Instructions: 

-  Text or provisions preceded by ‘<OPTIONAL>’ may be included if desired. See the Explanatory Notes on the Model Framework Agreement (ARVODI 2025) for more information on the optional provisions and how to use them.
- Where the word 'OR' is placed between provisions, one of the options must be selected. The other option(s) must be deleted from the agreement.

 
NB: Delete these instructions before using the agreement.
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Framework Agreement (ARVODI 2025) relating to [subject or lot]
[bookmark: _Hlk192758579]Reference […]



The undersigned:

1.	The State of the Netherlands, which has its seat in The Hague, 
represented by the Minister OR State Secretary of/for [portfolio],
represented in this matter by
[signatory’s name and position]
hereinafter referred to as ‘the Contracting Authority’,

and

2. 	[Contractor’s full name and legal form],
which has its registered office in [...],
represented in this matter by
[signatory’s name] <OPTIONAL> and [cosignatory’s name],
hereinafter referred to as ‘the Contractor’,




WHEREAS:

-	the Contracting Authority wishes, in relation to the performance of Services in the area of […], to agree fixed terms for a certain period with [number] service provider(s);

-	in this connection, the Contracting Authority conducted a [nature of the procedure] for the procurement of [description of Services];

-	[description of the course of the procurement procedure followed];

-	the Contracting Authority awarded the contract to the Contractor [and to [number] other service providers] on [date];

-	this Framework Agreement lays down the conditions that apply to all contracts for the performance of Services that the Contracting Authority awards during the term of this Framework Agreement;



AGREE AS FOLLOWS:

A number of terms in this Framework Agreement are written with initial capitals. These terms are defined in article 1 of the General Government Terms and Conditions for Public Service Contracts 2025 (ARVODI 2025). In addition thereto, the following terms are defined as follows for the purposes of this Framework Agreement:

Tender Documents: all documents drawn up by the Contracting Authority for the procurement procedure;

Tender: the tender dated [datum], ref. […], submitted by the Contractor in the context of the [EU] procurement procedure of [date], ref. ….

Call-off Contract: the call-off contract between the Contracting Authority and the Contractor for the performance of Services;

Quotation: an offer by the Contractor to perform Services;

Request for Quotations: an invitation by the Contracting Authority to submit a Quotation.


1.	Object of the Framework Agreement

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

1.2 [bookmark: _Hlk189744883]This Framework Agreement and any Call-off Contract are governed exclusively by the ARVODI 2025 [(Schedule ..) / (of which the Parties already possess a copy)], unless this Framework Agreement contains provisions to the contrary. Any general and special terms and conditions of the Contractor do not apply.

1.3	The following documents together form the Framework Agreement. In the event of inconsistencies, the document that is higher in the list takes precedence:

1. this document;
2. [the Data Processing Agreement (Data Processing Agreement Schedule) (if applicable)];
3. 	the ARVODI 2025;	
4. 	the Tender Documents;
5. 	the Tender;
[bookmark: _Hlk190267291][bookmark: _Hlk182843782]6. 	the other Schedules (instructions: specify the other Schedules here if applicable).

[bookmark: _Hlk192756173]1.4	The terms of this Framework Agreement apply in full to all Call-off Contracts.

1.5	Derogations from this Framework Agreement or from a Call-off Contract are binding only if this has been explicitly agreed in writing or by email between the Parties.
	Any agreements previously made by the Parties about the Services expire upon the signing of this Framework Agreement.

1.6	<OPTIONAL> The Services will be delivered in the form of a final report. The final report will in any event include the results achieved, the methods and techniques used to do so, and the conclusions based on them. The final report must be submitted digitally.

1.7	<OPTIONAL> A draft report will be submitted before the final report. The Parties will consult on the form in which and the date on which the final report will be submitted.

1.8	<OPTIONAL> The final report will state that the Contracting Authority owns the copyright.


