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(5)1.  BACKGROUND AND OBJECTIVE 


The Parties have concluded this Framework Agreement subsequent to completion of a tendering 
 procedure announced in the Official Journal, see procurement notice no. 2016/S 084-148827. 


The objective of this Framework Agreement is to regulate collaboration between the Laboratory 
 and the Customer on the measurements and calculations etc. of the energy consumption of 
 energy-related products which the Danish Energy Agency needs in connection with its market 
 oversight. Furthermore, the objective of this Framework Agreement is to regulate ad hoc tasks 
 which the Danish Energy Agency requests the Laboratory to perform. 


2.  DEFINITIONS 


Working day means Monday to Friday, excluding public holidays, 24 December (Christmas 
 Eve), 31 December (New Year’s Eve) and 5 June (Constitution Day).  


Day means a calendar day.  


Framework Agreement means this Framework Agreement and its annexes with all subsequent 
 amendments and addenda. 


Ad hoc tasks means professional assistance in connection with follow up on test results and 
 professional assistance for the Danish Energy Agency in performing its tasks and duties 
 regarding efficiency improvement of energy-related products. 


In this Framework Agreement, accredited means approved by the Danish Accreditation and 
 Metrology Fund (DANAK) or a corresponding accreditation body which has signed the 
 Multilateral Agreement on Mutual Recognition (MLA) maintained by the European Co-
 operation for Accreditation (EA). 


Data means all information, particulars and other material provided by or prepared by the 
 Laboratory under this Framework Agreement. 


Product supplier means a producer, an approved representative of the producer, an importer, or a 
 person marketing energy-related products from Danish territory in other EU Member States. 


Energy-related product means a product that influences energy consumption when it is used by 
 the end user. 


Testing, measurement and test measurement mean all the activities and services to be carried out 
 by the Laboratory in connection with the specific test measurement. 


The Secretariat means the Secretariat for Ecodesign and Energy Labelling, Bredbjergvej 44, 
5230, Odense M., Denmark  



(6)3.  LABORATORY SERVICES 


3.1  The content and scope of the services  


The Laboratory is obliged to provide the services set out in the Framework Agreement, including 
 annexes, at the agreed dates and times.   


At the request of the Customer, the Laboratory must perform all the services described in the 
 Framework Agreement, as well as services forming a natural part of these. 


Prior to signing the Framework Agreement, the Laboratory will have prepared a description of 
 the solution, in which it describes how and what services will be performed, as well as how the 
 requirements in the Customer's description of services and specification of requirements (see 
 annex 1) will be met. The content of the tender from the Laboratory (see annex 2) does not 
 replace the obligation of the Laboratory to meet the requirements or descriptions contained in the 
 Customer’s description of services and specification of requirements.  


If, during the term of the Framework Agreement, doubts arise as to the scope of the services, or 
 if the Laboratory is uncertain about its ability to perform the measurements agreed, or other 
 services agreed, or if the Laboratory is uncertain about whether it can meet the agreed delivery 
 dates and other terms, the Laboratory is obliged to notify the Customer of this immediately.  


3.2  Ad hoc tasks 


The services to be delivered, see point 3.1, include any assistance required to perform said 
 services. Therefore, the Laboratory must provide the assistance which is required and is a natural 
 part of the services as described in 3.1.  The performance of ad hoc tasks is subject to separate 
 payment, see point 7.  


As stated in section 6 of annex 1 to this Framework Agreement, the Customer may order the 
 Laboratory to perform ad hoc tasks which are not covered by the services in this Framework 
 Agreement. Such ad hoc tasks may include calculations of the total energy consumption/energy 
 efficiency of products; technological development trends; market conditions; as well as assisting 
 the Danish Energy Agency in the Agency's national and international work to improve the 
 energy efficiency of energy-related products.  


The Laboratory is to make the required resources and competencies available for the 
 performance of ad hoc tasks. 


Prior to ordering an ad hoc task, the Customer must provide the Laboratory with a written 
 description of the task to be performed. 


If, on the basis of information from the Laboratory, the Customer wants to order an ad hoc task 
 to be performed by the Laboratory, such order must be made in writing. The Parties are to agree 
 a deadline for delivery; see also point 14.3 on delays.  


If the Parties agree this ordering procedure is unnecessary due to the nature of the services, 
another specific procedure may be agreed. 



(7)The Customer is not obliged to have a task performed to completion, and the Customer may 
 decide, without notice, that an ad hoc task is to be terminated. The ad hoc task is considered 
 terminated when the Laboratory has delivered what the Customer ordered, or when the Customer 
 notifies, in writing, that the task has been terminated. From this point, the Laboratory will no 
 longer be entitled to additional payment. 


An agreement for the performance of a service and/or ad hoc task must be continued and 
 completed according to the terms of this Framework Agreement, even if this Framework 
 Agreement has been terminated or lapsed.  


Payment to the Laboratory for completion of an ad hoc task will be determined on the basis of an 
 hourly rate, see point 7, according to this Framework Agreement. 


Invoicing and payment will take place according to point 8 of this Framework Agreement. 


3.3  Language     


The working language for meetings and regular communication between the Laboratory and the 
 Customer is Danish and/or English. The Customer is entitled to choose the working language to 
 be used. 


Test reports etc. must be in Danish or English, as agreed with the Customer.  


All written material to be produced by the Laboratory as part of its performance of this 


Framework Agreement must have been quality assured, edited and proofread before delivery to 
 the Customer.  


