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Section I. Framework Agreement 

THIS FRAMEWORK AGREEMENT is entered............................                                           			

BETWEEN:-
The Government of Rwanda represented by Mr/Mrs/Ms….............................. the ………………..............of .................................................................... (name of the Institution),............................................(fill in the institution’s full address), Hereinafter referred to as the “Buyer”;
AND 
……..…………….. Ltd, a Company incorporated  in (Country) ………………… under Registration number ……………………., Represented by Mr/Mrs/Ms  ……………………….., ID/PC N°…………………………issued at………………………….., the ……………… of the company, Hereinafter referred to as the “Supplier.”
The buyer and the supplier are herein referred to as a “Party,” or collectively the “Parties.”

WHEREAS
(a) 	The Buyer conducted a public procurement procedure and selected the Supplier (s) in order to enter into agreement for the supply of goods and/or services as specified herein;
(b)        The Supplier participated in the public procurement procedure competing for the award of the agreement and was therefore selected the successful bidder;
(c)	This agreement sets out general and special conditions of the agreement;

NOW THEREFORE the parties hereby agree as follows:

1. The following documents attached hereto shall be deemed to form an integral part of this agreement :

(a) The Special Conditions of Contract;
(b) The General Conditions of Contract;
(c) The list of goods, technical specifications and supply requirements
(d) Contract negotiations minutes 
(e) The Tender Document;
(f) The Supplier’s bid 
(g) Any other document listed in the SCC as forming part of the Contract.

2. This agreement shall prevail over all other agreement documents. In the event of any discrepancy or inconsistency within the agreement documents, then the documents shall prevail in the order listed above.

3. The mutual rights and obligations of the Buyer and the Supplier shall be as set forth in the agreement, in particular:

(a)	the Supplier shall supply the goods and/or services in accordance with the provisions of the agreement; and
(b)	the Buyer shall make payments to the Supplier in accordance with the provisions of the agreement.

IN WITNESS WHEREOF, the Parties hereto have caused this agreement to be signed in their respective names as of the date hereunder written.


For and on behalf of [name of the Buyer]

	
[Authorized Representative]

For and on behalf of [name and legal status of Supplier]

	
[Authorized Representative]





























[bookmark: _Toc455060200]Section II.  General Conditions of agreement

1. [bookmark: _Toc455060201]Object and term of  agreement
1.1 Special conditions of the agreement shall specify the object matter of a particular framework agreement.

1.2This agreement is entered into for a period specified in special conditions of the agreement.

1.3	The agreement shall be initially signed for one (1) year and may be renewed twice depending on satisfactory performance of the Supplier. The indicators for Performance of the Supplier shall be based on the assessment stipulated for in the special conditions of the agreement.


2. [bookmark: _Toc455060202]Definitions

2.1 [bookmark: _Ref137606860]Unless the context otherwise requires, the following words and expressions shall have the following meanings:
	(a) Approval"
	means the prior written consent by  Buyer

	(b) "Call-off contract"
	means the purchase order submitted to the  Supplier by the  Buyer for the provision of  goods and/or services;

	(c) “Coercive practice”

(d) “Collusive practice”
	means any act intending to harm or threaten to harm directly or indirectly persons, their works or their property to influence their participation in the procurement process or affect its performance;

means arrangement between two or more parties designed to achieve an improper purpose, including influencing another party or the civil servant; 


	(e) "Commencement date"
	means the date this  agreement shall become effective; 

	
	

	(f) "Confidential information"


(g) “Corrupt practice”

	means any information which has been designated as confidential by either party in writing or that ought to be considered as confidential including information which would or would be likely to prejudice the commercial, administrative, governmental interests, trade secrets, Intellectual Property Rights, know-how, of either party
means the offering, giving, receiving, or soliciting, directly or indirectly, of anything of value to influence a civil servant or Government entity; 


	(h) Buyer", client"

(i) “ Supplier, service provider"                    
	means the procuring entity  which issued an ITT and conducted public procurement procedures, and therefore who signs this  agreement with the  Supplier;
means the bidder who responded to the ITT and participated in the public procurement procedures conducted by the procuring entity and who was selected as the successful bidder, and therefore signed this  agreement with the  Buyer

	(j) "Framework Agreement"
	means this agreement between the  Buyer and the  Supplier;

	(k) “Fraudulent practice”
	means any act or omission, including a misrepresentation, that knowingly or recklessly misleads or attempts to mislead a civil servant to obtain a financial or other benefit or to avoid an obligation 

	(l) "Good Industry Practice"
	means standards, practices, methods and procedures conforming to the law and the degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person or body engaged in a similar type of undertaking under the same or similar circumstances

	(m) "Goods and/or Services"
	means either the goods or the services or both to be supplied as it has been specified in the bidding document and in accordance with the call-off contract/purchase order made by the  Buyer. Services also mean consulting services. 

	(n) "Guarantee"
	means the guarantee in favour of the  Buyer entered into between the  Supplier and his bank or insurer or any other guarantee acceptable to the  Buyer for the purpose of securing the performance of this  agreement or Purchase Order;

	(o) "Intellectual Property Rights"
	means patents, inventions, trademarks, service marks, logos, design rights, applications for any of the foregoing, copyright, database rights, domain names, trade or business names, moral rights and other similar rights or obligations;

	(p) "ITT"
	means the Invitation To Tender issued by the  Buyer 

	(q) "Law"
	means the Laws of Republic of Rwanda 

	(r) "Month"
(s) “Obstructive Practices”

	means a calendar month 
means destroying, falsifying, altering or concealing of evidence material to the investigation or making false statements to investigators deliberately in order to materially impede investigations into allegations of a corrupt, coercive or collusive practice: and/or threatening, harassing or intimidating any party to prevent him/her from disclosing his/her knowledge of matters relevant to the investigation or from pursuing the investigations.


