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MULTIPLE FRAMEWORK SERVICE CONTRACT IN CASCADE GSA/OP/06/18

The European GNSS Agency (hereinafter referred to as "the GSA", “the Agency” or “the contract-
ing authority”), represented for the purposes of the signature of this framework contract by Mr
Carlo des Dorides, Executive Director,

on the one part, and

[full official name]

[official legal form]

[statutory registration number]
[full official address]

[VAT registration number]

(Hereinafter referred to as ‘the contractor’), represented for the purposes of the signature of this
framework contract by [name, surname and function,]

[The parties identified above and hereinafter collectively referred to as the ‘contractor’ shall be
jointly and severally liable vis-a-vis the contracting authority for the performance of this frame-
work contract.]

on the other part,

HAVE AGREED

to the special conditions, the general conditions for service framework contracts, the model
specific contract and the following annexes:

Annex .1 Tender Specifications (Invitation to Tender No GSA/OP/06/18) and its
annexes

Annex II.1.1 Contractor's Tender (No [number], [date])

Annex I1.1.11 EC Guide to Missions (applicable to the GSA)

Annex IL.1.11I Declaration on confidentiality and absence of conflict of interest - TEM-
PLATE

Annex IL.1.1IV Draft Specific Contract — TEMPLATE (enclosed in the present document)

Annex I1.1.V Mitigation Plan (if applicable)

which form an integral part of this framework contract (hereinafter referred to as “the FWC”).

- The terms set out in the special conditions (section |) shall take precedence over those in the
other parts of the FWC.



European

G\obd} Navig &j[I—OWF.] GSA/OP/06/18
Satellite Systems Framework Contract

Agency

- The terms set out in the general conditions (section Il) shall take precedence over those in
annexes.

- The terms set out in the FWC shall take precedence over those in the specific contracts.

- The terms set out in the Specific Contract shall take precedence over those in the other an-
nexes.

- The terms set out in the Tender Specifications (Annex 1.1) and the Declaration on confiden-
tiality and absence of conflict of interest (Annex II.1.1ll) shall take precedence over those in
the tender (Annex I1.1.1).

- The terms set out in the specific contracts shall take precedence over those in the requests
for services (terms of reference).

Subject to the above, the several instruments forming part of the contract are to be taken as mu-
tually explanatory. Ambiguities or discrepancies within or between such parts shall be explained
or rectified by a written instruction issued by the Agency; subject to the rights of the Contractor
under Article 1.7 should he dispute any such instruction.

| — SPECIAL CONDITIONS

ARTICLE |.1 — SUBJECT MATTER

I1.1.1 The subject matter of the FWC is the provision of integrated management system (IMS)
and quality management support to the GSA as described in the Tender Specifications —
Annex I.1.

1.1.2  Signature of the FWC imposes no obligation on the contracting authority to purchase.
Only performance of the FWC through specific contracts is binding on the contracting au-
thority.

1.1.3  The contractor is selected for a multiple FWC in cascade in [first/second/third] position.

ARTICLE |.2 — ENTRY INTO FORCE AND DURATION

1.2.1 The FWC shall enter into force on the date on which it is signed by the last party if it has
already been signed by both parties.

1.2.2  Under no circumstances may performance commence before the date on which the FWC
enters into force. Execution of the tasks may under no circumstances begin before the
date on which the specific contract enters into force.

1.2.3 The FWC is concluded for a period of 12 (twelve) months with effect from the date on
which it enters into force. Unless otherwise specified, all periods specified in the FWC are
calculated in calendar days.

1.2.4  The specific contracts shall be signed by both parties before the FWC expires.

The FWC shall continue to apply to such specific contracts after its expiry. They shall be
executed no later than 6 (six) months after its expiry.

1.2.5 FWC renewal
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The FWC shall be renewed automatically up to 3 (three) times under the same condi-
tions, unless written notification to the contrary is sent by one of the parties and received
by the other three months before expiry of the period indicated in Article 1.2.3. Renewal
does not imply any modification or deferment of existing obligations.

ARTICLE |.3 — PRICES

1.3.1

1.3.2

Total amount of the FWC.

The maximum amount of the FWC shall be 2,000,000 EUR [two million euro]. However,
this must in no way be construed as a commitment on the contracting authority to
purchase for the maximum amount.

The maximum prices provided in the “Financial Offer” as submitted by the contractor as
part of its tender (Annex Il.1.1) are fixed and firm and shall include all cost and expenses.

Cost and expenses shall be considered to include especially, but will not be limited to:
effort for all the tasks (including drawing up quotations and reports) necessary for their
performance, including all costs (management of contracts, coordination, quality control,
support resources, etc.), all overheads (management of the firm, secretarial services,
social security, wages, etc.) necessary for the performance of the tasks described,
incurred directly and indirectly by the contractor in performance of the tasks that will be
entrusted to it.

The maximum unit prices.

The unit prices under any specific contract may not exceed the amounts specified in the
“Financial Offer” as submitted by the contractor as part of its tender (Annex Il.1.1).
Therefore, the maximum unit prices amount to:

— [e] EUR [amount in word] per month for service-based task consisting in
maintenance of quality management of the organisation in line with 1ISO 9001
requirements; preparation for the recertification to ISO 9001 standard;

— [e] EUR [amount in word] per month for service-based task consisting in
preparation for the certification to 1ISO 27001 standard;

— [e] EUR [amount in word] per man day for effort-based tasks as defined in the
Tender Specifications (Annex 1.1), if the services are provided by Senior Quality
Technician (SQT);

— [] EUR [amount in word] per man day for effort tasks-based as defined in the
Tender Specifications (Annex 1.1), if the services are provided by Junior Quality
Technician (JQT);

— [] EUR [amount in word] per man day for effort tasks-based as defined in the
Tender Specifications (Annex 1.1), if the services are provided by Senior
Information Security Adviser.

With respect to the effort-based tasks, the parties agreed that “man days” should be
assumed as corresponding, in principle, to 8 working hours. In the event that the Senior
Quality Technician (SQT), Junior Quality Technician (JQT) and/or Senior Information
Security Adviser (hereinafter referred to as “quality technicians”) does not provide
services for at least 8 hours in a particular day, the contracting authority is entitled to
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proportionally decrease the price determined based on man day. Vice versa, the
contractor acknowledges that depending on the actual needs and working schedule of
the GSA, the quality technician may be required by GSA to perform the services above 8
working hours in a particular day and the contractor agrees that in such a case the
working hours above 8 hours in a particular day shall not affect the price determined on
the man day calculation basis.

In case the services on the level of Senior Quality Technician are finally found by the GSA
not to be provided for the entire invoicing period as required under Tender Specifications
(Annex 1.1 hereto), the GSA has the right to reduce the amount for payment in
proportion to the services not being provided as contractually required.

Price revision.

Maximum unit prices shall be fixed and not subject to revision during the duration of the
FWC.

Pricing of any specific contract.

Specific offers submitted by the contractor shall quote the estimated maximum number
of man-days to be spent by the contractor to perform the effort-based tasks under the
relevant specific contract and the maximum total price for the performance of the tasks
under such specific contract.

The maximum unit prices applied to the relevant specific contract shall comply with the
prices indicated in Article 1.3.2.

Reimbursement of expenses. The prices for services provided under the contract shall be
all-inclusive as described in detail in Tender Specifications (Annex 1.1 hereto) and “Finan-
cial Offer” as submitted by the Contractor as part of its tender (Annex Il.1.1). No reim-
bursement of costs or expenses shall be provided except for:

a) reimbursement of travel and accommodation costs or expenses incurred in short
term missions, particularly, but not limited to, to the following destinations (i) the
GSMC in Saint-Germain-en-Laye (France), (ii) the EGNOS liaison office in Toulouse
(France) and (iii) the Galileo Control Centres (GCCs) in Oberpfaffenhofen (Germany)
and Fucino (Italy); for these cases, reimbursements shall be calculated and granted
in accordance with the latest EC Guide to Missions rules applicable to the GSA,

b) reimbursement of daily allowances and subsistence costs of dedicated advisors (not
being in mission) for performance of effort-based tasks which will be performed in
GSA HQ in Prague, Czech Republic, instead of contractor’s premises. Daily allowanc-
es and subsistence costs shall be reimbursed, provided that (i) the performance of
effort-based tasks by the dedicated advisor in GSA HQ in Prague was explicitly re-
quired by the GSA and (ii) daily allowances and subsistence costs will be reimbursed
in the amount indicated by the contractor in “Financial Offer” as submitted by the
Contractor as part of its tender (Annex Il.1.1). For exclusion of any doubts, the par-
ties hereby declare that no further reimbursement of any other costs like travel, ho-
tel, daily allowances shall be done.
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ARTICLE |.4 — PAYMENT ARRANGEMENTS AND PERFORMANCE OF THE FRAMEWORK CONTRACT

1.4.1

1.4.2

Multiple framework contract in cascade

The present FWC shall be implemented through specific contracts, which will, once
signed by the parties, constitute integral and substantial part of the FWC.

