Framework Agreement ARVODI-2025 in the field of Advice and specific expertise for Aviation 3 (ROK LV-3) parcel X
[bookmark: _Hlk192758579]Reference TN 566654



The undersigned:

1.	The State of the Netherlands, with its seat in The Hague, 
represented by the Minister/State Secretary for Infrastructure and Water Management, on behalf of the latter,
Director General of Aviation and Maritime Affairs, Ms. P.G. Lugtenburg,
hereinafter referred to as: Client,

and

2. 	[full name and legal form of the Contractor],
(statutory) registered office in […],
represented by
[name of signatory] <OPTIONAL> and [name of co-signatory]
hereinafter referred to as: Contractor,




CONSIDERING THAT:

-	The Client wishes to enter into fixed agreements with 7 service providers for a specific period of time for the performance of Services in the field of Advice and specific expertise for Aviation (3), parcel X;
[bookmark: _Hlk214434906]-	In connection with this, the Client has put the contract for  Advice and specific expertise for Aviation (3) out to tender by means of a public procurement procedure;
-	The Client has assessed the Contractor's tender, as well as the tenders of X other tenderers, as offering the best value for money;
-	The Client awarded the contract on [date] to the Contractor [and to [number] other service providers];
-	The Client wishes to conclude a Framework Agreement for this purpose with a term of three (3) years and one (1) renewal option of one (1) year;
-	This Framework Agreement sets out the terms and conditions that apply to all contracts for the performance of Services awarded by the Client during the term of this Framework Agreement;



AGREE:

In this Framework Agreement, a number of terms are capitalised. The meaning of these terms is set out in Article 1 of the General Government Terms and Conditions for the Performance of Services 2025 (ARVODI-2025). In addition, the following terms shall have the following meanings in this Framework Agreement:

Procurement documents: all documents drawn up by the Client for the procurement procedure;

Tender: material submitted by the Contractor for the European Procurement Procedure for Advice and specific expertise in Aviation (3) with reference number […] dated [date] with reference number […];

Subsequent Agreement: the subsequent agreement between the Client and the Contractor for the performance of Services;

Quotation: an offer by the Contractor to perform Services;

Request for quotation: an invitation from the Client to submit a Quotation.


1.	Subject matter of the Framework Agreement

1.1	The Client may submit a Request for Quotation during the term of this Framework Agreement, but is not obliged to do so. The Contractor is obliged to issue a Quotation in response to a Request for Quotation. 

1.2 [bookmark: _Hlk189744883]This Framework Agreement and any Subsequent Agreement are governed exclusively by ARVODI-2025 Annex 8 of the procurement procedure guidelines, unless otherwise specified in this Framework Agreement. The Contractor's general and special terms and conditions (if any) shall not apply.

[bookmark: _Hlk190267291]1.3	The following documents collectively constitute the Framework Agreement. If these documents contradict one another, the document mentioned earlier shall prevail over the document mentioned later:
1. this document;
2. the Memorandums of information (Q&A);
3. the ARVODI 2025;
4. the Descriptive Document including annexes;
5. the Tender.


[bookmark: _Hlk192756173]1.4	The terms and conditions of this Framework Agreement apply in full to all Subsequent Agreements.

1.5	Deviations from this Framework Agreement or a Subsequent Agreement are only binding if the Parties have expressly agreed to this in writing or by email.
	By signing this Framework Agreement, all agreements previously made by the Parties with regard to the Services shall lapse.

2.	Duration of the Framework Agreement and Subsequent Agreement

2.1	This Framework Agreement shall come into effect when the last Party has signed it and shall remain in force for a period of two (2) years, with an option, exercisable unilaterally by the Client, to extend for one (1) time this Framework Agreement under the same terms and conditions for a period of two (2) years. 
[bookmark: _Hlk192756305][bookmark: _Hlk192763089]If the Client makes use of the renewal option,the Client shall inform the Contractor in writing or by email no later than 3 months before the expiry of the initial or currently applicable term of the Framework Agreement. If the Client does not exercise the renewal option, the Framework Agreement shall terminate by operation of law upon expiry of the initial term or the term applicable at that time.

[bookmark: _Hlk190880004]2.2	If this Framework Agreement ends for any reason, the rights and obligations under a Subsequent Agreement shall remain in force. 

2.3	The duration of a Subsequent Agreement awarded to the Contractor under this Framework Agreement shall be laid down in the Subsequent Agreement for each contract.