	(t) "Order"
	means a written request for goods and/or services served by the  Buyer to  the  Supplier in accordance with the required procedures

	(u) "Ordering Procedures"

(v) “Other  Buyers”
	means the procedures which are followed by the  Buyer or other  Buyers when submitting the order for goods and/or services to the  Supplier;
means other procuring entities that shall  rely on this  agreement and order goods and/or services from the  Supplier  

	(w) "Party"
	means the  Buyer or the  Supplier

	(x) "Regulatory Bodies"

	means those government departments and regulatory, statutory and other entities which are entitled to regulate, investigate, or influence the matters dealt with in this  agreement or any other affairs of the  Buyer

	(y) "Staff"
	means all persons employed by the  Supplier together with the Supplier's servants, agents, suppliers and sub-contractors used in the performance of his obligations under this  agreement or purchase order

	(z) "Standard Goods and Services"
	means the goods and/or services competed for by the  Supplier as they were specified in the bidding document and herein, and that shall be the subject of  the purchase order;

	(aa) "Tender"
	means the bid submitted by the  Supplier to the  Buyer for the purpose of competing for and entering into this  agreement 

	(ab) "Term of the agreement"
	means the period commencing on the commencement date and which may expire at the end of the first, the second or the third year from commencement date or on earlier termination of any kind of this  agreement; 

	(ac) "Days"
	means calendar day unless otherwise provided 

	(ad) "Year"
	means a calendar year



3. [bookmark: _Toc455060203]Interpretation
3.1.The drafting and interpretation of this agreement shall all be subject to the following provisions:
3.2. Words importing the singular meaning include also, where the context so admits, the plural meaning and vice-versa;
3.3. Words importing the masculine include also the feminine and the neuter; 
3.4.The words "include", "includes" and "including" are to be construed as if they were immediately followed by the words "without limitation";
[bookmark: _Ref137606809]3.4. References to any person shall include natural persons, Joint Venture and partnerships, firms and other incorporated bodies and all other legal persons of whatever kind and however constituted and their successors and permitted assigns or transferees;
3.4. References to any law, order, regulation, circular or other similar legal instrument shall be construed as a reference to the law, order, regulation, circular or that similar legal instrument as completed or amended by any subsequent law, order, regulation, circular or the similar legal instrument as subsequently completed or amended;
3.5. References to a clause is a reference to the whole of that clause unless stated otherwise.
[bookmark: _Ref137025951]
[bookmark: _Ref172371394][bookmark: _Ref172627621][bookmark: _Ref173128655][bookmark: _Ref173296153][bookmark: _Toc455060204]4.  Scope of the agreement

4.1.This  agreement shall govern the relationship between the Buyer and the Supplier in two categories:
4.1.1	The first category is where a Buyer is a central procuring entity which enters into agreement with selected Supplier(s) on behalf of other procuring entities that shall be issuing purchase orders for goods and/or services which they may be needed frequently over a period of time. 
4.1.2	The second category is where a Buyer enters into agreement with a Supplier(s) exclusively on its behalf for ordering goods and/or services that he may be needed frequently over a period of time.
4.1.3	Special conditions of the agreement shall specify the aspect of a respective framework agreement.
	.
[bookmark: _Ref173128656][bookmark: _Ref173296154][bookmark: _Ref172371414][bookmark: _Toc455060205]5   Selection of a Supplier 

5.1	A Supplier is selected as a single Supplier of goods and/or services as specified in the bidding document and shall be the only one to whom purchase orders for such goods and/or services shall be issued during the   term of agreement, save in case provided for otherwise in the  agreement.
5.2	If more than one Supplier  have been  selected depending on geographic location of their business, the kind of products or services they sell, their expertise or any other objective basis,  goods and/or services shall be ordered from such suppliers depending on their specific locations, kind of products, services or expertise, as may be needed by a  buyer.
5.3     In the event more than one Supplier selling identical items have been selected the Buyer(s) shall order goods/services with a prior mini-competition among them before awarding issuing the purchase Order.
5.4	Specific conditions of the agreement shall specify whether the Buyer has selected a single Supplier or many Suppliers from whom goods and/or services shall be ordered.
[bookmark: _Toc455060206]6.  Specifications of goods and/or services 
6.1	The goods and/or services to be supplied shall be in accordance with the technical specifications and service level agreement stipulated for in special conditions of the agreement, the purchase order and in accordance with quality standards and good industry practice.
6.2	If requested by the Buyer, prior being given a purchase order the Supplier shall provide the Buyer with samples of goods for evaluation and approval, at the Supplier's cost and expense.
[bookmark: _Toc455060207]7.  Change in specifications of goods and/or services 
7.1 During the term of the agreement the Buyer may change some of specifications of goods and/or of services to be supplied without substantially changing their nature. Whenever there is a change to some specifications of goods and/or services, parties shall amend special conditions of the agreement regarding technical specifications/service level agreement and match the requirements with the current changes.
[bookmark: _Toc455060208]8.  Prices for goods and/or services
8.1	Prices for goods and/or services shall base on unit prices quoted by the Supplier in his bid. The unit price for each item and the estimated total price of the agreement are to be specified in special conditions of the agreement.
8.2	Unit prices may be adjusted in accordance with the provisions of public procurement regulations on conditions and procedures for price adjustment.
[bookmark: _Toc455060209]9    Ordering goods and/or services
[bookmark: _Ref172629006]9.1	The Supplier acknowledges that there is no irreversible obligation for the Buyer or other Buyers to purchase from him during the term of this agreement, goods and/or services shall be ordered depending on the need of the buyer(s) and estimated quantity to be supplied shall be specified in special conditions of the agreement. However, the Supplier shall have no right to claim for being awarded the whole estimated quantity of goods and/or scope of services herein. , no undertaking or any form of statement, promise, representation or obligation shall be deemed to have been made by the Buyer and/or any other Buyers in respect of the Unit Prices or the value of the goods and/or services to be ordered by them pursuant to this agreement and the Supplier acknowledges and agrees that it has not entered into this  agreement on the basis of any such undertaking
[bookmark: _Ref137025990]9.2	 Unless the goods and/or services are not available to the Supplier, the Buyer and/or other Buyers shall not order them from other suppliers other than the Supplier. However, for more efficiency and value for money reasons, if the Buyer wants to procure from the Supplier(s) other than the Supplier he shall do it with prior notification to the latter.
9.3	If a central procuring entity signs the framework agreement on behalf of beneficiary procuring entities, the former shall give beneficiary procuring entities guidelines about ordering goods and/or services from the Supplier.
[bookmark: _Ref137025954][bookmark: _Ref137619236][bookmark: _Ref172600141][bookmark: _Ref173128658][bookmark: _Ref173296156][bookmark: _Toc455060210]10     Procedures for submitting a purchase order

