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Purchase Agreement no: ***


between

Luchtverkeersleiding Nederland
(Air Traffic Control the Netherlands)

and


***

with respect to


Flight Inspection Services 2025









 January 2025, version 1.0

 
The undersigned:

Luchtverkeersleiding Nederland, a legal entity governed by public law and established by the Aviation Act (Wet Luchtvaart) of 18 June 1992 (Staatsblad 1992, 368), established at (1117 CV) Stationsplein Zuid-West 1001, Schiphol-Oost, the Netherlands, also called Air Traffic Control the Netherlands, hereinafter referred to as “ATC-NL”;


and 


***  a legal entity governed by ***s and incorporated at *** hereinafter referred to as “***”;


hereinafter individually referred to as “Party” and collectively referred to as “the Parties”;


Taking into consideration that: 

· ATC-NL is designated by Dutch law to provide air traffic services in a safe, efficient and environmentally sensible way in the civil part of the Dutch flight information region, including at some of the civil airports within that flight information region;

· air traffic services comprises air traffic control, flight information services, alerting services, and advisory services;

· air traffic control consists of area control, approach control, tower control and gound control at controlled airports;

· furthermore, ATC-NL is designated to provide other services, e.g, the publication of aeronautical information and charts, the provision of air traffic services training and  the provision of all civil aeronautical communication-, navigation- and surveillance services in the civil airspace and at some civil airports in the Netherlands; 

· the provision of communication-, navigation- and surveillance (CNS) services also includes the modernization, maintenance and management of these CNS systems;

· in order to obtain the requested availability, quality and integrity of these CNS systems and therefore the safety of air traffic, calibration of the navigation systems (e.g. instrument landing systems, SVOR/DME, DVOR/DME, VDF and NDB-installations) by means of flight inspection services – next to the ground checks of these systems already performed by ATC-NL – is necessary; 

· for this reason, ATC-NL has organised an European tender procedure to procure a flight calibration provider to perform the flight inspection services as from ***, 2025; 

· this tendering procedure is an open procedure, in accordance with the rules of the Aanbestedingswet 2012 (DutchTendering Act 2012) and the Tendering Regulations for the Utilities Sectors 2013 (ARN2013); 

· Within the scope of this tendering procedure, ATC-NL has publicised a notice on *** on *** with reference number ***, indicating that the tendering procedure would take place in the form of an open procedure and containing a summary of the requirements of the flight inspection services to be performed;

· as a result of the notice as mentioned above, among others **  has informed ATC-NL to be interested in providing the required services to ATC-NL;

· on *** ATC-NL has received a Tender from *** containing, among others, the detailed specifications of the services to be provided and the tariffs for which the services may be procured by ATC-NL;

· ATC-NL, by means of its publication with reference ***, have published that from all Tenderers that have been competing in the tendering procedure, *** has submitted the most economically advantageous tender and has consequently been awarded the contract;

· ***, prior to the effective execution this Agreement, fully informed itself of the requirements and quality of the services to be provided during the term of this Agreement;

· this Agreement is intended to lay down the rights and obligations of both Parties;

· the majority of the obligations of *** as laid down in this Agreement have been derived from the tender as submitted by *** in the tendering procedure.



Now therefore the Parties have agreed as follows:



Article 1 	Definitions 
In this Agreement (including the preamble and Annexes to this Agreement) the following definitions shall be applicable and written with initial capitals:

1.1 Accountant: an registered or chartered accountant or an accountant-administrative consultant in respect of whom an endorsement has been made in the registry as referred to in the Dutch Audit Profession Act (Wet op het Accountantsberoep);

1.2 Additional Services: the services as mentioned in Article 7.10 of this Agreement that do not form a part of the Services as meant in this Agreement, that ATC-NL is entitled to request for e.g. the calibration of newly procured communication, navigation and/or surveillance systems of ATC-NL;

1.3 Agreement: this Agreement, including the Annexes thereto.

1.4 Annex: attachment(s) that is (are) an integral part of this Agreement;

1.5 Article: an article as mentioned in this Agreement;

1.6 Confidential Information: all information regarding the Services, including but not limited to its existence, and information disclosed or revealed to the other Party or which is obtained by either Party orally or in writing pursuant to discussions with the other Party, his employees and/or advisors or obtained by observations during meetings with and/or visits to any premises of either Party;

1.7 Equipment: the equipment to be used by *** for the execution of the Services as stipulated in this Agreement, more specifically in Annex 5 (e.g. the flight inspection aircraft and flight inspection equipement);

