 
Performance,
c) maintaining and hosting networks and 
websites,
d) providing telecommunications services,
e) registering domain names, 
f) designing websites and 
web applications

	Implementation (phase)
	Implementation: the entirety of actions and activities that are necessary to be able to put all parts of the Performance into use, separately and in conjunction with each other, in UMC’s organisation, in such a way that all UMC’s users can work with it in accordance with the agreed use. 

	Registration date
	The deadline and time by which all Applications must be submitted to UMC. 

	Tenderer
	An entrepreneur who has submitted a registration.

	Registration 
	The Quotation submitted by the Tenderer and other documents required by UMC. 

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

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

	Critical Performance Indicators (CPIs)
	Measurable indication of the service level of the Performance delivered by the Supplier. 

	Supplier
	UMC’s counterparty to whom the Contract has been awarded.

	Custom software 
	Software specifically developed or to be developed for UMC or adjustments to Standard Software specifically for UMC.

	Medical Devices
	A Performance to which the Medical Devices Act and subordinate regulations based on this Act apply. This also expressly includes software that falls under the IGZ’s definition of ‘medical device’.

	Summary of Additional Information and Changes
	Document in which UMC answers the anonymised questions of Tenderers or Candidates.

	Quotation 
	The written offer from the Supplier to provide a specific Service to UMC at a specific price and subject to the terms and conditions set out in the Tender Documents or Invitation to Tender. 

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

	Subcontractor(s)
	The third party or parties engaged by the Main Contractor for the execution of certain parts of the Performance. 

	Assignment
	Performance (see definition of Performance).

	Client
	UMC (see definition of UMC). 

	Contractor
	Supplier (see definition of Supplier), including the Reseller.

	Public procedure
	The tender procedure as described in Section 2.26 Public Procurement Act.

	Order
	The written (additional) request from UMC to the Supplier to deliver a (part of the) Performance, under the terms and conditions as set out in the Framework Agreement or Blanket Contract.

	Agreed Use
	The use of the Performance intended by UMC which is or should reasonably be known to the Supplier at the time of entering into the Agreement based on the Tender Documents or Invitation to Tender, all to the extent that such use is not expressly excluded or limited in the Agreement.

	Agreement
	Any agreement which changes the legal relationship between UMC and the Supplier with regard to the delivery by the Supplier to UMC of a Performance, as well as any change or addition to it, as well as all actions and legal acts needed to enter into or perform this agreement.

	Force majeure
	Inability to comply with an agreement due to a non-attributable failing. Force majeure (non-attributable failing) on the part of the Supplier will, in any case, not include lack of personnel, wildcat strikes, illness of personnel, automation problems, late delivery or unsuitability of materials or system software, non-performance by third parties engaged by the Supplier and/or liquidity or solvency problems on the part of the Supplier.

	Parties
	UMC and Supplier.

	Performance
	The goods, user rights and other property rights to be delivered and which have been delivered by the Supplier to UMC and the services to be provided and work to be performed by the Supplier for the benefit of UMC, including future Upgrades and Updates of Hardware and Software, as well as the creation and delivery of a tangible work as set forth in the (Framework) (Purchase) Agreement, in accordance with the Requirements and Wishes laid down by UMC in the Tender Documents or Invitation to Tender.

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

	Software
	Set of program lines or software that can be used, directly or indirectly, by Hardware and/or Equipment to achieve a specific, more specifically defined result. Software can be classified as Standard or Custom Software.

	Terms of Reference (requirements) (ToR)
	Requirements made by UMC in the Tender documents or Invitation to Tender, which the Performance must meet.

	Terms of Reference (wishes)
	Requirements made by UMC in the Tender documents or Invitation to Tender describes further preferences with regard to the Performance, which are part of the (Sub-)Award criteria (quality).

	ToR
	Compilation of Terms of Reference (ToR) Requirements and Wishes. 

	Price
	The financial remuneration agreed between the Parties for the Performance to be provided to UMC. 

	Framework Agreement
	The Agreement between UMC and the Supplier with the objective for a certain period to record the conditions for Orders to be placed, in particular with regard to price, and, where applicable, the intended quantity.

	Recall
	The recall, removal (or provision of further instructions or further information ‘Field Safety Notice’ or ‘Safety Warning’) of articles and/or Medical Devices by the Supplier to UMC based on a subsequent delivery due to a deficiency in the area of quality, safety and/or use of a product that has become known to the Supplier, as a result of which this product does not have the safety and/or usability that can reasonably be expected in the performance of a medical treatment agreement.

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

	Reseller
	This is the Supplier with whom a Framework Agreement has been entered into for the supply of standard software licences, maintenance and software subscriptions, plus related services

	Retransition

	The transfer phase in which the provision of services to UMC is transferred by the outgoing supplier to UMC or to an acquiring supplier to be determined by UMC.

	Standard Software
	Software developed for general use that is not made available exclusively to UMC.

