Lease Framework Contract EuropeAid/140087/IH/SUP/UA (EUAM-18-57)

DRAFT CONTRACT

LEASE FRAMEWORK CONTRACT 
FOR EUROPEAN UNION EXTERNAL ACTIONS

No EuropeAid/140087/IH/SUP/UA (EUAM-18-57)
financed from the General Budget of the Union
The European Union Advisory Mission Ukraine (hereinafter referred to as “EUAM Ukraine”) 
(‘the Contracting Authority’)
of the one part,
and

<Full official name of Contractor> 

<Legal status/title>

<Official registration number>

<Full official address>

<VAT number>

(‘the Contractor’)
of the other part,

have agreed as follows:

CONTRACT TITLE: Lease of simultaneous interpretation equipment
Identification number: EuropeAid/140087/IH/SUP/UA (EUAM-18-57)
Article 1
Subject
1.1. The subject of the contract is the long-term and short-term lease of simultaneous interpretation equipment (hereinafter referred to as ‘Equipment’) for EUAM Ukraine, with identification number EuropeAid/140087/IH/SUP/UA (EUAM-18-57).
The description of Equipment is provided in the Annex II: “Technical Specifications” and the Annex III: “Technical Offer”.
The lease of Equipment under this Framework Contract shall include also the following ancillary services: delivery, packing (unpacking), installation (uninstallation), adjustment, testing, on-site support, regular maintenance, induction training, taking down of Equipment, damage or loss insurance for the Equipment leased by the Contracting Authority from the Contractor.
The Equipment shall be delivered at the premises indicated by the Contracting Authority in a respective Order Form issued by the latter to the Contractor.
1.1.1. Conclusion of this Framework Contract imposes no obligation on the Contracting Authority to lease. Only performance of the Framework Contract through approved specific electronic Order Forms is binding on the Contracting Authority.

1.1.2. The Contracting Authority may also order equipment, which is not included in the present Technical Specifications (Annex II) and Budget Breakdown (Annex IV). In such cases, Contract Manager of the Contracting Authority reserves the right to request the quotation from the Contractor and to assess the reasonableness of price quoted by the Contractor based on the normal retail prices for Ukrainian market. 
When the price quoted is accepted, the equipment with respective price will be added on the Technical Specifications (Annex II) and Budget Breakdown (Annex IV) and have the same regime as the item(-s) listed and accepted from the initial Contractor’s financial offer. If a quoted price is not acceptable to the Contracting Authority, the latter reserves the right to lease the equipment from an alternative source.

1.1.3. The Contractor shall not be entitled to any compensation and shall not be allowed to claim for changes of the unit prices stated in Budget Breakdown (Annex IV), in case the Contracting Authority decides to lease fewer quantities than the indicative quantities specified in the financial offer (Annex IV, Hypothetical Scenario) and/or in case the Contracting Authority decides not to lease any of these items.

1.2. The Contractor shall comply strictly with the terms of the Special Conditions and the technical annex (Annex II).
1.3. This Framework Contract does not confer on the Contractor any exclusive right to provide Equipment specified herein.
1.4. This Framework Contract shall be implemented by electronic Order Forms. I.e. when the Contracting Authority intends to initiate lease of Equipment pursuant to this Framework Contract, it shall send an electronic Order Form via email to the Contractor, specifying the information on the specifications and quantity of items to be delivered, planned dates of delivery to be fulfilled by the Contractor.
The Contractor must via a response email, within 2 (two) working days after receipt of the electronic Order Form from the Contracting Authority, confirm to the Contracting Authority the acceptance of the request for execution.
The 2 (two) working days response time will be based on normal business hours of the Contracting Authority, i.e. 9.00-18.00 (by Kyiv time) Monday-Friday.
The Contractor shall not start to deliver Equipment before the Contracting Authority submits the corresponding approved electronic Order Form.
Article 2
Origin
No rule of origin for the goods leased shall apply. The goods leased under this contract can originate from any country.
Article 3
Price
3.1
The price of lease of the Equipment shall be that shown on the financial offer (specimen in the Annex IV).

The total maximum contract price shall be EUR <amount> (excluding VAT). 