10.1	When ordering goods and/or services the Buyer shall:
10.2      order needed goods and/or services in accordance with the specifications agreed upon in the framework agreement;
10.3      apply corresponding unit prices as they have been quoted in the tender of the Framework Supplier or otherwise adjusted following provisions of the framework agreement;
10.4          submit a purchase order to the Supplier;
10.5        ensure the purchase order states the specifications of the goods and/or services needed by the Buyer or by other Buyer(s); state the supply requirements for needed goods and/or services, including the place, date, time, packaging, and any other delivery conditions and shall incorporate other terms and conditions of the purchase order that may help both parties to fulfil their contractual obligations and meet objectives of the agreement 
10.6       special conditions of the agreement shall specify the delivery period from the time the Supplier receives the purchase order.

[bookmark: _Toc455060211]11: Form and acceptance of a purchase order 
11.1	The purchase order shall be in a written form that gives details of goods and services to be supplied and the supply requirements. 

[bookmark: _Ref172434713][bookmark: _Ref172434804]11.2     After receiving a purchase order, depending on the nature of the goods and/or services ordered, the Supplier shall immediately acknowledge receipt of the order by signing and returning the order form or immediately supply the goods and/or services. 
[bookmark: _Ref137025974][bookmark: _Ref173128666][bookmark: _Ref173296163][bookmark: _Toc455060212][bookmark: _Ref172371880][bookmark: _Ref172626087][bookmark: _Ref173128663][bookmark: _Ref173296161]12	Statutory requirements
12.1	The Supplier shall be responsible for obtaining all licences, authorisations, consents, permits, registration, standardization, payment of taxes, and the fulfilment of any other obligation that is required by the law to supply goods and/or services.
12.2	If the supplier fails to abide by statutory requirements the f agreement shall be terminated.

[bookmark: _Toc455060213]13: Modalities of supply 

[bookmark: _Ref137952539]13.1	The supplier shall supply in accordance with the   purchase orders issued by the buyer or any other Buyers following the requirements of this agreement. 
13.4	The goods and/or services provided shall be supplied in accordance with the Buyer's specifications as set out in the agreement. 
13.5	Timely supply of the goods and/or services shall be of essence in performance of the agreement.
13.6	The Supplier shall at all times comply with the quality standards, and where applicable shall maintain accreditation with the relevant quality standards' authorisation body. To the extent that the standard of services has not been specified in the agreement the Supplier shall agree the relevant standard of the services with the Buyer prior to the supply of the services and in any event, the Supplier shall perform its obligations under the agreement in accordance with the law and good industry practice. 
[bookmark: _Ref137025980][bookmark: _Ref173128681][bookmark: _Ref173296177][bookmark: _Toc455060214]14	Transfer and sub-contracting

