PROJECT IMPLEMENTATION FRAMEWORK AGREEMENT  

BETWEEN

[CI MEMBER]

[Address]

AND

CARE [Country Office]

[Address]

PREAMBLE

CARE International has entrusted the Coordinating Member with the responsibilities of ensuring that all activities executed by the CARE Country Office on behalf of the CARE International members, in this case the CI Member, are implemented according to the guidelines set by CARE International.  This agreement shall incorporate and will by no means contradict or contravene the CARE International Code and its subsequent amendments (“CI Code”), which take precedence over this agreement.

All Project Proposals, as amended, developed by the Country Office in collaboration with the CI Member, or vice versa, and Funding Contracts, as amended, (hereinafter referred to as the “Funding Contract”) signed by the CI Member and government agency in support of a contract or grant activity implemented by the Country Office form part of this Agreement, and in the event of any inconsistency, the Funding Contract supersedes this Agreement.   

This Agreement shall incorporate and by no means contravene the terms and conditions of an existing Co-operation Agreement between the CI Member and the Coordinating Member.  The CI Member and the Country Office agree on the execution of all projects (each hereinafter referred to as a “project”) under the terms and conditions outlined below.

1
FINANCES
1.1
All projects shall be implemented as outlined in the Project Proposal.  Project funds will exclusively be used for activities outlined in the Project Proposal and the respective budget.  

1.2
All parties will keep each other fully informed concerning any developments which may necessitate any significant changes in project design, particularly changes in a project’s goals and objectives, activities, the implementation schedule, or the allocation of funds.

1.3
Certain donors recognise the need for a degree of flexibility in the implementation of the budget and may allow deviations in spending.  Approved deviations in spending are noted in the individual project implementation agreement between the CI member and Country Office, as amended (each an “individual project agreement”), as appropriate.  In the event of more serious anticipated deviations, a detailed budget revision request with explanations must be submitted and approved in writing by the Donor through the CI Member prior to such deviations being incurred.

1.4
Neither the Country Office, nor the CI Member or Coordinating Member, is obliged to provide additional funding above and beyond that of the Funding Contract budget to meet targets as long as expenditure is consistent with the Donor’s expenditure guidelines.  In special cases, the parties hereto may agree in writing on the provision of supplementary third party funding to a project.

1.5
The CI Member is obliged to provide the Country Office with a cash advance to cover the costs of project implementation unless an alternative arrangement is mutually agreed upon between the Country Office and the CI Member.  Complete payment schedules are included in individual project agreements.  In the event of a delay or suspension of funds from the Donor, the CI Member will advise the Country Office immediately.  The Country Office will in turn advise the CI Member of the effect of the delay on project activities. The CI Member will express to the Donor the effect of the delay and negotiate with the Donor to address the effects of the delay or suspension (e.g., by extending the term of the Funding Contract or providing additional funds to cover termination, hiring or training costs resulting from the delay.)

1.6.
The Country Office will acknowledge to the CI Member receipt of each transfer of funds and the amount received.
1.7
The Country Office shall report interest income and manage the disposition thereof as per the terms of the Funding Contract.
1.8  
Currency Translation, Financial Reporting and Risk Management

1.8.1 For purposes of this Agreement, the total amount of a contract or grant is referred to as the grant or contract amount.  The portion of the grant or contract that is directly controlled by the Country Office is referred to as the Country Office allocation.  The portion of the grant or contract that is directly controlled by the CI Member is referred to as the CI Member allocation.  Additional funds that are contributed by either the CI Member or the Country Office for the project’s implementation is referred to as the CI Member contribution and/or the Country Office contribution.  The contract or grant amount, the CI member and Country Office allocations (collectively “Allocations”) and the CI Member and Country Office contributions (collectively “Contributions”) are specified in individual project agreements.

1.8.2 The Country Office is responsible for specifying the bank account to which the funds are to be transferred and currency in which the funds have to be received, in keeping with the payment schedule established in the individual project agreements.  The Country Office shall advise the CI member of the amount received in both the currency of receipt and in the operating currency of the Country Office (if different).  Furthermore, if the funds transferred are denominated in a currency other than the operating currency of the Country Office, the Country Office shall compute and advise the CI member of the actual exchange rate between the grant or contract currency and the operating currency for each transfer.

