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The undersigned:

Luchtverkeersleiding Nederland, a Dutch legal entity governed by public law and established by the Aviation Act (Wet Luchtvaart) of 18 June 1992 (Staatsblad 1992, 368), with headquarters located at (1117 CV) Stationsplein Zuid-West 1001, Schiphol, the Netherlands, including its possible legal successors, hereinafter referred to as “ATC-NL”;

and 

[CONTRACTOR], a legal entity governed by the laws of [xxx], with headquarters located at [address, postal code, city, country], hereinafter referred to as “Contractor”;


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



WHEREAS:

· ATC-NL is responsible for safe and efficient control of air traffic in the civil part of the Dutch flight information region (FIR Amsterdam), including the air traffic services at some of the civil airports within that flight information region; 

· ATC-NL is furthermore responsible for – amongst others – the provision of communication, navigation and surveillance services within the FIR Amsterdam;

· for the provision of its services, ATC-NL uses different kinds of technical systems, including communication, navigation, surveillance and air traffic control systems, which provide ATC-NL and its air traffic controllers with essential information; 

· Since 2017 the number of requests for flights within Dutch CTR’s have increased exponentially and it is expected they will continue to grow rapidly as new services using unmanned aircraft system (UAS) operations emerge; 

· In Europe the U-Space concept1 was developed by SESAR and promoted by the EU, EASA, EUROCONTROL and JARUS. The concept describes having a national ANSP for air traffic control for unmanned aircraft, powered by multiple private U-Space service providers (USP’s) in a single UAS Traffic Management (UTM) System; 

· In this concept, ATM services like separation and information are transformed into solutions relevant for UAS traffic. The specific aero-technical aspects of UAS systems, the expected massive scale, procedures, flight preparation, flight execution and external information are taken into consideration; 

· To guarantee the safe integration of UAS in the airspace, ATC-NL wishes to add a (basic level of) UAS support to its current services through the use of an UTM system, providing an acceptable level of safety to all airspace users, in such a way that the current reliable ATC-NL ATM system remains intact;   

· In view of the development of drone technology, applications and numbers, it is not possible to construct a system as reliable as the ATM system in the short term;

· Therefore, as a first step ATC-NL wishes to develop an UTM system based on experiments that shall take place in a controlled environment, 

· The development of an operational UTM system will be the next step in this process; 

· For the procurement of the UTM Drone Flight Planning Tool, ATC-NL has organised an open European tendering procedure in accordance with the provisions of the Dutch Public Procurement Law of 2012 (Aanbestedingswet 2012);

· during the tendering procedure, by means of a memorandum of explanation published using the Questions & Answers module on the Tenderned tender platform, ATC-NL has answered all questions raised by all interested economic operators /suppliers;

· on [date], the interested suppliers submitted their Tender for the delivery of the UTM Drone Flight Planning Tool;

· following the review of the offers received, ATC-NL has declared the Contractor as winning bidder, justifying its decision on the fact that the Contractor has submitted the most economically advantageous tender based on the application of the award criteria and consequently, the Contractor was awarded the contract on [date];

· the specific rights and obligations of both Parties regarding the procurement of the UTM Drone Flight Planning Tool are laid down in this agreement;

Therefore Parties agree as follows
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Parties agree as follows:
[bookmark: _Toc17724766]Article 1. Definitions

A number of terms in this Contract are written with initial capitals. These terms are defined in the Terms and Conditions (ref. Schedule 3).