3.4  Annual plan 


Before the end of February each year, the Customer will prepare an annual plan, as described in 
 more detail in point 5.1. of annex 1. 


This annual plan does not oblige the Customer to buy a specific number of test measurements in 
 a given calendar year, and the Customer may choose to downscale or upscale the activities 
 described in the annual plan for the relevant year, if necessary. 


The Customer may make use of other laboratories in the same field as covered by this 
 Framework Agreement. 


See also annex 1 item 4.2, which describes the annual plan. 


3.5  Expansion of the scope of services 


The Parties are obliged to discuss on a regular basis whether the quantitative and qualitative 
capacity of the Laboratory is adequate for the performance of the work envisaged according to 
the current annual plan. If this work requires allocation of additional capacity for the services, 
the Customer is to give the Laboratory three months’ notice to ensure sufficient time for the 
Laboratory to adjust project organisation. The scope of the services may only be expanded 
within the framework of the regulations of the Public Procurement Directive.  



(8)4.  PLACE OF DELIVERY 


Deliveries in connection with the performance of this Framework Agreement are to be made to 
 the physical address of the Customer or the Secretariat, or electronically as agreed.  


These addresses are: 


Danish Energy Agency 
 Amaliegade 44 


1256 Copenhagen K, Denmark 
 e-mail: fhy@ens.dk 


The Secretariat for Ecodesign and Energy Labelling of Products (SEE) 
 Bredbjergvej 44 


5230 Odense M, Denmark 


e-mail: sekretariat@eco-energimaerke.dk 


5.  ACCREDITATION 


The Laboratory must maintain the required accreditation throughout the term of the Framework 
 Agreement. Lack of accreditation is considered to be a serious deficiency which entitles the 
 Customer to cancel the Framework Agreement 


5.1  Annual plan and timetable  


On the basis of the Customer's annual plan, the Customer/the Secretariat of the Customer and the 
 Laboratory are to prepare detailed timetables for activities for the next two or three months. 


These timetables are to include information about the services the Laboratory is to perform for 
 the Customer. The Laboratory, on its part, is obliged to book laboratory space and allocate the 
 employees required to perform the services. 


The Laboratory may not make changes to the time schedule without prior written agreement with 
 the Customer. 


6.  STAFFING AT THE LABORATORY 
 6.1  General 


Staffing at the Laboratory at the time of signing this Framework Agreement is described in the 
 Tenderer's description of the solution in annex 2 to the Framework Agreement. By signing this 
 Framework Agreement, the Laboratory guarantees that its staffing at all times will provide for 
 the qualifications and competences stated in annex 2. 


Therefore, for the entire term of this Framework Agreement, the Laboratory is obliged to ensure 
 there is always the equipment and the capacity and knowledge required to complete the services. 


The Laboratory must ensure that the equipment and resources required to perform the 
Framework Agreement are available at all times. 



(9)The Laboratory must make the allocated persons listed in annex 2 B available to perform the 
 services. The services of the allocated persons and their participation in the performance of the 
 Framework Agreement must be in accordance with the description in annex 2 B. 


6.2  Replacement of employees 


In the interests of continuity and quality of work, the Laboratory must avoid as far as possible 
 any replacement of the staff allocated to the services. The persons at the Laboratory allocated to 
 the services may only be replaced after approval by the Customer. The Laboratory is obliged to 
 replace an allocated person at the request of the Customer, provided such request is reasonable.  


If an allocated person is replaced, the new person allocated must have at least the same 


qualifications as the person being replaced. This must be demonstrated by submitting the CV of 
 the new person. The CV submitted must be in accordance with the requirements for CVs in 
 annex 2 B. The replacement must not result in expenses for the Customer and must not lead to 
 delays in the performance of the Framework Agreement. 


The day-to-day contact person for the Customer at the Laboratory is [insert name], who is 
 authorised to make decisions on behalf of the Laboratory.   


7.  PRICES 
 7.1  General 


The Laboratory's prices are stated in annex 2 C and annex 3. 


Prices are stated in DKK and include all taxes and charges applicable at the date of conclusion of 
 the Framework Agreement, except VAT.  


The price of a laboratory measurement will be adjusted if requirements for new measurement 
 methods are introduced. 


The prices for laboratory measurements and ad hoc tasks will be adjusted on the 1st of January 
 every even-numbered calendar year, starting from 1 January 2018, on the basis of changes in 
 Statistics Denmark's net consumer-price index. 


7.2  Amount of payment 


7.2.1  Test measurements 


The Laboratory will be paid in accordance with the prices for the performance of test 
 measurements listed in annex 3 to the Framework Agreement. 


7.2.2  Ad hoc tasks 


The Laboratory will be paid according to time spent on ad hoc tasks at the hourly rates listed in 
 annex 2 C pertaining to the employees relevant for the task.  


Prior to the conclusion of a call-off agreement for ad hoc tasks, the Laboratory must prepare an 
estimate of its charges for the relevant ad hoc task, see point 6 of annex 1 to the Framework 
Agreement.  



(10)The estimate must be based on the hourly rates listed in annex 2c and the expected time 


expenditure. In its estimate, the Laboratory must also state the anticipated date of completion of 
 the ad hoc task and the employees allocated to the ad hoc task. The estimate is to be forwarded to 
 the Customer for approval.  