1.8.3 For donor and CI reporting and grant/contract management purposes, the actual exchange rates of successive cash transfers will apply, using whatever method is required by the donor, e.g., the FIFO (first in first out) method, the weighted average rate, etc., and specified in the individual project agreement   The Country Office shall monitor the balance of:

· Funds transferred by the CI member less the expenses charged to the Country Office allocation or CI Member contribution, both in US Dollars and in the Contribution currencies.

· The total amount of the grant/contract administrated by the Country Office less the expenses charged to the grant/contract, both in US Dollars and in the Allocation currencies.

The Country Office is authorized to incur expenses against the grant/contract up to its allocation in the contract currency as specified in individual project agreements, unless modified bywritten agreement with the CI member.
1.8.4 The CI member will review the financial reports and clarify any issues if required with the Country Office before submission of the report to the Donor.  The CI Member will include any expenses charged to its allocation, if applicable, and prepare a consolidated financial report against the total grant/contract amount.  Country Offices will submit all financial reports in accordance with the schedule specified in the individual project agreement. 

1.8.5 For Contributions denominated in currencies other than the operating currency of the Country Office, the CI member shall keep the Country Office apprised of any major fluctuations in the applicable exchange rates, at least on a quarterly basis, and the effects this may have on future cash transfers.

The Country Office will keep the CI member apprised of any major fluctuations in the exchange rate between contract currency and the operating currency in the country, at least on a quarterly basis, and the effects this may have on the future operating currency expenses.

1.8.6 The Country Office shall revise the operating budget for a project when it is evident that changes in the currency exchange rates significantly increase or decrease the Contribution funds available to implement the project.  The Country Office will submit this revised budget to the CI member, and advise them how this may affect project activities and outputs.  Should the resulting changes in the project negatively affect the project, the Country Office, CI Member and Coordinating Member will consult each other regarding additional funding from the Donor, alternative sources of funding, reduced project targets or cancellation of project activities.

1.8.7 The CI member is responsible for negotiating with the Donor for any changes in the project scope resulting from exchange rate fluctuations.

1.9
The final benefactor of the Funding Contract assets at a project’s termination will be agreed upon in writing between the Country Office and the CI Member unless otherwise specified by the Donor.

1.10
The Country Office’s responsibility entails reimbursement to the CI Member for any gross negligence, recklessness or willful misconduct by the Country Office that results in a loss, claim or injury to the CI Member, misapplication of funds or use of funds and materials otherwise than stated in this Agreement.  Conversely, the CI Member’s responsibility entails reimbursement to the Country Office for any gross negligence, recklessness or willful misconduct by the CI Member that results in a loss, claim or injury to the Country Office, misapplication of funds or use of funds and materials otherwise than stated in this Agreement. 
2
IMPLEMENTATION
2.1
The CI Member and the Country Office shall co-operate with each other in the design, implementation, monitoring and evaluation of all projects, and the administration of Funding Contracts.  Each shall accommodate the other’s reasonable requests for administrative or logistical assistance, reports or other communications for assistance.  They will keep each other informed, and consult with each other, regarding any matter of which they are aware that may materially affect a project.  The CI Member must have prior authorization from the Country Office before any contract or agreement is entered into between the CI Member and a Donor for any activities in the relevant Country Office.

2.2
In view of the fact that a revision to the Funding Contract likely will affect a project, if the Funding Contract must be amended, the CI Member shall provide a copy of any such amendment to the Country Office prior to execution, and shall obtain written approval of such amendment from the Country Office before signing the amendment with the Donor.

2.3
All in-country agreements in relation to, and on behalf of a project, shall be signed by the Country Office. All agreements signed by the Country Office with governments and local organizations concerning the implementation of a project will be copied to the relevant CI Member after being signed by the Country Office.

2.4
The Country Office will be responsible for preparing work plans as stipulated in each Project Proposal and Funding Contract and for the daily supervision of project activities.

