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FRAMEWORK CONTRACT TECHNICAL SERVICES MANAGEMENT AND MAINTENANCE

1.	<name contractor>, established in <location>, registered under number <number trade register>, hereafter referred to as: ‘Contractor’, as one party,

and

2.	N.V. Nederlandse Gasunie, established in Groningen, registered under number 02029700, hereafter referred to as: ‘Gasunie’, as the other party,

The contractor and Gasunie are hereafter also referred to as: separately as ‘Party’ or together as ‘Parties’.

Taking into consideration that:

· Gasunie has placed a call to tender for the performance of the Assignment in the Supplement to the Official Journal of the European Union, under publication number 20xx/S <number>; 
· Gasunie has completed a selection and awarding process with regard to the selection of contractors for the performance of the Assignment and wishes to award this Framework contract (as well) to the Contractor;
· The Parties have reached agreement on the conditions under which the Assignment is to be performed, which conditions are laid down in this Framework contract and related annexes (‘the Framework contract’).

Declare to have agreed on the following:

Article 1: Scope of the Assignment, formation of Further Contracts
1.1. Gasunie retains the right to conclude Further Contracts, a model of which is included in Annex 6, with the Contractor, or to include Assignments or Order letters under this Framework contract; However, Gasunie is not obliged to do so. 
1.2. The terms and conditions of the Framework contract apply to all Further Contracts concluded as part thereof, or all Assignments placed, such as Order letters, which are concluded between both Parties during the term of the Agreement with respect to the Assignment, as stated in Annex 4 (Specifications/Tender documents).
1.3. The provisions of the Framework contract have effect unless a Further Contract explicitly derogates from the Framework contract in writing. 
1.4. When processing personal data, within the meaning of the Dutch Personal Data Protection Act ( in Dutch Wet Bescherming Persoonsgegevens), is part of the contract, annex X Processing agreement also applies to this contract.
1.5. The Contractor is obliged to respond to a quotation request within 3 working days. The Contractor is also obliged to submit a quotation on request for a specific assignment within 10 working days after the request. In the event of complex assignments (as determined by Gasunie), a different response period can be agreed upon.
1.6. Gasunie retains the right to coordinate and/or negotiate on the quotation referred to in the previous article.
1.7. Contractor hereby declares that he shall meet his contractual obligations in good faith and professionally, and shall act competently and with due care with respect to Gasunie, as can reasonably be expected of a competent and experienced Contractor. Contractor is fully responsible for the quality of the performance of the Assignment.

Article 2: Duration of the Framework contract
2.1. The Framework contract will come into effect on <Date> (‘Start date’).
2.2. The Framework contract will end by operation of law on <Date> (‘End date’), except in the case of termination before this End date and in the case of a extension of the Framework contract as stated in Article 2.3.
2.3. Gasunie retains the right to extend the Framework contract under the same conditions twice (2 times) for a period of one (1) year each.
2.4. If Gasunie wishes to make use of its right to extend the Framework contract, it will notify the Contractor in writing no later than three (3) months before the End date.

Article 3: Termination of the Agreement
3.1. In addition to what is listed in Annex 1 (General Terms and Conditions), Gasunie retains the right to terminate the Framework contract if:
a) The Contractor no longer meets the minimum qualification requirements as established in the selection guideline (RFI) of Gasunie, or if Gasunie notifies the Contractor with substantiated proof that in the opinion of Gasunie, the Contractor may be deemed to be no longer able to comply with these requirements;
b) The Contractor no longer meets the minimum requirements with respect to performance of the Framework contract as specified in the award guideline(RfP) of Gasunie, or if Gasunie notifies the Contractor with substantiated proof that in the opinion of Gasunie, the Contractor may be deemed to be no longer able to comply with these requirements;
c) The Contractor does not perform at the agreed quality level or within the established performance standards (Annex 5) and has not improved its performance to the minimum required level within a period of 6 months after the first negative assessment report;
d) An audit establishes that the Contractor does not meet or no longer meets the minimum quality requirements for processes, procedures and/or performances, and has not improved these weaknesses within the agreed period.
3.2. In the event of termination of the Framework contract on the basis of one or more of the above grounds, the Contractor has no right to any form of compensation by Gasunie. 
3.3. Termination of the Framework contract on the basis of one or more of the above grounds does not exempt the Contractor from the obligation to repair an attributable failure and/or compensate damage incurred or to be incurred by Gasunie as a result of this attributable failure.

Article 4: Pricing and Rates
4.1. Performance of the Assignment takes place on the basis of the (hourly) rates as specified in Annex 3, unless a fixed price is agreed.
4.2. For changes, the Contractor will submit a detailed price at the request of Gasunie. In terms of pricing (such as unit rates, quantities and/or margins), this price should be in line with the pricing on the basis of which the initial offer by the Contractor was agreed.
4.3. The hourly rates listed in Annex 3 may be indexed once per calendar year, and for the first time on <Date>, applying the method stated in Annex 3.
4.4. A fixed price for an Assignment cannot be indexed.
4.5. Delivery of goods or materials shall be done DDP (Delivery Duty Paid, on the basis of the most current version of the INCOTERMS applicable at the time the assignment was granted).

