FRAME AGREEMENT
FA201X/PMCS/GOODS/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 and Object of the Frame Agreement 

WHEREAS, UNHCR wishes to purchase [type of goods] in accordance with the terms and conditions set forth in this Frame Agreement;
WHEREAS, the Contractor represents that it is ready, able and willing to sell the [type of goods] in accordance with the terms and conditions set forth in this Frame Agreement;
[WHEREAS, – insert any other information relevant to the background for establishing this contract, e.g. previous contract that this supersedes/flows from]
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 agreement is for the purchase on a “non-exclusive basis” of [type of goods] [as described in Annex XX] (the “Goods”) in accordance with the terms and conditions specified herein to UNHCR based on firm prices agreed among the Parties as specified in [Annex C] hereto, which the Contractor agrees not to increase for the duration specified herein.
Article 2 – Contract Documents

2.1 This document, together with the Annexes hereto and the other named documents referred to below, all of which are incorporated herein by reference, constitute the entire agreement (the “Contract”) between UNHCR and the Contractor:

Annex A: UNHCR General Conditions of Contract for the provision of Goods (2018 revision)

Annex B: [UNHCR tender document with relevant ID code]
Annex C: [Contractor’s offer dated day of month year (Please, avoid the XX/XX/XX format) with the list of XXX items and relevant prices as per Incoterms Ex-works and XXX];
[Add any other relevant document based on which UNHCR is contracting with the Contractor, e.g. performance bond, release form, Specifications for Goods…]
2.2 The documents constituting the Contract 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 (UNHCR General Conditions of Contract for the provision of Goods (2018 version))

(c) The applicable Purchase Order (hereinafter referred to as the “PO”);

(d) Annex B  [UNHCR tender document]; and

(e) Annex C (Contractor’s offer).
[Modify order of priority above as appropriate – usually the Contractor’s offer is of lower priority]
2.3 This Contract 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.

2.4 Any document or receipt issued in connection with this Contract shall be consistent with and subject to the terms and conditions of this Contract and, in case of any inconsistency, the terms and conditions of this Contract shall prevail.
Article 3 – Contract Term
3.1
This Contract shall take effect on [day of month year(Please, avoid the XX/XX/XX format)] (the “Effective Date”).
3.2
This Contract shall remain in effect until [satisfactory delivery of the Goods (as defined below)]
 / [insert date] / [the date falling [insert period of time] after the Effective Date], unless terminated earlier in accordance with the terms of this Contract.

3.3

 [UNHCR may, at its sole option, extend the terms of this Contract, under the same terms and conditions as set forth in this Contract, for a maximum of [insert number of additional period(s)] periods of up to [insert time period] each, provided that UNHCR provides written notice of its intention to do so at least [number of days] days prior to the expiration of the then current term of the Contract].
Article 4 – Responsibilities of the Contractor
4.1
For the entire term of this Contract, the Contractor shall maintain capacity to produce and deliver the Goods upon receipt of UNHCR’s request.  In the event of conflicting priorities and urgency, UNHCR and the Contractor shall discuss and agree on the earliest possible performance time.

4.2
Upon request from UNHCR by way of a purchase order issued by UNHCR separately and pursuant to this Contract from time to time during the term of this Contract, the Contractor will supply the Goods in the amount ordered.
4.3
The Contractor represents and warrants that the Goods shall conform to the specifications set forth in [Annex XX].
4.4
The Contractor shall deliver the Goods [at [specify location of UNHCR office or warehouse] or [such location as may be specified in the relevant purchase order]] / [specify Incoterm and location if the goods are not due to be delivered at UNHCR’s office or warehouse] / [to the freight forwarding agent specified by UNHCR in the relevant purchase order]. 
4.5
[The Contractor acknowledges and agrees that UNHCR may inspect the Goods prior to delivery. The inspection shall be arranged and paid for by UNHCR.  In case the inspection shall be repeated, due to inconsistencies between the PO and the Goods, a second inspection shall be undertaken at the Contractor’s cost. The inspection of the Goods prior to delivery shall not substitute for the inspection of Goods after delivery to UNHCR.]

4.6
The Goods shall be delivered within the period of times specified in [Annex C] of receipt by the Contractor of the purchase order.  [Insert any special packaging requirements of UNHCR]
 [Specify any specific delivery documents required by UNHCR]
.
4.7
The Contractor shall provide UNHCR with written evidence of delivery of the Goods pursuant to this Contract. Such evidence of delivery shall, at a minimum, consist of [certificate of conformity] [shipping documentation including bill of lading/airwaybill] [state any other documentary evidence required].
4.8
In the event that the purchase order issued by UNHCR does not conform to the terms hereof or does not contain all the information required to fulfil the order, the Contractor shall promptly contact UNHCR [specify 2 contact persons] to clarify the information.

4.9
[Except as otherwise provided in this Contract,]
 the Contractor undertakes to provide, at its own expense, all personnel, equipment, supplies, materials, tools, transportation and other facilities required for the production and delivery of the Goods.