The estimate must include all of the Laboratory's expenditures. However, the Customer is to 
 reimburse any travel and accommodation expenses separately pursuant to the provisions in point 
 8.2. The estimate is arrived at by multiplying the time estimated by the Laboratory for 


employees who will assist directly in performing the relevant ad hoc task by the hourly rates 
 listed in annex 2 C. The Laboratory is responsible in all respects with regard to producing a good 
 estimate. 


The Laboratory is obliged to perform regular budget follow-ups with regard to the estimate 
 provided. If there is a risk that the estimate will be exceeded, the Laboratory must notify the 
 Customer about this, in writing, immediately. The notification must give a detailed account of 
 the reason for the anticipated over-expenditure and specify an estimate of the payment for the 
 remainder of the work, if the over-expenditure is due to unforeseen circumstances.  


Following notification of over-expenditure, the Parties must jointly seek to clarify an adequate 
 response to the over-expenditure and the consequences of the over-expenditure for future work, 
 including any adjustment of the payment to the Laboratory or termination of the relevant order.  


Upon receipt of the estimate from the Laboratory, the Customer is free to choose whether it 
 wants to enter into the relevant call-off agreement on ad hoc tasks. The Laboratory is not 
 entitled, in any circumstances, to payment for the time spent preparing the estimate.  


The Laboratory cannot expect any payment for time spent in excess of the time expenditure 
 stated in the approved estimate unless expressly agreed in writing with the Customer in advance.  


If the actual time spent by the Laboratory on the individual order is less than the estimated time 
 expenditure, the Laboratory may not demand payment for time expenditure in excess of the 
 actual time spent. 


8.  INVOICING AND TERMS OF PAYMENT 
 8.1  Test measurements  


The Laboratory is to invoice the Customer for work carried out when the test measurement has 
 been finally completed and the Customer has approved the Laboratory's test report, see point 5.7 
 of annex 1. The Laboratory must invoice in accordance with the orders placed.  


8.2  Ad hoc tasks 


Unless specifically agreed otherwise, payment for a call-off agreement for ad hoc tasks is to be 
 invoiced when the work has been completed or when the Customer has requested the Laboratory 
 to discontinue its work. 


The Laboratory must invoice in accordance with the orders placed.  



(11)Travel and accommodation expenses are to be invoiced with the specific task for which the 
 expenses were incurred, on the first day of the following month. The invoice must be 
 accompanied by vouchers documenting the expenses incurred by the Laboratory.  


8.3  General terms of payment 


The terms of payment are 30 days net from the date of receipt of a satisfactory invoice by the 
 Customer.  


In the event of late payment, the Laboratory is entitled to charge interest pursuant to the rules of 
 the Danish Interest (Late Payment) Act.  


The Laboratory is to append to each invoice a specification of the hours spent on each ad hoc 
 task under the relevant order.  


The Laboratory is to append to each invoice a specification of the number of test measurements 
 carried out under the relevant order.  


If the time expenditure or the number of test measurements by the Laboratory deviates from the 
 order agreed by the Parties, the Laboratory must state the reason for such deviation. The 


Customer is entitled at all times to refuse payment for budget deviations not approved in 
 advanced by the Customer.  


The time recorded in connection with tasks which are not test-related tasks performed at a fixed 
 price under this Framework Agreement must be recorded in time units of at least ten minutes. 


All invoices are to be forwarded electronically to the Customer, see the Executive Order on 
 electronic invoicing to public authorities, Executive Order no. 206 of 11 March 2011. 


Laboratories located abroad are not required to submit invoices electronically.   


Invoices to the Danish Energy Agency must include the following details:  


• EAN no. 5798000020009 


• Date of order 


• Order reference number  


• Customer’s reference person 


• Laboratory’s reference person 


• Expenditure for the relevant period, broken down by number of hours/number of test 
 measurements carried out by each employee, and broken down by order reference 
 number 


• Available amount remaining under any budget for ad hoc tasks, broken down by order 
 reference number 


• Time spent relative to eligibility for discount 



(12)• Any request for reimbursement of travel and accommodation expenses must be broken 
 down (including a breakdown of purpose, actual mileage (km driven), accommodation and 
 other expenses). The invoice must be accompanied by vouchers, if any (such as bridge toll 
 receipts and hotel bills). 


Additional documentation must be submitted upon demand.  


The Customer is entitled to request a statement from the auditor of the Laboratory in the event of 
 disagreements regarding invoices. 


9.  COOPERATION AND CONTRIBUTIONS FROM THE CUSTOMER 
 9.1  Cooperation 


The Customer and the Laboratory, respectively, are to appoint a contact person who will be 
 responsible for ongoing dialogue throughout the term of this Framework Agreement.   


Cooperation must be as specified in annex 5.  


In addition to cooperation with the Customer, the Laboratory is to cooperate with the Secretariat. 


This cooperation must follow the procedure described in annex 5.1. 


9.2  Contributions from the Customer 


Point 5.1 and annex 5 outline the extent to which the Customer and the Secretariat are to assist 
 the Laboratory in addition to their contribution to the cooperation organisation. 


The Laboratory is only entitled to expect the Customer to contribute to the performance of the 
 services where this is explicitly stated in the Framework Agreement. 


However, insofar as is reasonable, the Customer and the Secretariat must be available to respond 
 to the Laboratory’s questions in connection with the performance of the services. 


