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	GVB	
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Phone number
	tom.teijsse@gvb.nl
leo.snel@gvb.nl
06 - 515 94 625 (Tom Teijsse)
06 - 130 98 289 (Leo Snel)


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

[bookmark: trn_Inhoudsopgave]If you have any questions, please contact the contact person for this tender.
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Framework agreement Consultancy and Simulation services

The undersigned:

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

and

2. [full name and legal form of contractor],
(Statutory) established at ........ ,
represented by
............... (and .............. ) [name of signatory].
Hereinafter referred to as: "Contractor",


WHEREAS:

1. 	GVB with regard to the performance of Services in the field of advising GVB during the implementation of a simulation tool and who can thereafter advise and support GVB on demand with regard to organizing and solving issues and problems in the field of simulations on an operational, tactical and strategic level and who will make fixed agreements with the Contractor during a certain period of time;

2. 	GVB has already concluded a service agreement with Supplier for the provision of services regarding the simulation tool including hosting, reference 2022-46;

3. 	In addition, GVB wishes to conclude a framework agreement for a period of three years, with an option to extend four times for a period of three years (hereinafter referred to as: the Framework Agreement), which lays down the terms and conditions for all Service contracts to be concluded by GVB during this period;

4. 	GVB has organised a European public procurement procedure for the award of the contract for consultancy services in relation to simulations, of which this Framework Agreement forms a part, on the basis of the Descriptive Document in application of the Public Procurement Act 2012;

5. 	GVB has assessed the Contractor's tender as the most economically advantageous tender;

	This Framework Agreement sets out the conditions applicable to all orders for the provision of Services that GVB intends to award to the Supplier during the term of this Framework Agreement;


AGREE:

In this Framework Agreement certain terms are capitalised. These terms have the meaning given to them in Article 1 of the General Procurement Terms and Conditions for movable property and services of GVB as filed with the Chamber of Commerce in Amsterdam on 26 July 2018 under number 34258788. In deviation thereof or in addition thereto, the following terms shall have the meanings given to them in this Framework Agreement:

Descriptive document: the document of GVB dated 26 October 2020 reference 2020-37 describing and explaining participation in the Framework Agreement for the performance of Services during a certain period, the tendering procedure to be followed, the selection and award criteria and the schedule of requirements

Third party: an entrepreneur whom the Contractor calls upon for skills and/or capacity to meet the requirements set by GVB

Services: the activities to be carried out by GVB on behalf of GVB on the basis of a Further Agreement concluded under this Framework Agreement in the area of advising GVB during the implementation of a simulation tool, and afterwards advising and supporting GVB on demand in organising and solving issues and problems in the area of simulations on an operational, tactical and strategic level.  

Tender: the tender submitted by the Contractor in the context of the tendering procedure simulation tool with reference 2022-46 on the basis of the Descriptive Document dated [...date...] with reference ......... and which forms an integral part of this Agreement as part of Appendix E.

Further Agreement: the further agreement between the GVB and the Contractor in accordance with the model attached as Appendix A to this Framework Agreement, on the basis of which the GVB may issue orders to the Contractor for the performance of Services during the term of this Framework Agreement

Offer: an offer for the performance of Services which the Contractor makes to GVB under this Framework Agreement in response to a Request for Offer

Request for Quotation: an invitation by GVB under this Framework Agreement to the Contractor to submit an Offer for an order to provide Services 

Price Schedule: The document in which all the prices agreed between Parties for Services to be performed are recorded and which forms an integral part of this Agreement as part of Appendix E.

Framework Contractor: a Tenderer who has been awarded participation in the Framework Agreement for the performance of Services in the field of advising GVB during the implementation of a simulation tool and, thereafter, can advise and support GVB on demand in the organisation and resolution of issues and questions in the field of simulations on an operational, tactical and strategic level.

[bookmark: _Toc514770053][bookmark: _Toc112859826]Article 1 Subject matter 	of the Framework Agreement

1.1 	GVB is entitled to issue a Request for Offers for the performance of Services during the term of this Framework Agreement. The Contractor is obliged to issue a Request for Proposals that is no less favourable than the Tender submitted by the Contractor. If the contract referred to in the Request for Proposals is awarded to the Contractor by GVB on the basis of the terms and conditions set out in the Descriptive Document, the Contractor is obliged to fulfil that contract in accordance with the terms and conditions of this Framework Agreement. In that case, the Contractor is obliged to conclude a Further Agreement with GVB.

