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FRAME AGREEMENT
# 2020-XXX-XXX
between

The Office of the United Nations High Commissioner for Refugees 
94 rue de Montbrillant, 1202 Geneva, Switzerland 

(hereinafter referred to as “UNHCR”)


and

[NAME & ADDRESS]
 (hereinafter referred to as the “CONTRACTOR”)

Preambles 

WHEREAS, UNHCR wishes to engage the services of the CONTRACTOR in order to repair private houses in the Luhansk region, in accordance with the terms and conditions set forth in this Frame Agreement; and
WHEREAS, the CONTRACTOR represents that it is qualified, ready, able and willing, and possesses the necessary expertise, qualified personnel, facilities, equipment, tools, insurance and other means, to provide these WORKS in accordance with the terms and conditions set forth in this Frame Agreement.
NOW THEREFORE, in consideration of the mutual promises and subject to the terms and conditions contained herein, UNHCR and the CONTRACTOR (collectively referred to as the “Parties”) agree as follows:

Article 1 – Purpose

1.1.  The purpose of this Frame Agreement is for the CONTRACTOR to repair an estimated 90 (ninety) private houses according to the scope of works provided in Annex B to RFP 2020-01 in accordance with the Annex C, CONTRACTOR offer following UNHCR RFP 2020-01 (the “WORKS”). 
1.2. The CONTRACTOR agrees to do WORKS at the fees described in Annexes B and C to RFP 2020-01. These fees shall constitute a “firm price” and the CONTRACTOR agrees not to increase these firm prices for the entire term of this Frame Agreement.  The CONTRACTOR further agrees to do WORKS at the firm prices for the entire term of this Frame Agreement without any fees whatsoever charged to the beneficiaries, that is the residents of the homes repaired.
1.3. This Frame Agreement does not constitute an agreement for the providing of any or all of the WORKS. Only an order in the form of a job order or purchase order as provided in Article 4.1 shall obligate UNHCR to pay for the WORKS identified in such job order or purchase order.
1.4. The CONTRACTOR agrees to all stipulated terms and conditions as outlined in this Frame Agreement and attached annexes. Specifically, the CONTRACTOR: 

o
Guarantees good performance of the WORKS to be provided;
o
Guarantees the quality of the WORKS foreseen under this Frame Agreement in accordance with the highest industrial and professional standards;

o
Guarantees the WORKS will be performed in the prescribed manner as specified in the technical specifications for the constructions;

o
Guarantees to perform all other obligations, and assumes all liabilities;

o
Accepts that UNHCR will not accept liability for any increase in costs and that any additional costs and charges, whether foreseen or unforeseen, will be for the account of the CONTRACTOR.

1.5. The CONTRACTOR undertakes to provide, at its own expense, all personnel, equipment, supplies, materials, tools, transportation and other facilities required for the performance and completion of the WORKS.

1.6. The CONTRACTOR acknowledges that (i) UNHCR shall have no obligation to provide any assistance to the CONTRACTOR in performing the WORKS other than as expressly set forth herein and that (ii) UNHCR makes no representations as to the availability of any facilities or equipment, which may be helpful or useful for performing the WORKS.

1.7. UNHCR reserves the right at any time, including during the term of this Frame Agreement, to enter into any agreements or arrangements with any other entities or persons for performance of all or any part of the WORKS.  UNHCR shall incur no liability to the CONTRACTOR by virtue of its entry into any such agreements or arrangements.

1.8. UNHCR does not guarantee any minimum quantity of construction materials and/or works to be ordered under this Frame Agreement.  UNHCR reserves the right to re-allocate nominations for a specific scope of works at any time, including during the term of this Frame Agreement.
1.9. All technical enquiries or clarifications to UNHCR shall be made by the CONTRACTOR only and not by any sub-contractors or other parties.