Agreed and signed in duplicate on <Date>:

On behalf of Gasunie					On behalf of the Contractor



<name>						<name>
<position>						<position>


Annexes:

Annex 1: 	General terms and conditions Services 2020
Annex 2:	Contract management
Annex 3:	Pricing / accounting rates
Annex 4:	Specifications/Tender documents
Annex 5:	Quality / agreed quality level
Annex 6:	Model Further Agreement


ANNEX 1: GENERAL TERMS AND CONDITIONS

The following documents have been annexed separately:
· General terms and conditions Services 2020

ANNEX 2: CONTRACT MANAGEMENT

Contacts

During the fulfilment of the Contract, the following persons have been appointed in the following roles on behalf of Gasunie:

Contract user (project-responsible person)
To be appointed for each project
Telephone number(s):	<To be appointed for each project>
E-mail address:		<To be appointed for each project>

Contract manager
Name:			<name>
Telephone number(s):	<number>
E-mail address:		<e-mail address> 

During the fulfilment of the Contract, the following persons have been appointed in the following roles on behalf of the Contractor:

Contract user (project-responsible person)
Name:			<To be appointed for each project>
Telephone number(s):	<To be appointed for each project>
E-mail address:		<To be appointed for each project>
Contract manager
Name:			<name>
Telephone number(s):	<number>
E-mail address:		<e-mail address> 


1.	Contract management
1.1. With regard to contract management, the Parties have established the following roles:
· Contract user (project-responsible person)
· Contract manager 
1.2. Per role, one person will be appointed by the Parties. Appointment of these persons will take place at the latest within three (3) months after the Start date, including notification of the contact details of these persons. This contact information is then added to this Annex 2.
1.3. Unless otherwise agreed to in a Further Contract or Assignment, the principle is that:
· Operational coordination at the level of Contract user takes place as often as necessary for the performance of the Assignment, in principle on a monthly basis;
· Tactical coordination at the level of Contract manager takes place at least twice a year takes.
1.4. If coordination does not or not result in complete agreement on a solution, escalation to the next higher level will take place.
1.5. After reaching agreement on a solution, coordination will be de-escalated, and the solution will be communicated to the next lower level by the Parties.


2.	Reporting
2.1. At the latest within five (5) working days after the end of each quarter, a progress report will be submitted by the Contractor to Gasunie in relation to overall project progress and points for improvement. This report will be sent by e-mail to the Gasunie Contract manager. The report shall include at least the following elements:
· Financial overview of completed, current and scheduled Assignments, broken down into initial contract price and any agreed additional work;
· Assessment results of completed and current Assignments (as far as assessed);
· Scope and possible scope derogations with respect to current Assignments;
· Points for improvement and possible proposed amendments.
2.2. The Parties may agree on additional and/or amended reporting requirements. Additional and/or amended reporting requirements do not entitle the Contractor to any reimbursement for additional work, insofar as the additional requirements can be deemed to be reasonable and fair in relation to the originally agreed requirements and/or common market practice.



ANNEX 3: PRICING / ACCOUNTING RATES

Pricing
Prices are ‘all-in’, excluding VAT. This means that, among other things, the following costs are included in the price:
· Taxes and social charges, 
· Insurances, 
· Holiday allowances, 
· Transport costs, 
· Travel and accommodation expenses, 
· Computer / laptop / communication tools,
· Meals, 
· Small tools (up to €2,500),
· Tools, technical consumption, 
· General operating costs, overhead,
· Profit, risk 
· etc.: all other costs

Overtime will only be reimbursed when commissioned by Gasunie, without any commission the regular rates applies. For overtime outside office hours, where appropriate, the following compensation applies:
· Weekdays (Monday to Friday):		No overtime (up to 45 hours per week)
· Weekdays (above 45 hours per week):	110% the regular rate
· Saturdays:					110% the regular rate
· Sundays and public holidays:		140% the regular rate
· Continuous work:				130% the regular rate

Settlement of any extra work and reduction in work with respect to the Assignment will take place on the basis of the agreed unit rates, unless a fixed price has been mutually agreed.


Indexation

Rates shall be indexed, where appropriate, in January of a calendar year, on the basis of the index of the Central Bureau of Statistics (CBS): “CAO lonen: maandcijfers”, <reference to applicable (CBS) index>, “CAO lonen per uur inclusief bijzondere beloningen”, on the basis of the annual change (“jaarmutatie”) based on the period of September to September prior to the time of indexation. If the above index is no longer in use, or if an index exists which is more representative of the performance of the Assignment, the Parties can agree on a suitable replacement index. The method of indexation is in accordance with the following formula:






Pnieuw: 	Price or rate after indexation 
I: 	Most recent index (reference date September)
It-1: 	IndexK 12 months previously (reference date September of the previous year)
Poud: 	The current rate (for the moment of indexation) [new]

Proposals for indexation should be submitted to procurement no later than three months before the specified indexation moment, with proper explanation. Gasunie may ask for further explanation and reject or adjust the proposal, giving reasons.

Gasunie also has the right to adjust prices on the basis of the established index.