Article 5 – Responsibilities of UNHCR

5.1
This Contract does not constitute a contract or order for purchase of the Goods.  Only an order in the form of a purchase order as provided in Article 4.2 above shall obligate UNHCR to purchase Goods as identified therein.

5.2
UNHCR shall inform the Contractor as soon as possible in the event that it wishes to order Goods hereunder and the Contractor shall work in good faith with UNHCR to estimate the time required to produce and deliver the Goods and price thereof.
5.3
If access to UNHCR’s premises is required to deliver the Goods, UNHCR shall provide the Contractor’s personnel the necessary security passes and access to areas necessary for the delivery of the Goods.

5.4 The Contractor acknowledges that UNHCR shall have no obligation to provide any assistance to the Contractor in producing and delivering the Goods other than expressly set forth herein or in any purchase order.
5.5
In the event that the Contractor becomes unable or unwilling to continue producing/delivering part or all of the Goods for UNHCR, the Contractor shall provide at least 90 days advance written notice to UNHCR in order to allow UNHCR to make alternative arrangements and the provisions of Article 16.3 of UNHCR’s General Conditions of Contract for the Provision of Goods (attached hereto as Annex A) shall apply mutatis mutandis.

Article 6 – Liquidated damages
6.1
The Contractor acknowledges the requirement of UNHCR for the obligations of the Contractor to be completed by the date confirmed in the PO and that UNHCR will suffer both financial loss and inconvenience as a result of late performance. The Contractor therefore acknowledges that time is of the essence in relation to performance of its obligations.

6.2
Should the Contractor be in delay, without prejudice to UNHCR’s other rights and remedies, UNHCR may, at its sole option, demand liquidated damages for such delay, in an amount equal to 0.3% for each day of delay beyond the date upon which the Goods were due to be delivered. The claimed liquidated damages may not exceed 10% of the total value of the relating purchase order.

Without prejudice of article 4.5, the Parties agree and acknowledge that calculation of damages from a breach would be difficult to estimate accurately and that the foregoing 0.3% per day is a reasonable approximation thereof and is intended as the fair allocation and liquidation of damages and not as a penalty against the Contractor.
6.3 Where the Contractor is not in the condition to complete the requirement of UNHCR by the date confirmed in the given PO (delivery date), it is requested to inform UNHCR in writing, according to the instruction provided in the PO concern, at least fourteen (14) calendar days before the aforementioned delivery date. Where such a notification is duly made UNHCR will reduce the amount of the liquidated damages, as provided in the previous paragraph, by 50%.
6.4
The Parties agree that any rights to terminate this Contract shall have no effect on UNHCR’s right to claim liquidated damages pursuant to this Article.

6.5
UNHCR shall have the right to deduct any liquidated damages to which it is entitled under the terms of this Contract from any monies due from UNHCR to the Contractor, or to recover the same as a debt due from the Contractor.

6.6
Liquidated damages shall be payable by virtue of the sole fact of the delay without the need for any previous notice or any legal or arbitral proceedings, or proof of damage, which shall in all cases be considered as ascertained.

Article 7 – Contract price and payment terms
7.1
The Contractor shall not deliver, and UNHCR shall not be bound to accept or pay for, any Goods unless and until UNHCR has issued a purchase order therefore, and the Contractor agrees with the financial compensation (the “Contract Price”) offered therein.

7.2
The Parties acknowledge and agree that the Contract Price reflected in respective purchase orders shall be based upon the prices listed in [Annex C] hereto. The Parties acknowledge and agree that the prices listed in Annex C hereto shall be maintained for the first six (6) months after the contract effective provided under Article 3.1 above. Afterwards the above period, the Contract Price shall be reflected in respective POs and it shall be based upon the outcomes of Request For Quotation processes which UNHCR will run for each and every purchase to be carried out, involving one or more frame agreement holders for the supply of XXX.
7.3
In any event, UNHCR shall not be liable to pay for any amount in excess of the total amount of the relevant purchase order.

7.4
The Parties agree and acknowledge that nothing in this Contract commits, nor shall be construed as committing, UNHCR to deal with the Contractor as a sole or first preferred source supplier of the Goods. This Contract is non-exclusive and UNHCR may order or have ordered the Goods set forth herein from any other source whenever UNHCR, in its sole discretion, deems it necessary or in its best interest.  UNHCR reserves the rights to enter concurrently into any additional contracts with other companies for any or all of the Goods covered by this Contract.

7.5
Upon delivery of the Goods, the Contractor shall issue an invoice to UNHCR in an amount not exceeding the Contract Price indicated in the respective purchase orders. The Contractor’s invoices shall contain the purchase order number to which the invoice relates.

7.6
If, in UNHCR’s sole opinion, UNHCR is satisfied that the Goods have been produced and delivered satisfactorily, UNHCR shall pay the Contractor’s invoice within 30 days of receipt thereof.