1.8 Incidental Calibration Flight: Any urgent or unforeseen calibration flights (i.e. incidents, trouble shooting);

1.9 Requirements Document: the document containing the Specifications, which is attached as Annex 3.

1.10 Planning: the final planning and/or schedule as mentioned in Article 7 of this Agreement according to which the Services have to be performed by ***;

1.11 Professional Errors: shortcomings such as mistakes, acts of carelessness, negligence, omissions and erroneous advice, which a competent and conscientious supplier would, in the given circumstances and assuming a normal degree of attention, competence and professionalism, not commit;

1.12 Services: the whole of all activities, such as but not limited to the flight inspection services, that need to be performed by *** to ATC-NL within the scope of this Agreement;

1.13 Specifications: all requirements, functional and technical, documentation, plans and certificates of which the Services are comprised and is specified in the Requirements Document as far as they see on Services that have to be performed by *** to ATC-NL (Annex 5);

1.14 Subcontractor: (a) person(s) or company/companies of whom *** avails himself to perform one or more of the obligations ensuing from this Agreement;

1.15 Tariffs: remuneration which *** shall receive for the performance of the Services  on a time basis which ensue from this Agreement as laid down in Annex 3 (as far as they see on Services that have to be performed by *** to ATC-NL). The Tariffs are all-inclusive rates for the use of staff, including - but not limited - salary costs (taxes and contributions), office and administrative costs, use of the Equipment, coordination costs, ferry costs, costs for air traffic control/air traffic services, airport costs, travel costs (including travel time), insurances, general expenses, consultation / evaluation with ATC-NL and its partners, material costs / materials, etc..


Article 2 Subject of the Agreement 

2.1 By signing this Agreement, ATC-NL commissions *** to perform the Services as described in this Agreement. *** agrees, by signing this Agreement, to execute all Services in accordance with this Agreement.

2.2 *** shall act as a reasonable, professional and responsible commissee, flight inspection services and calibration provider. ATC-NL shall act as a reasonable, professional and responsible purchaser and commissioning authority.

2.3 The following Annexes are an integral part of this Agreement: 

	Annex 1 
	The Memorandum of Explanation, dated ***, regarding the tendering procedure of Flight Inspection Services ***;

	Annex 2
	General Procurement Terms and Conditions of LVNL, dated ***

	Annex 3
	Requirement Document, version ***, dated ***

	Annex 4
	Planning flight inspection Services ***;

	Annex 5
	The tender submitted by *** on *** with reference *** including all other relevant tender documents to be completed by [Supplier] (i.e. completed Self Declaration, completed Procurement Cost Table, completed Requirement Document, etc.).




2.4 In the event of conflict between the provisions of this Agreement and the Annexes thereto, the former shall prevail. In the event of conflict between the provisions of the Annexes to this Agreement, the provisions of the Annex that is mentioned first in Article 2.3 prevail over the provisions of a lower ranked Annex as mentioned in Article 2.3.

2.5 Insofar Parties mutually agree on a new version of an Annex which is a part of this Agreement, this latter agreed new version of the Annex shall be attached to this Agreement and shall supersede the preceding version of the Annex.

2.6 By signing this Agreement, *** declares that he has made himself fully familiar with:
a) the goals and intentions of ATC-NL with regard to the execution of this Agreement;
b) the technical support and administrative organisation and the internal procedures of ATC-NL;
c) the systems currently in operation within ATC-NL to which the Services shall be executed;
d) the expectations ATC-NL has with regard to [Supplier] and the execution of the Services;
ATC-NL shall provide [Supplier] with additional information, in case [Supplier] has made
a formal request for additional information and if this additional information is available. 





Article 3 Entry into force, Duration and Termination of the Agreement 

3.1 This Agreement shall enter into force on *** and shall be valid until the ***.

3.2 The Agreement can be extended for another 36 months with a maximum of two extensions. The Agreement shall not be extended beyond ***.

3.3 At least 3 (say: three) months before ***, or in case of an extension as mentioned in Article 3.2 three months before the end of that extension, ATC-NL shall decide whether this Agreement will be further extended.

3.4 In case of an extension as mentioned in Article 3.3 the conditions of this Agreement shall remain in full force except for the Tariffs which can be amended as stipulated in Article 10. 