[bookmark: _Ref233181607][bookmark: _Ref233181612][bookmark: _Ref233194260][bookmark: _Ref233698957][bookmark: _Toc17724767]Article 2. Subject and scope
[bookmark: _Ref245700385]
[bookmark: _Ref219282061]2.1	The Contractor shall supply, configure, implement, host, license, maintain, secure and support the complete UTM Drone Flight Planning Tool and all related Deliverables and Services in compliance with the Specifications and the accepted Tender. The fee includes all components necessary for the agreed operational results, unless a separately-priced option is expressly exercised by ATC-NL,
2.2 	The UTM Solution shall operate independently of ATC-NL’s existing ATM systems for its core functions, while allowing information exchange through documented secure interfaces. The Solution is not intended to serve, or to imply that ATC-NL assumes, a USSP or CIS role. Applicable operational decisions and clearances remain with duly authorised ATC-NL operational personnel.
2.3	The contracted scope comprises mission lifecycle and user workflows, aeronautical map and information functionality, reporting, audit and data retention, dedicated production and test/acceptance environments, supporting APIs, training, documentation, support, maintenance, secure hosting, escrow, and exit assistance as detailed in the Specifications.
2.4	Any Additional Work or exercise of a priced option requires prior written instruction from a duly authorised ATC-NL representative and an approved purchase order or equivalent authorisation under ATC-NL’s mandate procedure. No implied order arises from informal technical discussions or performed but unapproved services.
[bookmark: _Ref233700097]2.5	The following documents together constitute the Contract. In the event of mutual inconsistencies, a higher ranked document takes precedence over a lower ranked document:
this agreement;
1) the Terms and Conditions (Schedule 3);
2) the Specifications (Schedule 1);
3) the other Schedules;
4) the tender of <date>, reference (<reference>), submitted by Contractor to ATC-NL.
2.6	During the term of the Contract, ATC-NL may request Contractor to perform additional activities and services related to Unmanned Aircraft System Traffic Management (UTM), insofar as such activities are connected to the scope and objectives of this Contract. Such activities may include, but are not limited to, further development, modification or extension of the UTM solution, additional functionalities, system integrations, technical support, consultancy and other related UTM services. The scope, conditions, planning and remuneration of any additional activities shall be agreed upon in writing between the Parties prior to commencement, in accordance with Article 2.4 of this Contract and applicable public procurement legislation. ATC-NL shall have no obligation to order any such additional activities or services.

[bookmark: _Ref233193698][bookmark: _Ref233193701][bookmark: _Toc17724768]Article 3. Contacts and reporting
[bookmark: _Ref246485046]
3.1	Operational and commercial points of contact and escalation routes are listed in Schedule 2. The Parties will maintain a project steering structure during implementation and a service review structure following Acceptance.
[bookmark: _Ref246485076][bookmark: _Ref233182394][bookmark: _Ref233182396]3.2	Contractor shall provide at least monthly implementation status reporting until Acceptance and quarterly service reporting thereafter. Service reports include uptime and incidents, response/resolution performance, changes/releases, cybersecurity events, backup/restore tests, data retention, supplier dependencies, capacity and escrow currency. Critical incidents shall be escalated immediately in accordance with Schedule 2.
3.3	Contractor shall maintain a risk log, known-error register, corrective action log and updated service / configuration documentation available to ATC-NL.

[bookmark: _Toc17724769]Article 4. Entry into force and term of the Contract
[bookmark: _Ref246485097]
4.1	The Contract shall enter into force on the date of signature by both Parties. The provision of operational Services shall commence on 31 May 2027 and the initial term shall end on 30 May 2029.
[bookmark: _Ref246485123]4.2	After the initial term has lapsed, ATC-NL has the unilateral right to renew the Contract 4 (say: four) times on the same terms and conditions for an individual period of 2 (say: two) years. The initial term and these optional renewal periods can therefore amount to a total period of 10 (say: ten) years. If ATC-NL wishes to exercise the right for renewal, it will give written notice to the Contractor no later than 2 (say: two) months before the end date of each term.
4.3	During the period between the date of signature of the Contract and the commencement date of the operational Services (the "Transition Period"), Contractor shall cooperate fully in ensuring an orderly and seamless transition of the Services. During the Transition Period, Contractor shall undertake all necessary preparatory activities to ensure the timely and effective commencement of the Services. These activities shall include, but are not limited to, knowledge transfer, coordination with the incumbent supplier where applicable, configuration of relevant processes and systems, data migration, testing and other activities necessary to ensure continuity of the Services. Contractor shall ensure that all necessary preparations are completed in time to enable the Services to commence on 31 May 2027, in accordance with the Specifications and the Acceptance Procedure (Schedule 4).
4.4	All costs associated with the Transition Period shall be included in the agreed implementation fee or, where applicable, the Fee as specified in Article 6. No additional costs related to the Transition Period may be charged to ATC-NL unless explicitly agreed upon in writing in advance.