Article 2 – Contract Documents

1.10. This document, together with the other named documents annexed hereto and referred to below, constitute the entire contract (this “Frame Agreement”) between UNHCR and the CONTRACTOR:

Annex A:
The UNHCR General Conditions of Contract for Civil Works (October 2000 version);

Annex B:
UNHCR RFP 2020-01;

Annex C:
CONTRACTOR’s offer dated xx.xx.xxxx
Annex D:         Supplier Code of Conduct 
1.11. The documents constituting this Frame Agreement are complementary of one another, but in case of ambiguities, discrepancies or inconsistencies among them, the following order of priority shall apply:

(a) this document; 
(b) Annex A (The UNHCR General Conditions of Contract for Civil WORKS (October 2000 version)
(c) Annex B:  UNHCR RFP 2020-01
(d) Annex C : CONTRACTOR’s offer dated xx.xx.xxxx, then
(e) Annex D : Supplier Code of Conduct
1.12. This Frame Agreement embodies the entire agreement of the Parties with regard to the subject-matter hereof and supersedes all prior representations, agreements, contracts and proposals, whether written or oral, by and between the Parties on this subject. No promises, understandings, obligations or agreements, oral or written, relating to the subject-matter hereof exist between the Parties except as herein expressly set forth.

1.13. Any document (including any job order or purchase order) issued in connection with this Frame Agreement shall be consistent with and subject to the terms and conditions of this Frame Agreement and, in case of any inconsistency, the terms and conditions of this Frame Agreement shall prevail.

Article 3 – Contract Term
1.14. This Frame Agreement shall take effect on the date both Parties have signed this Frame Agreement, or if the Parties have signed it on different dates, the date of the latest signature (the “Effective Date”).

1.15. This Frame Agreement shall remain in effect for a period of 12 months excluding a warranty period of twelve (12) months after the Effective Date unless terminated earlier in accordance with the terms of this Frame Agreement.
3.3
UNHCR may, at its sole option, extend the terms of this Frame Agreement, under the same terms and conditions as set forth in this Frame Agreement, for a maximum of one period of up to 12 (twelve) months, provided that UNHCR provides written notice of its intention to do so at least 30 days prior to the expiration of the then current term of the Frame Agreement.
Article 4 – Responsibilities of the CONTRACTOR
1.16. Upon request from UNHCR by way of one or several job order or purchase orders issued separately and pursuant to this Frame Agreement, the CONTRACTOR will perform the WORKS as described in a separate order and in accordance with this Frame Agreement. The CONTRACTOR shall not perform any WORKS, unless and until UNHCR has issued a job order or purchase order therefor.
1.17. Any job order or purchase order issued hereunder shall be subject to the UNHCR General Conditions of Contract for Civil Works (Annex A). Any additional or different terms or conditions proposed by the CONTRACTOR are rejected unless expressly approved in writing by an authorized representative of UNHCR.

1.18. The CONTRACTOR shall ensure that it and the personnel it assigns to perform works under this Frame Agreement shall perform the WORKS with the necessary care and diligence, and in accordance with the highest professional standards.

1.19. The CONTRACTOR, its employees, agents or other representatives, and authorized subcontractors, shall treat as confidential all of the information, be it in written, digital or oral format, they are provided with or in any way privileged to as a result of their performance of WORKS under this Frame Agreement.
Article 5 – CONTRACTOR’s Personnel
1.20. The CONTRACTOR shall supervise and be fully responsible and liable for all work and services performed by its personnel, employees, officials, agents, servants, representatives and sub-contractors (or any of those sub-contractors’ personnel, employees, officials, agents, servants and representatives) (“Personnel”) and for their compliance with the terms and conditions of this Frame Agreement. The CONTRACTOR shall ensure that all Personnel performing work or services under this Frame Agreement are qualified, reliable, competent, properly trained, and conform to the highest standards of moral and ethical conduct. 
1.21. The CONTRACTOR shall be fully responsible and liable for, and UNHCR shall not be liable for (i) any action, omission, negligence or misconduct of the CONTRACTOR or its Personnel, (ii) any insurance coverage which may be necessary or desirable for the purpose of this Frame Agreement, or (iii) any costs, expenses, or claims associated with any illness, injury, death or disability of the CONTRACTOR's Personnel. The obligations under this Article 5.2 do not lapse upon expiration or termination of this Frame Agreement.

1.22. All contracts for the CONTRACTOR’s Personnel shall provide that: (i) UNHCR is not liable to any such Personnel under any such contract or for any reason and (ii) the term of such contract is subject to termination in the event of expiration or termination of this Frame Agreement. UNHCR reserves the right to review all such contracts upon request.