3.5 ATC-NL’s decision with regard to any extension of the Agreement shall be notified by a registered letter from ATC-NL to ***.
[bookmark: _Ref164756248]
3.6 Notwithstanding the provisions in Article 3.2 and 3.3, Parties shall be entitled to terminate this Agreement in whole or in part with immediate effect and without judicial interposition, in the following cases:
a) if the other Party has been granted provisional or definite suspension of payment of his debts, or has been adjudicated bankrupt;
b) if the other Party claims force majeure and the period of force majeure has exceeded 3 (say: three) months, or as soon as it has been ascertained that the claimed situation of force majeure will exceed three months;
c) if the other Party fails to meet any of his (substantial) obligations under this Agreement, which failure is of such a serious nature that the Party that wants to terminate cannot reasonably be expected to continue the Agreement. 
[bookmark: _Ref164756257]If fulfilment of the obligation is still possible, the provisions under c) only apply in case the other Party has been given notice of default by registered letter, stating a reasonable period to fulfil his obligations and that other Party still fails to meet his obligations within the stipulated period.

3.7 Furthermore ATC-NL shall be entitled to terminate this Agreement with immediate effect and without judicial interposition if any remuneration, reward, gift or any other benefit, in any form whatsoever has been promised, offered or given to personnel under ATC-NL’s control or to ATC-NL’s representatives by or on behalf of ***, his representative or personnel under the control of ***, which might affect the attitude of ATC-NL’s personnel or representatives in respect to the award or execution of this or any other Agreement.

3.8 Termination of this Agreement as mentioned in preceding Articles 3.6 and 3.7, shall always take place by registered letter to the other Party. 

3.9 Termination of this Agreement in accordance with the provisions in Article 3.6 and 3.7 does not affect any other right the terminating *** might have towards the other Supplier. 


Article 4 Obligations of ***

4.1	*** shall:
a) 	during the execution of this Agreement the Services – and the Equipment (including the aircraft) to be used for the provision of the Services – fully comply with any applicable rule or regulation in force in the European Union and especially in The Netherlands such as – but not limited to – the Labour Circumstances Act (Arbeidsomstandighedenwet) and the Aviation Act (Wet luchtvaart);
b) 	fulfil its obligations under this Agreement in accordance with the rules and regulations pursuant to the provisions of the Convention on International Civil Aviation (Chicago Convention) and – more especially, but not limited to – the rules and regulations as set in the Aeronautical Information Publication and the Aeronautical Information Circular of the Netherlands (e.g. the filing of a flght plan for the execution of a calibration flight);
c) 	have a certified quality control system according to the ISO 9001 standard or equivalent in use with regard to the Services that have to be executed;
d)	take care of all facilities with regard to the handing of general aviation with the local general aviation support provider at the airports where ATC-NL provides its services. This shall cover e.g. – but shall not be limited to – refueling, ATC feescharges, airport charges, and customs handling. Information about the airports concerned, e.g. operational hours, can be found in the Aeronautical Information Publication the Netherlands;
e) 	arrange all applicable residential facilities for its personnel, such as (but not limited to): hotel reservations and transport (e.g. crew transport to, from and on the airport;
f) 	provide the technical support staff of ATC-NL – as mentioned in Article 5 – with a mobile telephone number and e-mail address on which ***’s personnel can be reached before and after a calibration flight; 
g) 	during this Agreement, at its own initiative or on request of ATC-NL, inform ATC-NL about the latest development with regard to the Services that have to be provided as a result of this Agreement.

4.2	*** guarantees that the Services and the Equipement with which the Services are executed, comply with the requirements of this Agreement during the term of this Agreement, and especially the requirements laid down in Annex 3, 4 and 5, which includes that from *** it might be expected that the Equipment and the Services are to be considered as up-to-date and in conformity with the latest developments.  

4.3	*** guarantees that the Services shall be executed in a professional and correct manner, in accordance with the requirements as laid down in this Agreement.


Article 5 Obligations of ATC-NL

5.1	ATC-NL shall – on request of *** – support *** with the technical assistance during the execution of the Services in accordance with the table as included in appendix I  of Annex 3. This includes e.g.:
a) 	the technical support with determing the location for a permanent or temporary groundstation and its installation; 
b)	the provision of data for the flight inspection database. In case changes occur in these data, ATC-NL shall provide *** with these changes;
c) 	the information where, when and on which discrete VHF/UHF frequency the technical support staff of ATC-NL can be reached by the ***.

5.2	ATC-NL shall – on request of *** – provide *** with information about obtaining airside permits and/or passes or other security arrangements if required.