If the aforementioned index or indexation method has been in use for a long time or if an index or indexation method exists which is more representative of the performance of the work, both Parties may agree to use a suitable replacement index or indexation method.


Unit rates 

<Add or insert list from tender form E (EMVI criterion Price)


ANNEX 4: SPECIFICATIONS/TENDER DOCUMENTS

<Add or insert Specifications/Tender documents for framework contract separately>



ANNEX 5: QUALITY / AGREED QUALITY LEVEL

<Add or insert form E (quality) of the tender awarded for framework contract separately>



ANNEX 6: MODEL FURTHER AGREEMENT


The undersigned:

1.	<name contractor>, established in <location>, registered under number <number trade register>, hereafter referred to as: ‘Contractor’, as one party,

and

2.	N.V. Nederlandse Gasunie, established in Groningen, registered under number <number trade register>, hereafter referred to as: ‘Gasunie’, as the other party,

The contractor and Gasunie are hereafter also referred to as: separately as ‘Party’ or together referred to as ‘Parties’.

Taking into consideration that:

A.	Gasunie has, on <Date>, concluded a Framework contract <name>, hereafter referred to as: the Framework contract, with the Contractor, specifying the terms and conditions applicable to all further contracts which are established during the term of the Framework contract concluded between the Parties with respect to the Assignment;
B.	Gasunie has, on <Date>, asked the Contractor to draw up a quotation with regard to the performance of the Assignment, with reference <xxxxx>;
C.	For this purpose, the Contractor has, on <Date>, submitted a quotation to Gasunie.


Declare to have agreed on the following:
1 	Subject of the Contract
1.1 The Contract shall carry out the Assignment in accordance with the requirements stated in the Specifications/Tender documents, attached as Annex 1.
1.2 Within <xxx> days after acceptance of the tender, the Contractor shall submit a Plan of Approach for approval to Gasunie. 
2	Completion
2.1 Completion of the Assignment is done on the basis of the agreed delivery/completion date and/or planning.
2.2 On completion and acceptance, Gasunie and the Contractor shall draw up a Completion Report.
3 	Price and invoicing
3.1. The fixed price with regard to performance of the Assignment is € XXXXXXX (Euros) (excluding VAT), as indicated in the quotation of the Contractor, attached as Annex 2. 
3.2. Invoicing shall be in accordance with the time frames set out in the Specifications/Tender documents. If no time frames are given, invoicing will take place following completion and acceptance.
3.3. Invoicing via Ariba: Gasunie uses Ariba Network to send orders to its suppliers. To do this, the supplier must have an account on the Ariba Network. Information about the benefits of an Ariba Network account, the choice between the free or paid account and the costs of the paid account can be found at https://www.ariba.com/ariba-network/ariba-network-for-suppliers and the pages behind it. The supplier enters into an agreement with SAP Ariba when creating the Ariba Network account. The supplier pays any costs of the Ariba Network account directly to SAP Ariba. Gasunie plays no part in this. Contractor agrees to the use of the Ariba Network for all transactions, the terms and conditions of Ariba and any costs to the tenderer incurred by Ariba Network.
< ADJUST THE TEXT IN THIS BULLIT IN CASE OF THE PURCHASE OF CERTIFIED/INSPECTED MATERIALS: Gasunie uses Ariba Network to send orders to its suppliers. However, this does not apply to the procurement of coded material / inspection required material for the purpose of this tender. 
For coded material / inspection required material, Gasunie sends orders via e-mail to its suppliers and the procedure as indicated in the document Administrative Procedures (AP) for supply contracts and related services which can be found on the website https://www.gasunie.nl/leveranciers. 
Invoices for coded material / inspection material should be sent to: digitalefacturen@gasunie.nl.
Other invoices should be sent to Gasunie by suppliers via the Ariba Network. Information about the benefits of an Ariba Network account, the choice between the free or paid account and the costs of the paid account can be found at https://www.ariba.com/ariba-network/ariba-network-for-suppliers and the pages behind it. The supplier enters into an agreement with SAP Ariba when creating the Ariba Network account. The supplier pays any costs of the Ariba Network account directly to SAP Ariba. Gasunie plays no part in this. Contractor agrees to the use of the Ariba Network for all transactions, the terms and conditions of Ariba and any costs to the tenderer incurred by Ariba Network.
4	Contacts
4.1. Gasunie and the Contractor shall communicate about the performance of the Assignment through the following operational contacts:

On the side of Gasunie: <name>, <position>, <phone number>, <e-mail address>
On the side of the Contractor: <name>, <position>, <phone number>, <e-mail address>
5	General
5.1. In the event of conflicts or partial conflicts, the provisions in this Detailed Agreement shall prevail over provisions in an Annex to this Detailed Agreement. The former annexes shall prevail over subsequent Annexes (Annex 1 shall prevail over Annex 2, etc.).

Thus agreed upon on <date>,

Gasunie: 					Contractor:




<name>					<name>	
<position>					<position>	 



Annexes:

Annex 1:	Specifications/Tender documents for quotation
Annex 2:	Quotation by Contractor / Plan of Approach
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