The contracting authority shall order services by sending the contractors the terms of
reference for the service. Within 10 (ten) work days of terms of reference being sent by
the contracting authority to the contractor, the contracting authority shall receive an
offer on the provision of the required services-based tasks and/or provision of the
required effort-based tasks, including designation of the quality technician and number
of man days necessary for provision of the required effort-based tasks in compliance with
the FWC, duly signed and dated.

Before accepting the contractor’s offer, the GSA shall have the right to conduct a video
interview, through Skype or any other similar available technologies, with the quality
technician designated in the offer to provide the services allocated to the GSA on site.

Should the GSA consider that the quality of the proposed quality technician is not in line
with the Tender Specifications (Annex 1.1 hereto) and/or with the contractor’s offer, it
may decline said person and demand an alternative quality technician to be included in
the offer, whom the GSA shall again have the right to interview. In the event that the
second quality technician suggested by the contractor is also not deemed suitable for the
provision of tasks required by the GSA, it reserves the right to request an offer from the
contractor which ranked next in cascade, following the same process for selection of
quality technicians.

Within 10 (ten) work days of a specific contract being sent by the contracting authority to
the contractor, the contracting authority shall receive it back, duly signed and dated.

Should the contractor fail to comply with any of the above-mentioned time periods, the
GSA may choose to approach the contractor which ranked next in cascade in request for
an offer for the terms of reference in question, with the contractor having no claim for
compensation whatsoever.

The period allowed for the execution of the tasks shall start to run on the date indicated
in the specific contract. It shall not exceed the term of the specific contract.

Procedure in lack of service quality

In the event that the GSA considers that the quality of the services rendered by the con-
tractor’s quality technician is not or no more compliant with requirements of Tender
Specifications (Annex 1.1 hereto) and/or the offer of the contractor, it will inform the
contractor accordingly, in order to allow it to correct the situation by the means the con-
tractor considers appropriate and in line with the tender specifications as well as the
FWC and the relevant specific contract.

The contractor shall communicate to the GSA its proposed solution for correcting the sit-
uation without delay, but in no case later than 4 (four) work days following its receipt of
the GSA’s note on the non-compliance.

The contractor may implement the proposed solution only following the GSA’s ac-
ceptance, not to be unreasonably withheld and to be communicated to the contractor
without delay. Unless otherwise agreed with the GSA in writing, the contractor shall im-
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plement the accepted solution, e.g. replacement against a quality technician agreed by
the GSA, without delay, but in no case later than 2 (two) work days following the GSA’s
note of acceptance.

Should the GSA reject the proposed solution on reasonable grounds, the contractor shall
have a final period of 2 (two) work days to suggest an alternative solution to the GSA,
once more initiating the aforementioned approval process.

In case the contractor’s proposed solution consist of the replacement of the quality tech-
nician in question, it shall, already with its proposal, provide the relevant information on
the replacement to the GSA (CV and supporting documents for proof of equivalent expe-
rience and expertise) and allow the Agency to conduct an interview with said person by
video conference following the above-mentioned process.

Interim payment

If interim payment(s) are foreseen by a specific contract, the Contractor shall submit an
invoice, indicating the reference number of the FWC and of the relevant specific contract,
of the amount corresponding to what is stated in the relevant specific contract.

The invoice shall include following items only:

- Fixed monthly price for service-based task consisting in maintenance of quality
management of the organisation in line with ISO 9001 requirements; prepara-
tion for the recertification to 1ISO 9001 standard; in the amount corresponding to
the agreement in specific contract and not exceeding the maximum amount
specified in Article 1.3.2 hereinabove;

- Fixed monthly price for service-based task consisting in preparation for the cer-
tification to ISO 27001 standard; in the amount corresponding to the agreement
in specific contract and not exceeding the maximum amount specified in Article
1.3.2 hereinabove;

- Price for effort-based tasks as defined in the Tender Specifications (Annex I.1); in
the amount corresponding to the agreement in specific contract, not exceeding
the maximum amount specified in Article 1.3.2 hereinabove, and sub-divided into
following breakdown:

o Price for services provided by Senior Quality Technician (SQT) together
with indication of number of man days subject to the right of GSA to de-
crease the price under conditions specified in Article 1.3.2 hereinabove;

o Price for services provided by Junior Quality Technician (JQT) together
with indication of number of man days subject to the right of GSA to de-
crease the price under conditions specified in Article 1.3.2 hereinabove;

o Price for services provided by Senior Information Security Adviser to-
gether with indication of number of man days subject to the right of GSA
to decrease the price under conditions specified in Article 1.3.2 here-
inabove;

o Reimbursement of expenses, where applicable under conditions speci-
fied in Article 1.3.5 hereinabove.
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The contractor is not entitled to add any other item on the invoice and any of the items
above may be included in the invoice only if the respective services were agreed in spe-
cific contract.

Invoices for interim payment shall be accompanied by:
a) an executive summary of the tasks performed,

b) a progress report and/or deliverable(s) in accordance with the instructions laid
down in the relevant specific contract,

c) a deliverable acceptance sheet, duly dated and signed by the contractor and the
contracting Authority’s project officer.

d) a detailed justification of all expenses incurred, including but not limited to justifi-
cation timesheets justifying the amount of man days spent to perform the effort-
based tasks,

e) a detailed justification of required reimbursement of costs, where applicable under
conditions specified in 1.3.5 hereinabove;

f) any other document in accordance with the relevant specific contract.

The GSA shall have thirty (30) days from receipt to approve or reject the documents of
proof, and, unless otherwise specified by the GSA in the terms of reference of the rele-
vant specific contract, the contractor shall have fifteen (15) days in which to submit addi-
tional information.

If the documents of proof have been found to support the proper provision of services,
the contracting authority shall make the payment within 30 (thirty) days from receipt of
the invoice.

Any payments against invoice made under the contract are payments for provision of
services and do not represent and shall not be understood as salary payments or re-
placement of such. Payment of salaries for staff performing the services shall remain the
sole responsibility of the contractor.

In the event that the GSA exercises its right to reduce the amount for payment under
conditions specified in Article 1.3.2 hereinabove, the GSA is entitled to return the invoice
to the contractor and the contractor shall be obliged to (re-)submit its invoice reflecting
the reduced amount for payment accordingly.

Payment of the balance

The contractor shall submit an invoice for payment of the balance. As to the items on the
invoice, the Article 1.4.3 above applies accordingly.
The invoice shall be accompanied by:

a) the final report on services provided, documents of proof in accordance with the
instructions laid down in the relevant specific contract,

b) deliverables acceptance sheet, duly dated and signed by the contractor and the
contracting authority’s project officer,
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c) a detailed justification of all expenses incurred, including but not limited to justifi-
cation timesheets justifying the amount of man days set in Article 1.3.2 spent to
perform the effort-based tasks by particular quality technician;

d) a detailed justification of required reimbursement of costs, where applicable under
conditions specified in 1.3.5 hereinabove,

e) any other document in accordance with the relevant specific contract.

The GSA shall have thirty (30) days from receipt to approve or reject the final report
and/or documents of proof with the associated supporting documents, and, unless oth-
erwise specified by the GSA in the terms of reference of the relevant specific contract,
the contractor shall have fifteen days in which to submit additional information or a new
final report and/or updated deliverable(s).

Provided the final report and/or deliverable(s) have been approved, the contracting au-
thority shall make the payment within 30 (thirty) days from receipt of the invoice.

GSA retains the right to reduce the payment of the balance and the contractor shall be
obliged to provide corrected invoices applying the rules under Articles 1.4.3 accordingly.

ARTICLE |.5 — BANK ACCOUNT

Payments shall be made to the contractor’s bank account denominated in Euro, identified as fol-
lows:

Name of bank: [e]

Full address of branch: [e]

Exact designation of account holder: [e]

Full account number including [bank] codes: [e]

IBAN code: [e]

ARTICLE |.6 — COMMUNICATION DETAILS AND DATA CONTROLLER

1.6.1 Communications from the GSA as contracting authority to the Contractor shall be made
in writing and sent to the following contacts:

GSA:

European GNSS Agency

Legal and Procurement Department
Janovskeho 438/2

170 00 Prague

Czech Republic

Email: contracts@gsa.europa.eu

Contractor:

[Full name]
[Function]
[Company name]
[Full official address]
Email: [complete]
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Should a specific contract be signed between GSA and the contractor, the data controller
shall be the Executive Director of the GSA.

In such case, communications from the contractor to the GSA shall be made in writing
and sent to the following contacts:

e Project officer:
Name:

Surname:
Email: [insert]@gsa.europa.eu
Telephone number:

European GNSS Agency
Attention:

Janovskeho 438/2

170 00 Prague

Czech Republic

e Contract officer:
Name:
Surname:
Email: [insert]@gsa.europa.eu
Telephone number:

European GNSS Agency

Legal and Procurement Department
Attention:

Janovskeho 438/2

170 00 Prague

Czech Republic

Email: Contracts@gsa.europa.eu

ARTICLE |.7 — APPLICABLE LAW AND SETTLEMENT OF DISPUTES— SPECIFIC PROVISIONS FOR LONG TERM SERVICES

1.7.1

1.7.2

1.7.3

1.7.4

1.7.5

The FWC shall be governed by Union law, complemented, where necessary, by the law of
the Belgium.