Article 6 Personnel

6.1	For the execution of the Services during the term of this Agreement *** shall – besides the requirements as stipulated in the Specifications – only use reliable, skilful and trained personnel, that has a fluent command (both verbally and in writing) of at least the English language, and from which:
a) at least one (1) flight crew member shall be a qualified flight inspection pilot with experience in calibration flights;
b) at least one (1) crew member shall be a qualified flight inspector.

6.2 In addition to Article 6.1, the flight crew shall be familiar with Dutch flight rules and regulations, especially the Amsterdam Airport Schiphol local regulations, procedures and layout. 

6.3 [bookmark: _Ref164240756]ATC-NL is entitled to ask *** for proof regarding the qualifications of it’s personnel as mentioned in this Article, e.g. diplomas or curriculum vitae. 

6.4 *** shall be responsible for the conduct of her personnel and, if applicable, shall make sure that they are aware of and abide by the rules in force at ATC-NL and under this Agreement.

6.5 Notwithstanding the provisions in Article 6.1 up to and including Article 6.4, ATC-NL has the right to demand the replacement of ***’s personnel in case ATC-NL can make plausible that this person or these persons perform(s) or function(s) inadequately. *** shall immediately act upon this request by replacing her employee.

6.6 All costs related to the use of personnel – including, but not limited to, remunerations, salary and travel and accomodation expenses – shall be borne by ***, including the replacement as stipulated in Article 6.5.

6.7 ATC-NL shall have the right to have the personnel of *** subjected to a security screening performed by the Dutch Security Service (Algemene Inlichtingen- en Veiligheidsdienst). ATC-NL shall have the right to deny access to persons that have not passed the security screening. The risk of personnel not passing the security screening shall be borne by *** at all times.

6.8 *** shall act in accordance with the legal regulations with regard to the occupational health and safety and employment conditions that apply to the activities whilst executing the works at the place of delivery. More specific, *** shall at all times take into account the airport safety and regulations if applicable.

6.9 ***’s personnel as referred to in this Article includes, if applicable, personnel of a Subcontractor.


Article 7 Planning of the Services 

7.1	The Services for the year *** shall take place according to the timeframes (clusters) and installations that have to be calibrated within the timeframes (clusters) stated in the Planning Flight Inspection Services (the Planning), as determined by ATC-NL and confirmed by ***. 

7.2 The Provisional Planning Flight Inspection Services for the year ** is laid down in Annex 4. Before ***, ATC-NL – together with LCW – shall submit the final Planning for the year ***. The final Planning Flight Inspection Services for *** shall be included as a new Annex 4. 

7.3 In the year *** and the years thereafter, ATC-NL – together with LCW – shall provide *** with a new Provisional Planning for the next year before ***. *** shall be consulted on this Provisional Planning. After consultation of *** ATC-NL – together with LCW – shall have the unilateral right to determine the final version of the Planning. ATC-NL shall inform *** before *** in writing about the final version of the Planning for the next year.

7.4 In the event that *** is of the opinion that the Planning can be adjusted because of efficiency reasons, *** may suggest changes for improvement in the (final) Planning, however, ATC-NL is not obliged to follow these suggestions.

7.5 Due to weather and traffic conditions at the specific time, the execution of the Services (e.g. the calibration flights) might be cancelled and changed by ATC-NL up to the latest moment. In case of a cancellation/change as mentioned in this Article 7.5, the Services that have to be executed shall nevertheless  be executed in the timeframes (clusters) as set out in the Planning. ATC-NL shall determine when these Services have to be performed within the Planning. In that case, no extra costs shall be charged by *** However, in the case that the Services can not be executed within the Planning (and predetermined clusters), ATC-NL and *** shall negotiate in good faith when these (cancelled/changed) Services shall be executed. *** shall in that case charge ATC-NL with the Tariff for a Incidental Calibration Flight as mentioned in Annex 5.

7.6 In the event of malfunctioning Equipment, *** shall replace the Equipment to continue an aborted flight inspection mission within 72 (say: seventy two) hours. *** shall seek approval of ATC-NL for the use of the Equipment that replaces the original Equipment. ATC-NL will not withhold approval unreasonably. The Equipment shall at all times meet the requirements as stipulated in this Agreement. No other costs than agreed to in the Agreement will be charged.

7.7 If *** cannot carry out one of its duties itself in accordance to and as confirmed by the Planning, *** shall inform ATC-NL immediately and shall inform ATC-NL in writing, stating the cause of the delay, as well as the proposed measures to prevent or mitigate the delay. No other costs than agreed to in this Agreement will be charged. 