However, this must in no way be construed as a commitment on the Contracting Authority to lease for the maximum amount.
The price of lease of Equipment must include the cost of the respective ancillary services as set out in the Budget Breakdown (Annex IV).
3.2 
Payments shall be made in accordance with the General and/or Special Conditions (Articles 26 to 28).
Article 4
Order of precedence of contract documents
The contract is made up of the following documents, in order of precedence:

· the Contract agreement;

· the Special Conditions;
· the General Conditions (Annex I);

· the Technical Specifications (Annex II) [including clarifications before the deadline for submission of tenders and minutes from the information meeting/site visit];
· the Technical Offer (Annex III) [including clarifications from the tenderer provided during tender evaluation];

· the Budget breakdown (financial offer) and Hypothetical scenario (Annex IV);
· model of Certificate of Provisional Acceptance (Annex V);

· specified forms and other relevant documents (LEF, FIF, CV’s of non-key experts) (Annexes VI);

· Draft Electronic Order Form (Annex VII).
The various documents making up the Framework Contract shall be deemed to be mutually explanatory. In cases of ambiguity or divergence, they shall prevail in the order in which they appear above.
Article 5
Other specific conditions applying to the contract
Done in English and Ukrainian in two originals, one original for the Contracting Authority and one original for the Contractor. In case of contradictions between two versions of documentation the English one shall prevail.
	For the Contractor
	For the Contracting Authority

	Name:
	
	Name:
	

	Title:
	
	Title:
	

	Signature:
	
	Signature:
	

	Date:
	
	Date:
	


SPECIAL CONDITIONS

CONTENTS

These conditions amplify and supplement, if necessary, the General Conditions governing the Contract. Unless the Special Conditions provide otherwise, those General Conditions remain fully applicable. The numbering of the Articles of the Special Conditions is not consecutive but follows the numbering of the Articles of the General Conditions. In exceptional cases, and with the authorisation of the appropriate Commission departments, other clauses may be added to cover specific situations. 
Article 2
Language of the Contract
2.1
The language used shall be English and Ukrainian.
Article 4
Communications

4.1

For the Contracting Authority:

EUAM Ukraine

Contract Manager: XXXX
E-mail: XXXX
or a person nominated by the Contracting Authority to act on his/her behalf.
For the Contractor:
Name: XXXX
Address: XXXX
Telephone: XXXX
E-mail: XXXX 
Article 10
Origin
10.1
No rule of origin for the goods leased shall apply – the goods leased under this contract can originate from any country.
Article 11
Performance guarantee

11.1
No performance guarantee is required.

Article 12
Liabilities and Insurance

12.1a)
By way of derogation from Article 12.1a), paragraph 2, of the General Conditions, compensation for damage to the Equipment resulting from the Contractor's liability in respect of the Contracting Authority is capped at an amount equal to total maximum Framework Contract price.

12.1b)
By way of derogation from Article 12.1b), paragraph 2, of the General Conditions, compensation for damage resulting from the Contractor's liability in respect of the Contracting Authority is capped at an amount equal to total maximum Framework Contract price.
12.2
The Contractor shall by default cover all Equipment leased under this Framework Contract with insurance, which provides full coverage for damage or loss of property due to cases of fire, flood and other natural disasters in the area of the installation, for the whole period of lease of the corresponding Equipment by the Contracting Authority.

Article 16
Tax and customs arrangements
16.1
The contracts signed by the EUAM Ukraine are exempted from all duties and taxes applicable to importation and VAT.
Article 18
Commencement order 

18.1
The implementation of the tasks shall commence on the date specified in a corresponding approved electronic Order Form issued by the Contracting Authority.
Under no circumstances may specific electronic Order Form be issued by the Contracting Authority before the date, on which the Framework Contract enters into force, and/or after this contract expires.
Article 19
Period of implementation of the tasks
19.1
The Framework Contract shall enter into force on the date on which it is signed by the last party, with the Framework Contract validity until 31 May 2019 inclusively.
The Framework Contract shall be renewed automatically 3 (three) times (1+1+1) for 1 (one) year each, unless one of the parties receives formal notification to the contrary at least 3 (three) months before the end of the ongoing duration. Renewal shall not change or postpone any existing obligations that shall be duly executed.

The automatic renewals as stipulated above shall be further conditioned by the following suspension clause (PRAG Section 2.6.12.):

-
The renewal periods from 01.06.2019 until 31.05.2022 inclusively shall be subject to the extensions of the mandate of the EUAM Ukraine and conclusion of the delegation agreements between the European Commission and EUAM Ukraine covering the respective periods.
In case of non-renewal of EUAM Ukraine's mandate or lack of signing of the delegation agreement with the Commission for any of the above-mentioned periods, the Framework Contract shall be automatically terminated.

The maximum allowed overall contract implementation period (including renewals) shall last until 31 May 2022 inclusively.

19.2
The start date for implementation of tasks shall be the date when the Contracting Authority submits the approved Order Form to the Contractor. The period of implementation of tasks shall be indicated in the corresponding electronic Order Form.
19.3
The Order Form shall be signed by both parties before the Framework Contract expires. The Framework Contract shall continue to apply to such Order Forms after its expiry. They shall be executed no later than 6 (six) months after its expiry.
Article 25
Inspection and testing
25.1
The Equipment shall be inspected and tested by the Contracting Authority, in accordance with Article 25 of the General Conditions, at the moment of their acceptance from the Contractor by authorized unit/manager of the Contracting Authority at the corresponding address of acceptance as per Article 1.1. of this Framework Contract.
Article 26
General principles for payments

26.1
[For non-Ukrainian Contractor: 


Payments shall be made in EUR.]