2.	Duration of the Framework Agreement and Call-off Contract

2.1	This Framework Agreement is formed when it has been signed by the last Party to sign it, and is in force for a term of […] years [<OPTIONAL>, with the option of renewal for a period of [period] under the same conditions to be exercised unilaterally by the Contracting Authority. 
[bookmark: _Hlk192756305][bookmark: _Hlk192763089]<OPTIONAL> If the Contracting Authority uses the renewal option, the Contracting Authority will inform the Contractor in writing or by email no later than […] months before the expiry of the initial or then applicable term of the Framework Agreement. If the Contracting Authority does not use the renewal option, the Framework Agreement will end automatically upon the expiry of the initial or the then applicable term.

[bookmark: _Hlk190880004]2.2	Termination of this Framework Agreement for whatever reason does not affect the rights and obligations resulting from any Call-off Contracts. 

2.3	The term of any Call-off Contracts awarded to the Contractor under this Framework Agreement will be laid down in each individual Call-off Contract.

[bookmark: _Hlk190163351]2.4	In addition to the provisions of article 21 of the ARVODI 2025, the Contracting Authority may terminate the Framework Agreement in writing or by email with immediate effect if the maximum quantity and/or value [...] as described in the Tender Documents has been reached or may be exceeded by the next contract award. The Contracting Authority does not have to indemnify the Contractor for the consequences of the termination of the Framework Agreement.

2.5	<OPTIONAL; only to be included for obligations not regulated in the Call-off Contract> If the obligation to [describe obligation] has not been performed within the agreed period, a penalty of [for example a percentage of the value of the Framework Agreement or a fixed amount] will immediately be payable by the Contractor to the Contracting Authority for each day that the non-performance persists, up to a maximum of [...]. If, other than through force majeure, performance has become permanently impossible, the penalty will be immediately payable in full.

The Contracting Authority is entitled, in addition to the penalty, to performance and to compensation for the damage caused by the non-performance. 

The penalty will be set off against amounts payable by the Contracting Authority regardless of whether the right to such amounts has been assigned to a third party.


3	Further award

[bookmark: _Hlk190880494]3.1 	The Contractor must submit a Quotation that complies with the provision of this Framework Agreement within […] Working Day(s) of receiving a Request for Quotations [<OPTIONAL> and within […] Working Day(s) in the case of an urgent request from the Contracting Authority]. The Contractor cannot charge any costs for submitting a Quotation. 

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

3.3  The contract will be awarded as described in the Tender Documents. 


4.	Price and other financial provisions

4.1	All Call-off Contracts will provide that the Contractor will perform the Services specified therein for a fixed total price.

OR

4.1	The Contractor will invoice for Services performed under a Call-off Contract based on the number of [days or hours] per month actually worked and the [daily/hourly] rate stipulated in the Call-off Contract. 

4.2	If the Contractor does not charge VAT but some or all of the Services prove not to be exempt from VAT, the Contractor cannot subsequently charge this VAT.

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 Call-off Contract in question and includes the cost of any materials needed for that purpose, any travel and accommodation costs, and any additional costs and does not include VAT. 

4.4	The agreed maximum or other rates are fixed and invariable for the duration of this Framework Agreement and Call-off Contracts concluded on the basis of this Framework Agreement.

OR

4.4 [bookmark: _Hlk190884450]After [day month year], the rates may be adjusted annually as of [day month] on the basis of 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, series [year] = 100, of [month] relative to [month] of the preceding year. The adjusted rates are applicable to new Call-off Contracts <OPTIONAL> and to existing Call-off Contracts from the date of the adjustment. 

	OR

4.4	After [day month year], the rates may be adjusted annually as of [day month] on the basis of the price index published by Statistics Netherlands for [insert index and category], series [year] = 100, of [month] relative to [month] of the preceding year. The adjusted rates are applicable to new Call-off Contracts <OPTIONAL> and to existing Call-off Contracts from the date of the adjustment. 

[bookmark: _Hlk157784720]4.5	The Contractor will in any event include the order reference […] and the applicable Organisation Identification Number (OIN) in the e-invoice. The Contractor will invoice in the manner stipulated [in the financiële bijsluiter (financial instructions) OR on www.helpdesk-efactureren.nl]. 