10.  AUDITING 


10.1  General  


Throughout the term of this Framework Agreement, the Customer is entitled to audit the quality 
 assurance  system  of  the  Laboratory  to  ensure  correct  recording  of  time  spent  on  ad  hoc  tasks 
 under this Framework Agreement.  


The  Customer  may  launch  an  audit  by  providing  notice  to  the  Laboratory  20  working  days  in 
 advance.  The  Customer  is  entitled  to  make  use  of  third-party  assistance  for  this  audit.  When 
 providing  notice  of  a  forthcoming  audit,  the  Customer  must  inform  the  Laboratory  in  detail 
 about the content of the audit, so that the Laboratory can prepare for the audit. 


The  Laboratory  must  take  an  active  part  in  and  assist  the  Customer  and/or  third  party  in 
connection  with  the  audit,  so  that  the  audit  process  is  as  flexible  and  brief  as  possible.  The 
Laboratory  must  make  qualified  staff,  relevant  documentation,  data,  etc.  available,  so  as  to 



(13)ensure  an  efficient  and  effective  audit.  These  terms  also  apply  to  any  subcontractors  of  the 
 Laboratory, and the Laboratory must ensure loyal assistance from the subcontractors. 


Work by the Laboratory in connection with auditing will be paid by the Customer according to 
 time spent and at the hourly rates stated in  2 C. 


The  Laboratory  must  prove  and  demonstrate  to  the  Customer  that  any  errors  or  omissions 
 observed  have  been  remedied  within  15  working  days.  Failure  to  do  so  will  be  deemed  an 
 aggravated error. 


10.2  Disclosure of auditor's statements and audit reports 


The  Client  is  entitled  to  disclose  the  conclusion  of  audits  as  described  in  this  Framework 
 Agreement to relevant external parties, including public authorities and their auditors. 


11.  IMPARTIALITY AND INDEPENDENCE 


To ensure independence, credibility and reliability in the performance of the services, the 
 Laboratory is obliged to take measures to ensure that neither the Laboratory, nor any persons at 
 the Laboratory with a responsible or participatory role, are simultaneously providing consultancy 
 services to third parties, if such consultancy services could raise doubts about the impartiality of 
 the Laboratory. 


The Laboratory must ensure that ownership interests or similar interests of the Laboratory and its 
 employees in companies or undertakings are not likely to raise doubts as to the Laboratory’s 
 impartiality. 


The Laboratory must notify the Customer immediately if any matter arises that is likely to give 
 cause for doubt as to the Laboratory’s independence or impartiality. If the Laboratory is in doubt 
 as to whether its performance of other services for another customer may give rise to doubt as to 
 the impartiality of the Laboratory, then the Laboratory must contact the Customer immediately. 


In the event a conflict of interest, the Customer may request a third party to perform part of the 
 services. If the Laboratory is no longer able to perform a substantial part of the services due to 
 the conflict of interest, the Customer may also terminate the Framework Agreement for future 
 services. 


12.  AUTHORITY REQUIREMENTS, LABOUR CLAUSE AND CSR 
 12.1  General 


The Laboratory vouches that the Laboratory’s services meet all relevant authority requirements, 
 including the Processing of Personal Data Act, see point12.2, as such requirements exist at the 
 time of signing the Framework Agreement and subsequently. 


The Laboratory must provide the services in accordance with the labour clause and CSR 
requirements stated in annex 6. 



(14)12.2  Personal data 


Where the Laboratory’s performance of services under the Framework Agreement entails the 
 processing of personal data, the Laboratory must at all times ensure compliance with current 
 Danish legislation on the processing of personal data, in particular the Processing of Personal 
 Data Act (Act no. 421 of 31 May 2000 with later amendments) and the Executive Order on 
 Security (Executive Order 528/2000 with later amendments). 


Whenever the Laboratory’s performance of services under the Framework Agreement entails the 
 processing of personal data, the Laboratory will therefore be acting as a data processor 


exclusively at the instructions of the Customer acting as the data controller, and the regulations 
 in section 41(3)–(5) of the Processing of Personal Data Act apply equally to the processing of 
 personal data by the Laboratory. The Laboratory must not process personal data for purposes 
 other than those provided by the Customer, nor may the Laboratory process personal data at the 
 instruction of any party other than the Customer. 


The Laboratory is to take the technical and organisational security measures necessary to prevent 
 data from being accidentally or illegally destroyed, lost or impaired, as well as to prevent its 
 being disclosed to unauthorised persons, misused or otherwise processed contrary to the 


provisions of the Processing of Personal Data Act and the Executive Order on Security. This also 
 applies if the Laboratory’s processing of personal data involves the use of staff who work from 
 home. 


If the Laboratory is based in another EU Member State, the provisions concerning security 
 measures laid down in the legislation of the EU Member State in which the Laboratory is based 
 also apply to the Laboratory. If the Laboratory is based in another EU Member State, the 
 Laboratory must therefore comply with both the Danish security requirements as laid down in 
 the Processing of Personal Data Act and the security requirements applicable in the home 
 country of the Laboratory. 


It is not anticipated that the Laboratory will be processing data covered by personal data 
 legislation, however to the extent that the Laboratory gains access to or processes personal data 
 under this Framework Agreement, the Laboratory must provide adequate information to the 
 Customer to allow the Customer to meet its obligations as a data protector pursuant to personal 
 data legislation.  


The Laboratory is obliged to incorporate any recommendations and/or orders etc. from the 
 Danish Data Protection Agency concerning the processing of personal data as a part of the 
 performance of the Laboratory’s services under this Framework Agreement. 