2.5
Recruitment of international project personnel (whether on transfer or new recruits) for project-based staff positions will involve the CI Member and is subject to approval by the CI Member and the Country Office, as specified in each Project Proposal or Funding Contract.  Wherever possible due consideration will be given to the hiring of qualified and experienced residents of the CI Member country.  Salaries and benefits for CI member and Country Office project staff will be paid out of the project funds as stipulated in the Funding Contract.  The Country Office is responsible for the recruitment and management of all project-based staff, other than the project personnel approved by the CI Member and the Country Office.  The CI Member is responsible for the management of such personnel in coordination with the Country Office.  Notwithstanding the foregoing, all staff, management and operation of the project will be fully integrated within the Country Office and under the direction of the Country Director.

2.6
The CI Member will make periodic visits to the Country Office and participate in the monitoring and evaluation of each project during the course of a project’s life.  The CI Member may occasionally modify this schedule, upon providing reasonable notice to the Country Office.  The purpose of this visit will be to monitor and evaluate project progress to date, review the financial reporting, and provide technical support where needed.  The CI Member in consultation with the Country Office will prepare and agree to Terms of Reference for these review visits.  The costs of these visits will be covered by the CI Member and/or are included in project budgets as specified in the individual project agreement.

2.7
The parties will keep each other fully informed of significant developments within their offices, operations, or knowledge that may have an impact upon the activities of each project. The Country Office will invite the participation of the CI Member in major Country Office strategic planning exercises and sector-specific training activities that relate to any project supported by the CI Member.  Likewise the CI Member will invite the participation of the Country Office in major strategic planning exercises and sector-specific training activities that relate to each project. The CI Member and the Country Office will share with each other all appropriate communications concerning significant business aspects of each project. 

2.8
The Country Office will, within reasonable limits, provide the CI Member with written and other types of materials to facilitate the promotion of each project, the Country Office programs and the country itself.  These may include human-interest stories, information on local conditions, and reports on civil conflict or disasters.

2.9
The CI Member will keep the Country Office informed in a timely manner of all Donor regulations, as revised from time to time, that are applicable to each project, and shall promptly provide the Country Office with all written documentation in English or the working language of the Country Office regarding such regulations that it may reasonably request.

2.10 The Country Office is responsible for the annual performance appraisal of the Project Managers, and will solicit input from the CI Member.  Likewise, the Coordinating Member is responsible for the annual performance appraisal of the Country Director, and will solicit input from the CI Member.

3
REPORTING ON FINANCES AND PROGRESS.

3.1
All narrative project reports shall review progress made towards accomplishment of project objectives, activities and results achieved as defined in the Funding Contract and the financial report(s) shall review expenditures made against the planned budget.  Major deviations from the plan (financial deviations as specified in paragraph 1.2.) need to be explained, and if necessary justified.  Individual project agreements will specify the exact schedule and formats required. Provided that the Country Office has complied with the earlier stipulation in this clause, the CI Member will guarantee the submission of the report by the Donor’s deadline.

3.2
Complete and accurate books and records and all originals of supporting documents relating to projects will be held in their offices of origin be they the Country Office headquarters, the CI Member(s) headquarters, the Coordinating Member headquarters or other. If the Country Office closes, originals of supporting documentation are to be held by the respective Coordinating Member. These documents must be kept for a minimum of seven years after the expiry date of the Funding Contract, or per the terms and conditions of individual Donors.

3.3
If required by the Donor, the Country Office or CI Member, an audit will be undertaken. The cost of the audit will be borne by the party requesting it, or as specified in the Funding Contract.

3.4.
The Country Office will keep all in-country, local Donor representatives covered by this agreement informed of project progress and any significant developments through periodic visits. The Country Office will invite and host local Donor representatives for at least one visit to each project. The Country Office is encouraged to share project documents and other information with local Donor representatives to keep the Donor informed of project developments. However, all project progress and final reports and project strategy-related information are expected to be reviewed and approved by the CI Member prior to sharing with the Donor, including financial reports.   Any information officially shared with local Donor representatives shall be done so under cover of a letter with a copy to the CI Member.