OR

4.5	<OPTIONAL> Notwithstanding the provisions of article 15.1 of the ARVODI 2025 on electronic invoicing, the Contractor will send the invoice/invoices to the Contracting Authority on paper. The Contractor will send the invoices, quoting order reference [...] to:

	Ministry of […]
	(Directorate-General for […]) 
	[…] Department
	Postbus […] [Den Haag]


4.6	<OPTIONAL> A prepayment may be made only once a Call-off Contract has been signed, a prepayment invoice has been received and a bank guarantee as referred to in article 17 of the ARVODI 2025 has been received.

4.7	<OPTIONAL> The Contractor will claim expenses which are eligible for reimbursement under the Framework Agreement and Call-off Contract, deducting the VAT it has paid on those expenses. The Contractor may charge the applicable VAT rate on that net amount to the Contracting Authority.


[bookmark: _Hlk187242959]5.	Contacts/ <OPTIONAL> Consultation/ <OPTIONAL> Reporting/ <OPTIONAL> Project managers/ <OPTIONAL> Supervisory committee/steering committee

5.1	The contact for the Contracting Authority is [name and job title].
	The contact for the Contractor is [name and job title].

[bookmark: _Hlk192757159]5.2	<OPTIONAL> The contacts will hold consultations on the performance and progress of the Contractor’s work as frequently as the Contracting Authority demands and at least once per … [period].  
	<OPTIONAL> The Contractor will report in writing on the progress of its work as frequently as the Contracting Authority demands, but at least [...] per [period].

5.3     <OPTIONAL>The Contracting Authority’s project manager is [name].
          The Contractor’s project manager is [name].

5.4 	<OPTIONAL>Notwithstanding article 8.2 of the ARVODI 2025, the contacts named cannot bind their Parties.

5.5	<OPTIONAL> A [supervisory/steering committee] has been set up as referred to article 9 of the ARVODI 2025, whose duties and powers are laid down in Schedule [...] to this Framework Agreement.


6.	Integrity

	The Contractor declares that the Contracting Authority’s Staff have not been given and are not being given any benefit in the context of the award of this Framework Agreement or in the context of obtaining contracts for the performance of Services under Call-off Contracts.


7.	Intellectual property rights

	As provided in articles 23.1, 23.4 and 23.5 of the ARVODI 2025, the copyrights and database rights that can be exercised in respect of the results of the Services are assigned to the Contracting Authority.

OR

	<OPTIONAL> Notwithstanding articles 23.1, 23.4 and 23.5 of the ARVODI 2025, the copyrights and database rights that can be exercised in respect of the results of the Services are not assigned to the Contracting Authority. The Contractor grants the Contracting Authority a non-exclusive, irrevocable right of use for an indefinite period, to publish and reproduce (and to have published and reproduced) the results of the Services.
 	

8. 	<OPTIONAL> Obligation to supply information and audit obligation

8.1	Quality assurance is an aspect of the Contractor's quality management and is part of the Framework Agreement and Call-off Contract. In the framework of quality assurance the Contractor will take measures that give the Contracting Authority confidence that the agreed use can be made of the Services. The Contractor will take these measures on its own initiative.

8.2	The Contractor will provide all necessary information to show that the obligations arising from this Agreement have been and are being fulfilled.	

8.3	If concrete circumstances give cause to do so, the Contracting Authority can perform an audit (or have an audit performed). The Contractor will cooperate fully with audits, including audits among the Contractor’s Staff, unless the Contractor cannot reasonably be expected to do so.

8.4	The Parties themselves will bear the costs they incur in connection with the information provision and audits referred to in this article, including the costs of third parties engaged by them.

8.5	The Contracting Authority may, as a consequence of the information obtained on the basis of this article, propose further measures at any time. The Contractor must carry out these measures in accordance with the standards of reasonableness.


9.	<OPTIONAL> Research material (non-academic research)

9.1	The Contractor will transfer to the Contracting Authority the title to all the research material that the Contractor receives, acquires or, for the purpose of the research, produces or processes, in so far as the Contractor has the power of disposal over such research material and in so far as the research material contains information that is part of the research. Title will be transferred by the Parties hereby declaring that the Contractor will hold that research material for the Contracting Authority.
 