7.8 ATC-NL is entitled to adjust the Planning for every year the Services shall be executed. ATC-NL shall determine the Planning in accordance with Article 7.3. The Planning might change from year to year with respect to the total quantity of calibration flights, total amount and duration of clusters (change of the time scheme), calibration flight procedures and / or the total quantity of calibration time, e.g. because of a change in the quantity of navigation systems of ATC-NL on which the Services have te be executed (e.g. more/less navigation systems). ATC-NL shall inform *** in writing thereof. No other costs or any other consequences than agreed to in this Agreement will be charged nor will ATC-NL be liable in any way if such will occur.

7.9 Unforseen circumstances may result in urgent activities to be executed by Supplier (Incidental Calibration Flight). The maximum time period needed for Incidental Calibration Flight to commence is 48 (say: forty eight) business hours after the initial telephone call from ATC-NL as received by ***. *** shall in case of a Incidental Calibration Flight charge ATC-NL with the Tariff for a Incidental Calibration Flight as mentioned in Annex 5.

7.10 In addition to the Services, ATC-NL is entitled to request Additional Services for the calibration of e.g. newly procured communication, navigation and/or surveillance systems or flight procedures. ATC-NL shall – as the occassion arises – request *** to make an offer for the requested Additional Services, which can lead to an extra agreement between ATC-NL and ***. In no case, ATC-NL is obliged to procure these Additional Services of ***.




Article 8 Acceptance, reports and notices

8.1	Acceptance of the executed Services by ATC-NL shall take place with the approval of a flight inspection report, in accordance with this Article.

8.2	*** shall report measured deviations immediately after the flight check to ATC-NL  in case that during a flight check deviations of the signal in space are being measured.

8.3	Beside the report as mentioned in Article 8.1, *** shall provide ATC-NL with a flight check certificate within 24 (say: twenty four) hours after each and every flight check. This certificate shall provide information about the status of the inspected system in accordance with Annex 3.

8.4	*** shall provide the flight inspection report as mentioned in Article 8.1 within 10 (say: ten) calendar days after each executed calibration flight. The report shall contain at least the following:
a) 	the measured values and recordings of the inspected parameters, in accordance with this Agreement;
b) 	general data:
· Report reference number
· Type of ground based navigation equipment 
· Location (air field / air base)
· Inspection type (semi-annual / annual / incidental / commissioning)
· Pilot / flight inspector / aircraft type
· Facility status (unrestricted / restricted / unusable)
· Remarks
· Signature

8.5	*** is responsible for ensuring that all data in its reports is accurate.

8.6	The flight inspection reports shall be sent by email to the points of contact as stated in Article 9 and shall include a reference stating the name and number of this Agreement.

8.7	The flight inspection report shall be approved within 10 (say: ten) working days after receipt by the ATC-NL. 

8.8	If ATC-NL decides that the results of the Services performed are not satisfactory, the results of the Services performed will not be accepted.


Article 9 Evaluation and points of contact

9.1 	Once a year, or more often in case one of the Parties considers it necessary, before the new Planning shall be determined, the Parties shall evaluate the Services as executed by *** and this Agreement as a whole.

9.2	During the evaluation meetings at least the items of the Services that could possibly be improved shall be discussed. When appropriate, *** shall propose to ATC-NL what improvements could be made and what benefits could arise from these improvements and in what way the possible improvement could be executed.

9.3 	*** shall however, in any case, immediately inform ATC-NL about:
a) 	a threat that he has ceased to pay or intention to ask for his bankruptcy or suspension of payments;
b) 	suspension of payments granted to him and his declaration of bankruptcy;
c) 	force majeure or threat of force majeure which threatens that he will be unable to fulfil his obligations under this Agreement;
d) 	any other facts and circumstances that may be relevant to the proper execution of this Agreement.

9.4	The points of contact with regard to the execution of this Agreement are:

	ATC-NL (contractual mattters)
	Corporate Services/Contracting
Stationplein Zuidwest 1001
1117 CV Schiphol
Anil Jankipersad
Tel: 020-406 2768
Email: a.p.jankipersad@lvnl.nl

	ATC-NL (technical & Planning matters)
	Maintenance, Monitoring & Control Suppurt
Stationplein Zuidwest 1001
1117 CV Schiphol
Jelle Steenbergen 
Tel: 020-4063254
Peter Kooij 
Tel: 06-53696031
Email: MMC-SUP-NAV-planning@lvnl.nl

	*** (contractual matters)
	***
Tel: ***
Email: ***

	*** (technical & Planning matters)
	*** 
Tel: ***
Email: ***


Article 10 Tariffs

[bookmark: _Ref205354158]10.1	The Tariffs for the Services to ATC-NL by *** have been laid down in Annex 3.