1.2The 	following documents jointly constitute the Framework Agreement. In 	so far as these documents are inconsistent, the document referred to above 	shall prevail over the document referred to subsequently:

1. this document;
2. the notice of invitation to tender issued during the tendering procedure; 
3. the General Conditions of Purchase for movable property and services of GVB as filed with the Chamber of Commerce in Amsterdam on 26 July 2018 under number 34258788;
4. the Descriptive Document consisting of:
a. The Tender Guidelines as provided through TenderNed;
b. The Programme of Requirements with accompanying appendices;
5. the Contractor's Tender.

1.3 	GVB is not obliged to provide orders for the performance of Services during the term of this Framework Agreement, but is entitled to do so. Therefore, Contractor cannot claim to obtain orders for the provision of Services during the term of this Framework Agreement.
 
1.4The 	terms and conditions of this Framework Agreement apply in full to all subsequent Agreements concluded between GVB on the one hand and Contractor on the other during the term of this Framework Agreement, relating to orders for the provision of Services specified in a Request for Proposals, unless this Framework Agreement is explicitly deviated from in writing in a subsequent Agreement.
  
1.5 	A Further Agreement will specify the specific Services and the period for which the relevant Further Agreement is entered into.

1.6	The result of the Services under each Further Agreement will, where applicable, be recorded in the form of a final report. The final report must in any case state that GVB is the copyright owner, list the results achieved, the methods and techniques used, the conclusions and recommendations based thereon, a table of contents and a summary.

1.7 In 	an Additional Agreement, GVB indicates how many copies of the draft of the final report referred to in Article 1.6 and the final report itself must be delivered by the Contractor. The final report is delivered in digital form. If so desired, 	it can also be submitted in writing in quadruplicate. GVB specifies in the Further Agreement the format in which the final report must be delivered.
[bookmark: _Hlk511202967] 
[bookmark: _Toc514770054][bookmark: _Toc112859827]Article 2 Conclusion 	and Duration of the Framework Agreement

2.1	This Framework Agreement commences on the date of signature by both Parties for a period of three years with four options, to be exercised unilaterally by GVB, to extend this Framework Agreement under the same conditions for a period of three years. 
No later than three months prior to the expiry of the initial / then current term of the Framework Agreement, GVB will notify the Contractor in writing if GVB exercises the extension option. If the extension option is not exercised by GVB, the Framework Agreement will end by operation of law upon the expiry of the term referred to in the first sentence of this article / period applicable at that time. This Framework Agreement will also end by operation of law when the Service Provision Agreement concluded between the parties, reference 2022-46, ends.

2.2 Termination of this Framework Agreement for whatever reason shall not affect the rights and obligations under (an) Additional Agreement(s). The conditions of this Framework Agreement shall continue to apply to all Subsequent Agreements continuing after the termination of this Framework Agreement.

2.3 	The term of the Further Agreement(s) awarded to the Contractor under this Framework Agreement will be laid down in the Further Agreement(s) for each order.

2.4	If the complete Services have not been provided within the agreed or extended period in a manner that is in accordance with the Agreement, the Contractor will owe GVB an immediately payable penalty of 0,1% of the total or maximum price involved in the Further Agreement for each day that the failure continues up to a maximum of 10%. If fulfilment has become permanently impossible for reasons other than force majeure, the full amount of the penalty shall be immediately payable. The penalty shall accrue to GVB without prejudice to all other rights or claims, including: 
a.his claim for compliance with the agreed obligation to provide the Services;
b.his right to compensation.
The fine shall be set off against the payments owed by GVB, irrespective of whether the claim for payment has been transferred to a third party.

2.5 The 	decision on the renewal of this Framework Agreement is linked to the decision on the service agreement for the performance of simulations, including hosting. The performance of the Contractor will be assessed in conjunction with both agreements. In the event of insufficient performance by the Contractor for one of the two agreements, GVB has the right not to extend both agreements. 
[bookmark: _Toc514770055][bookmark: _Toc112859828]Article 3 Subsequent 	award

3.1 	The Contractor is obliged to submit an Offer within 10 Working Days after receipt of a regular Request for Proposals and 5 working day(s) for an urgent request from GVB, with due regard for the provisions of this Framework Agreement. Obtaining an Offer is free of charge for GVB.

3.2 The Offer and the price calculation included therein must comply with, and not be less favourable than, the submitted Tender.  