Any dispute between the parties in relation to the interpretation, application or validity
of the FWC which cannot be settled amicably shall be brought before the courts of the
Brussels, Belgium.

It is the contractor’s sole responsibility and duty, also beyond legal acts listed in Annex
1.1, to comply and ensure full compliance with all applicable laws of any part of perfor-
mance under the contract.

The contractor shall take all necessary steps, towards its staff executing this contract, to
ensure the full applicability of FWC conditions.

No contract of employment shall be established between GSA and the contractor’s per-
sonnel providing services under the contract. It shall be the contractor’s sole responsibil-
ity to ensure that its personnel providing services under the contract understand that
they are not employed by the GSA and shall not interpret any part of their services to the
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GSA as creating any employment relationship between them and the GSA. It shall be the
contractor’s sole duty and responsibility to ensure that no employment relationship be-
tween the GSA and the contractor’s personnel providing services be ever construed, ar-
gued or claimed.

1.7.6  The contractor shall immediately notify the GSA of any other circumstances that might
give rise to claims against the GSA on the part of contractor’s personnel providing ser-
vices related to status of employment. In any event the contractor shall take all measures
to prevent such claims from arising and shall hold the GSA harmless of any such claim.

I.7.7 The contractor shall guarantee to the GSA that the personnel providing services will not
acquire any legal right with respect to GSA under any employment laws or other simi-
lar/related laws or rules, whether by reason of duration or other circumstances of ser-
vices to GSA.

1.7.8 The contractor shall also hold the GSA harmless from any third party claim as may arise
from or in connection with the contract or its implementation on grounds or argument of
employment.

ARTICLE |.8 - EXPLOITATION OF THE RESULTS OF THE FWC (INTELLECTUAL PROPERTY RIGHTS)

1.8.1 The contractor shall take any necessary step to ensure that the ownership of all copy-
rights, patents, trademarks, software database and other intellectual property rights, in-
cluding but not limited to any documentation, data, technical information and know-
how, resulting from performance of this FWC and any specific contract thereunder (here-
inafter referred to as the “foreground IPRs”) shall become exclusively vested in the GSA,
which may use, publish, modify, assign or transfer them as it sees fit, without geograph-
ical or other limitation, except where intellectual property rights, including third parties’
rights, that already exist prior to the specific contract on an assignment for a specific task
being entered into (hereinafter referred to as the “background IPRs” or “pre-existing
rights”), have been declared by the contractor in writing prior to starting the implemen-
tation of the relevant part of the specific contract — in which latter case the contractor

shall:

(i) ensure (through cost-free perpetual licence or otherwise) that the GSA (or the
relevant GSA’s assignee) can freely use (in the broadest sense meant above
without limitation of time, scope or otherwise, i.e. including publish, modify, as-
sign, transfer...) any result delivered to it under the Framework Contract without
violating/infringing any such rights and without any costs/charges and;

(ii) hold the GSA (or the relevant GSA’s assignee) harmless of any claims in connec-

tion with such use.

1.8.2  Notwithstanding the GSA’s rights under Article 1.8.1, upon request of the GSA the con-
tractor shall provide the GSA with the list of foreground IPRs. The contractor shall pre-
sent relevant and exhaustive evidence about the acquisition of all the necessary pre-
existing rights and third parties' rights together with presentation of foreground IPR,
whenever relevant for any use of the results.

ARTICLE 1.9 — TERMINATION BY THE GSA

1.9.1 In case the contractor fails to comply with any of the time periods applicable in accord-
ance with Article 1.4.2 or in case the GSA, on reasonable grounds, rejects also the second
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solution proposed by the contractor in the process to remedy lack of service quality as
described under Article 1.4.2, the GSA shall have the right, without further notice, to ter-
minate the underlying specific contract, fully or in part, effective immediately, and to re-
qguest an offer for provision of the services affected by the termination from the contrac-
tor ranked next in cascade.

1.9.2 In the event that the GSA terminates a specific contract with the contractor, as a result
from the low quality level revealed by the contractor’s quality technicians in the perfor-
mance of its tasks, the GSA may choose to replace the contractor in cascade with the
next lower ranked contractor for up to the next two following specific contracts, without
the contractor having any claim for compensation whatsoever. Following, the contrac-
tor’s rank in the cascade shall be restored and the GSA may approach it again with re-
quests for offers to terms of reference accordingly.

ARTICLE 1.10 — TERMINATION BY EITHER PARTY

Either party may, unilaterally and without being required to pay compensation, terminate either
the FWC or the specific contract(s) by formally notifying the other party and by giving 1 (one)
month notice. Should the contracting authority terminate the FWC, or specific contract(s), the
contractor shall only be entitled to payment corresponding to the part-performance of the ser-
vices ordered before the termination date. The first paragraph of Article 11.14.3 shall apply.

In particular, the contracting authority may terminate the contract if, due to a change circum-
stances, the contractor or its subcontractor do not comply any more with the Participating Condi-
tions identified in Tender Specification (Annex 1.1 hereto) and if the Contractor has not promptly
taken the necessary actions in order to remedy such non-compliance.

In cases of termination for this cause, the contractor shall transfer any rights acquired for the
performance of the activity under the contract and use his best efforts to ensure access for the
contracting authority to third party rights as required for continuation of the activity/programme.

ARTICLE |.11

(not applicable)

ARTICLE |.12 — CONFLICT OF INTERESTS

1.12.1 Conflict of Interests

Without prejudice to Article 11.4 the contractor, with the signing of the FWC, irrevocably
and explicitly declares the absence of any conflict of interest in the meaning of Article 11.4
existing at the signing of the FWC. This declaration shall extend to and cover any mem-
bers of the contractor’s group/consortium and any of the subcontractors and any per-
sonnel which the contractor may draw on for the implementation of the contract, in par-
ticular but not limited to the quality management technicians.

The contractor, with the signing of the FWC, further irrevocably and explicitly declares
and acknowledges that the provisions under Article 11.4 shall apply wholly and uncondi-
tionally to any members of the contractor’s group/consortium and any of the subcontrac-
tors and any personnel, in particular but not limited to the quality management techni-
cians, he may draw on for implementation of the FWC at any time during the term of the
FWC.

11



1.12.2

European

G\obd} Navig &j[I—OWF.] GSA/OP/06/18
Satellite Systems Framework Contract

Agency

In case the GSA becomes aware of a conflict of interest in the meaning of Article 11.4 hav-
ing existed at the signing of the FWC or at any time during its term it may terminate the
FWC and any specific contract it may have submitted thereunder with immediate effect
following prior written notice to the contractor and after having given the contractor the
opportunity to submit its observations within a reasonable time period. With the GSA’s
request to the contractor to submit its observations all work under the FWC, including
any specific contract submitted thereunder shall be suspended, with the provisions of Ar-
ticle 11.13.2 applying accordingly.

The contractor shall be held responsible for and take any appropriate measures to ensur-
ing that the provisions under this Article 1.12.1 and under Article 11.4 are extended to,
acknowledged, and followed by all members of the contractor’s group/consortium and all
the subcontractors.

Commitment to GSA policy

The contractor commits that he will abide by the GSA’s policy on conflicts of interests and
shall sign the declarations, such as but not limited to declarations of interests, which may
be required thereunder and may be conditional for continuation of activities under this
FWC according to the general GSA policy.

The contractor shall further ensure that also its personnel providing the services under
the contract complies with any specific GSA policy applicable to contractors’ staff and, in
case required by such policy, ensures its staff signs the relevant declarations, with this
requirement applying to any consortium member’s and subcontractor’s staff accordingly.

Should the contractor not comply with these requirements and should such failure seri-
ously affect the provision of the services as required by the GSA under the contract, the
GSA shall be entitled to terminate the contract with immediate effect following written
notice to the contractor and allowing sufficient time for submitting its observations. With
the GSA’s request to the contractor to submit its observations all work under the FWC,
including any specific contract submitted thereunder shall be suspended, with the provi-
sions of Article 11.13.2 applying accordingly.

ARTICLE |.13
(not applicable)

ARTICLE |.14 GENERAL SCOPE AND UNDERSTANDING OF THE SERVICE PERFORMANCE

1.14.1

1.14.2

The contractor acknowledges that personnel providing services to the GSA under this
contract is not meant to replace GSA staff. Tasks shall be provided for complementing
GSA quality management not available in-house - a duplication of tasks is not intended
and shall be avoided.

Provision of the services will be coordinated with the contractor's point of contact alone
for his/her communication and implementation with the individual quality technicians of
the contractor (including consortium members) or subcontractor. Any contractor’s (in-
cluding consortium members) or subcontractor’s personnel working at GSA sites shall
remain fully under the responsibility of the contractor’s or respective subcontractor’s
control and responsibility as employer— any working area at the GSA site is purely provid-
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ed for ease of service provision and not replacing the personnel’s workplace with his/her
employer.