3.5
The Country Office will submit copies of monthly or quarterly grant/contract expense reports to the CI Member in the format specified by the individual project agreements.  

4
COMPLIANCE WITH LAW
4.1 The CI Member and the Country Office shall comply with all applicable laws, the non-compliance with which could have a material adverse effect on the project, the performance of this Agreement, the parties’ respective obligations or their general business operations.
4.2
The laws of the CI Member’s country shall govern this Agreement. The parties agree that in case a dispute arises out of this Agreement, their rights and duties shall be assessed exclusively on the basis of the English version of the Agreement.  It is understood that a translation of the English version shall serve convenience purposes only.

5
DISPUTE RESOLUTION
5.1
The parties must first attempt to resolve any dispute hereunder pursuant to the dispute resolution procedures set forth in the CI Code.  If the dispute has not been resolved within twenty-eight (28) days after having been referred for resolution, as described in the CI Code (or such longer period as the parties may agree in writing), the dispute may be submitted by either party to arbitration under the Arbitration Rules of the United Nations Commission on International Trade Law (UNCITRAL) in effect on the date of the Agreement (the "Rules"), except as the Rules may be modified in this Article. 

5.2
If the parties have not agreed on a person to act as arbitrator within seven (7) days of nomination by the first party nominating the same, then there shall be three arbitrators of whom each party shall select one and the two arbitrators so selected shall select the third.  The arbitrator(s) shall decide the matters in dispute in accordance with the laws of the CI Member’s country, without reference to the conflict of law rules thereof.  

5.3
The award of the arbitrator(s) shall be the final, sole and exclusive remedy between the parties regarding any claims presented to the tribunal. Any court having jurisdiction may enter judgement upon the award rendered by the arbitrator(s). Unless otherwise ordered by the arbitrators, each party shall bear its own costs and fees, including attorney's fees and expenses.  The parties agree that the arbitrator(s) shall have no power to consider or award punitive or exemplary damages, or any other multiple or enhanced damages, whether statutory or by common law.

5.4
The arbitration will be held in the country of the CI Member or in such other place as the parties may agree and the language of the arbitration shall be English unless otherwise specified in an individual project agreement. This Agreement to arbitrate shall be binding upon the heirs, successors, and assigns and representatives of each party.

6
DISCLOSURE
6.1.1 The parties shall hold in confidence and not use or disclose confidential information of the other party, except: (i) to their respective employees with a need to know such information to perform the obligations of this Agreement; or (ii) with the consent of the other party; or (iii) in connection with regulatory, judicial or administrative requirements. 

6.2
Confidential information of CI shall mean any information (written, oral or observed) relating to CI’s: (a) donors and potential donors; (b) beneficiaries; (c) employees; (d) business and strategic plans; (e) finances; and (f) relationship with any governmental entity.  Confidential information of CI shall also include information specifically designated confidential by CI or which the parties know or reasonably should know is not generally known to the public.  Notwithstanding the forgoing, confidential information of CI shall not include any information that is generally known to the public or readily ascertainable from publicly-available sources.

6.3
The parties shall agree on the manner in which each project shall be publicly acknowledged.

7
NOTICES
7.1
Any communication in writing will be considered given when delivered by confirmed facsimile, email or courier service to the parties at the addresses given above or at such other addresses as the party may designate in writing, however, any critical notices shall be sent or confirmed by methods other than facsimile transmissions and/or electronic mail.

8
TERMINATION OR SUSPENSION
8.1
This Agreement may only be terminated (or suspended in the case of force majeure) in the following events:

(a) If conditions within the Country threaten the successful implementation of this 


Agreement, such as force majeure. The term “force majeure” as employed herein shall mean acts of God, strikes, lockouts (other than a lockout by or on behalf of the Party) or other industrial disturbances, acts of wars, blockades, insurrection, riots, epidemics, landslides, earthquakes, storms, lightning, floods, washouts, civil disturbances, explosions, applicable laws,regulations or governmental action, and any other similar events not within the control of either Party and which by the exercise of due diligence neither Party is able to overcome.
(b)
If either party to this Agreement ceases to be a member of CARE International; or

(c) If either party breaches the terms of this Agreement, such that the breach may have a material adverse effect upon a project, the parties hereto or the performance of this Agreement, and such breach continues for thirty (30) days after notice to cure.