10.2	The Tariffs may be amended by *** annually, in July of each calendar year. The first amendment of the Tariffs may take place from July 2026. The amendment referred to in the preceding sentence shall be equal to the maximum change in the Consumer Price Index (CPI) established the Dutch Central Bureau of Statistics, excluding any mandatory provisions of the government. The following price indexation formula shall be applicable: 

	P1 = P0 x L1/L0

P1 = the amended fixed price(s) per calibration flight
P0 = the initial fixed price(s) as stated in initial tender, reference ***, dated ***.
L0 = the average CPI index over XXX till XXX
L1 = the average CPI index over the last 12 months (from XXX till XXX of the preceding year)

10.3 Any changes resulting from Article 10.2 shall not become effective before ATC-NL has approved these changes by written consent. The changes, including the written approval of ATC-NL, shall be included in an addendum / letter to the Agreement. All other costs related to this Agreement are included in the Tariffs. 

10.4 All Tariffs mentioned in this Agreement are quoted in Euro and shall be exclusive of Value Added Tax.

10.5 If the quantity of the calibration flight procedures, total amount and duration of clusters (change of the time scheme) the total quantity of calibration time and/or the quantity of navigation equipment of ATC-NL, on which the Services have to be executed as stipulated in Article 7.8, changes, the Tariffs for the requested Services will be changed in accordance with Article 10.6.

10.6 Unless stated otherwise in this Agreement, the pricing methodology on which the prices of this Agreement are based, including discounts applied by the ***, serve as the basis for every future price calculation in the context of this Agreement.


Article 11 Invoicing and payments

11.1 Invoices, if applicable, will be sent once (1) a month. 

11.2 Payment of an invoice will be effected by ATC-NL within thirty days after receipt by ATC-NL of the invoice.

11.3 The invoices of *** shall be sent to ATC-NL and shall contain the date and the reference number of this Agreement. If applicable, the invoice shall be accompanied with at least a specification of the Services that have been executed (e.g. date and time of the flight inspection). ATC-NL shall inform *** of any other requirement with regard to the invoice (e.g. lay out, data to be included). Documents that support the invoice shall be attached as well. ATC-NL shall be entitled to suspend payment of an invoice as long as the data as mentioned in this paragraph have not been received by ATC-NL and/or as long as an investigation as referred to in Article 11.6 is in progress, in which cases the provisions in Article 11.5 do not apply.

11.4 Invoices shall be send to:

Luchtverkeersleiding Nederland
Attention: Crediteuren
P.O. Box 75200
1117 ZT Luchthaven Schiphol
The Netherlands
Crediteuren@lvnl.nl 

11.5 [bookmark: _Ref164504961][bookmark: _Ref164504168]Whenever payment has not been effected in due time, *** shall be entitled to charge legal interest. The interest shall be calculated from the day on which payment should have been made by ATC-NL in accordance with the provisions in Article 11.2, until the day on which the amount due shall actually have been received by ***. The preceding sentences do not apply in case ATC-NL started an investigation into the correctness of the invoice in accordance with Article 11.6. *** shall not be entitled to charge compound interest.

11.6 At all times, ATC-NL shall have the right to have an investigation instituted by an Accountant into the correctness of an invoice sent by ***. The Accountant shall be appointed by ATC-NL.

11.7 In case ATC-NL decides to charge an Accountant with an investigation as mentioned in Article 11.6, *** shall fully cooperate and allow the Accountant inspection of the books and other relevant documents for this purpose. The inspection by the Accountant shall be confidential and shall be confined to the verification of relevant books and documents. The investigation shall be concluded within a reasonable period of time. The Accountant shall draft a report containing his findings and shall send the report to both Parties.

11.8 ATC-NL shall only charge an Accountant with an investigation as mentioned in Article 11.6 in case ATC-NL may reasonably believe that the invoice in question is not correct. ATC-NL will bear the costs of the Accountant with regard to the investigation, should the report of the Accountant conclude that the invoice in question was correct. In all other cases *** shall bear the costs of the Accountant with regard to the investigation.