1.14.3 GSA will not directly instruct the contractor's (including consortium members) or subcon-
tractor’s individual quality technicians. The parties acknowledge that this contract is (i)
not meant to establish any employment relationship between the GSA and the contrac-
tor's personnel performing the services and (ii) shall not be permitted to be interpreted
as establishing such a relationship. The contractor shall take all measures to ensure this
understanding with its personnel and shall indemnify and hold the GSA harmless against
any claim which the GSA would face in this respect. The contractor shall ensure that this
understanding is clearly communicated and endorsed by all consortium members and
subcontractors.

ARTICLE 1.15: TRANSFER OF CONTRACT (IF APPLICABLE)

Without prejudice to the Termination in special cases as stated in Article 1.11, the Contractor
shall assign the FWC in whole or in part to the Proposed Assignee as per the Mitigation Plan
attached hereto as Annex II.1.V, with effect from [e]. The contractor shall remain bound by any
obligations and liabilities arising from the FWC prior to the date of the assignment.

ARTICLE |.16: SUBCONTRACTORS (IF APPLICABLE)

Without prejudice to the Termination in special cases as stated in Article 1.11, the Contractor
shall ensure, that the Mitigation Plan attached hereto as Annex Il.1.V enters into force with
effect from [e]. The contractor shall ensure that its subcontractor is bound by any obligations and
liabilities arising from the subcontract prior to the date of activation of Annex I1.1.V.

SIGNATURES
For the contractor, For the contracting authority,
[name][function] Carlo Des Dorides

Executive Director
signaturel[s]: signature:
Donein , [date] Done in Prague, [date]

In duplicate in English.
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Il — GENERAL CONDITIONS FOR SERVICE FRAMEWORK CONTRACTS

ARTICLE Il. 1 — PERFORMANCE OF THE FRAMEWORK CONTRACT

.1.1

1.1.2

.13

1.1.4

1.1.5

1.1.6

1.1.7

1.1.8

The contractor shall perform the FWC to the highest professional standards, in accord-
ance with the state of the art in the industry and the provisions of this FWC, in particular
the tender specifications and the terms of its tender.

The Contractor must comply with the minimum requirements provided for in the tender
specifications. This includes compliance with applicable obligations under environmental,
social and labour law established by European Union law, national law and collective
agreements or by the international environmental, social and labour law provisions listed
in Annex X to Directive 2014/24/EU.}

The contractor shall be solely responsible for taking the necessary steps to obtain any
permit or licence required for performance of the FWC under the laws and regulations in
force at the place where the tasks assigned to it are to be executed.

Without prejudice to Article 1.4 any reference made to the contractor’s personnel in the
FWC shall relate exclusively to individuals involved in the performance of the FWC.

The contractor must ensure that the personnel performing the FWC possesses the pro-
fessional qualifications and experience required for the execution of the tasks assigned to
it.

The contractor shall neither represent the contracting authority nor behave in any way
that would give such an impression. The contractor shall inform third parties that it does
not belong to the European public service.

The contractor shall be solely responsible for the personnel who executes the tasks as-
signed to him.

The contractor shall stipulate the following employment or service relationships with its
personnel:

(a) personnel executing the tasks assigned to the contractor may not be given orders
directly by the contracting authority;

(b) the contracting authority may not under any circumstances be considered to be
the employer of the personnel referred to in point (a) and the personnel shall
undertake not to invoke against the contracting authority any right arising from
the contractual relationship between the contracting authority and the contrac-
tor.

In the event of disruption resulting from the action of one of the contractor's personnel
working on the contracting authority's premises or in the event that the expertise of one
of the contractor's personnel fails to correspond to the profile required by the FWC, the
contractor shall replace him without delay. The contracting authority shall have the right
to make a reasoned request for the replacement of any such personnel. The replacement
personnel must have the necessary qualifications and be capable of performing the FWC

1 0J 194 0f 28.03.2014, p. 65
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under the same contractual conditions. The contractor shall be responsible for any delay
in the execution of the tasks assigned to it resulting from the replacement of personnel.

Should the execution of the tasks be directly or indirectly hampered, either partially or
totally, by any unforeseen event, action or omission, the contractor shall immediately
and on its own initiative record it and report it to the contracting authority. The report
shall include a description of the problem and an indication of the date on which it start-
ed and of the remedial action taken by the contractor to ensure full compliance with its
obligations under this FWC. In such an event the contractor shall give priority to solving
the problem rather than determining liability.

Should the contractor fail to perform its obligations under the FWC or specific contract,
the contracting authority may - without prejudice to its right to terminate the FWC or
specific contract or - reduce or recover payments in proportion to the scale of the unper-
formed obligations. In addition, the contracting authority may claim compensation or im-
pose liquidated damages in accordance with Article 11.12.

ARTICLE 11.2 — MEANS OF COMMUNICATION

1.2.1

1.2.2

1.2.3

Any communication relating to the FWC or to its performance shall be made in writing
and shall bear the FWC number, and if applicable the specific contract number. Any
communication is deemed to have been made when it is received by the receiving party
unless otherwise provided for in this FWC.

Electronic communication shall be deemed to have been received by the parties on the
day of dispatch of that communication provided it is sent to the addressees listed in Arti-
cle 1.6. Without prejudice to the preceding, if the sending party receives a message of
non-delivery to or of absence of the addressee, it shall make every effort to ensure the
actual receipt of such communication by the other party.

Electronic communication shall be confirmed by an original signed paper version of that
communication if requested by any of the parties provided that this request is submitted
without unjustified delay. The sender shall send the original signed paper version without
unjustified delay.

Mail sent using the postal services is deemed to have been received by the contracting
authority on the date on which it is registered by the department responsible referred to
in Article 1.6.

Any formal notification shall be made by registered mail with return receipt or equiva-
lent, or by equivalent electronic means.

ARTICLE Il. 3 — LIABILITY

1.3.1

11.3.2

1.3.3

The contractor shall be solely responsible for complying with any legal obligations incum-
bent on it.

The contracting authority shall not be held liable for any damage caused or sustained by
the contractor, including any damage caused by the contractor to third parties during or
as a consequence of performance of the FWC, except in the event of wilful misconduct or
gross negligence on the part of the contracting authority.

The contractor shall be held liable for any loss or damage sustained by the contracting
authority in performance of the FWC, including in the event of subcontracting, and for
any claim by a third party but only to the amount not exceeding 50 % of value of the
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FWC. Nevertheless, if the damage or loss is caused by the gross negligence or wilful mis-
conduct of the contractor or of its personnel or subcontractors, the contractor shall have
unlimited liability for the amount of the damage or loss.

The contractor shall indemnify and hold the GSA harmless for all damages and costs in-
curred due to any claim. The contractor shall provide compensation in the event of any
action, claim or proceeding brought against the contracting authority by a third party as a
result of damage caused by the contractor during the performance of the FWC. In the
event of any action brought by a third party against the contracting authority in connec-
tion with the performance of the FWC including any alleged breach of intellectual proper-
ty rights, the contractor shall assist the contracting authority. Such expenditure incurred
by the contractor may be borne by the contracting authority.

The contractor shall take out an insurance policy against risks and damage relating to the
performance of the FWC if required by the relevant applicable legislation. It shall take out
supplementary insurance as reasonably required by standard practice in the industry. A
copy of all the relevant insurance contracts shall be sent to the contracting authority
should it so request.

ARTICLE |l. 4 - CONFLICT OF INTERESTS

1.4.1

1.4.2

1.4.3

11.4.4

The contractor shall take all the necessary measures to prevent any situation of conflict
of interest. Such situation arises where the impartial and objective performance of the
FWC is compromised for reasons involving economic interest, political or national affinity,
family or emotional ties, or any other shared interest.

Any situation constituting or likely to lead to a conflict of interest during the performance
of the FWC shall be notified to the contracting authority in writing without delay. The
contractor shall immediately take all the necessary steps to rectify the situation. The con-
tracting authority reserves the right to verify that the steps taken are appropriate and
may require that additional steps be taken within a specified deadline.

The contractor declares that it has not granted and will not grant, has not sought and will
not seek, has not attempted and will not attempt to obtain and has not accepted and will
not accept, any advantage, financial or in kind, to or from any party whatsoever, when
such advantage constitutes an illegal practice or involves corruption, either directly or in-
directly, in so far as it serves as an incentive or reward relating to the performance of the
FWC.

The contractor shall pass on all the relevant obligations in writing to its personnel and to
any natural person with the power to represent it or take decisions on its behalf and en-
sure that it is not placed in a situation which could give rise to conflicts of interest. The
contractor shall also pass on all the relevant obligations in writing to third parties in-
volved in the performance of the FWC including subcontractors.

ARTICLE I1.5 — CONFIDENTIALITY

11.5.1.

The contracting authority and the Contractor shall treat with confidentiality any infor-
mation and documents, in any form, disclosed in writing or orally in relation to the per-
formance of the contract and identified in writing as confidential, provided that the con-
tracting authority shall be allowed to disclose such confidential information to its direc-
tors, officers, employees and representatives, including legal, accounting, financial and
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other advisors on a strict need to know basis and provided that they act under a written
or statutory confidentiality obligation.