[bookmark: _Hlk190163351]2.4	In addition to the provisions of Article 21 of ARVODI-2025, the Client may terminate the Framework Agreement with immediate effect in writing or by email if the maximum quantity and/or value as described in the Procurement Documents has been reached, or if the next contract award may exceed this. The Client shall not be required to compensate the Contractor for the consequences of terminating the Framework Agreement.

2.5	The Contractor is entitled to terminate the Agreement with immediate effect by means of a written notice to the Client if the Contractor establishes that (a) the government, a supervisory authority, a professional organisation, or an administrative body has introduced new laws or regulations, decisions, policies, or instructions, or has amended existing laws or regulations, decisions, policies, or instructions, as a result of which the performance of the Agreement would become wholly or partially unlawful or otherwise improper, or would conflict with independence or professional rules, or if (b) circumstances have changed to such an extent that the performance of the Agreement by the Contractor would become wholly or partially contrary to the law, otherwise improper, or in conflict with independence or professional rules.


3.	Subsequent award

3.1 	This framework agreement stipulates that the contractor has a maximum of 10 calendar days, calculated from the date of dispatch of the Memorandum of Information, to submit a subsequent quotation for a results-based Subsequent Agreement.

Depending on the nature of the Subsequent Agreement, deviations from the above-mentioned term are possible.  

[bookmark: _Hlk215051312]3.2 	This framework agreement stipulates that the contractor has a maximum of 5 calendar days, calculated from the date of dispatch of the Memorandum of Information, to submit a subsequent quotation for a best-efforts (hiring) Subsequent Agreement.

Depending on the nature of the Subsequent Agreement, deviations from the above-mentioned term are possible.  
	
3.3 	This framework agreement stipulates that the contractor has a maximum of 5 calendar days, calculated from the date of dispatch of the Memorandum of Information, to submit a subsequent quotation for an urgent Subsequent Agreement (both results-based and best-efforts basis) .

Depending on the nature of the Subsequent Agreement, deviations from the above-mentioned term are possible.  

3.4 	The Contractor may not charge any costs for issuing a Quotation.

3.5 [bookmark: _Hlk190164570]    The Quotation may not be less favourable than the Tender. 

3.6     The contract shall be awarded as described in the Procurement Documents. 


4.	Price and other financial provisions

4.1	All Subsequent Agreements stipulate that the Contractor shall perform the Services specified in the Subsequent Agreement on the basis of an obligation to achieve results for a fixed total price. If this pertains to a best-efforts obligation,
the Contractor shall declare the actual number of hours spent on the Services performed on the basis of a Subsequent Agreement per month on a post-calculation basis at the hourly rate specified in the Subsequent Agreement. 

4.2	If the Contractor does not charge VAT, but it transpires that (part of) the Services are not exempt from VAT, the Contractor may not charge this VAT retrospectively.

4.3	The price referred to in Article 4.1 of this Framework Agreement relates to all Services to be performed by the Contractor under the relevant Subsequent Agreement and any materials required for this purpose, and includes any travel and accommodation expenses and any additional costs, but excludes VAT. 

4.4	Indexation is only possible if this option is explicitly included in the Subsequent Agreement. In the event that indexation is included in the Subsequent Agreement, the following applies:

The rates may be adjusted once a year on (date = start date + X year) after X years by a percentage equal to the CBS price index figure for Collective Labour Agreement hourly wages, including special payments, category business services.

In each case, the monthly figure for the previous month (enter month) is used, with the index figure for (date = start date ROK)) set at 100%.

	If indexation is not included in the Subsequent Agreement, indexation is not possible.


[bookmark: _Hlk157784720]4.5	The Contractor shall, in any case, state the order reference and the applicable organisation identification number (OIN) on the e-invoice. The Contractor shall invoice in the manner prescribed at www.helpdesk-efactureren.nl. 

5.	Contact persons 

5.1	The contact person for the Client is the contract manager of the IUC-IenW. The contract manager will implement/manage/monitor the Framework Agreement and is the point of contact/discussion partner for the contracting parties.	

The contact person for the Contractor is
 [name and position].

[bookmark: _Hlk192757159]5.2	The contact persons shall consult at least once a year and as often as the Client requires on the performance and progress of the Contractor's work. 

6.	Integrity

	The Contractor declares that no advantage has been or will be given to the Client's Personnel in connection with the award of this Framework Agreement, nor in connection with the award of contracts for the performance of Services under Subsequent Agreements.