In the event of a breach of security, the Laboratory must communicate this to the Customer 
 without undue delay. 


13.  WARRANTIES 


The Laboratory warrants that, in the performance of its services, it will meet all requirements in 
 the Framework Agreement as well as the requirements for good practice for accredited 


laboratories and within the consultancy area with regard to energy consulting, and that the 



(15)services will be performed meticulously and accurately, at a level of professional and technical 
 expertise such as the Customer may legitimately expect under the terms of this Framework 
 Agreement.  


The Laboratory warrants that it will maintain the necessary capacity and knowledge for the 
 entire term of the Framework Agreement, including in the form of qualified staff. 


The Laboratory also vouches for its impartiality in accordance with point 11 of the Framework 
 Agreement. 


The Laboratory warrants that it will comply with the legislation applicable at any given time to 
 its employees, including legislation relating to residence permits, to terms and conditions of 
 employment and to tax, in respect of all employees whose work involves performance of the 
 Framework Agreement. The Laboratory also warrants that the Laboratory’s services covered by 
 the Framework Agreement otherwise meet all relevant authority requirements and laws, 


including regulations governing the working environment, as they exist at the time of signing the 
 Framework Agreement and subsequently, see point 12.  


The Laboratory warrants that during its performance of the Framework Agreement it will not 
 infringe any third party rights, including rights of ownership or intellectual property rights, see 
 point 19. 


The Laboratory warrants that it will treat all materials received and all information about 
 services with the utmost discretion. The Laboratory has a duty to comply with the security 
 procedures etc. developed and/or agreed between the Parties in conjunction with the completion 
 of the services, see point 0. 


14.  BREACH OF CONTRACT 
 14.1  General 


Unless otherwise provided for in the provisions of this Framework Agreement, the rights of a 
 Party in relation to a breach by the other Party will be subject to the general rules of Danish law, 
 including the rules on proportionate reduction in fee.  


14.2  Breach of contract by the Customer 


Any breach by the Customer will be subject to the general rules of Danish law, however with the 
 limitations mentioned below. 


If the Customer fails to meet its payment obligations under this Framework Agreement, then the 
 Laboratory  will  be  entitled  to  interest  in  accordance  with  the  provisions  of  the  Danish  Interest 
 (Late Payment) Act.  


The Laboratory is obliged to inform the Customer in writing of any payment default. 


The  Laboratory  is  not  entitled  to  terminate  the  Framework  Agreement,  and  may  only  make 
monetary claims in the event of a breach. 



(16)The  Customer  will  not  be  liable  for  any  operating  losses,  secondary  damage  or  other  indirect 
 losses. 


The Customer's liability to pay compensation is limited to the total price of the specific order. 


14.3  Delay by the laboratory 


If the Laboratory exceeds one of the time limits/deadlines laid down in Annex 2 A, this will be 
 considered a delay. Furthermore, it will be considered a delay if the Laboratory exceeds the time 
 limit/deadline agreed between the Customer and the Laboratory for the performance of an ad hoc 
 task, see point 3.2.  


If the Laboratory foresees a risk of delay, the Laboratory must immediately inform the Customer 
 about this, stating the background for the delay and the expected duration of the delay. 


If a delay occurs or a delay is expected, the Laboratory must immediately take effective action to 
 prevent the delay or, where this is not possible, to limit it. 


If the Laboratory’s work is delayed due to insufficient contributions on the part of the Customer 
 or the Secretariat, the Laboratory must immediately inform the Customer of this. If the Customer 
 is not immediately informed, the Laboratory will lose its right to raise objections on the grounds 
 of delays that are due to this circumstance. 


When a test period has expired, see annex 2 A, and the final report has not been approved due to 
 circumstances  that  are  not  attributable  to  the  Customer  or  any  third  party,  the  Laboratory  is 
 considered to be in delay and will be subject to a penalty.  


The penalty is 1 per cent of the price of the total test measurement ordered, however no less than 
 DKK 10,000, and will be triggered by a delay in observing the date of delivery of the relevant 
 test. The date of delivery is calculated on the basis of the definitions of test period given in point 
 4.3 of annex 1. 


Additional penalties of a corresponding amount are payable for every day by which the deadline 
 is further exceeded.   


However,  total  penalties  for  delay  cannot  exceed  50  per  cent  of  the  price  for  the  full  test 
 measurement ordered. 


Penalties  incurred  are  payable  upon  a  written  demand  for  payment  from  the  Customer.  If  the 
 Laboratory  has  not  received  a  written  demand  from  the  Customer  within  six  months  from  the 
 first day of the delay, the Customer's entitlement to the penalty will lapse. 


In all other aspects, the general rules of Danish law on remedies for delay apply. 


14.4  Deficiencies in the Laboratory’s services 


The Laboratory’s delivery of services under this Framework Agreement will be considered to be 
deficient if the services do not meet the requirements set out in the Framework Agreement, or if 
the services are otherwise not as the Customer might legitimately have expected. 



(17)In the event of deficiencies, the Laboratory must take all necessary measures to rectify the 
 deficiencies as soon as possible.  


The Customer is at liberty to require a proportionate reduction in the total fee to which the 
 Laboratory is entitled under the Framework Agreement if the Laboratory has not arranged for the 
 deficiencies to be rectified as soon as possible. 


14.5  Termination 


In the event of a material breach of contract, the Customer is entitled to terminate the Framework 
 Agreement in full or in part with immediate effect. 