The contractor shall:

(@) not use confidential information and documents for any purpose other than fulfilling
its obligations under the FWC, specific contract without prior written agreement of
the contracting authority;

(b) ensure the protection of such confidential information and documents with the
same level of protection it uses to protect its own confidential information, but in no
case any less than reasonable care;

(c) not disclose directly or indirectly confidential information and documents to third
parties without prior written agreement of the contracting authority.

The confidentiality obligation set out in Article 11.5.1 shall be binding on the contracting
authority and the contractor during the performance of the FWC and for five years start-
ing from the date of the payment of the balance unless:

(a) the concerned party agrees to release the other party from the confidentiality obli-
gation earlier;

(b) the confidential information becomes public through other means than in breach of
the confidentiality obligation through disclosure by the party bound by that obliga-
tion;

(c) the disclosure of the confidential information is required by law.

The contractor shall obtain from any natural person with the power to represent it or
take decisions on its behalf, as well as from third parties involved in the performance of
the FWC, specific contract an undertaking that they will comply with the confidentiality
obligation set out in Article 11.5.1. At the request of the contracting authority, the con-
tractor must provide a document providing evidence of this commitment.

ARTICLE |1.6— PROCESSING OF PERSONAL DATA

1.6.1

11.6.2

1.6.3

1.6.4

Any personal data included in the FWC shall be processed pursuant to Regulation (EC)
45/2001 of the European Parliament and of the Council of 18 December 2000 on the pro-
tection of individuals with regard to the processing of personal data by the Community
institutions and bodies and on the free movement of such data. Such data shall be pro-
cessed by the data controller solely for the purposes of the performance, management
and monitoring of the FWC without prejudice to its possible transmission to the bodies
charged with monitoring or inspection tasks in application of European Union law.

The contractor shall have the right to access its personal data and the right to rectify any
such data. The contractor should address any queries concerning the processing of its
personal data to the data controller.

The contractor shall have right of recourse at any time to the European Data Protection
Supervisor.

Where the FWC requires the processing of personal data by the contractor, the contrac-
tor may act only under the supervision of the data controller, in particular with regard to
the purposes of the processing, the categories of data which may be processed, the re-
cipients of the data and the means by which the data subject may exercise his rights.
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The contractor shall grant its personnel access to the data to the extent strictly necessary
for the performance, management and monitoring of the FWC.

The contractor undertakes to adopt appropriate technical and organisational security
measures having regard to the risks inherent in the processing and to the nature of the
personal data concerned in order to:

prevent any unauthorised person from gaining access to computer systems processing
personal data, and especially:

(i) unauthorised reading, copying, alteration or removal of storage media;

(i) unauthorised data input, as well as any unauthorised disclosure, alteration or
erasure of stored personal data;

(iii) unauthorised use of data-processing systems by means of data transmission facil-
ities;

ensure that authorised users of a data-processing system can access only the personal
data to which their access right refers;

record which personal data have been communicated, when and to whom;

ensure that personal data being processed on behalf of third parties can be processed
only in the manner prescribed by the contracting authority;

ensure that, during communication of personal data and transport of storage media, the
data cannot be read, copied or erased without authorisation;

design its organisational structure in such a way that it meets data protection require-
ments.

ARTICLE ll. 7 — SUBCONTRACTING

1.7.1

1.7.2

1.7.3

The contractor shall not subcontract without prior written authorisation from the con-
tracting authority nor cause the FWC to be de facto performed by third parties.

Even where the contracting authority authorises the contractor to subcontract to third
parties, it shall nevertheless remain bound by its contractual obligations and shall be
solely responsible for the proper performance of this FWC.

The contractor shall make sure that the subcontract does not affect rights and guaran-
tees granted to the contracting authority by virtue of this FWC, notably by Article 11.18.

ARTICLE |I. 8 — AMENDMENTS

1.8.1

11.8.2

Any amendment to the FWC or specific contract shall be made in writing before fulfil-
ment of all contractual obligations. A specific contract may not be deemed to constitute
an amendment to the FWC.

The amendment may not have the purpose or the effect of making changes to the FWC
or to or specific contracts which might call into question the decision awarding the
FWC, specific contract or result in unequal treatment of tenderers or contractors.

ARTICLE II. 9 — ASSIGNMENT

1.9.1

The contractor shall not assign the rights, including claims for payments, and obligations
arising from the FWC, in whole or in part, without prior written authorisation from the
contracting authority, unless this FWC stipulates otherwise.
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11.9.2 In the absence of such authorisation, or in the event of failure to observe the terms

thereof, the assignment of rights or obligations by the contractor shall not be enforcea-
ble against the contracting authority and shall have no effect on it.

ARTICLE Il. 10 — OWNERSHIP OF THE RESULTS - INTELLECTUAL AND INDUSTRIAL PROPERTY RIGHTS

1.L10.1 Definitions
In this FWC the following definitions apply:

(1) 'results' means any intended outcome of the performance of the FWC which is delivered and
finally accepted by the contracting authority;

(2) 'creator' means any natural person who contributed to the production of the result and in-
cludes personnel of the contracting authority or a third party;

(3) 'pre-existing rights' means any industrial and intellectual property rights, including back-
ground technology, which exist prior to the contracting authority or the contractor ordering them
for the purpose of the FWC performance and include rights of ownership and use by the contrac-
tor, the creator, the contracting authority and any third party.

11.L10.2 Ownership of the results

The ownership of the results shall be fully and irrevocably acquired by the GSA under the FWC
including any rights in any of the results listed in the FWC or specific contracts. Those rights may
include copyright and other intellectual or industrial property rights, as well as all technological
solutions and information contained within these technological solutions, produced in perfor-
mance of the FWC. The contracting authority may exploit them as stipulated in this FWC or spe-
cific contracts. All the rights shall be acquired by the GSA from the moment the results are deliv-
ered by the contractor and accepted by the contracting authority. Such delivery and acceptance
are deemed to constitute an effective assignment of rights from the contractor to the GSA.

The payment of the price as set out in the specific contracts is deemed to include any fees paya-
ble to the contractor in relation to the acquisition of ownership of rights by the GSA including all
forms of use of the results.

The acquisition of ownership of rights by the European Union and/or contracting authority under
this FWC covers all territories worldwide.

Any intermediary sub-result, raw data, intermediary analysis made available by the contractor
cannot be used by the contracting authority without the written consent of the contractor, un-
less the FWC or specific contract explicitly provides for it to be treated as a self-contained result.

11.10.3 Licensing of pre-existing rights
The GSA shall not acquire ownership of the pre-existing rights.

The contractor shall license the pre-existing rights on a royalty-free, non-exclusive and irrevoca-
ble basis to the GSA which may use the pre-existing right as foreseen in Article 1.8.1 or in specific
contracts. All the pre-existing rights shall be licensed to the European Union and/or contracting
authority from the moment the results were delivered and accepted by the contracting authority.

The licensing of pre-existing rights to the GSA under this FWC covers all territories worldwide and
is valid for the whole duration of intellectual property rights protection.
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The payment of the price as set out in the specific contracts is deemed to also include any fees
payable to the contractor in relation to the licensing of pre-existing rights by the European Union,
including for all forms of exploitation and of use of the results.

Where implementation of the FWC requires that the contractor uses pre-existing materials be-
longing to the contracting authority, the contracting authority may request that the contractor
signs an adequate licence agreement. Such use by the Contractor will not entail any transfer of
rights to the contractor and is limited to the needs of this FWC.

11.L10.4 Exclusive rights

The European Union acquires the following exclusive rights:

a)

b)

h)

j)

reproduction: the right to authorise or prohibit direct or indirect, temporary or perma-
nent reproduction of the results by any means (mechanical, digital or other) and in any
form, in whole or in part;

communication to the public: the exclusive right to authorise or prohibit any display, per-
formance or communication to the public, by wire or wireless means, including the mak-
ing available to the public of the results in such a way that members of the public may
access them from a place and at a time individually chosen by them; this right also in-
cludes the communication and broadcasting by cable or by satellite;

distribution: the exclusive right to authorise or prohibit any form of distribution of results
or copies of the results to the public, by sale or otherwise;

rental: the exclusive right to authorise or prohibit rental or lending of the results or of
copies of the results;

adaptation: the exclusive right to authorise or prohibit any modification of the results;

translation: the exclusive right to authorise or prohibit any translation, adaptation, ar-
rangement, creation of derivative works based on the results, and any other alteration of
the results, subject to the respect of moral rights of authors, where applicable;

where the results are or include a database: the exclusive right to authorise or prohibit
the extraction of all or a substantial part of the contents of the database to another me-
dium by any means or in any form; and the exclusive right to authorise or prohibit the re-
utilisation of all or a substantial part of the contents of the database by the distribution
of copies, by renting, by on-line or other forms of transmission;

where the results are or include a patentable subject-matter: the right to register them
as a patent and to further exploit such patent to the fullest extent;

where the results are or include logos or subject-matter which could be registered as a
trademark: the right to register such logo or subject-matter as a trademark and to further
exploit and use it;

where the results are or include know-how: the right to use such know-how as is neces-
sary to make use of the results to the full extent provided for by this FWC, and the right
to make it available to contractors or subcontractors acting on behalf of the contracting
authority, subject to their signing of adequate confidentiality undertakings where neces-
sary;

20



European

G\obd} Navig &j[I—OWF.] GSA/OP/06/18
Satellite Systems Framework Contract

Agency

k) where the results are documents:

a. the right to authorise the reuse of the documents in conformity with the Com-
mission Decision of 12 December 2011 on the reuse of Commission documents
(2011/833/EU), to the extent it is applicable and the documents fall within its
scope and are not excluded by any of its provisions; for the sake of this provision,
‘reuse’ and ‘document’ have the meaning given to it by this Decision;

b. the right to store and archive the results in line with the document management
rules applicable to the contracting authority, including digitisation or converting
the format for preservation or new use purposes;

I)  where the results are or incorporate software, including source code, object code and,
where relevant, documentation, preparatory materials and manuals, in addition to the
other rights mentioned in this Article:

a. end-user rights, for all uses by the European Union or by subcontractors which
result from this FWC and from the intention of the parties;

b. the rights to decompile or disassemble the software;

m) to the extent that the contractor may invoke moral rights, the right for the contracting
authority, except where otherwise provided in this FWC, to publish the results with or
without mentioning the creator(s)’ name(s), and the right to decide when and whether
the results may be disclosed and published.