[bookmark: _Ref233182041][bookmark: _Ref233182046][bookmark: _Ref233194481][bookmark: _Toc265827106][bookmark: _Ref283126628][bookmark: _Ref283126945][bookmark: _Ref283126952][bookmark: _Ref283972721][bookmark: _Toc301941056][bookmark: _Toc17724771][bookmark: _Ref215028848][bookmark: _Ref219279938]Article 5. Acceptance
[bookmark: _Ref259448386][bookmark: _Ref246485228]
5.1	The acceptance of each Deliverable will take place in accordance with the procedure as described in Schedule 4.
[bookmark: _Ref246485592][bookmark: _Ref225307745][bookmark: _Toc17724772]5.2	If ATC-NL accepts the Deliverable despite the presence of one of more Defects, it will withhold an amount of €25.000,-- from the Fee until the Defects have been repaired. 

Article 6. Fee
[bookmark: _Ref246485659][bookmark: _Ref226347074]
6.1	The Parties agree the following Fee: 
	Subject
	Price
	Price incl. VAT

	Implementation Costs
	
	

	All-inclusive annual SaaS subscription fee for the UTM Drone Flight Planning Tool.
	
	


[bookmark: _Ref246486333][bookmark: _Ref227563464]6.2	Two years after signing the contract the Fee may be adjusted once a year on by a percentage not exceeding the price index published by Statistics Netherlands for hourly rates of pay including special remuneration established under collective labour agreements in the business services sector. The figure for the previous month will be used, with the figure for being set at 100%.
[bookmark: _Ref234571536][bookmark: _Toc102456224][bookmark: _Ref189026856][bookmark: _Ref253744010][bookmark: _Ref246486470]6.3	If Completion or Delivery of the Deliverable does not take place on the agreed date owing to a failure imputable to the Contractor, an amount of € 1.000,= (say: one thousand Euro’s) will be deducted from the Fee for every day that the delay in Completion or Delivery continues, up to a maximum of the agreed Total Fee. 
[bookmark: _Ref233182202][bookmark: _Ref233182205][bookmark: _Ref233194504][bookmark: _Toc17724773]Article 7. Source-code and SaaS continuity escrow

7.1	Contractor shall establish and maintain an appropriate escrow arrangement with an independent escrow provider, acceptable to ATC-NL, to safeguard the continuity of the UTM solution in the event that Contractor is no longer able to fulfil its contractual obligations.
7.2	The escrow arrangement shall cover the source code, relevant technical documentation, configuration information and other materials reasonably necessary to maintain, restore or transfer the UTM solution. Contractor shall ensure that the deposited materials are kept up to date throughout the term of the Contract.
7.3	The escrow arrangement shall provide ATC-NL with the right to access and use the deposited materials under predefined release conditions, including circumstances in which Contractor is demonstrably unable to ensure the continued provision of the Services. Such rights shall be limited to what is necessary to safeguard service continuity or facilitate the transfer to an alternative supplier.
7.4	The specific conditions, procedures and arrangements relating to the escrow shall be agreed between the Parties and documented in a separate escrow agreement. All costs associated with establishing and maintaining the escrow arrangement shall be included in the agreed Fee.