[bookmark: _Ref137613535]14.1	The agreement is personal to the Supplier and shall not be assigned, novated or otherwise disposed in whole or in part without the previous consent in writing of the Buyer, where possible. The Supplier shall not be entitled to sub-contract any of its rights or obligations under this agreement without the prior written consent of the Buyer. 
14.2	However, for the purpose of executing the agreement,, the Supplier may source goods and/or services from other suppliers or seek for any other support from them but in all cases the Supplier shall always be solely and directly liable to the  Buyer(s) with whom he has an agreement.
14.3    The Supplier shall be also responsible for the acts and/or omissions of the sub-contractors as though they are his (the Supplier) own. 
14.4    Where the Buyer has consented to the placing of sub-contracts the Supplier shall ensure that the Buyer has the benefit of step-in rights as a third party in all sub-contracting arrangements which the Supplier has or will enter into to fulfil orders for goods and/or services placed by the Buyer. Such sub-contracting arrangements will clearly identify the Buyer; expressly provide a right for the Buyer to enforce the terms of the agreement. Copies of each sub-contract shall, at the request of the Buyer, be sent by the Supplier to the Buyer as soon as reasonably practicable.
14.5	The Buyer shall be entitled to assign, novate or otherwise dispose of its rights and obligations under this agreement or any part thereof to other buyers or any other body which substantially performs any of the functions that previously had been performed by the Buyer provided that such assignment, novation or disposals shall not increase the burden of the Supplier's obligations under this agreement.
[bookmark: _Ref137025981][bookmark: _Ref173128683][bookmark: _Ref173296179][bookmark: _Toc455060215][bookmark: _Ref137954793][bookmark: _Ref137025987]15     Rights of third parties
15.1	Save as provided in the rights specified in this agreement for the benefit of Buyers, a person who is not party to this agreement ("Third Party") has no right to enforce any term of it but this does not affect any right or remedy of any person which exists or is available otherwise than pursuant to this agreement. 
15.2	However, depending on prevailing circumstances and in order to enforce principles of economy and efficiency in public procurement, the Supplier agrees that the Buyer may allow any other public entity other than specified beneficiary Buyers, to use this agreement and order goods and/or services from the Supplier. 
15.3	The execution of the purchase orders and payment modalities for such orders specified in the preceding paragraph shall be exclusively conducted between the Supplier and the respective public entity. The Buyer shall not be held liable of any non-performance or poor performance of any or all obligations by any or both parties.
[bookmark: _Ref172389740][bookmark: _Toc455060216]16        Intellectual property rights (IPR)
[bookmark: _Toc22186579]16.1     Save as granted elsewhere under this agreement, neither the Buyer nor the Supplier shall acquire any right, title or interest in the other's pre-existing IPR.
16.2     The Supplier shall, during and after the contract period, indemnify and keep indemnified and hold the Buyer harmless from and against all actions, suits, claims, demands, losses, charges, damages, costs and expenses and other liabilities which the Buyer may suffer or incur as a result of any claim that the supply of goods and/or the provision of services by the Supplier infringes or allegedly infringes a third party's IPR 
[bookmark: _Toc455060217][bookmark: _Ref137025972][bookmark: _Ref173128679][bookmark: _Ref173296176]17	Insurance
[bookmark: _Ref137613022]17.1	The Supplier shall indemnify and keep indemnified the Buyer(s) in full from and against all claims, proceedings, actions, damages, legal costs, expenses and any other liabilities whatsoever arising out of, in respect of or in connection with the  agreement including in respect of any death or personal injury, loss of or damage to property, financial loss arising from any advice given or omitted to be given by the Supplier, or any other loss which is caused directly or indirectly by any act or omission of the Supplier. 
17.2	However, the above clause shall not apply to the extent that the Supplier is able to demonstrate that such death or personal injury, or loss or damage was not caused or contributed to by its negligence or default, or the negligence or default of its staff, or by any circumstances within his or their control.
17.3	Special conditions of the agreement shall specify any kind of insurance that shall be subscribed by the Supplier to provide a level of cover sufficient for all risks which may be incurred by him under this  agreement including death or personal injury, or loss of or damage to property.
17.4	The Supplier shall produce to the  Buyer, on request, copies of all insurance or a broker's verification of insurance shall be conducted to demonstrate that the appropriate cover is in place, together with receipts or other evidence of payment of the latest premiums due under those policies.
17.5	If, for whatever reason, the Supplier fails to give effect to and maintain the insurances required by the agreement then the Buyer may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Supplier.


[bookmark: _Toc455060218]18	Performance Guarantee
18.1	Before the commencement date and if requested in writing by the Buyer, the Supplier shall provide a performance guarantee covering the performance of his obligations.
18.2	Determination of the value of the performance security shall base on the value of estimated purchase orders. It shall not be less than 5% nor more than10% of the value of the estimated purchase orders.
[bookmark: _Toc455060219]19: Inspection of the goods and/or services and remedies for defects
19.1	The Buyer or its authorised representatives may inspect or test the goods/services either complete or in the process of manufacture/provision on reasonable notice at the Supplier's premises and the Supplier shall provide all reasonable assistance in relation to any such inspection or test free of charge. 
19.2	The issuance by the Buyer of a receipt note for the goods shall not constitute any acknowledgement of the condition, quantity or nature of those goods. No failure to make a complaint at the time of any such inspection or test and no approval given during or after such inspection or test shall constitute a waiver by the Buyer of any rights or remedies in respect of the goods and the Buyer reserves the right to reject the goods once it is discovered that they do not meet the requirements or good industry practices and standards. Any goods rejected or returned by the Buyer shall be returned to the Supplier at the Supplier's risk and expense.
19.3	The Buyer may, by written notice to the Supplier, reject any of the goods which fail to conform to the approved sample or fail to meet the contract specifications. Such notice shall be given within a time period to be stipulated in special conditions of the agreement. If the Buyer rejects any of the goods pursuant to this clause the Buyer may without prejudice to other rights and remedies either:
19.3.1	have such goods promptly, and in any event within a time period to be specified in special conditions of the agreement, either repaired or replaced by the Supplier with goods which conform in all respects with the approved sample or with the purchase order requirements and due delivery shall not be deemed to have taken place until such repair or replacement has occurred, or;
19.3.2	treat the agreement as discharged by the Supplier's breach and obtain a refund from the Supplier in respect of the goods concerned together with payment of any additional expenditure reasonably incurred by the Buyer in obtaining other goods in replacement provided that the Buyer uses its reasonable endeavours to mitigate any additional expenditure in obtaining replacement goods.
19.4	The Supplier hereby guarantees the goods, for the period to be stipulated in special conditions of the contract from the date of reception, against faulty materials or workmanship. If the Buyer, within such guarantee period, gives notice in writing to the Supplier of any defect in any of the goods as may have arisen during such guarantee period under normal use, the Supplier shall without prejudice to any other rights and remedies which the Buyer may have promptly remedy such defects whether by repair or replacement as the Buyer shall elect for free of charge.
19.5	The Buyer shall appoint a supervising official who shall ensure whether the Supplier supplied goods or is providing services meeting specifications or the service level agreement provided for in the contract. Whenever the supervising official finds that goods supplied or services provided are substandard he shall make a report thereon specifying areas that need improvement. The Buyer shall notify the Supplier of the non-performance or poor performance and require him to correct the identified defects within the time period agreed upon for that purpose. 