Article 6 – Non-liability of UNHCR

1.23. UNHCR shall not be liable to indemnify any third party in respect of any claim, debt, damage or demand arising out of the performance of services under this Frame Agreement and which may be made against the CONTRACTOR.
Article 7 – Commencement of WORKS and Implementation Period

1.24. The CONTRACTOR shall commence the WORKS as set forth in this Frame Agreement within ten (10) calendar days from the Effective Date and shall perform and complete the WORKS within the timeframe stipulated in the job order or purchase order.

Article 8 – Job order or purchase orders and Payment Terms 

1.25. If and when UNHCR wishes to obtain any of the WORKS, UNHCR shall issue to the CONTRACTOR one or several job order or purchase orders specifying the specific WORKS required in accordance with Annexes B and C.  Each job order or purchase order will specify which WORKS are to be provided, the dates by which such WORKS are to be completed, as well as any other special terms and conditions. UNHCR shall not be bound to accept or pay fees for any WORKS, for which it has not issued a job order or purchase order.

1.26. In full consideration for the complete, satisfactory and timely performance by the CONTRACTOR of the WORKS described in a job order or purchase order, UNHCR will pay the CONTRACTOR a fee not exceeding the total amount stipulated in the respective job order or purchase order between UNHCR and the CONTRACTOR, based on the firm prices referred to in Article 1.2. Any fees not based on the firm prices referred to in Article 1.2 shall require the prior written consent of UNHCR.
1.27. Subject to satisfactory performance of the WORKS, the CONTRACTOR shall issue original invoices to UNHCR upon completion of the WORKS mentioned in a job order or purchase order.
1.28. Each of the CONTRACTOR’s invoices shall clearly specify, at a minimum,  a description of the WORKS performed in accordance with Annexes B and C and the applicable fees for the WORKS in accordance with Annex C and bear reference to the job order or purchase order number to which the invoice relates. Together with the invoices, the CONTRACTOR will submit any documentation required by UNHCR in connection with the performed WORKS.

1.29. Payments by UNHCR to the CONTRACTOR shall be made by bank transfer to the following account:

Account No:




Bank Name & address: 
1.30. Payment to the CONTRACTOR shall be in accordance with the following schedule:

i. Upon signing the Frame Agreement, the CONTRACTOR issues Invoice to UNHCR for the advance payment for 10% of the average cost of WORKS for 20 houses, including 50% medium and 50% heavy complexity. In monetary terms, 10% of the average cost is UAH / USD xxxxx (xxxxx UAH / USD xxx kopeks / cents). UNHCR pays for completed WORKS based on Invoices and Acceptance Acts the CONTRACTOR submits in accordance with job order or purchase order, while reducing from the payment 5% until the advance is recovered.

ii. Payment of  each invoiced amount upon completion of one hundred (100) % of the WORKS described in the relevant job order or purchase order(s) within thirty (30) days of submission by the CONTRACTOR to UNHCR of the respective invoice together with such documentation as UNHCR may in advance require and a copy of an acceptance report in respect of the WORKS performed signed by both Parties.  
1.31. The CONTRACTOR acknowledges and agrees that UNHCR may withhold payment in respect of all or part of an invoice in the event that, in the opinion of UNHCR, the CONTRACTOR has not performed its obligations in accordance with the terms of this Frame Agreement.

1.32. In addition to any other rights and remedies available to it, UNHCR shall have the right, without prior notice to the CONTRACTOR (any such notice being waived by the CONTRACTOR), upon any amount becoming due and payable hereunder to the CONTRACTOR, to set-off any payment, indebtedness or other claim (including, without limitation, any overpayment made by UNHCR to the CONTRACTOR) owing by the CONTRACTOR to UNHCR hereunder or under any other agreement between the Parties. UNHCR shall promptly notify the CONTRACTOR of such set-off and the reasons therefore, provided, however, that the failure to give such notice shall not affect the validity of such set-off.
1.33. If UNHCR disputes any invoice or a portion thereof, UNHCR shall notify the CONTRACTOR accordingly, including a brief explanation of why UNHCR disputes the invoice or portion thereof.  With respect to disputes regarding only a portion of the invoice, UNHCR shall pay the CONTRACTOR the amount of the undisputed portion within thirty (30) days of receipt of the CONTRACTOR’s invoice. UNHCR and the CONTRACTOR shall consult in good faith to promptly resolve outstanding issues with respect to a disputed invoice. Once a dispute regarding an invoice or a portion thereof has been resolved, UNHCR shall pay to the CONTRACTOR the relevant amount (if any) within thirty (30) days from the date of resolution of such dispute.