[bookmark: _Toc514770056][bookmark: _Toc112859829]Article 4 Price 	and other financial provisions
	
[bookmark: _Hlk514855663]4.1 In 	all Subsequent Agreements, it is agreed that the Contractor will provide the Services specified in the Subsequent Agreement in accordance with the agreed rates as set out in the Schedule of Prices which forms part of this Framework Agreement as Annex E. The Contractor is obliged to pay the agreed rates for the Services specified in the Subsequent Agreement. 

4.2 At the 	request of GVB, it	 can be agreed 	in a Further Agreement that the Contractor will perform the Services specified in the Further Agreement for a fixed total price.

4.3It is explicitly 	stipulated that if the Contractor does not charge VAT, but it turns out that there is no exemption from VAT for (part of) the Services, these will not be charged to GVB.

4.4The price referred to 	in Articles 4.1 and 4.2 of this Framework Agreement relates to all the Services to be performed by the Contractor in the context of the relevant Subcontract and any materials required for that purpose, and includes any travel and accommodation expenses and any additional costs, and is exclusive of VAT. 


[bookmark: _Hlk514855948]4.5 	After 31 December 2023, the 	rates may be adjusted once a year on 1 January by a percentage equal to the CBS price index for Services (Services Price Index). The monthly figure for the previous September will be used, whereby the index figure for January 2015 will be set at 100%. The current rates are always attached to this Framework Agreement in an updated version of Appendix E, Price Sheet. 

4.6 	The Contractor sends the invoice/invoices digitally to GVB. The Contractor sends the invoice/invoices stating: 
· GVB Exploitatie/Infra/Activa/Veren B.V.
Attn. creditors administration
PO Box 2131
1000CC AMSTERDAM 
· above-mentioned contract number
· the purchase order number concerned 
The invoices are sent digitally to: crediteuren@gvb.nl


[bookmark: _Hlk514856055]4.7 	Payment shall be made within 30 days of the invoice date upon receipt and acceptance of the Services performed pursuant to a Further Agreement. 

4.8	Payment of any advance shall only take place after a Further Agreement has been signed, the advance invoice has been received and a credit establishment guarantee has been received as referred to in Article 16 of the General Terms and Conditions of Purchase of Services and Goods GVB as filed with the Amsterdam Chamber of Commerce on 26 July 2018 under number 34258788.

[bookmark: _Toc514770057][bookmark: _Toc112859830]Article 5 Contact persons 	/ Project leaders

5.1	Contact person for GVB is ..............
	The contact person for the Contractor is ...............

5.2	At least [...] times a year, the Parties' contact persons will consult on how this Framework Agreement is being implemented (interim evaluation(s)).

5.3 Project leader at GVB is ...............
          Project Manager at the Contractor is ..............

5.4 	Contrary to the provisions of Article 8.2 of the General Procurement Terms and Conditions for Services and Goods of GVB as filed with the Amsterdam Chamber of Commerce on 26 July 2018 under number 34258788, contact persons are not binding on their Party.
[bookmark: _Toc514770058][bookmark: _Toc112859831]Article 6 Times 	and place of work

6.1 The activities relating to the Services specified in a Further Agreement will be performed at the location(s) in the Amsterdam region indicated in the Descriptive Document.

[bookmark: _Hlk514856218]6.2	Parties undertake to grant the Personnel of the other Party access to the location where the work related to the Services specified in the Further Agreement must be performed, as well as to enable this Personnel to perform the work under the working conditions customary with this Party during the regularly applicable office hours.
Parties undertake to instruct their Personnel to observe the house rules applicable at the place of performance.
[bookmark: _Toc70330674][bookmark: _Toc514394071][bookmark: _Toc514394849][bookmark: _Toc514770059][bookmark: _Toc112859832][bookmark: _Hlk514856282]Article 7 Transfer 	of the obligations of the Contracted Party and performance by third parties

7.1	The Contractor may transfer a right or obligation resulting from the Framework Agreement or his legal relationship to GVB to a third party only with the prior written permission of GVB, which permission will not be refused on unreasonable grounds. GVB may transfer the rights and obligations resulting from the Framework Agreement or its legal relationship with the Contractor to a third party.

7.2	Contractor may only subcontract the activities resulting from the Framework Agreement to third parties with the prior written approval of GVB, which approval will not be refused on unreasonable grounds. 