[bookmark: _Toc455060220] 20: Force Majeure 
20.1     Neither party shall be liable to the other for any delay in performing, or failure to perform, its obligations under the agreement to the extent that such delay or failure is a result of force majeure. Notwithstanding the foregoing, each party shall use all reasonable endeavours to continue to perform its obligations under the agreement for the duration of such force majeure. However, if such force majeure prevents either party from performing its material obligations under the agreement for a period in excess of 6 months, either party may terminate the agreement with immediate effect by notice in writing.
20.2     If either party becomes aware of a force majeure event or occurrence which gives rise to or is likely to give rise to any such failure or delay on its part it shall notify in writing within the period stipulated in the special conditions of the agreement.
[bookmark: _Ref172387184][bookmark: _Toc455060221]21: Payment modalities
21.1	The Buyer shall pay all sums due to the Supplier to the account and within the time period to be stipulated in special conditions of the agreement from the receipt of a valid and supported invoice.
21.2	The Supplier shall ensure that each invoice contains all appropriate references and a detailed breakdown of the goods and/or services supplied and that it is supported by any other documentation reasonably required by the Buyer to substantiate the invoice. 
21.3	Where the Supplier enters into a sub-contract with a supplier or contractor for the purpose of performing its obligations under the agreement, it shall ensure that a provision is included in such sub-contract that all funds due to the sub-contractor may be paid by the Supplier. Special conditions of the agreement may provide for direct payment by the Buyer to the sub-contractor using funds that would be paid to the Supplier, if in the Buyer’s judgement the Supplier’s delay to pay the sub-contractor causes non-performance or poor performance of the agreement. 
21.4	The Supplier shall ensure that prices he quoted include all the expenses required, taxes and duties, levies applicable, except when they are expressly excluded or exempted by a specific law. 
21.5	The Supplier shall not suspend the supply of goods or delivery of services, unless he is entitled to terminate the contract under the clause of termination on default for failure to pay undisputed sums of money.
[bookmark: _Ref172389584][bookmark: _Toc455060222]22: Recovery of sums due
[bookmark: _Ref172389403]22.1 Wherever under the agreement any sum of money is recoverable from or payable by the Supplier including any sum which the Supplier is liable to pay to the Buyer in respect of any breach of the agreement, the Buyer may unilaterally deduct that sum from any sum then due, or which at any later time may become due to the Supplier under the contract or under any other agreement or contract with the Buyer.

[bookmark: _Toc455060223]23: Liquidated damages 
23.1      If the Supplier fails to supply the goods and/or services by the date(s) specified in special conditions of the agreement or in the purchase order or where an extension of time has been agreed in writing by the parties the amended date for delivery, the Supplier shall pay the Buyer a sum by way of liquidated damages equal to one thousandth (1/1000) for each day of delay.  ,. 
23.2      The Supplier shall not be obliged to pay any sums pursuant to the above clause if and to the extent the failure by the Supplier to deliver the goods by the agreed delivery date directly results from the Buyer’s default provided that the Supplier had notified the Buyer within a period specified in special conditions of the agreement of such circumstances in sufficient detail to enable the Buyer to remedy the situation. 
[bookmark: _Toc455060224]24: Contractual liability 
24.1	Both general and special conditions of this agreement and terms and conditions of the purchase order shall be respected by parties.
[bookmark: _Ref172434346]24.2	In case a central procuring entity enters into a agreement on behalf of other procuring entities, the Supplier acknowledges that each Buyer shall be independently responsible for the conduct of its issuance of purchase orders. The Buyer (central procuring entity) shall not be accountable for and shall have no liability whatsoever in relation to the conduct of other Buyers in relation to this agreement; or to non-execution of any purchase order by other Buyers entered into pursuant to this agreement.
[bookmark: _Ref172375230][bookmark: _Ref172434401][bookmark: _Ref172461264]24.3	The supplier acknowledges that he shall be responsible for his actions, omissions, those of his staff and sub-contractors in regard with this agreement and with the purchase order

[bookmark: _Ref137025956][bookmark: _Ref173128668][bookmark: _Ref173296165][bookmark: _Ref172372426][bookmark: _Ref172375867][bookmark: _Ref172598813][bookmark: _Ref173128675][bookmark: _Ref173296172]
[bookmark: _Toc455060225]25	Provision of information

25.1	Parties shall reasonably exchange comprehensive information necessary for the execution of the agreement.


[bookmark: _Ref137025982][bookmark: _Ref172372255][bookmark: _Ref172602582][bookmark: _Ref172602699][bookmark: _Ref172603419][bookmark: _Ref173128669][bookmark: _Ref173296166][bookmark: _Toc455060226]26	Records and audit access