Once the period mentioned in article 9.2 has ended, the Contractor will make the research material available to the Contracting Authority free of charge or will destroy it free of charge at the Contracting Authority’s request. If the Contractor does not notify the Contracting Authority of the end of the period, the custody of the material will be tacitly continued until the Contracting Authority or the Contractor indicates in writing or by email that it wishes to discontinue it.

	OR

9.1	The Contractor remains the owner of all the research material received, acquired and/or, for the purpose of the research, produced and processed by the Contractor, in so far as the Contractor has the power of disposal over such research material and in so far as the research material contains information that is part of the research.

	<OPTIONAL> At the Contracting Authority’s first request, the Contractor will immediately grant it access to the research material and other documents relating to the research and will make this research material available to the Contracting Authority free of charge on request, even if it is in the possession of a third party. At the Contracting Authority’s request, the Contractor will produce duplicates of the research material and make them available to the Contracting Authority at cost price.

9.2	The Contracting Authority will retain the research material referred to in this Contract in a careful manner and free of charge until at least [...].

9.3	The Contractor and its Staff may not use the research material for the duration of the research for purposes other than those described in the Contract, unless the Contracting Authority has given its prior consent in writing or by email.


10.	<OPTIONAL> Other terms and conditions

10.1	<OPTIONAL> If the duties of confidentiality that apply to the Contractor and its Staff pursuant to article 11 of the ARVODI 2025 are breached, a penalty of €[...] per event is payable by the Contractor.

[bookmark: _Hlk189657388]10.2	 <OPTIONAL> Notwithstanding article 19.2 of the ARVODI 2025 the liability referred to in that paragraph is limited to a maximum of [...] times the contract value per event and [...] times the contract value for each year or part of a year that the Framework Agreement or Call-off Contract has been in force.
 
10.3	<OPTIONAL> By way of addition to article 25.1 of the ARVODI 2025 on insurance the Contractor will, at the Contracting Authority’s first request, take out and retain adequate and customary insurance cover in accordance with generally accepted standards for the following risks: […]. 

10.4	<OPTIONAL; only include in exceptional cases and after consulting the legal department>By way of addition to article 19 of the ARVODI 2025 on liability, the Contractor indemnifies the Contracting Authority against any claims of third parties for the compensation of damage as a result of a failure as referred to in article 19.2 of the ARVODI 2025. The limitation of liability in article 19.2 of the ARVODI 2025 applies mutatis mutandis.

10.5	<OPTIONAL> By way of addition to article 21 of the ARVODI 2025 on ending the Contract, the Contracting Authority may cancel the Framework Agreement and Call-off Contract in writing or by email with immediate effect without recourse to the courts and without being required to send any prior demand or notice of default, in the following cases: 
a.      	if the Contractor has been convicted, by final and unappealable judgment, of discrimination within the meaning of articles 137c to 137g and article 429 quater of the Criminal Code; or 
b.     	if a member of the Contractor’s Staff has been convicted, by final and unappealable judgment, of discrimination within the meaning of articles 137c to 137g and article 429 quater of the Criminal Code and that person is a member of the Contractor’s administrative, management or supervisory board or has powers of representation, decision or control therein.
         
In the cases set out under (a) and (b) the right to cancellation expires three years after the judgment becomes final and unappealable.

[bookmark: _Hlk190165815]10.6 	<OPTIONAL> Notwithstanding article […] of the ARVODI 2025, the following provision applies to […]: […].







The Hague, [date]	[place], [date]




FOR THE MINISTER 
/ STATE SECRETARY OF/FOR	[Contractor’s name]
[portfolio],				


[signatory’s position]



[signatory’s name]                                                     	[signatory’s position and name]














Schedule(s): 			
[bookmark: _Hlk192764689]- Data Processing Agreement (ARVODI 2025) (if applicable)]
 - […]



Intern gebruik

Intern gebruik

Intern gebruik