Article 8. Invoicing, indebtedness and payment
[bookmark: _Ref234827768][bookmark: _Ref246486497]
8.1	In addition to the conditions as stipulated in ATC-NL General Terms and Conditions (ref. Schedule 3), an invoice should contain at least the following information:
- date of invoice
- amount of the Fee
- VAT owed
- contract number

[bookmark: _Ref246486509][bookmark: _Ref253579154][bookmark: _Ref234132486]8.2	Contractor must submit invoices electronically to the following address: crediteuren@lvnl.nl 

[bookmark: _Ref233182248][bookmark: _Ref233182251][bookmark: _Toc17724774]Article 9. General and special terms and conditions
[bookmark: _Ref246486529]
9.1	Any general and special terms and conditions of the Contractor or of third parties used by the Contractor in performing the contractual obligations in relation to the Deliverables do not apply.
[bookmark: _Ref246695085]9.2	The licence conditions of the Contractor or of third parties used by the Contractor in performing the contractual obligations in relation to the Deliverable also apply if and in so far as:
-	their applicability is not excluded in the Specifications;
-	(a) the Contractor has expressly stipulated that they should apply; (b) a copy of the relevant licence conditions has been attached to the Tender, and (c) such licence conditions form an explicit part thereof; and
-	the Agreed Use is not thereby excluded or restricted; and 
-	the Contractor can demonstrate that the rights of ATC-NL under the Contract will not be reduced or its obligations under the Contract become unreasonably onerous as a result thereof.
9.3	The acceptance of standard or special terms required for the use of the Deliverable is not binding on ATC-NL. Contractor guarantees to ATC-NL that such acceptance will not restrict the Agreed Use in any way. 
[bookmark: _Ref243373471]9.4	A copy of the Terms and Conditions is appended to the Contract.
[bookmark: _Toc17724775][bookmark: _Ref247703544]
Article 10. Other provisions
10.1 	All data belonging to ATC-NL or processed on its behalf under this Contract shall remain under the control of ATC-NL. Contractor shall, upon first request and at no additional cost, provide ATC-NL with a complete and usable export of such data.
10.2	Upon expiry or termination of the Contract, for whatever reason, Contractor shall provide all reasonable cooperation necessary to ensure an orderly and seamless transition of the Services to ATC-NL or a successor supplier.
10.3	Contractor shall cooperate with ATC-NL and any successor supplier designated by ATC-NL. Such cooperation shall include, but is not limited to, knowledge transfer, provision of relevant documentation, assistance with data migration and the transfer of information necessary to ensure continuity of the Services. Contractor shall not unreasonably withhold or delay any cooperation required for the successful transition of the Services.
10.4	Contractor shall take all reasonable measures to safeguard the continuity of the Services during the transition period. Contractor shall not delete or destroy ATC-NL data until ATC-NL has been given a reasonable opportunity to retrieve and verify such data. Following confirmation by ATC-NL that the data transfer has been completed, Contractor shall securely delete the remaining data, unless retention is required by applicable law, and confirm such deletion in writing.
10.5	The costs of the exit assistance described in this Article shall be included in the agreed Fee. No additional charges shall apply unless expressly agreed upon in writing in advance and permitted under applicable law.



Done on <date> and signed in duplicate by:


	FOR ATC-NL						
	FOR CONTRACTOR

	Name: <name>
	Name: <name>

	Position: <position>
	Position: <position>

	
	

	Signature:





	Signature:




	Date: 			 
	Date: 					 




















[bookmark: _Toc17724776]Schedule 1: Specifications (SRD)

<insert Specifications>


[bookmark: _Ref253672580][bookmark: _Toc17724777]Schedule 2: Contacts

ATC-NL
The <position>, currently <name>, is authorised to bind ATC-NL in so far as the performance of the Contract is concerned.

CONTRACTOR
The <position>, currently <name>, is authorised to bind the Contractor in so far as the performance of the Contract is concerned.
 

[bookmark: _Ref243373181][bookmark: _Toc17724778]Schedule 3: Terms and Conditions

ATC-NL General Terms and Conditions 5 January 2026


[bookmark: _Toc17724779]Schedule 4: Acceptance Procedure

As soon as Contractor is of the opinion that the Deliverable is ready for testing, but in any case no later than April 1st 2027 an acceptance test shall be performed by Contractor in the presence of ATC-NL personnel. Contractor is in all cases responsible for executing this acceptance test, for which the following base rules apply.  