	System
	A complete, efficiently arranged composition of related equipment, software, licences, options, and accessories in the existing infrastructure of UMC, of which the Equipment and/or Software supplied by Supplier will form part. 

	System software
	The basic programs that keep computers functioning properly, such as an operating system and other operating systems for Equipment.

	System integrator
	A legal entity or company specialising in bringing component subsystems together into a whole and ensuring those subsystems function together.

	Test
	A control process that provides insight into, and advice on, the quality of the Software and/or Equipment and the associated risks. It is a methodical process of demonstrating deviations between actual effect versus the expected effect of the Performance. 

	Tenderned
	An electronic platform for Tenders and purchasing processes.

	Third-party supplier
	Underlying supplier from whom the Supplier purchases Software or Hardware for the purpose of carrying out the Performance.

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

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

	UMC(s)
	UMC refers to all participating UMCs but also to hospitals that are strategic partners of one of the UMCs and, in that capacity, also participate in this tender (see tender guidelines for a list of participating hospitals).

	Update(s)
	Changes or adjustments or updates to the Performance, both Software and Hardware based, aimed at maintaining or improving the technical functioning per the agreed specifications to increase operational reliability and safety. Updates are provided by the Supplier free of charge.

	Upgrade(s)
	Any modifications to the Performance, both Software and Hardware, that are aimed at expanding functionality. 

	Uptime
	The percentage of availability (expressed as a percentage of available time compared to the total time) of the Service provided by Supplier as prescribed in the Tender Documents OR Invitation to Tender. 

	Consumables
	Single use materials which can be specifically connected to the Equipment. 

	Processing Agreement
	In accordance with the GDPR, the Processing Agreement is the agreement that the controller of the personal data is required by law to enter into with the processor of the personal data and in which the controller instructs the processor on how the processor should process the personal data (for what purpose and how), including which privacy guarantees, security level and security measures the processor must maintain with regard to the personal data.

	Wish 
	The additional quality desired by UMC on a further specified part of the Performance (sub-award criterion).

	Shipment on approval or sample shipment
	An Agreement under which a Performance is made available free of charge by the Supplier to UMC for a period agreed in writing in advance, in which title to and risk of the Performance in question remain entirely vested in the Supplier, and the Supplier returns to collect the Performance after the agreed period.




<OPTIONAL> Schedule B. Supplementary List of Definitions
	Term
	Definition

	
	

	
	





Schedule 6.k Acceptance protocol
Below is the extended acceptance procedure for Software:
	Step
	Description

	1
	The Supplier will notify UMC of an upcoming Delivery. The Supplier will provide UMC with the test report of the Supplier’s internal company test/FAT (Factory Acceptance Test). Delivery and Acceptance will take place in the manner determined in advance by the Parties as included in the Plan of Approach.

	2
	On a date further to be determined by UMC, the Supplier will provide a fully operational and functional environment with the offered Software within ten (10) Business Days, <OPTIONAL>  including System Software, fully configured, to be delivered to UMC (the Acceptance environment). This environment is being built under the supervision of UMC. The Supplier will cooperate in this regard free of charge.

	3
	Testing suitability of the performance by the relevant department of the UMC by testing the acceptance criteria in accordance with the ToR.

	4
	After an Acceptance Test has taken place, UMC will draw up a report and send it to the Supplier. This report records the Finding(s) exhibited by the Software and also which parts of the Software have been approved or rejected by UMC.

	5
	Within ten (10) Business Days after the date of the Acceptance Test report, the Supplier will remedy the Findings recorded in the report at its own expense. If the results of the Acceptance Test require adjustments to the technical interface with the ICT Infrastructure, the Supplier must, after consultation with UMC, implement these adjustments during the first ten (10) Business Days after the Acceptance Test.

	6
	After notification of remediation of the identified Findings/defects by the Supplier, the Acceptance Test will be repeated no later than 10 Business Days later. An additional report will record whether the Findings/defects recorded in the first report have been remedied and, in the event of previous rejection, whether the Software and associated Documentation and any Materials have now been approved.

	-
	Upon successful completion of steps 1 to 3 or, in the case of Findings, steps 1 to 6, formal Acceptance (step 7) follows.

	7
	If UMC approves all parts of the Software, the date on which the relevant report is drawn up and signed will apply as the date of Acceptance.



<OPTIONAL>  2. Simple acceptance procedure upon delivery Standard Software and standard SaaS solutions:
	Step
	Description

	1
	[fill in]

	2
	[fill in]

	-
	Upon successful completion of steps 1 to 2, formal Acceptance (step 3) will follow.

	3
	If UMC approves all parts of the Standard Software, the date on which the relevant report is drawn up and signed will apply as the date of Acceptance.



<OPTIONAL> 3. Acceptance procedure upon delivery of Hardware.
	Step
	Description

	1
	[fill in]

	2
	[fill in]

	-
	Upon successful completion of steps 1 to 2, formal Acceptance (step 3) will follow.

	3
	If UMC approves all parts of the Standard Software, the date on which the relevant report is drawn up and signed will apply as the date of Acceptance.
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