The Customer may limit this to only terminate part of this Framework Agreement. 


Though not an exhaustive list, the following will always be regarded as material breach entitling 
 the Customer to terminate this Framework Agreement: 


1) Omission to report to the Customer in accordance with point 5.6 of annex 1 
 2) Lack of accreditation 


3) Repeated failure to observe deadlines fixed in orders 


4) Aggravated errors and incomplete/deficient performance of the services covered by this 
 Framework Agreement and ascertained in connection with an audit, see point 10 (on 
 auditing) 


5) If, at any given time, the Laboratory incurs a maximum penalty as a consequence of delays 
 in a delivery, see point 14.3 


6) If the Laboratory does not comply with the warranties in point 13, and the Laboratory has 
 not rectified the deficiencies within a reasonable time after receiving a written demand to 
 do so 


7) If breaches that do not constitute material breaches when considered separately are 
 deemed material by the Customer when considered together 


8) If the Laboratory is declared bankrupt, unless the administrator declares without undue 
 delay, on the basis of a written request from the Customer, that the estate should enter into 
 the Framework Agreement 


9) If the Laboratory is made subject to debt restructuring 


10) If the Laboratory initiates composition negotiations or there is a significant deterioration in 
 the Laboratory’s financial situation in general which jeopardises due and proper 


performance of the Framework Agreement 


11) If the Laboratory terminates the activities covered by this Framework Agreement or if 
other circumstances arise that seriously jeopardise due and proper performance of the 
Framework Agreement. 



(18)In the event that the Customer terminates the Framework Agreement, the Laboratory must repay 
 the remuneration it has already received, minus remuneration for services that have been 


approved by the Customer and less an appropriate amount, if the Customer decides to take over 
 in full or in part the work performed so far with a view to completing the services, possibly with 
 the assistance of a third party, see point 24. 


15.  LIABILITY OF THE LABORATORY 


The Laboratory is liable to pay compensation to the Customer under the general rules of Danish 
 law. Liability to pay compensation does not include operating losses, lost profits or other indirect 
 losses. 


For matters leading to payment of penalties, the Customer can only claim compensation to the 
 extent that the Customer can document a loss that exceeds the penalty amount.  


The Laboratory's liability to pay compensation can correspond to a maximum amount of no more 
 than the total remuneration for the test series agreed in excess of the penalties paid in accordance 
 with point 14.3. However, this limitation does not apply to the Laboratory's liability to pay 
 damages for any violations of the rights of others, see point 19 below.  


Furthermore, this limitation only applies if the loss cannot be attributed to gross negligence or 
 intent on the part of the Laboratory.  


If the Laboratory causes damage to products or loses products which have been made available 
 to the Laboratory for use in the performance of product tests, the Laboratory is liable to pay 
 compensation for the damaged or lost product.  


16.  INSURANCE  


The Laboratory has general employer liability pursuant to Danish law for the employees 
 allocated to the services.  


For the entire term of the Framework Agreement, the Laboratory must maintain indemnity 
 insurance covering the Laboratory’s liability to the Customer.  


At the request of the Customer, the Laboratory must document that the requirements concerning 
 indemnity insurance have been met. 


17.  MATTERS PERTAINING TO THE CUSTOMER 


Any breach by the Customer is subject to the general rules of Danish law. Operating losses, lost 
 profits or other indirect losses will not be compensated.  


If the Customer fails to meet its payment obligations under this Framework Agreement, then the 
Laboratory will be entitled to interest in accordance with the provisions of the Danish Interest 
(Late Payment) Act. 



(19)The Laboratory is also entitled to partial termination of the Framework Agreement in respect of 
 the Customer with regard to future services, provided the Laboratory has submitted a written 
 demand to the Customer stating that the latter has failed to meet its payment obligations as 
 indicated in the demand and that failure to pay within 30 days will result in termination of the 
 Framework Agreement in respect of the Customer unless the latter meets its payment obligations 
 within that period.  


The Customer is liable to pay compensation of a maximum of no more than the amount applying 
 to the Laboratory, see point 15. However, the Parties have agreed that indirect losses will not be 
 eligible for compensation and that compensation can amount to a maximum amount of no more 
 than that described in point15.  


18.  FORCE MAJEURE 


Neither the Laboratory nor the Customer may be held responsible by the other Party under this 
 Framework Agreement for circumstances beyond their control, which they could not on signing 
 the Framework Agreement have considered, avoided or overcome. In this regard, circumstances 
 that are the cause of the Secretariat will be considered equal to circumstances at the Customer. 


Circumstances at the Laboratory that the Laboratory is able to prevent by taking the customary 
 appropriate precautions will not be considered force majeure, including those relating to internal 
 strikes and illness.  


Force majeure in the event of delay may only be invoked for the number of working days that 
 the force majeure situation persists. Where a deadline for the Laboratory is deferred because of 
 force majeure, the payments relating to this deadline will be deferred accordingly without the 
 Laboratory being entitled to claim for interest. 


Force majeure may only be invoked if the affected Party has given written notification thereof to 
 the other Party by no later than ten working days after the onset of the force majeure situation. 


The Party not affected by the force majeure situation is entitled to terminate the Framework 
 Agreement if the agreed deadline is exceeded by twenty working days as a consequence of the 
 force majeure situation. In the event of termination of this nature, the Laboratory is entitled to 
 remuneration for services that have already been delivered prior to the onset of the force majeure 
 situation. There will then be no further claims between the Parties pursuant to this Framework 
 Agreement. 