8.2 Upon the occurrence of such an event, a party (the terminating party) may terminate this Agreement upon thirty (30) days' prior written notice to the other party (the non-terminating party); provided however, that the parties shall use their best efforts to keep each other apprised of any developments that might result in a terminating event with a view to providing, if possible, at least six months’ prior notice of such an event.  

A termination of this Agreement resulting from either party’s withdrawal  from this Agreement for the above stated reasons shall not affect the Country Office’s reporting duties. In case of a party’s withdrawal from this Agreement, the Country Office shall have to prepare narrative and financial reporting within x days after withdrawal covering the period up to the withdrawal and the CI Member shall timely relay such reports to the Donor, as required by the Funding Contract. As soon as possible and in any case within x days after withdrawal, (1) the CI Member shall communicate in writing to the Country Office any modification of the Funding Contract relating to the withdrawal, and (2) the Country Office and CI Member shall confer regarding any modification to the individual project agreement relating to the withdrawal. The parties shall continue to perform responsibilities and obligations under any individual project agreement in effect and as laid down above, in order to verify expenditures, subject however to any modification of those responsibilities and obligations resulting from such withdrawal pursuant to the Funding Contract or individual project agreement.

8.3
In the event of termination, the Country Office shall (if applicable) pay as specified pursuant to Article 1 hereof all funds or assets previously supplied to it other than those funds or assets already used or committed (contractually or otherwise) in accordance with the terms of this Agreement, the Funding Contract, the individual project agreement, and applicable Donor regulations.  These funds or assets shall be paid within four months of the termination of this Agreement.  Additionally, the CI Member shall (if applicable) reimburse the Country Office for all funds or assets spent or committed (contractually or otherwise) in accordance with the terms of this Agreement, the Funding Contract, the individual project agreement and applicable Donor regulations.  This payment shall be made within four months of the termination of this Agreement.  The timeframe of four months will be adhered to unless agreed otherwise provided there are no legal circumstances mitigating against fulfilling these commitments within this designated time period.

8.4
In the event of the temporary suspension of this Agreement such that either party is temporarily unable due to reason of force majeure to meet any of its obligations under this Agreement, and if such party gives to the other party written notice of the event within fourteen (14) days after its occurrence, such obligations of the party as it is unable to perform by reason of the event shall be suspended for as long as the inability continues and the Funding Contract permits.  Neither Party shall be charged with responsibility for loss or damage caused by events or delays arising from force majeure unless otherwise dictated by the Funding Contract.

9
ENTIRE AGREEMENT & WAIVER

9.1
This Agreement contains the entire understanding of the parties with respect to this Agreement or the Projects and supersedes all prior agreements and understandings with respect to such subject matter.  However, this Agreement does not replace or modify agreements between the parties regarding their general co-operation and business relationships.  This Agreement may only be modified or discharged by a written document executed by the parties.  No terms may be waived or modified except by written amendment signed by the parties.  The failure or delay of either party to enforce any right hereunder shall not be deemed a waiver or modification.

10
FURTHER ASSURANCES
10.1
After the date of this Agreement, the parties shall execute such documents and perform such acts and things as may be reasonably required to give full effect to this Agreement.

11
EFFECTIVE DATE

11.1
This Agreement will take effect from the date that this individual project agreement and the Funding Contract have been signed by all relevant parties and shall continue up until all parties have met their obligations under this Agreement. Certain provisions, including without limitation, this paragraph and paragraphs 1, 3, 4, 5, 6, 7,and 8 shall survive the termination hereof.

This Project Implementation Framework Agreement consists of eight pages. 

CARE COUNTRY OFFICE

Signature:  ________________________

Country Office:  ______________________

Name:                                            

Country Director




Date and place signed:

CI MEMBER

Signature:  ________________________

Name:

National Director                         


Date and place signed:
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