[bookmark: _Ref172375693]26.1	Parties shall keep and maintain until ten (10) years, after the date of expiry of the term or termination of this agreement, all records and accounts of the operation of this agreement 
26.2   During the ten (10) year period the Supplier shall give the Buyer (or relevant Buyer) and/or auditors from appropriate institutions access to such records and accounts as may be required from time to time. 
[bookmark: _Ref137025969][bookmark: _Ref173128670][bookmark: _Ref173296167][bookmark: _Toc455060227]27   Confidential information

[bookmark: _Ref137612395][bookmark: _Ref172375710]27.1	Except to the extent set out in this article or where disclosure is expressly permitted elsewhere in this framework agreement, each party shall:
27.1.1	treat all confidential information belonging to the other party as confidential and safeguard it accordingly; 
27.1.2	not disclose any confidential information belonging to the other party to any other person without the prior written consent of the other party, except to such persons and to such extent as may be necessary for the performance of the agreement or except where disclosure is otherwise expressly permitted by the provisions of the  agreement.
27.1.3	the Supplier shall not use any confidential information it receives from the Buyer otherwise than for the purposes of the agreement.
27.2	It shall not be a disclosure of confidential information if the information (i) is or becomes public knowledge otherwise than by either party herein, (ii) was in the possession of the receiving party, without restriction as to its disclosure, before receiving it from the disclosing party, (iii) is received from a third party who lawfully acquired it and who is under no obligation restricting its disclosure, (iv) is independently developed without access to the confidential information, (v) must be disclosed pursuant to a legal, regulatory, court decision or contractual obligation placed upon the party making the disclosure.
27.3	Nothing shall prevent the Buyer (s) disclosing any confidential information obtained from the Supplier (i) for the purpose of the examination and certification of the Buyer's accounts, (ii) for the purpose of any examination by the Buyer's auditors of the economy, efficiency and effectiveness with which the Buyer has used its resources, (iii) for the purpose of debarment procedures or any other procurement investigations, (iv) for the purpose of another contract (s) whose preparation and/or performance depend on the protected information.  
27.4	In the event the parties fail to comply with provisions on confidentiality, the aggrieved party reserves the right to terminate the agreement with immediate effect by giving notice in writing to the defaulting party. 
[bookmark: _Ref137025976][bookmark: _Ref173128667][bookmark: _Ref173296164][bookmark: _Toc455060228]28	Non-discrimination 

[bookmark: _Ref172550272]28.1 The Supplier undertakes to treat the parties equallys28.2	The Supplier shall take all reasonable steps to secure the observance of the preceding clause by all his servants, employees, agents and/or sub-contractors employed in the execution of this agreement.
28.3	Likewise, notwithstanding cases justified by this agreement, the Buyer shall not unlawfully discriminate or refuse to issue a purchase order to the Supplier. 

[bookmark: _Ref137025978][bookmark: _Ref137635198][bookmark: _Ref173128660][bookmark: _Ref173296158][bookmark: _Toc455060229][bookmark: _Ref137871230]29 Corrupt gifts and payments of commission

29.1	The Supplier shall not offer or give, or agree to give, to any employee, agent, servant or representative of the Buyer, or any other public body or person employed by the Buyer, any gift or consideration of any kind which could act as an inducement or reward for doing, refraining from doing, or for having done or refrained from doing, any act in relation to this agreement,  or the purchase order , 
[bookmark: _Ref172375398]29.2	If the Supplier, its staff or any person acting on the Supplier's behalf, engages in conducts prohibited by the preceding clause or commits any offence or violation, the Buyer may recover in full from the Supplier who shall indemnify him for any other loss he (Buyer) shall have sustained in consequence of any breach of this clause, whether or not the agreement has been terminated.
[bookmark: _Toc455060230]30	Termination 

30.1	Termination for Default

[bookmark: _Ref172375966]30.1.1	The Buyer may terminate this agreement by serving written notice on the Supplier with effect from the date specified in special conditions of the agreement when:

[bookmark: _Ref137870420]30.1.2.  the Supplier fails to deliver any or all of the ordered goods and/or services within the period specified in special conditions  of the agreement or in the purchase order, or within any additional time period granted by the Buyer(s);
30.1.3	in the discovery and judgement of the Buyer, the supplier has engaged in fraud and corruption during competition for an agreement or during the execution of this agreement or a purchase order;
30.1.4	the Supplier commits a material default and has not remedied the material default to the satisfaction of the Buyer within a period specified in special conditions of the agreement, or such other period as may be specified by the Buyer, after issue of a written notice specifying the material default and requesting it to be remedied; 
30.1.5	the material default is not, in the reasonable opinion of the Buyer, capable of remedy; 
30.1.6   where the Buyer acknowledges that as a consequence of default by the Supplier, another Buyer terminates a purchase order (s) which was issued to the Supplier under this agreement.
[bookmark: _Ref172387627]30.1.7    If the Buyer fails to pay the Supplier undisputed sums of money when due, the Supplier shall notify the Buyer in writing of such failure to pay. If the Buyer fails to pay such undisputed sums within a time period, specified in special conditions of the agreement, of the date of such written notice, the Supplier may terminate the agreement  in writing with immediate effect, save that such right of termination shall not apply where the failure to pay is due to the Buyer exercising its rights of recovery of sums due to him by the Supplier. 
30.2	Termination for financial standing
The Buyer may terminate this agreement by serving a written notice on the Supplier with effect from a time specified in special conditions of the agreement or in the notice where (in the reasonable opinion of the Buyer), there is a material detrimental change in the financial standing and/or the credit rating of the Supplier which adversely impacts on the Supplier's ability to supply goods and/or services under this agreement.
30.3	Termination for Insolvency 
The Buyer may terminate this agreement with immediate effect by notice in writing where the Supplier is a company and becomes bankrupt or otherwise insolvent, acquired by or merged with another company.