19.  RIGHTS 


19.1  The Customer's right of ownership 


The Customer will have full ownership rights to the data which the Laboratory stores as a part of 
 its performance of the Framework Agreement. 


The Customer will have ownership rights, intellectual property rights and any other rights to any 
analyses, designs, reports, documents, programmes and similar which the Laboratory produces 
for the Customer as part of this Framework Agreement, unless the Customer and the Laboratory 
agree otherwise. 



(20)Similarly, the Customer owns all rights to domain names, e-mail addresses, telephone numbers, 
 and all correspondence, minutes, internal working papers, applications, etc., including in 
 electronic versions received or prepared by the Laboratory as part of the Laboratory’s 
 performance of the Framework Agreement.  


The Laboratory is entitled to use the general knowledge it acquires and the general 
 methodologies and tools etc. it develops for its services for other customers. 


Upon termination of the Framework Agreement, the Laboratory must pass on all relevant 
 material to the Customer to which the Customer has ownership rights.   


The Laboratory is not entitled to execute its right of retention in material to which the Customer 
 has acquired ownership rights, nor is it entitled to refuse to handover this material. 


The Customer’s right of ownership is not subject to any form of restriction of a temporal, 
 geographic or quantitative nature. In terms of quality, the Customer’s right of use comprises any 
 internal and external use of the material in connection with the activities of the Customer. For 
 example, the Customer may publish the material, including in connection with a call for tender 
 for services corresponding to the Laboratory’s services under this Framework Agreement.  


The Customer is also entitled to process the material, including for the purposes of maintaining 
 and refining the material, as well as to use the ensuing result in the same manner as the original 
 material.  


The Customer may pass on notes, test reports, assessments and calculations prepared by the 
 Laboratory to the Customer’s cooperation partners. 


The Customer may transfer its right of use in full or in part in accordance with point 22. 


Furthermore, irrespective of point 20, the Customer may transfer its right of use to a third party 
 to the extent that the third party provides assistance to the Customer in relation to its activities. 


Where this is the case, the third party is also obliged to comply with the provisions of point 20.  


The Customer’s statutory rights pursuant to this point will remain unaffected, irrespective of 
 whether the Framework Agreement is terminated and, if it is terminated, regardless of how it is 
 terminated.  


19.2  The Customer's material 


All material made available to the Laboratory by the Customer or the Secretariat is the property 
 of the Customer. 


20.  CONFIDENTIALITY  


During the term of the cooperation, the Customer will pass on relevant information to the 
 Laboratory. The Laboratory commits to disclosing this information only to other persons 


involved the cooperation. The Laboratory and its employees, including any subcontractors, have 
a duty of confidentiality with regard to this information, and, therefore, any unjustified 



(21)disclosure of this information is subject to penalty under the relevant regulations of the Danish 
 Criminal Code. The Customer may require that each individual employee sign the usual 
 declarations of confidentiality. 


The Laboratory may not make use in any other of its activities,  information which it has 
 obtained in connection with the performance of services under this Framework Agreement, and 
 the Laboratory may not in any way make such information available to third parties without 
 prior written consent from the Customer. 


The Laboratory may not use the Customer as a reference without prior written consent from the 
 Customer. The Laboratory is, however, entitled to include the Customer in a simple list of 
 references.  


The Laboratory may not, without prior written consent from the Customer, issue public 
 communications about this Framework Agreement or make public any of the contents of this 
 Framework Agreement.  


Customer staff are governed by the regulations for employees in public administration. 


Consultants and others who assist the Customer are subject to a corresponding duty of 


confidentiality. Information which the Customer, the Customer’s consultants or others who assist 
 the Customer obtain about the situation of the Laboratory will therefore be subject to these 
 regulations. 


The duty of confidentiality also applies after termination of this Framework Agreement, 
 regardless of the reason for the termination.  


21.  SUBCONTRACTORS 


In its performance of services under this Framework Agreement, the Laboratory may not make 
 use of subcontractors without prior written consent from the Customer.  


22.  TRANSFER  


The Customer may transfer its rights and obligations under this Framework Agreement in full or 
 in part to another public body, to a publicly-owned institution, or to an institution primarily run 
 using public funds. 


Similarly, the Customer may transfer its rights and obligations under this Framework Agreement 
 in full or in part to supervisory authorities in other EU Member States, the Nordic Council of 
 Ministers, and in connection with project work under EEPLIANT or other project work between 
 supervisory authorities in the EU. However, such transfer may only take place at the consent of 
 the Laboratory.   


The Laboratory may not, without written consent from the Customer, transfer its rights and 
obligations under this Framework Agreement to third parties.  The Laboratory will pay any 
expenses it incurs in connection with the transfer. 



(22)23.    DURATION AND TERMINATION 
 23.1  General  


The Framework Agreement will come into effect on signing and will run until 1 July 2020. Until 
 this date, the Customer may order test measurements and ad hoc tasks from the Laboratory, 
 provided said tasks can be completed by 31 December 2020.  


The Customer is entitled to terminate this Framework Agreement in full or in part at six months’ 


notice. However, this can take place no earlier than 1 January 2018. 


The Framework Agreement is non-terminable to the Laboratory, however with the exceptions 
 stated below.  