[For Ukrainian Contractor:
Payment of the total amount for Equipment and ancillary services ordered under a certain Order Form shall be made as per the original admissible invoice issued by the Contractor in UAH (Ukrainian Hryvnias), including VAT, by using the official exchange rate EUR-UAH as published by the National Bank of Ukraine applicable on the date of issuance of the invoice, which shall be the same or subsequent to the date of successful completion of the related tasks.
The Contractor shall provide the Tax Bill as soon as possible after the Contracting Authority has paid an issued invoice, but not later than 15 calendar days after the date of corresponding payment.]
Payments shall be authorized and made by EUAM Ukraine within 30 (thirty) calendar days after receipt by the Contracting Authority of an admissible original invoice, which serves also as a lease report for the respective period, provided that the relevant report is approved by the Contracting Authority as a proof that the tasks have been performed satisfactorily in accordance with the present Framework Contract, its annexes and the concerned specific Order Form.
The invoices submitted by the Contractor shall correspond to line-items of the corresponding Order Forms and shall as a minimum detail:

- the EUAM credentials;
- the invoice date, which shall be the same or subsequent to the date of successful completion of the related tasks;
- the reference number of the electronic Order Form in full and of the Framework Contract.
Address for delivery of invoices: EUAM Ukraine, 4V Volodymyrskyi Uzviz, 01001, Kyiv, Ukraine, for the attention of Contract Manager [Name].
26.5
In order to obtain payments, the Contractor must forward to the authority referred to in Article 26.1 above:

a)
For the 100 % balance or as regulated in the Order Form, the original invoice, which serves also as a lease report for the respective period, subject to approval by the Contracting Authority.
26.9
Prices shall be fixed and not subject to revision until 31 May 2020 inclusively.

The Contracting Authority leases on the basis of the prices in force at the date on which the respective Order Form enters into force.
At the beginning of the second and the following renewal periods of the Framework Contract, i.e. from 01.06.2020 until 31.05.2021, and from 01.06.2021 until 31.05.2022 respectively, each price may be revised upwards or downwards at the request of one of the parties.

A party may request a price revision in writing no later than three months before the end of the ongoing duration of the Framework Contract. The parties shall agree to any price revision in writing no later than one month before the end of the ongoing duration of the Framework Contract.

In case the parties do not agree to the price revision in writing no later than one month before the end of the ongoing duration of the Framework Contract, and one of the parties submits a new request for a price revision in writing no later than 14 calendar days before the end of the ongoing duration of the Framework Contract, the price revision will be determined by using the trend in the harmonised indices of consumer prices (HICP) EICP
 published for the first time in Eurostat’s monthly ‘Data in Focus’ publication available on the website: http://www.ec.europa.eu/eurostat/ and the formula set out below:


                             Ir


Pr = Po x ( — )



Io

where:
Pr = revised price;


Po = price in the tender;


Io = index for the month in which the Framework Contract enters into force;

Ir = index for the month in which the request to revise prices is received.

In case of use of the HICP EICP index as described above, at the end of the ongoing duration the Contracting Authority shall communicate the final index for the month in which the request was received, or failing that, the last provisional index available for that month. The Contractor establishes the new price on this basis and communicates it as soon as possible to the Contracting Authority for verification.
Article 28
Delayed payments

28.2
By derogation from Article 28.2 of the General Conditions, once the deadline laid down in Article 26.3 has expired, the Contractor shall, upon demand, be entitled to late-payment interest at the rate and for the period mentioned in the General Conditions. The demand must be submitted within two months of receiving late payment.
Article 29
Delivery
The time limit for delivery of Equipment shall be 7 (seven) calendar days, starting from the day the Contracting Authority submits the approved electronic Order Form to the Contractor.
Article 31
Provisional acceptance

31.1 
The Certificate of Provisional Acceptance of Equipment must be issued using the template in Annex V.
Article 32
Warranty obligations

Not applicable.
Article 40
Settlement of disputes

40.4
Any disputes arising out of or relating to this Framework Contract, which cannot be settled otherwise shall be referred to the exclusive jurisdiction of the courts of Brussels, Belgium, in accordance with the law of Belgium.
Article 44
Data Protection

Not applicable.
* * *
�	Where the contracting party is an individual.


�	Where applicable. For individuals, mention their ID card or passport or equivalent document – number.


�	Except where the contracting party is not VAT registered.


�	European index of consumer prices.
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