
Appendix 3: Draft Framework Agreement for the e-Depot Solution

REFERENCE: TenderNed Reference No. XXXXX
The undersigned:

1. The public-law legal entity Municipality of 's-Hertogenbosch, having its registered office and principal place of business in 's-Hertogenbosch at Wolvenhoek 1 (Chamber of Commerce No. 17278704), duly represented by Client's representative, Director of Urban Development, hereinafter referred to as the "Client"; and

2. Supplier name, having its registered office and principal place of business in Supplier city at Supplier address (Chamber of Commerce No. 00000000), duly represented by Name of Supplier's representative, position of Supplier's representative, hereinafter referred to as the "Supplier";

The Client and the Supplier are hereinafter jointly referred to as the "Parties" and individually as a "Party".

Whereas:
A) The Parties have taken note of the Tender Documents;
B) The Client requires an ICT Service that will continue to meet the needs arising within its organisation in the future;
C) The Client has conducted a European public procurement procedure;
D) The Supplier is an experienced provider of licensing models, standard software, open-source software and cloud solutions;
E) The Supplier has stated that its ICT Service will satisfy the requirements of the Client;
F) The Client has awarded the contract to the Supplier;
G) The Parties wish to record the legal relationship arising from the foregoing in writing.


Have agreed as follows:

Article 1. General

1.1 This Agreement relates to the ICT Service as described in:

A. The Questions and Answers Document (Nota van Inlichtingen);
B. The Descriptive Document;
C. The Supplier's Tender.

1.2 The GIBIT 2025 Purchasing Terms and Conditions ("Purchasing Terms and Conditions") shall apply to this Agreement. Where terms are used in this Agreement with an initial capital letter, they shall have the meaning assigned to them in the Purchasing Terms and Conditions.

1.3 Any general terms and conditions of delivery or payment of the Supplier shall not apply to this Agreement, even if the Parties refer to such terms on letterheads, quotations, invoices or otherwise.

1.4 The following documents form part of this Agreement as appendices. In the event of any conflict between these documents, the provisions of the higher-ranked document shall prevail over the corresponding provisions of the lower-ranked document, unless otherwise evident from the relevant document. Furthermore, a more recent version of a document adopted by the Parties shall replace the earlier version.

A. The Agreement;
B. The Purchasing Terms and Conditions;
C. The completed Requirements Specification (Programme of Requirements, PoR);
D. The Questions and Answers Document (Q&A Document);
E. The Tender Documents.

1.5 The Parties confirm that they have received all appendices referred to above and that they have taken note of their contents.

1.6 Amendments to and supplements of this Agreement and the above-mentioned appendices shall only be valid if agreed in writing between the Parties.

Article 2. The ICT Service

2.1	The agreed use includes that the ICT Service complies with the requirements and specifications described in the appendices.
	

Article 3. Remote Services
``
3.2	The fee for the Remote Services is included in the Contract Price, and therefore no additional compensation shall be payable.

3.3	To comply with its obligations under Article 38 of the Purchasing Terms and Conditions, the Supplier shall maintain, throughout the term of this Agreement, a valid ISO/IEC 27001 certification issued by an appropriately accredited certification body. The certificate shall be held in the name of the contracting legal entity or demonstrably include that entity within a multisite certification scope and shall cover the processes, locations, systems and any subcontractors involved in delivering the ICT Service, including brokerage, licensing, cloud and support services.
The Supplier shall provide the certificate, including the scope statement and any appendices, prior to commencement of the services, annually thereafter, and upon the Client's first request. The Supplier shall immediately notify the Client in writing of any suspension, withdrawal, limitation or other material change to the certification and shall provide a remediation plan. The absence of, or failure to maintain, an adequate certification shall not affect the Supplier's obligations under Article 38 of the Purchasing Terms and Conditions.

Article 4. Acceptance of the ICT Service

4.1	The Parties expressly agree that no Acceptance Procedure shall be established.

Article 5. Fees, Invoicing and Payment

5.1	The fees payable by the Client to the Supplier for the use of the ICT Service are set out in the Supplier's Tender.

5.2	If additional services are agreed upon, the fees payable for such additional services shall be recorded in supplementary agreements and/or appendices to this Agreement.

5.3	The Supplier shall preferably submit invoices electronically via Peppol. Our OIN number is: 00000001001709124000. If an invoice is issued in PDF format, it may be emailed, including attachments, to facturen@s-hertogenbosch.nl. Only one invoice (including attachments) may be submitted per email.

5.4	The payment term for invoices shall be thirty (30) days after receipt of the invoice.

5.5	The Supplier shall send indexation notifications electronically to emailadres@s-hertogenbosch.nl.

Article 6. Liability

6.1	In deviation from Article 17.4 of the Purchasing Terms and Conditions, liability for other losses shall be limited to an amount equal to three times the contract value, with a maximum of €2,500,000 per event and a maximum of €5,000,000 per year. A series of related events shall be regarded as one (1) event.






Article 7. Governance

7.1	The Parties shall designate contact persons acting on behalf of their respective organisations throughout the term of this Agreement.

7.2	A Party may change its contact persons by written notice to the other Party. Such changes shall be notified at least one week in advance, except in urgent circumstances.

7.3	The Parties shall review the performance of this Agreement and the results of the ICT Service at least once every quarter. The review shall in any event cover:
A. Quality;
B. Delivery and delivery times;
C. Service;
D. Aftercare and support;
E. General experiences with the Supplier.

7.4	The contractual appendices concluded between the Parties shall be reviewed at least once per year, or upon request of either Party. The Parties may propose amendments to the relevant appendix. The Supplier shall incorporate agreed amendments. During the review, the appendix shall at least be assessed with regard to usability during the preceding period, contact persons and their roles, the scope of the services and current procedures. If necessary, additional topics may be submitted no later than one (1) week before the review meeting.

Article 8. Term, Termination and Consequences of Termination

8.1	This Agreement shall commence on 1 March 2027 and shall have an initial term ending on 1 March 2030. The Agreement may subsequently be extended up to seven (7) times, each extension being for a period of one (1) year. The Agreement shall automatically terminate by operation of law on 1 March 2037.

Agreed and signed as follows:
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On behalf of the Client






Client representative, Director of Urban Development, Municipality of 's-Hertogenbosch

On behalf of the Supplier






Name of Supplier representative, Position of Supplier representative
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