23.2  Termination as null and void 


Pursuant to the Danish Act on the Complaints Board for Public Procurement etc., the Complaints 
 Board for Public Procurement may, in exceptional cases of violation of the procurement 


regulations, declare an established framework agreement null and void and order the contracting 
 authority to bring the framework agreement to an end within a time limit set by the Complaints 
 Board.  


In light of the above, the following provisions are laid down concerning the Customer’s right to 
 terminate the Framework Agreement in these situations. 


The Customer is entitled to terminate the Framework Agreement in full or in part at a period of 
 notice that is in accordance with the order issued by the Complaints Board for Public 


Procurement or the courts. Therefore, on termination, the Framework Agreement will expire in 
 full or in part as set out in the order with effect from the effective date of the order. 


If the order issued contains further conditions or requirements, the Customer is entitled to 
 incorporate these conditions or requirements in the termination in respect of the Laboratory, 
 provided there are sound reasons for so doing, and in such situations the Laboratory is obliged to 
 comply with said conditions or requirements.  


As a general rule, any claims for compensation or other form of indemnification as a result of the 
 Framework Agreement being declared null and void, or resulting from an order of termination, 
 including e.g. claims for costs incurred in complying with additional conditions or requirements 
 transferred by the Customer to the Laboratory in connection with the termination, must be 
 decided pursuant to the general rules of Danish law.  


If, at the time of entering into the Framework Agreement, the Laboratory was or should have 
been aware of the actual and/or legal circumstances leading to the Framework Agreement being 
declared null and void, the Laboratory may not lodge a claim for compensation or a claim for 
any other form of indemnification as a result of the Framework Agreement being declared null 
and void, or in the event of an order of termination, including e.g. compensation for costs 
incurred in complying with additional conditions or requirements transferred by the Customer to 
the Laboratory in connection with the termination. 



(23)23.3  Termination as annulment 


Pursuant to the Danish Public Procurement Act, the Complaints Board for Public Procurement or 
 ordinary courts of law may annul an award decision by final ruling or court order. The 


contracting authority must then terminate any framework agreement entered into on the basis of 
 the award decision, giving suitable notice, unless exceptional circumstances warrant continuation 
 of the framework agreement. 


In light of the above, the following provisions are laid down concerning the Customer’s right to 
 terminate the Framework Agreement in these situations. 


The Customer is entitled to terminate the Framework Agreement in full or in part with a suitable 
 period of notice.  


As a general rule, any claims for compensation or other form of indemnification as a result of the 
 Framework Agreement being terminated as an annulment of the award decision must be decided 
 in accordance with the general rules of Danish law. However, the Parties have agreed that 
 indirect losses will not be eligible for compensation and that compensation can amount to a 
 maximum of no more than that described in point15.   


If, at the time of entering into the Framework Agreement, the Laboratory was or should have 
 been aware of the actual and/or legal circumstances leading to the award decision being 


annulled, the Laboratory may not lodge a claim for compensation or a claim for any other form 
 of indemnification as a result of the award decision being annulled. 


24.  OBLIGATIONS IN THE EVENT OF TERMINATION 


On termination, for whatever reason, of the Framework Agreement, the Customer is entitled to 
 exercise its option to take over, in full or in part and for a proportionate fee, the work performed 
 so far in the form of e.g. test reports, written material, data, etc. in order to complete the task, 
 with third party assistance if applicable, see point 14.5. 


Termination of the Framework Agreement will not affect the validity of provisions of the 
 Framework Agreement (concerning liability, duty of confidentiality, etc.) that are intended to 
 remain valid after the Framework Agreement has ended. 


On termination, for whatever reason, of the Framework Agreement, the Laboratory must give 
 reasonable assistance to the Customer in providing the necessary basis for the possible re-
 opening of a tendering procedure for the services covered by the Framework Agreement. 


The Laboratory must also cooperate as appropriate with any new laboratory with a view to 
 transferring the task to the new laboratory.  


The Laboratory will not receive any separate remuneration for this work. 


25.  AMENDMENTS AND INTERPRETATION 


This Framework Agreement may only be amended by written agreement between the Customer 
and the Laboratory, which will be appended to the Framework Agreement as an addendum. 



(24)The annexes to the Framework Agreement are to be considered an integral part of the 


Framework Agreement. Reference to the Framework Agreement or one of its provisions will 
 also include the annexes to the Framework Agreement. If there are discrepancies between the 
 wording of the Framework Agreement and the wording of annexes to the Framework 


Agreement, the Framework Agreement is to take precedence. 


In the event of a discrepancy between the Framework Agreement and its annexes, the 
 Framework Agreement is to take precedence.  


26.  DISPUTES 


The legal relationship of the parties under this Framework Agreement, and interpretation of this 
 status, are to be determined pursuant to Danish law.  


If there is disagreement between the parties in connection with the Framework Agreement, the 
 parties must endeavour to arrive at a solution by negotiation. 


If a solution cannot be achieved by negotiation, the dispute is to be settled by ordinary courts of 
 law.  


27.  STAND-ALONE AGREEMENT 


The parties agree that point 23.2 of the Framework Agreement constitutes a stand-alone 
 agreement between the parties that applies regardless of whether the Framework Agreement in 
 general is declared null and void.  


28.  SIGNATURES 


This Framework Agreement is signed in duplicate, with one copy being retained by the 
 Customer and the other by the Laboratory.  


Place: 


Date:  


On behalf of the Customer: 


Place: 


Date: 


On behalf of the Laboratory: 
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