7.7
The Contract Price shall be payable by UNHCR to [such account of the Contractor as the Contractor shall notify to UNHCR in writing]/[the following account: 

Bank:

Account Name:

Account number:]
7.8
The Contract Price is an all-inclusive amount, and the Contractor, acknowledging that incurring costs in excess of those budgeted by UNHCR is subject to the UNHCR Financial Rules and Regulations, shall not be entitled to demand payment or payments of any amount in excess of the Contract Price without a prior valid amendment to the relevant purchase order.
Article 8 – Contested payments and invoices
8.1
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 the Contract [or if the Contractor has not provided [specify any documentation, e.g. bill of lading, which the Contractor should provide to UNHCR together with the invoices].
8.2
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 or any claim for loss or damage to UNHCR property) 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.

8.3
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 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 30 days
 from the date of resolution of such dispute.
8.4
The Contractor shall not be entitled to interest on any late payment or any sums payable under this Contract nor any accrued interest on payments withhold by UNHCR that are subject to a dispute.

8.5
Payments made in accordance with this Article shall constitute a complete discharge of UNHCR’s obligations with respect to the relevant invoice or portion thereof.

8.6
Payments effected by UNHCR shall not relieve the Contractor of its obligations under this Contract and shall not be deemed an acceptance by UNHCR of the Goods.

Article 9 – Review; improper performance

9.1
UNHCR reserves the right to review the performance by the Contractor under this Contract, to the extent practicable, at all reasonable places and times during the term of this Contract. UNHCR shall perform such review in a manner that will not unduly hinder the performance of the Contractor. The Contractor shall cooperate with all such reviews by UNHCR, at no cost or expense to UNHCR.

9.2
If the performance of the Contactor do not conform to the requirements of this Contract, without prejudice to and in addition to any of UNHCR’s rights and remedies under this Contract or otherwise, UNHCR shall have the 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 improper performance within [insert number] 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.
(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 the Contract in accordance with Article 16.1 of UNHCR’s General Conditions of Contract for the Provision of Goods (Annex A hereto) without prejudice to and in addition to any of its other rights and remedies under this Contract or otherwise.
Article 10 – Authorizations
10.1 
In addition to the Contractor’s obligations under Articles 7.10 (‘Export Licensing’) and 22 (‘Observance of the Law’) of the UNHCR General Conditions of Contract (Annex A), 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 Contract. UNHCR shall cooperate with the Contractor as necessary and appropriate including where appropriate by liaising with relevant authorities.
10.2
Notwithstanding anything to the contrary herein, UNHCR’s sole obligation with respect to customs matters shall be to provide the Contractor with a documentary certificate identifying the items concerned and stating that such items are for the sole use of UNHCR. If any further documentation is required by any authority, the Contractor shall advise UNHCR and UNHCR agrees to provide reasonable assistance to the Contractor in obtaining such documents.
Article 11 – Notices

11.1 
Except as otherwise specified in this Contract, all notices and other communications between the Parties required or foreseen under this Contract 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 Contract. 

If to the Contractor:


[Insert address]


Attn:


Fax:
If to UNHCR:

[Insert field address if applicable]


Attn: 


Fax: 
11.2
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 Contract 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 12 – Miscellaneous
12.1
If any provision of this Contract 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.
12.2
Other United Nations Agencies, Funds and Programmes may purchase goods against this Frame Agreement under the same terms, conditions and price as those contained herein.
12.3
Headings and titles used in this Contract are for reference purposes only and shall not be deemed a part of this Contract for any purpose whatsoever. Unless the context otherwise clearly indicates, all references to the singular herein shall include the plural and vice versa.

12.4
This Contract 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 Contract 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:
	Name:

	Title:
	Title:

	Date:
	Date:


� Note: If contract is to last until the goods are fully delivered, then include the words “satisfactory delivery of the Goods (as defined below)” only.  If the contract is to last until a given date or for a given period, after which the Contractor is no longer due to be hired by UNHCR, then remove the words “satisfactory delivery of the Goods (as defined below)” and specify the given date or period.


� Note: complete information or remove clause if Contractor is not able/willing to allow UNHCR to renew on same terms at its discretion.


� Note: It is important to include this provision only if UNHCR actually intends to inspect the goods before delivery to UNHCR (e.g. checks at factory or in transit).  Per the General Conditions (Article 7.2), including this provision imposes on the Contractor the obligation to notify UNHCR when the goods are ready for pre-delivery inspection.  This may result in delay, storage or demurrage costs which ought not to be incurred unless UNHCR intends to inspect the goods.


� Note: insert packaging details only if UNHCR has special requirements.  Otherwise, do not specify any packaging requirement as the General Conditions of Contract for the provision of Goods places the onus on the supplier to package the goods with the highest standards of export packaging for the type of goods. 


� Specify any special requirement of UNHCR, if documents other than customary documents (which are already required under the General Conditions) are needed.


� Note: If UNHCR is to provide assistance to the Contractor (e.g. personnel knowledge or equipment, or facilities), this should be specified in detail and added as a separate clause in the Contract or otherwise identified by specific reference to the relevant provision of an Annex – e.g. in UNHCR’s tendering document or the Contractor’s offer document).


� Note: UNHCR General Conditions of Contract provide that invoices shall be paid by UNHCR within 30 days from receipt of the Contractor’s invoice - if different payment terms apply, the language in this clause must be adjusted.


� Note: same comment as footnote 8 above.