1.34. The CONTRACTOR shall not be entitled to interest on any late payment or any sums payable under this Frame Agreement nor any accrued interest on payments withheld by UNHCR that are subject to a dispute.

1.35. Payments made in accordance with this Article 8 shall constitute a complete discharge of UNHCR’s obligations with respect to the relevant invoice or portion thereof.

1.36. Payments effected by UNHCR shall not relieve the CONTRACTOR of its obligations under this Frame Agreement and shall not be deemed an acceptance by UNHCR of the CONTRACTOR’s performance.

Article 9 – Review; Improper Performance

1.37. UNHCR reserves the right to review all WORKS performed by the CONTRACTOR under this Frame Agreement, to the extent practicable, at all reasonable places and times. UNHCR shall perform such review in a manner that will not unduly hinder the performance of the WORKS by the CONTRACTOR. The CONTRACTOR shall cooperate with all such reviews by UNHCR, at no cost or expense to UNHCR.

1.38. If any WORKS performed by the Contactor do not conform to the requirements of this Frame Agreement, then UNHCR shall have the right, without prejudice to and in addition to any of  its rights and remedies under this Frame Agreement or otherwise, to one or more of the following options, to be exercised in its sole discretion:

(a)
If UNHCR determines that the improper performance can be remedied by way of re-performance or other corrective measures by the CONTRACTOR, UNHCR may request the CONTRACTOR in writing to take, and the CONTRACTOR shall take, at no cost or expense to UNHCR, the measures necessary to re-perform or take other appropriate actions to remedy the improperly performed Services within 7 (seven) days of receipt of the written request from UNHCR or within such shorter period as UNHCR may have specified in the written request if emergency conditions so require, as determined by UNHCR in its sole discretion.
(b)
If the CONTRACTOR does not promptly take corrective measures or if UNHCR reasonably determines that the CONTRACTOR is unable to remedy the improper performance in a timely manner, UNHCR may obtain the assistance of other entities or persons and have corrective measures taken at the cost and expense of the CONTRACTOR. In addition, in the event of UNHCR’s obtaining the assistance of other entities or persons, the CONTRACTOR shall cooperate with UNHCR and such entity or person in the orderly transfer of any WORKS already completed by the CONTRACTOR, and such other entity or person will be authorised to use any materials, equipment and property of the CONTRACTOR on the ground.
(c)
If UNHCR determines, in its sole discretion, that improper performance cannot be remedied by re-performance or other corrective measures by the CONTRACTOR, UNHCR may terminate this Frame Agreement forthwith without prejudice to and in addition to any of its other rights and remedies under this Frame Agreement or otherwise.
Article 10 – Liquidated Damages
1.39. Clause 45 of Annex A shall be subject to the following agreement and clarification: in the event of delay in completion of the WORKS within the completion period stipulated in the relevant job order or purchase order, the CONTRACTOR shall pay an amount equivalent to one (0.1) % of the total amount stipulated in the relevant job/order purchase order for each calendar day of delay.

Article 11 – Authorizations

1.40. The CONTRACTOR shall be responsible for obtaining, at its own cost, all licenses, permits and authorizations from governmental or other authorities necessary for the performance of this Frame Agreement. UNHCR shall cooperate with the CONTRACTOR as necessary and appropriate including where appropriate by liaising with relevant authorities.
Article 12 – Effect of Termination; Expiration
1.41. Notwithstanding and in addition to the effects of termination described in Annex A, upon expiration or any notice of termination of this Frame Agreement, the CONTRACTOR shall take immediate steps to terminate its activities in a prompt and orderly manner. In addition, the CONTRACTOR shall provide such information and take such actions as may be reasonably requested by UNHCR for the preservation and protection of: (i) the WORKS and services already performed by the CONTRACTOR and the results thereof and (ii) any and all property of UNHCR provided to the CONTRACTOR.

Article 13 – Notices

1.42. Except as otherwise specified in this Frame Agreement, all notices and other communications between the Parties required or foreseen under this Frame Agreement shall be in writing and shall be delivered either by: (i) personal delivery; (ii) recognized overnight delivery service; (iii) postage prepaid, return receipt requested, or certified mail, transmitted to the Party for whom intended at the address or facsimile number shown below or such other address or number as the intended recipient previously shall have designated by written notice given pursuant to this Frame Agreement. 