11.9 During any investigation of the account, ATC-NL shall have the right to postpone payments. ATC-NL will only use this prerogative in case there is reasonable doubt about the correctness of the invoice and it only applies to that part of the invoice that is under investigation. ATC-NL will fully bear the costs of the investigation, unless it turns out that the invoice was not correct. The investigations shall be concluded within a reasonable period of time. 

11.10 Investigation of invoices and ATC-NL's consequential postponement of payments may not lead to suspension or termination of *** 's Services in relation to this Agreement, provided that such investigation and postponement is conducted within a reasonable time period. 


Article 12 Liability

12.1  The liability referred to in article 16.1 of the General Procurement Terms and 
Conditions of ATC-NL (Annex 2) is limited per event to:
0. €100,000,000 for any loss or damage resulting from any aviation accident;
0. €25,000,000 for any loss or damage resulting from Professional Errors or other errors; 
0. €2,500,000 for any other loss or damage related to the execution of this Agreement and not covered by a) and/or b) of this paragraph.

12.2	*** shall indemnify and hold harmless ATC-NL against any claim from third parties directly related to the execution of this Agreement.


Article 13 Force Majeure

13.1	In the event of force majeure the fulfilment of obligations under this Agreement by the Party invoking force majeure, shall be suspended in whole or in part throughout the period of such force majeure, without either Party being liable for compensation to the other Party in this respect. The Party invoking force majeure shall inform the other Party in writing thereof, submitting to the other Party all necessary documentary evidence. 

13.2	For the purpose of this Article, lack or illness of personnel, strikes, lack of materials and late delivery of products and/or materials and default of a third party of whom the Party invoking force majeure avails himself within the scope of this Agreement, shall not be considered as force majeure.


Article 14 Insurance

14.1	*** shall at his own costs take out insurance to cover his liabilities under this Agreement. The minimum sum insured in respect of any one incident or accident (material, personnel, third Supplier etc.) shall be € 25.000.000,= (say: twenty five million Euro) or an equivalent amount in another currency. Upon ATC-NL’s first request, *** shall demonstrate proof of such insurance.

14.2 *** shall obtain, maintain and renew each year its Aviation Public Liability (Third Supplier) insurance of at least € 100.000.000 or US$ 150.000.000 in respect of claims arising from acts of war, hijacking and terrorism as referred to in standard aviation insurance clause AVN48B in any one occurence and Aviation Products Liability insurance off € 100.000.000 or US$ 150.000.000 in the aggregate in the policy period. In the event of changes in insurance premiums that exceed the proven estimates upon which this Agreement is based, or changes in the coverage available, the Parties will use all reasonable endeavours to agree a Agreement amendment to make a corresponding change to the Agremeent terms and conditions and/or Tariffs, as appropriate.

14.3 *** shall not terminate this insurance without the prior written approval of ATC-NL, nor shall it alter the conditions under which this insurance was concluded to the detriment of ATC-NL.


Article 15 Permits, Laws and Regulations

15.1	*** shall at his own cost obtain all licenses, (temporary) permits and authorisations, required by any applicable law, rule or regulation in order to meet his obligations under this Agreement, save to the extent that ATC-NL is indicated as the applicant.


Articlie 16 Confidentiality

16.1 The Parties shall keep confidential the Confidential Information and shall not disclose to any third party any Confidential Information, except with the explicit prior consent of the other Party, or if the Confidential Information relates to, or originates from a specific party, with the explicit prior consent of such party or as required by law or in accordance with the terms of this Article.

16.2 Each Party agrees to indemnify the other Party and their respective subsidiaries and affiliates, employees, agents and advisors, for all costs, expenses (including but not limited to attorneys’ fees), losses and damages arising from, or relating directly or indirectly to, any breach of the terms of this Article, including without limitation the use of the Confidential Information for any purpose other than the permitted purpose or unauthorised disclosure of the Confidential Information by the other Party or his affiliated companies and subsidiaries and their officers, directors, employees, agents or other persons who have been provided with Confidential Information.

16.3 In consideration of the Confidential Information being available to the Party, each of the Parties hereby undertake, save as provided in Article 16.4 below, to:
a) use Confidential Information only for the permitted purpose;
b) treat and safeguard as confidential and secret all Confidential Information received at any time.