30.4	Termination for convenience
[bookmark: _Ref137870548][bookmark: _Ref173340507]30.4.1	The Buyer shall have the right to terminate this agreement, or to terminate the provision of any part of the agreement at any time by giving a written notice to the Supplier to take effect from a date specified in special conditions of the agreement. 
30.4.2	the notice of termination shall specify that termination is for the Buyer’s convenience and that the Supplier shall not claim for any compensation. However, goods and/or services that shall be ordered before the termination notice and which shall be ready for delivery or provision within one month after the termination notice, they shall be accepted by the Buyer or by any other Buyer (s) who may have ordered them but if and only if they meet required specifications or service level agreement.

[bookmark: _Ref137025963][bookmark: _Ref173128677][bookmark: _Ref173296174][bookmark: _Toc455060231]31	Consequences of termination and expiry

[bookmark: _Ref172375382]31.1	Notwithstanding the service of a notice to terminate the agreement, the Supplier shall continue to fulfil his obligations under the agreement until the date of its expiry or termination or until another date that may be agreed upon by parties in writing. 
31.2	Termination or expiry of the agreement shall not cause any outstanding purchase order to terminate automatically. For the avoidance of doubt, all outstanding purchase orders shall remain in force unless and until they are terminated or expire in accordance with their own terms or unless the notice for termination of the agreement states that it is also to constitute notice terminating all  purchase orders between the Buyer (s) and the Supplier.
31.3	Within a time period to be stipulated in special conditions of the agreement, where applicable the Supplier shall return to the Buyer any data and confidential information belonging to the latter in his (Supplier) possession, power or control, either in its then current format or in a format nominated by the  Buyer (in which event the Buyer will reimburse the Supplier's reasonable data conversion expenses), together with other related documentation, and any other information and all copies thereof owned by the Supplier.
31.4	Termination or expiry of this agreement shall be without prejudice to any rights, remedies or obligations of either party accrued under this agreement prior to termination or expiry.
[bookmark: _Ref137025992][bookmark: _Ref173128687][bookmark: _Ref173296183][bookmark: _Toc455060232]32	Entire Agreement
32.1	This agreement constitutes the entire agreement and understanding between the Buyer and the Supplier in respect of the matters dealt with in it and supersedes, cancels or nullifies any previous agreement between them in relation to such matters, save in the case of fraud or fraudulent misrepresentation.
32.2	In the event of, and only to the extent of, any conflict between general conditions of this agreement and its special conditions, special conditions shall prevail.


[bookmark: _Ref137635199][bookmark: _Ref173128688][bookmark: _Ref173296184][bookmark: _Toc455060233]33	Notices

33.1	Except as otherwise expressly provided within this agreement, no notice or other communication from one party to the other shall have any validity under the agreement unless made in writing by or on behalf of the party sending the communication.
[bookmark: _Ref172386938][bookmark: _Ref137025971][bookmark: _Ref172604629][bookmark: _Ref173128690][bookmark: _Ref173296186]33.2	Any notice or other communication which is to be given by either party to the other shall be given by letter sent by hand, post, registered post or by the recorded delivery service, by facsimile transmission or electronic mail. Such letters shall be addressed to the other party to the address specified in special conditions of the agreement. Provided the relevant communication is not returned as undelivered, the notice or communication shall be deemed to have been given after a time period specified in the special conditions of the agreement. 
33.3 In case any of parties changes its address, it shall inform the other. The Supplier accepts that changing his address without informing the buyer shall lead to his debarment in public procurement proceedings.
[bookmark: _Toc455060234]34       Management of the Agreement
34.1   The special conditions of the agreement shall specify the managers of this agreement in representation of each of the parties.
[bookmark: _Toc455060235][bookmark: _Ref172390012]35	Dispute Resolution 

35.1	The Parties shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with the agreement. Within a time period to be stipulated in special conditions of the agreement parties shall meet in order to try and resolve the dispute
35.2	If the parties cannot settle the dispute amicably, the matter shall be referred to Rwandan courts of competent jurisdiction.
35.3	Or if the dispute cannot be amicably settled by the parties, the matter shall be referred to and finally resolved by arbitration in accordance with the rules of the arbitration centre to be specified in special conditions of the agreement. 

35.4	In that case of arbitration the number of Arbitrators to the proceedings, the seat and language for arbitration shall be specified in special conditions of the agreement. 

35.5	The award rendered by the Arbitrator(s) shall be final and binding and shall be enforced by any court of competent jurisdiction. The party seeking enforcement shall be entitled to an award of all costs incurred including legal fees to be paid by the party against whom enforcement is ordered.

[bookmark: _Toc455060236][bookmark: _Ref137025991][bookmark: _Ref173128691][bookmark: _Ref173296187]36	Law and Jurisdiction 
36.1 The agreement shall be governed by and construed according to law stipulated in special conditions.