If to the CONTRACTOR:

Vendor: xxx
Address: xxxx
Attn:   xxxxx
Tel: xxxxx
E-mail: xxxxx 
If to UNHCR:

UNHCR Representation for Ukraine
Address: 16 Lavrska St., Kyiv, Ukraine
Attn: Ms. Claire McNaughton

Supply Officer; Tel: +38 050 443 0605 
Email:  mcnaught@unhcr.org
1.43. Notice by mail or recognized overnight delivery service shall be effective on the date it is officially recorded as delivered to (or refused by) the intended recipient by return receipt or equivalent. All notices and other communications required or contemplated by this Frame Agreement delivered in person or by facsimile shall be deemed to have been delivered to and received by the addressee and shall be effective on the date of actual receipt as evidenced by an acknowledgement of personal receipt or a valid fax transmission confirmation sheet report.

Article 14 – Settlement of Disputes

14.1.
In case of any dispute, controversy or claim arising out of or in connection with this Frame Agreement, Clause 71 of the UNHCR General Conditions of Contract for Civil Works (Annex A hereto) shall apply, except that paragraph 4 of said Clause 71 shall be deleted and replaced by the following Article 14.2:

14.2        Arbitration: Any dispute, controversy, or claim between the Parties arising out of this Frame Agreement or the breach, termination, or invalidity thereof, unless settled amicably under Article 14.1, above, within sixty (60) days after receipt by one Party of the other Party’s written request for such amicable settlement, shall be referred by either Party to arbitration in accordance with the UNCITRAL Arbitration Rules then obtaining. The decisions of the arbitral tribunal shall be based on general principles of international commercial law. The arbitral tribunal shall be empowered to order the return or destruction of goods or any property, whether tangible or intangible, or of any confidential information provided under this Frame Agreement, order the termination of this Frame Agreement, or order that any other protective measures be taken with respect to the goods, services or any other property, whether tangible or intangible, or of any confidential information provided under this Frame Agreement, as appropriate, all in accordance with the authority of the arbitral tribunal pursuant to Article 26 (“Interim Measures of Protection”) and Article 32 (“Form and Effect of the Award”) of the UNCITRAL Arbitration Rules. The arbitral tribunal shall have no authority to award punitive damages. In addition, unless otherwise expressly provided in this Frame Agreement, the arbitral tribunal shall have no authority to award interest in excess of the London Inter-Bank Offered Rate (“LIBOR”) then prevailing, and any such interest shall be simple interest only. The Parties shall be bound by any arbitration award rendered as a result of such arbitration as the final adjudication of any such dispute, controversy, or claim.

Article 15 – Privileges and Immunities

15.1.
Nothing in or relating to this Frame Agreement shall be deemed a waiver, express or implied, of any of the privileges and immunities of the United Nations, including its subsidiary organs or of UNHCR (as a subsidiary organ of the United Nations).

Article 16 – Miscellaneous

1.44. No terms or provisions of this Frame Agreement shall be deemed waived and no breach excused, unless such waiver or excuse shall be in writing and signed by the Party giving the waiver or excuse. No consent to, or excuse or waiver of, a breach of this Agreement shall constitute a consent to, or excuse or waiver of, any other subsequent breach.

1.45. If any provision of this Frame Agreement shall be held to be invalid, illegal or unenforceable (in whole or in part), the validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired.

1.46. Headings and titles used in this Frame Agreement are for reference purposes only and shall not be deemed a part of this Frame Agreement for any purpose whatsoever. Unless the context otherwise clearly indicates, all references to the singular herein shall include the plural and vice versa.

1.47. This Frame Agreement and everything herein contained shall inure to the benefit of, and be binding upon, the Parties and their respective successors and permitted assigns.

IN WITNESS WHEREOF, the Parties have executed this Frame Agreement in two identical originals in counterparts, each of which shall be deemed an original and all of which taken together shall be deemed to constitute one and the same instrument.
	For and on behalf of UNHCR:
	For and on behalf of the CONTRACTOR:

	
	

	Signature__________________

	Signature____________________

	Name:  Pablo Mateu
	Name: 

	Title:  Representative
	Title:  

	Date:
	Date:
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