16.4 The obligations contained in Articles 16.1 and 16.3 shall not apply to:
a) Confidential Information which is in the public domain or comes into the public domain otherwise than through default of a Party;
b) Confidential Information rightfully received or obtained by a Party from a third party which has rightly acquired such information;
c) Confidential Information which a Party is required to disclose or retain by law, order of any court or tribunal or by any regulatory authority or by any regulatory authority to which the other Party is subject;
d) disclosure or revelation to any third party of Confidential Information with the explicit prior consent of the other Party;
e) Confidential Information disclosed to, purchased by or revealed to a Party’s officers, employees, advisers and bankers in order to enable such persons to properly execute the Agreement (the burden of proof of which lies with such Party), provided that (in any time) such persons have been made explicitly aware by such Party of the provisions of this Article and have explicitly in writing agreed to be bound by its terms as if they had been signatories to this Agreement.

16.5 Immediately after termination of this Agreement, any Confidential Information will unconditionally be returned to such Party to whom the Confidential Information relates or from whom such information originates (whoever has provided such information originally), without retaining any copies thereof, unless the original providing Party would agree that destruction of such information would suffice or the Parties together would agree otherwise explicitly. In case of completion of the Services, the Parties will jointly determine the destination of the Confidential Information.

16.6 Neither of the Parties shall be deemed to have made any representation or warranty as to the accuracy or completeness of any of the Confidential Information


[bookmark: _Toc448560966][bookmark: _Toc449347645][bookmark: _Toc454854864][bookmark: _Toc129773512]Article 17 Transfer of Rights and Obligations

[bookmark: _Ref129673931]17.1	*** shall not be entitled to transfer his rights or obligations ensuing from this Agreement without ATC-NL’s prior written consent.

17.2	Transfers made in breach of the provisions of the preceding paragraph shall be null and void.

[bookmark: _Toc449347649][bookmark: _Toc454854867][bookmark: _Toc129773515]
Article 18 Disputes and applicable law

[bookmark: _Toc449347650][bookmark: _Toc454854868][bookmark: _Toc129773516]18.1	This Agreement shall exclusively be governed by the provisions of Dutch law. 

18.2	In case of a dispute between Parties concerning or connected with the completion or the performance of this Agreement or further contracts which may result here from, and also any other dispute concerning or connected with the Agreement, either of law or fact, Parties, first of all, try to reach a compromise. In the event that the Parties do not reach a compromise with respect to these disputes, these disputes shall without exception be decided by the competent court within the Noord-Holland district (“Arrondissement Noord-Holland").


Article 19 Miscellaneous

19.1	Amendments or additions to this Agreement shall only be valid if they have been agreed between Parties upon in writing. 

17 
18 
19 
19.2 General terms and conditions of *** shall not apply to this Agreement and are expressly excluded. 

19.3 In the event any term of this Agreement is found by any court or arbitral tribunal to be void or otherwise unenforceable, the remainder of this Agreement shall remain valid and enforceable as though such term were absent upon the date of its execution. The Parties shall use their reasonable efforts to replace such void or unenforceable provision with a valid and enforceable provision having to the maximum extent possible the same economic or practical effect.

19.4 In so far as any issue has not been dealt with in this Agreement, the General Procurement Terms and Conditions of ATC-NL (Annex 2), shall apply, except for:
- ***

19.5 Any failure to enforce any provision of this Agreement shall not constitute a waiver thereof or of any provision of this Agreement.

19.6 [bookmark: _Ref152048277]Notwithstanding the termination or expiration of this Agreement, those rights and obligations, which by their nature, or from which context it can be derived that they are intended to survive the termination or expiration of this Agreement, shall survive the termination or expiration of this Agreement. 

19.7 This Agreement does not intend to deviate from the final tender as submitted by ***, unless explicitly stated otherwise in this Agreement.

19.8 If a written approval or consent is required pursuant to the provisions in this Agreement, “written” shall also include electronic mail.



DRAWN UP ACCORDINGLY AND SIGNED IN DUPLICATE

	Schiphol,


Air Traffic Control the Netherlands,

***

Signature:






………………………

Date:	

Location:Schiphol



***

Signature:






………………………

Date:	

Location: Schiphol

	***,


***

***

Signature:






………………………

Date:	

Location:***



***

Signature:






………………………

Date:	

Location: ***





Annex 1 	

The Memorandum of Explanation, dated **, regarding the tendering procedure of Flight Inspection Services 




Annex 2	

General Procurement Terms and Conditions of ATC-NL, dated ***





Annex 3	

Requirement Document, version ***, dated ***




Annex 4	

Provision Planning Flight Inspection Services ***




Annex 5	

The tender submitted by *** on *** with reference ***, including all other relevant tender documents to be completed by [Supplier] (i.e. completed Self Declaration, completed Procurement Cost Table, completed Requirement Document, etc.).
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