[bookmark: _Toc455060237]37          Severability
Invalidity of one or more provisions of this agreement shall not invalidate any other provisions or the agreement as a whole. The invalid provision shall be replaced by such valid provision which comes closest to the intent and purpose of the parties.
[bookmark: _Toc455060238]38.        Counterparts
This agreement is executed in two (2) counterparts, each of which shall be deemed an original, and together shall constitute one and the same agreement. 

[bookmark: _Toc455060239]39.       Limitation of Liability

The liability of the Procuring Entity to the Supplier is limited to the amount of the Purchase Order.
[bookmark: _Toc455060240]40	Entry into Force
The agreement shall come into force on the date of signature by both parties. 



	[bookmark: _Toc438954452][bookmark: _Toc488411761][bookmark: _Toc347227549]
Section III.  Special Conditions of Framework Agreement

	The following Special Conditions of Contract (SCC) shall supplement and / or amend the General Conditions of Contract (GCC).  Whenever there is a conflict, the provisions herein shall prevail over those in the GCC.  



	GCC 1.1


	This Agreement has the object[specify whether the agreement concerns the supply of goods or provision of services and insert the title of the tender as it was communicate to bidders in the invitation to tender and in the bidding document]



	GCC 1.2

	This Agreement is signed for a period of [specify the duration of this particular framework agreement].



	GCC 1.3

	Performance of the supplier shall be assessed and shall base on the following performance indicators.

[Insert the performance indicators that shall be based to evaluate the performance of the  supplier]


	GCC 4.1.3


	
Where applicable, please specify the category of the framework agreement, whether the client is a central procuring entity that also signs the Framework Agreement on behalf of beneficiary procuring entities or if it is a single procuring entity that signs the Framework Agreement only for itself. If the client is a central procuring entity, please show also a list of beneficiary procuring entities that shall order goods and/or services under this Agreement from the Supplier/Service Provider].



	GCC 5.4

	In this agreement the Buyer has selected [specify whether it is a single or several Supplier(s). Indicate also whether there shall be a mini-competition among selected Suppliers in order to select the one to whom a purchase order is to issued.

	GCC 6.1

	In this Agreement the [insert name of the Buyer] shall order on need basis 
[Insert technical specifications of the goods that shall be supplied]
[Insert a detailed service level that shall provide quality service as needed by the Buyer ];

Parties agree that details of the above specifications  are as they were designed in the bidding document, and the bid after adjustment. [Insert an additional change that was made to the specifications  if there were clarifications, negotiations and corrections that altered the initial specifications  for goods, works or services]


	GCC 8.1 








	In this Agreement, unit prices for each item and/or service to be supplied is as follow:

 [Insert a table indicating unit prices for each of goods/services to be supplied]

The total price of goods to be supplied and/or services to be provided is estimated at [insert the estimated total price that shall be paid to the supplier/service provider during the Framework Agreement].

	GCC 9.1







	
In this Agreement, the Buyer estimates to order from the  supplier goods and/or services of the following quantity or scope:

7 [Insert the estimated quantity of each item of goods to be supplied]
[Insert the estimated scope of services to be provided]


	GCC 10.6
	After reception of a purchaser order, the supplier shall  deliver within [insert the period within which a supplier shall  deliver the goods and/or services]

The purchase order may also provide for the delivery period that should match with the period specified herein.


	GCC 17.3
	Insurance by the  Supplier 

[For goods/services that require the  Supplier to subscribe for insurance, please specify which kind of insurance that is required]


	GCC 19.3






	The Buyer may, by written notice to the Supplier, reject any of the goods which fail to conform to the approved sample or fail to meet the contract specifications. [Insert the period within which the Buyer shall give the notive from the date he discovered the non-conformity].



	GCC. 19.3.1




	The supplier shall repair or replace the non-conforming goods and/or services within [insert the period for repair or replacement].




	GCC. 19.4
	The guarantee for the goods is for [insert the guarantee period]




	GCC 21.1
	The sums shall be deposited to the account:

[Indicate the account number and name of the bank]
[Indicate the name of the account owner]
[Indicate any other details in regard to the account]

The Buyer shall pay all sums due to the Supplier to the account and within [Insert the period for payment after reception of a valid invoice]

	GCC. 21.3
	[Specify whether for this agreement there shall be direct payment by the Buyer to the sub-contractor using funds that would be paid to the Supplier]

	GCC. 23.2
	[specify the period within which the supplier shall inform the Buyer of the circumstances on the Buyer’s side that are likely to cause delay in performance]


	GCC 30.1.1
	[Specify the effective date of the written notice for termination of the agreement 

	GCC 30.1.7
	[Specify the  period of payment by the Buyer of undisputed sums to the supplier]

	GCC 31.3
	[Specify a time period when the Supplier shall return to the Buyer any data and confidential information belonging him (the Buyer)]

	GCC 33.2
	[Specify the address of each of the contracting parites]

[Specify a time after which a notice or communication shall be deemed to have been given] 

	GCC 34.1
	[Insert the Manager of the agreement in representation of the Buyer]

[insert the Manager of the agreement in representation of the Supplier]


	GCC 35.1
	[Parties shall meet in order to try and resolve the dispute within [insert the time period for meeting].

	GCC 35.3
	In case of dispute settlement the parties shall use the rules of [insert the Arbitration Centre whose rules shall be used]

	GCC 35.4
	In case of arbitration the number of Arbitrators to the proceedings, the seat and language for arbitration shall be [insert the number of Arbitrators, the seat and language]


	GCC 36.1

	[Specify other applicable law if it is not the Law of Rwanda]
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