At least 4(say: four) weeks before the date of the planned actual acceptance test, Contractor shall draft a first test plan and will subsequently seek the approval of ATC-NL. ATC-NL shall always review this first draft test plan made up by Contractor and may make amendments thereto. At least 10 (say: ten) calendar days before the date of the planned actual acceptance test, ATC-NL shall receive from Contractor, the final test plan in hard copy, which plan is approved by both Parties. This test plan will at least contain all tests, simulators and connections to ATC-NL systems which will be performed to demonstrate that the Deliverable complies with the requirements as stipulated in the Specifications (ref. Schedule 1). 
The documents shall also include a specification verification list and a description of all test tools and instruments to be used during the acceptance test. 

At least 2 (say: two) weeks before the date of the acceptance test, Contractor shall send an invitation to ATC-NL in which ATC-NL will be invited to attend the acceptance test. In this invitation shall be stated the time, date and location where the Acceptance Test shall be performed. 

At least 1 (say: one) weeks before the actual date of the acceptance test, Contactor shall deliver an overview of known problems and non-compliances to ATC-NL. Based on this overview ATC-NL will have the right to decide whether it is necessary to postpone the planned acceptance test. 

Contractor shall always perform the acceptance test in conformity with the final test plan and shall allow ATC-NL personnel to monitor testing activities. Contractor shall draw up a report of the acceptance test, containing the findings in respect of the acceptance test. 

ATC-NL shall have the unilateral right to determine the final result of the acceptance test, taking into account the items as mentioned in the final test plan as accorded by ATC-NL. The result can only be one of the following:

a)	successful (no faults or one or more items of the tested part of the Deliverable require(s) correction by Contractor but may be qualified as major or minor faults);
b)	unsuccessful (critical faults or a number/severity of major faults unacceptable to  ATC-NL).

Any faults observed during acceptance test, whether specified in the final test plan or not, may be considered by ATC-NL in determining the result of the acceptance test.

ATC-NL shall not make use of his (unilateral) right to determine the result of the acceptance test in an unreasonable way. ATC-NL shall inform Contractor of the final result of the acceptance test in writing. In the final test plan as accorded by both ATC-NL and Contractor, there will be a detailed explanation on the subject of the final result of the acceptance test (successful or unsuccessful). 

Before the end of the test, a test protocol shall be drawn up in twofold by ATC-NL and signed by both Parties. This protocol shall contain the report and results of the acceptance test. 

In case the result is successful with an acceptable amount of (mayor and/or minor) fault or unsuccessful, the report shall mention which items require correction. Each Party shall retain a copy of the test protocol. 

In case the result of the acceptance test is unsuccessful, Contactor shall in conformity with the contents of the final test plan correct the items mentioned in the protocol within 2 (say: two) weeks after the date of the failed acceptance test, which test result has been laid down in the test protocol. Within this period of 2 (say: two) weeks a new acceptance test shall be performed. All the relevant a foregoing criteria and conditions shall be applicable on a new acceptance test. The new acceptance test shall be performed in accordance with the definitive test plan as used during the first acceptance test, repeating all items in the definitive test plan, unless Parties mutually agree otherwise.

In case the result of the acceptance test is successful, but one or more items require(s) correction ATC-NL may, in conformity with the contents of the final test plan, unilaterally decide whether Contractor may proceed with the project, or whether said items first have to be corrected by Contractor after which a new acceptance test shall be performed. The new acceptance test shall be performed in accordance with the definitive test plan as used during the first acceptance test, not necessarily repeating all items in the test plan, unless Parties mutually agree otherwise.

Any costs as a result of the performance of a second or subsequent acceptance test, such as but not limited to man-hours of Contractor’s personnel, travel expenses and/or man-hours of ATC-NL’s personnel, shall be borne by Contractor.

ATC-NL shall have the right to terminate this Agreement immediately and without any prior notice of default and without becoming liable towards Contractor, when Contractor has failed to conduct a acceptance test with a successful result after 2 (say: two) separate attempts. This termination does not affect any other right ATC-NL might have towards Contractor, such as, but not limited to, claims for damages and/or compensation as a result of Contractor’s failure to conduct a successful acceptance test
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