The contractor warrants that the exclusive rights and the modes of exploitation may be exercised
by the European Union on all parts of the results, be they created by the contractor or consisting
of pre-existing materials.

Where pre-existing materials are inserted in the results, the contracting authority may accept
reasonable restrictions impacting on the above list, provided that the said materials are easily
identifiable and separable from the rest, that they do not correspond to substantial elements of
the results, and that, should the need arise, satisfactory replacement solutions exist, at no addi-
tional costs to the contracting authority. In such case, the contractor will have to clearly inform
the contracting authority before making such choice and the contracting authority has the right
to refuse it.

11.10.5 Identification and evidence of granting of pre-existing rights and rights of third parties

When delivering the results, the contractor shall warrant that they are free of rights or claims
from creators and third parties including in relation to pre-existing rights, for any use envisaged
by the contracting authority. This does not concern the moral rights of natural persons.

The contractor shall establish to that effect a list of all pre-existing rights and rights of creators
and third parties on the results of this FWC or parts thereof. If there are no pre-existing rights to
the results, the contractor must provide a declaration to that effect. The contractor must provide
this list or declaration to the contracting authority together with the invoice for payment of the
balance at the latest.

In the result the contractor shall clearly point out all quotations of existing textual works. The
complete reference should include as appropriate: name of the author, title of the work, date

21



European

G\obd} Navig &j[I—OWF.] GSA/OP/06/18
Satellite Systems Framework Contract

Agency

and place of publication, date of creation, address of publication on internet, number, volume
and other information which allows the origin to be easily identified.

Upon request by the contracting authority, the contractor shall provide evidence of ownership of
or rights to use all the listed pre-existing rights and rights of third parties except for the rights
owned by the GSA. The contracting authority may request this evidence even after the end of
this FWC.

This evidence may refer, inter alia, to rights to: parts of other documents, images, graphs, tables,
data, software, technical inventions, know-how etc. (delivered in paper, electronic or other
form), IT development tools, routines, subroutines and/or other programs ("background technol-
ogy"), concepts, designs, installations or pieces of art, data, source or background materials or
any other parts of external origin.

The evidence shall include, as appropriate:

(a) the name and version number of a software product;

(b) the full identification of the work and its author, developer, creator, translator, data entry
person, graphic designer, publisher, editor, photographer, producer;

(c) a copy of the licence to use the product or of the agreement granting the relevant rights to
the contractor or a reference to this licence;

(d) a copy of the agreement or extract from the employment contract granting the relevant
rights to the contractor where parts of the results were created by its personnel;

(e) the text of the disclaimer notice if any.
Provision of evidence does not release the contractor from its responsibilities in case it is found

that it does not hold the necessary rights, regardless of when and by whom this fact was re-
vealed.

The contractor also warrants that it possesses the relevant rights or powers to execute the trans-
fer and that it has paid or has verified payment of all due fees including fees due to collecting so-
cieties, related to the final results.

11.10.6 Moral rights of creators

By delivering the results the contractor warrants that the creators undertake not to oppose to
the following on the basis of their moral rights under copyright:

a) that their names be mentioned or not mentioned when the results are presented to the
public

b) that the results can be divulged or not after they have been delivered in their final ver-
sion to the contracting authority;

c) that the results be adapted, provided that this is done in a manner which is not prejudi-
cial to the creator’s honour or reputation.

The contractor shall obtain the consent of creators regarding the granting of the relevant rights
and be ready to provide documentary evidence upon request.

11.10.7 Persons appearing in photographs or films

If natural, recognisable persons appear in a result or their voice is recorded the contractor shall
submit a statement of these persons (or of the persons exercising parental authority in case of
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minors) where they give their permission for the described use of their image or voice on request
by the contracting authority. This does not apply to persons whose permission is not required in
line with the law of the country where photographs were taken, films shot or audio records
made.

11.10.8 Contractor’s copyright for pre-existing rights

When the contractor retains pre-existing rights on parts of the results, reference shall be inserted
to that effect when the result is used as set out in Article 1.8.1 with the following disclaimer: © -
year — European GNSS Agency. All rights reserved. Certain parts are licensed under conditions to
the GSA, or with any other equivalent disclaimer as the contracting authority may consider best
appropriate, or as the parties may agree on a case-by-case basis. This does not apply where in-
serting such reference would be impossible, notably for practical reasons.

11.10.9 Visibility of European Union or GSA funding and disclaimer

When making use of the results, the contractor shall declare that they have been produced with-
in a contract with the GSA and that the opinions expressed are those of the contractor only and
do not represent the contracting authority's official position. The contracting authority may
waive this obligation in writing or provide the text of the disclaimer.

ARTICLE Il. 11 — FORCE MAJEURE

11.L11.1 'Force majeure' means any unforeseeable and exceptional situation or event beyond
the parties' control which prevents either of them from fulfilling any of their obligations
under the FWC, which was not attributable to error or negligence on their part or on
the part of subcontractors and which proves to be inevitable in spite of exercising due
diligence. Any default of a service, defect in equipment or material or delays in making
them available, unless they stem directly from a relevant case of force majeure, as well
as labour disputes, strikes or financial difficulties, cannot be invoked as force majeure.

1.L11.2 A party faced with force majeure shall formally notify the other party without delay,
stating the nature, likely duration and foreseeable effects.

1.L11.3  The party faced with force majeure shall not be held in breach of its contractual obliga-
tions if it has been prevented from fulfilling them by force majeure. Where the contrac-
tor is unable to fulfil its contractual obligations owing to force majeure, it shall have the
right to remuneration only for the tasks actually executed.

1.L11.4 The parties shall take all the necessary measures to limit any damage due to force
majeure.

ARTICLE Il. 12 — LIQUIDATED DAMAGES

The contracting authority may impose liquidated damages should the contractor fail to complete
its contractual obligations, also with regard to the required quality level, according to the invita-
tion to negotiate.

Should the contractor fail to perform its contractual obligations within the time-limits set by the
contract, then, without prejudice to the contractor's actual or potential liability or to the con-
tracting authority's right to terminate the contract, the contracting authority may impose liqui-
dated damages for each and every calendar day of delay according to the following formula:

0.3 x (v/d)
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V is the amount specified in Article 1.3.1;
d is the duration specified in Article 1.2.3 expressed in calendar days.

The contractor may submit arguments against this decision within 30 days of receipt of the for-
mal notification. In the absence of a reaction on its part or of written withdrawal by the contract-
ing authority within 30 days of the receipt of such arguments, the decision imposing the liquidat-
ed damages shall become enforceable.

The parties expressly acknowledge and agree that any sums payable under this article are in the
nature of liquidated damages and not penalties, and represent a reasonable estimate of fair
compensation for the losses incurred due to failure to fulfil obligations which may be reasonably
anticipated.

ARTICLE Il. 13 — SUSPENSION OF THE PERFORMANCE OF THE FWC

11.13.1 Suspension by the contractor

The contractor may suspend the performance of the FWC or specific contract or any part thereof
if a case of force majeure makes such performance impossible or excessively difficult. The con-
tractor shall inform the contracting authority about the suspension without delay, giving all the
necessary reasons and details and the envisaged date for resuming the performance of the FWC,
specific contract.

Once the circumstances allow resuming performance, the contractor shall inform the contracting
authority immediately, unless the contracting authority has already terminated the FWC, specific
contract.

11.13.2 Suspension by the contracting authority

The contracting authority may suspend the performance of the FWC or specific contract or any
part thereof:

(a) if the FWC or specific contract award procedure or the performance of the FWC prove to
have been subject to substantial errors, irregularities or fraud;

(b) in order to verify whether presumed substantial errors, irregularities or fraud have actu-
ally occurred.

Suspension shall take effect on the day the contractor receives formal notification, or at a later
date provided in the notification. The contracting authority shall as soon as possible give notice
to the contractor to resume the service suspended or inform the contractor that it is proceeding
with termination of the FWC or specific contract. The contractor shall not be entitled to claim
compensation on account of suspension of the FWC or specific contract or of part thereof.