7.3 	The permission referred to above will not affect the responsibility of the Contracted Party for the execution of the Framework Agreement.

7.4	Conditions can be attached to the permission referred to in paragraphs 1 and 2. If these conditions relate to the aforementioned third parties, the Contractor will stipulate these conditions on behalf of GVB from these third parties.

7.5	In the event of the bankruptcy of the Contractor, GVB is entitled to have the present Framework Agreement performed by another Contractor for the remaining term of the Framework Agreement.
[bookmark: _Toc514770060][bookmark: _Toc112859833]Article 8Other 	conditions

[bookmark: _Hlk511204479]8.1 	This Framework Agreement, as well as an order for the provision of Services pursuant to a Further Agreement, is exclusively governed by the General Purchase Conditions for movable property and services of GVB as filed with the Amsterdam Chamber of Commerce on 26 July 2018 under number 34258788 (Appendix D), insofar as this Framework Agreement does not deviate from them. The applicability of (any) general and special conditions of the Contractor is excluded. 

8.2	In the event of a breach of the confidentiality obligations which rest with the Contractor and its Personnel under article 9 of the General Terms and Conditions of Purchase of movable property and services of GVB as filed with the Amsterdam Chamber of Commerce on 26 July 2018 under number 34258788, the Contractor shall owe a penalty of € 2.500,- per event.

[bookmark: _Toc514770061][bookmark: _Toc112859834]Article 9 Right of use

[bookmark: _Hlk514768487]9.1 	Articles 20.5 and 20.7 of the General Procurement Conditions for movable property and services of GVB as filed with the Amsterdam Chamber of Commerce on 26 July 2018 under number 34258788 do not apply.

9.2The Contractor 	grants to GVB the exclusive copyright, non-cancellable right for an indefinite period of time, as GVB accepts this right from the Contractor, to publish (or have published) and reproduce (or have reproduced) the results of the Services, all in the broadest sense of the word, irrespective of the manner of use or reproduction and irrespective of whether this use or this manner of reproduction was already known at the time the Agreement was signed.

9.3 For 	future extensions or extra features the exclusive copyright lies with GVB, unless parties agree otherwise in a further agreement.
[bookmark: _Toc514394080][bookmark: _Toc514394856][bookmark: _Toc514770062][bookmark: _Toc112859835][bookmark: _Hlk514857106]Article 10O transfer to a new supplier
10.1The Contractor must cooperate in a 	proper transition to a new supplier and the Parties must comply with the other obligations arising from this Agreement.
Agreement until GVB has transferred the implementation to a new supplier.
[bookmark: _Toc514770064][bookmark: _Toc112859836]Article 11 Final provisions

11.1 Deviations 	from this Framework Agreement or a Further Agreement are only binding in so far as they have been expressly agreed in writing between the Parties.

[bookmark: _Hlk514857581]11.2 The 	general terms and conditions of delivery and sale of the Contractor, or any other general or special terms and conditions are expressly rejected by GVB and are declared by Parties to be inapplicable.

[bookmark: _Hlk514857613]11.	3 This Agreement comes into force on <insert date>. The actual performance of the Service shall commence on <insert date>.

11.4By 	signing this Framework Agreement, all previous oral and written agreements made by Parties regarding the granting of orders for the provision of Services, whether or not under a Further Agreement, will lapse.

[bookmark: _Hlk514857785]11.5This Framework Agreement shall terminate by operation of law on the date on which all obligations under this Framework Agreement have been duly fulfilled on both sides.

11.6 Should 	one or more provisions of this Framework Agreement prove to be void or be set aside by a court, the other provisions of the Framework Agreement shall retain their legal force. The Parties shall consult on the first-mentioned provisions in order to reach a substitute arrangement. A replacement arrangement shall not affect the scope of the Framework Agreement.


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

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

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


[bookmark: _GoBack]
C. J.G. Zuiderwijk 	Name
general director	Function

and 		
		
GVB Infra B.V	. 
On behalf of these people,	



ir. M.C.J.M. Lohmeijer
operations director

[bookmark: _Toc112859837]Annex(es) 

[bookmark: _Hlk514857852]Annex A	Further Agreement
Annex B 	1st Information Memorandum dated
Appendix C 	Tender Guidelines and Annexes
Appendix D	General Procurement Terms and Conditions for movable property and services GVB as filed with the Chamber of Commerce in Amsterdam on 26 July 2018 under number 34258788
Appendix E	Contractor's tender
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