7.	Intellectual property rights

	As stipulated in Articles 23.1, 23.4 and 23.5 of ARVODI-2025, the copyrights and database rights that can be exercised with regard to the results of the Services are transferred to the Client.

8. 	Information obligation and audit

8.1	Quality assurance is an aspect of the Contractor's quality management and forms part of the Framework Agreement and Subsequent Agreement. In the context of quality assurance, the Contractor shall take measures that give the Client confidence that the agreed use of the Services can be made. The Contractor shall take these measures on its own initiative.

8.2	The Contractor shall provide all information necessary to demonstrate that the obligations under this Agreement have been and are being fulfilled insofar as this can reasonably be required of the Contractor.


8.3	The Client may carry out, or have carried out, an audit once per year, or more frequently if specific circumstances justify doing so. The Client must inform the Contractor of this in a timely manner. The audit concerns the elements of the service provision relevant to the assignment and may not infringe upon confidentiality obligations agreed with third parties. The Contractor shall provide all reasonable cooperation with audits. The costs of the audits shall be borne by the Client. The following additional conditions apply:
· the audit to be performed shall be announced in a timely manner and shall be coordinated with the Contractor as much as possible in advance;
· in view of confidentiality agreements with third parties, no access shall be granted to (digital) systems, but only to stand‑alone files containing the relevant information;
· strict confidentiality shall be maintained with respect to all information accessed during the audit;
· the audit shall impede the Contractor’s business operations as little as possible;
· the Contractor’s internal house rules shall be observed;
· the costs of the audit shall only be borne by the Contractor if there is a material discrepancy in invoice amounts.

8.4	The Parties shall bear their own costs incurred in connection with the provision of information and audits referred to in this article, including the costs of third parties engaged by them.

8.5	The Client may propose further measures at any time based on the information obtained pursuant to this article. The Contractor must implement these measures in a reasonable manner.

9.	Research material (non-scientific research)

9.1	The Contractor shall transfer to the Client ownership of all research material that the Contractor receives, acquires or produces or processes for the purposes of the research, insofar as the Contractor has access to such material and insofar as it contains data that forms part of the research. The delivery shall take place by the Parties hereby declaring that the Contractor shall retain that research material for the Client.
 
At the end of the period referred to in Article 9.2, the Contractor shall make the research material available to the Client free of charge, or destroy it free of charge at the Client's request. If the Contractor fails to inform the Client of the expiry of the period, the safekeeping will be tacitly continued until the Client or Contractor indicates in writing or by email that that Party wishes to terminate the safekeeping.

10.	Other Terms and Conditions

10.1	By way of derogation from Article 19.2 of the ARVODI‑2025, the Contractor shall maintain a business liability insurance policy with coverage of at least €2,500,000 per incident and €5,000,000 per year.

10.2	In addition to Article 21 of ARVODI-2025 on termination, the Client may terminate the Framework Agreement and Subsequent Agreement without any reminder or notice of default, with immediate effect, out of court, in writing or by email, in the following cases: 
a.      	if the Contractor has been irrevocably convicted of discrimination within the meaning of Articles 137c to 137g and Article 429 quater of the Wetboek van Strafrecht (Criminal Code), or; 
b.     	if the Contractor's Personnel has been irrevocably convicted of discrimination within the meaning of Articles 137c to 137g and Article 429 quater of the Wetboek van Strafrecht, and the person concerned is a member of a management, executive or supervisory body of the Contractor or has representation, decision-making or supervisory powers therein or supervisory powers.
         
In the cases referred to under a. and b., the right to dissolution shall lapse three years after the relevant conviction has become irrevocable.

10.3  The Contractor shall perform the assignment in accordance with the applicable laws and (professional) regulations. The Client shall fully respect all obligations arising therefrom for the Contractor and the individuals performing the work. The Contractor shall never be required to engage in any act or omission that would conflict with or be incompatible with the aforementioned rules.


The Hague, [date]		     	    [City/town], [date]




THE MINISTER OF INFRASTRUCTURE AND WATER MANAGEMENT	[name of Contractor]
Represented by,	
				


DIRECTOR GENERAL OF AVIATION AND
MARITIME AFFAIRS



Ms P.G. Lugtenburg                                                                [position and name of signatory]









Annex(es): 			
[bookmark: _Hlk192764689]- Model Data Processing Agreement ARVODI-2025.



Internal use

Internal use
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