ARTICLE II. 14 — TERMINATION OF THE FWC

11.14.1 Grounds for termination

The contracting authority may terminate the FWC, an a specific contract respectively in the fol-
lowing circumstances:

(a) if a change to the contractor’s legal, financial, technical or organisational or ownership
situation is likely to affect the performance of the FWC or specific contract substantially
or call into question the decision to award the FWC;
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if execution of the tasks under a pending a specific contract has not actually com-
menced within 15 days of the date foreseen, and the new date proposed, if any, is con-
sidered unacceptable by the contracting authority, taking into account Article 11.8.2;

if the contractor does not perform the FWC or an specific contract as established in the
Tender Specifications or request for service or fails to fulfil another substantial contrac-
tual obligation; termination of three of more or specific contracts on this ground shall
constitute ground for termination of the FWC;

in the event of force majeure notified in accordance with Article 11.11 or if the perfor-
mance of the FWC or specific contract has been suspended by the contractor as a result
of force majeure, notified in accordance with Article 11.13, where either resuming per-
formance is impossible or the modifications to the FWC or specific contract might call
into question the decision awarding the FWC or specific contract, or result in unequal
treatment of tenderers or contractors;

if the contractor is declared bankrupt, is being wound up, is having its affairs adminis-
tered by the courts, has entered into an arrangement with creditors, has suspended
business activities, is the subject of proceedings concerning those matters, or is in any
analogous situation arising from a similar procedure provided for in national legislation
or regulations;

if the contractor or any natural person with the power to represent it or take decisions
on its behalf has been found guilty of professional misconduct proven by any means;

if the contractor is not in compliance with its obligations relating to the payment of so-
cial security contributions or the payment of taxes in accordance with the legal provi-
sions of the country in which it is established or with those of the country of the appli-
cable law of this FWC or those of the country where the FWC is to be performed,;

if the contracting authority has evidence that the contractor or any natural persons
with the power to represent it or take decisions on its behalf have committed fraud,
corruption, or are involved in a criminal organisation, money laundering or any other il-
legal activity detrimental to the GSA or the European Union's financial interests;

if the contracting authority has evidence that the contractor or any natural persons
with the power to represent it or take decisions on its behalf have committed substan-
tial errors, irregularities or fraud in the award procedure or the performance of the
FWC, including in the event of submission of false information;

if the contractor is unable, through its own fault, to obtain any permit or licence re-
quired for performance of the FWC or specific contract;

if the needs of the contracting authority change and it no longer requires new services
under the FWC;

when due to the termination of the FWC with one or more of the contractors there is
no minimum required competition within the multiple framework contract with reo-
pening of competition.

11.14.2 Procedure for termination

When the contracting authority intends to terminate the FWC or specific contract it shall formally
notify the contractor of its intention specifying the grounds thereof. The contracting authority
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shall invite the contractor to make any observations and, in the case of point (c) of Article 11.14.1,
to inform the contracting authority about the measures taken to continue the fulfilment of its
contractual obligations, within 30 days from receipt of the notification.

If the contracting authority does not confirm acceptance of these observations by giving written
approval within 30 days of receipt, the termination procedure shall proceed. In any case of ter-
mination the contracting authority shall formally notify the contractor about its decision to ter-
minate the FWC or specific contract. In the cases referred to in points (a), (b), (c), (e), (g), (i), (k)
and (I) of Article 11.14.1 the formal notification shall specify the date on which the termination
takes effect. In the cases referred to in points (d), (f), (h), and (i) of Article 1.14.1 the termination
shall take effect on the day following the date on which notification of termination is received by
the contractor.

11.14.3 Effects of termination

In the event of termination, the contractor shall waive any claim for consequential damages, in-
cluding any loss of anticipated profits for uncompleted work. On receipt of the notification of
termination, the contractor shall take all the appropriate measures to minimise costs, prevent
damages, and cancel or reduce its commitments. The contractor shall have 60 days from the date
on which termination takes effect to draw up the documents required by the special conditions
or specific contracts for the tasks already executed on the date of termination and produce an
invoice if necessary. The contracting authority may recover any amounts paid under the FWC.

The contracting authority may claim compensation for any damage suffered in the event of ter-
mination.

On termination the contracting authority may engage any other contractor to execute or com-
plete the services. The contracting authority shall be entitled to claim from the contractor all ex-
tra costs incurred in this regard, without prejudice to any other rights or guarantees it may have
under the FWC.

ARTICLE Il. 15 — REPORTING AND PAYMENTS

11.15.1 Date of payment

Payments shall be deemed to be effected on the date when they are debited to the contracting
authority's account.

11.15.2 Currency

The FWC shall be in Euros.

Payments shall be executed in Euros.

Conversion between the euro and another currency shall be made according to the daily euro
exchange rate published in the Official Journal of the European Union or, failing that, at the
monthly accounting exchange rate established by the European Commission and published on its
website, applicable on the day on which the payment order is issued by the contracting authority.
1.L15.3 Costs of transfer

The costs of the transfer shall be borne in the following way:

(a) costs of dispatch charged by the bank of the contracting authority shall be borne by the con-
tracting authority,
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(b) cost of receipt charged by the bank of the contractor shall be borne by the contractor,

(c) costs for repeated transfer caused by one of the parties shall be borne by the party causing
repetition of the transfer.

11.15.4 Invoices and Value Added Tax

Invoices shall contain the contractor's identification, the amount, the currency and the date, as
well as the FWC reference and reference to the specific contract.

Invoices shall indicate the place of taxation of the contractor for value added tax (VAT) purposes
and shall specify separately the amounts not including VAT and the amounts including VAT.

The contracting authority is, as a rule, exempt from all taxes and duties, including VAT, pursuant
to the provisions of Articles 3 and 4 of the Protocol on the Privileges and Immunities of the Euro-
pean Union.

The contractor shall accordingly complete the necessary formalities with the relevant authorities
to ensure that the supplies and services required for performance of the FWC are exempt from
taxes and duties, including VAT exemption.

11.15.5 Pre-financing and performance guarantees

Pre-financing guarantees shall remain in force until the pre-financing is cleared against interim
payments or payment of the balance and, in case the latter takes the form of a debit note, three
months after the debit note is notified to the contractor. The contracting authority shall release
the guarantee within the following month.

Performance guarantees shall cover performance of the service in accordance with the terms set
out in the request for services until its final acceptance by the contracting authority. The amount
of the performance guarantee shall not exceed the total price of the specific contract. The guar-
antee shall provide that it remains in force until final acceptance. The contracting authority shall
release the guarantee within a month following the date of final acceptance.

Where, in accordance with Article 1.4, a financial guarantee is required for the payment of pre-
financing, or as performance guarantee, it shall fulfil the following conditions:

(a) the financial guarantee is provided by a bank or an approved financial institution or, at the
request of the contractor and agreement by the contracting authority, by a third party;

(b) the guarantor stands as first-call guarantor and does not require the contracting authority to
have recourse against the principal debtor (the contractor).

The cost of providing such guarantee shall be borne by the contractor.
11.15.6 Interim payments and payment of the balance

The contractor shall submit an invoice for interim payment upon delivery of intermediary results,
accompanied by a progress report or any other documents, as provided for in Article .4 or in the
Tender Specifications or in the specific contract.

The contractor shall submit an invoice for payment of the balance within 60 days following the
end of the period of provision of the services, accompanied by a final progress report or any oth-
er documents provided for in Article 1.4 or in the Tender Specifications or in the specific contract.

Upon receipt, the contracting authority shall pay the amount due as interim or final payment,
within the periods specified in Article 1.4, provided the invoice and documents have been ap-
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proved and without prejudice to Article 11.15.7. Approval of the invoice and documents shall not
imply recognition of the regularity or of the authenticity, completeness and correctness of the
declarations and information they contain.

Payment of the balance may take the form of recovery.

11.15.7 Suspension of the time allowed for payment

The contracting authority may suspend the payment periods specified in Article 1.4 at any time by
notifying the contractor that its invoice cannot be processed, either because it does not comply
with the provisions of the FWC, or because the appropriate documents have not been produced
or because the contracting authority has comments on the documents or deliverables submitted
with the invoice.

The contracting authority shall inform the contractor in writing as soon as possible of any such
suspension, giving the reasons for it.

Suspension shall take effect on the date the notification is sent by the contracting authority. The
remaining payment period shall start to run again from the date on which the requested infor-
mation or revised documents are received or the necessary further verification, including on-the-
spot checks, is carried out. Where the suspension period exceeds two months, the contractor
may request the contracting authority to justify the continued suspension.

Where the payment periods have been suspended following rejection of a document referred to
in the first paragraph and the new document produced is also rejected, the contracting authority
reserves the right to terminate the specific contract in accordance with Article 11.14.1(c).

11.15.8 Interest on late payment

On expiry of the payment periods specified in Article 1.4, and without prejudice to Article 11.15.7,
the contractor is entitled to interest on late payment at the rate applied by the European Central
Bank for its main refinancing operations in Euros (the reference rate) plus eight points. The refer-
ence rate shall be the rate in force on the first day of the month in which the payment period
ends, as published in the C series of the Official Journal of the European Union.

The suspension of the payment period in accordance with Article 11.15.7 may not be considered
as a late payment.

Interest on late payment shall cover the period running from the day following the due date for
payment up to and including the date of actual payment as defined in Article 11.15.1.

However, when the calculated interest is lower than or equal to EUR 200, it shall be paid to the
contractor only upon request submitted within two months of receiving late payment.

ARTICLE Il. 16 - REIMBURSEMENTS

1.L16.1 Where provided by the special conditions or by the Tender Specifications, the contract-
ing authority shall reimburse the expenses that are directly connected with execution of
the tasks on production of original supporting documents, including receipts and used
tickets, or failing that, on production of copies or scanned originals, or on the basis of
flat rates.

11.L16.2 Travel and subsistence expenses shall be reimbursed, where appropriate, on the basis
of the shortest itinerary and the minimum number of nights necessary for overnight
stay at the destination.

28



1.16.3

(a)

(b)
(c)

European

G\obd} Navig &j[I—OWF.] GSA/OP/06/18
Satellite Systems Framework Contract

Agency
Travel expenses shall be reimbursed as follows:

travel by air shall be reimbursed up to the maximum cost of an economy class ticket at
the time of the reservation;

travel by boat or rail shall be reimbursed up to the maximum cost of a first class ticket;

travel by car shall be reimbursed at the rate of one first class rail ticket for the same
journey and on the same day;

In addition, travel outside European Union territory shall be reimbursed provided the contracting
authority has given its prior written consent.

1.16.4

(a)

(b)

(c)

(d)

(e)

1.16.5

11.16.6.

Subsistence expenses shall be reimbursed on the basis of a daily subsistence allowance
as follows:

for journeys of less than 200 km for a return trip, no subsistence allowance shall be
payable;

daily subsistence allowance shall be payable only on receipt of supporting documents
proving that the person concerned was present at the destination;

daily subsistence allowance shall take the form of a flat-rate payment to cover all sub-
sistence expenses, including meals, local transport which includes transport to and from
the airport or station, insurance and sundries;

daily subsistence allowance shall be reimbursed at the flat rates specified in Article 1.3;

accommodation shall be reimbursed on receipt of supporting documents proving the
necessary overnight stay at the destination, up to the flat-rate ceilings specified in Arti-
clel.3.

The cost of shipment of equipment or unaccompanied luggage shall be reimbursed pro-
vided the contracting authority has given prior written authorisation.

(not applicable)

ARTICLE Il. 17 — RECOVERY

11.17.1

1.17.2

11.17.3

If an amount is to be recovered under the terms of the FWC, the contractor shall repay
the contracting authority the amount in question according to the terms and by the
date specified in the debit note.

If the obligation to pay the amount due is not honoured by the date set by the contract-
ing authority in the debit note, the amount due shall bear interest at the rate indicated
in Article 11.15.8. Interest on late payments shall cover the period from the day follow-
ing the due date for payment up to and including the date when the contracting author-
ity receives the full payment of the amount owed.

Any partial payment shall first be entered against charges and interest on late payment
and then against the principal amount.

If payment has not been made by the due date, the contracting authority may, after
informing the contractor in writing, recover the amounts due by offsetting them against
any amounts owed to the contractor by the GSA or by the European Union or by the Eu-
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ropean Atomic Energy Community or by calling in the financial guarantee, where pro-
vided for in Article 1.4 or in the specific contract.

ARTICLE Il. 18 — CHECKS AND AUDITS

11.18.1

11.18.2

11.18.3

1.18.4

11.18.5

11.18.6

The contracting authority and the European Anti-Fraud Office may check or have an
audit on the performance of the FWC. It may be carried out either directly by their own
staff or by any other outside body authorised to do so on their behalf.

Such checks and audits may be initiated during the performance of the FWC and during
a period of five years which starts running from the date of expiry of the FWC.

The audit procedure shall be deemed to be initiated on the date of receipt of the rele-
vant letter sent by the contracting authority. Audits shall be carried out on a confiden-
tial basis.

The contractor shall keep all original documents stored on any appropriate medium,
including digitised originals when they are authorised by national law and under the
conditions laid down therein, for a period of five years which starts running from the
date of expiry of the FWC.

The contractor shall allow the contracting authority's staff and outside personnel au-
thorised by the contracting authority the appropriate right of access to sites and prem-
ises where the FWC is performed and to all the information, including information in
electronic format, needed in order to conduct such checks and audits. The contractor
shall ensure that the information is readily available at the moment of the check or au-
dit and, if so requested, that information be handed over in an appropriate form.

On the basis of the findings made during the audit, a provisional report shall be drawn
up. It shall be sent to the contractor, which shall have 30 days following the date of re-
ceipt to submit observations. The final report shall be sent to the contractor within 60
days following the expiry of that deadline.

On the basis of the final audit findings, the contracting authority may recover all or part
of the payments made and may take any other measures which it considers necessary.

In accordance with Council Regulation (Euratom, EC) No 2185/96 of 11 November 1996
concerning on-the-spot checks and inspection carried out by the Commission in order
to protect the European Communities’ financial interests against fraud and other ir-
regularities and Regulation No 883/2013 of the European Parliament and of the Council
of 11 September 2013 concerning investigations conducted by the European Anti-Fraud
Office, the European Anti-Fraud Office may carry out investigations, including on the
spot checks and inspections, to establish whether there has been fraud, corruption or
any other illegal activity under the contract affecting the financial interests of the Euro-
pean Union. Findings arising from an investigation may lead to criminal prosecution un-
der national law.

The investigations may be carried out at any moment during the provision of the services
and up to five years starting from the payment of the balance of the last specific con-
tract issued under this FWC

The Court of Auditors shall have the same rights as the contracting authority, notably
right of access, for the purpose of checks and audits.
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SPECIFIC CONTRACT No GSA/OP/06/18/SC#

implementing Framework Contract No GSA/OP/06/18

(Annex II.1.1V to the Framework Contract)

The European GNSS Agency (hereinafter referred to as "the GSA", “the Agency” or “the contract-
ing authority”) represented for the purposes of the signature of this Specific Contract by Mr Carlo
des Dorides, Executive Director of the GSA

on the one part,

and

[full official name]

[official legal form)]

[statutory registration number]
[full official address]

[VAT registration number]

(hereinafter referred to as "the contractor"), [represented for the purposes of the signature of
this specific contract by [forename, surname and function,]]

[The parties identified above and hereinafter collectively referred to as ‘the contractor’ shall be
jointly and severally liable vis-a-vis the contracting authority for the performance of this specific
contract.]

on the other part,
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HAVE AGREED

ARTICLE |11.1: SUBJECT MATTER

.1.1 This specific contract implements Framework Contract (FWC) No GSA/OP/06/18 signed
by the contracting authority and the contractor on [complete date].

1I11.L1.2 The subject matter of this specific contract is [short description of subject].

111.1.3 The contractor undertakes, in accordance with the terms set out in the FWC and in this
specific contract and the annexes thereto, which form an integral part thereof, to
perform the following tasks, as specified in Annex SC.I.

ARTICLE 111.2: ENTRY INTO FORCE AND DURATION

I11.2.1 This specific contract shall enter into force on the date on which it is signed by the last
party if it has already been signed by both parties.

1.2.2 The duration of the execution of the tasks shall not exceed [days][months]. Execution of
the tasks shall start from the date of entry into force of this specific contract.

The period of execution of the tasks may be extended only with the express written
agreement of the parties before such period elapses.

ARTICLE |11.3: PRICE

11.3.1 The maximum total price to be paid under this specific contract shall be EUR [amount in
figures and in words] covering all tasks executed.

111.3.2 In addition to the maximum total price, no other reimbursable expenses are foreseen. /
reimbursable expenses complying with Article 1.3.5 of the FWC are foreseen in the
amount of EUR [amount in figures and in words].

ARTICLE l11.4: PAYMENTS

1.4.1 Payments and approval of payments shall be made in accordance with Articles 1.3, 1.4,
11.15, 11.16, 11.17 of the FWC.

11.4.2 In accordance with Article 1.4 of the FWC, payments shall be executed only if the con-
tractor has fulfilled all its contractual obligations by the date on which the invoice is
submitted (with all required information and supporting documents), including sub-
mission to the GSA of documents specified in the Article 1.4.3 or 1.4.4 of the FWC.

If by any reason the submission of a delivery is delayed or not complete by the pay-
ment milestone planned, the request for its payment shall be delayed accordingly and
may be submitted with the payment request following its delivery.

1.4.3 As part of the Final Progress Report, the contractor shall release a final version of the
information submitted under Article 111.4.2 gathering all the costs of the specific con-
tract split among the interim payment periods.
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ANNEXES

Annex SC.I: Terms of reference
Annex SC.II: Contractor’s specific offer (No [complete] of [insert date])

[Annex SC.III: Delivery Schedule]

SIGNATURES
For the contractor, For the contracting authority,
[Company name/forename/surname/function) Carlo Des Dorides

Executive Director
signature(s]: signature[s]:
Done in [Brussels], [date] Done in Prague, [date]

In duplicate in English.
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