United Nations Development Programme

UNDP REIMBURSABLE LOAN AGREEMENT (RLA)
Date of Agreement: Contract Reference: Vendor No.:
MEMORANDUM OF AGREEMENTbetween th&JNITED NATIONS DEVELOPMENT PROGRAMME (hereinafter referred to as “UNDP”) and
(hereinafter referred to as “The Company”)

Whose Address is:
Whereby the Company will provide the services of
The Company accepts this engagement of serviceWhtRP according to the terms and conditions heftnaet forth.
1. Duties of Consultant
The company shall make available (hereinafter called “The Consultant”)
who shall perform the duties according to the attdcTerms of Reference, which shall form an integaat of this agreement. The services will be
performed principally at .
2. Duration of Agreement
For a maximum duration of This agreement shall commence on and shall expire no later than
3. Consideration

a) For the services performed by the Company undetetines of this agreement and subject to the pranssof Article 5 below, UNDP shall

reimburse the Company the sum of: (amount in words).
Gross Per Day Worked [J Gross Lump Sum [JEqual Payments ] Other
b) Other Reimbursable Itemg:] Airfare [ bsa [JTerminal Expenses [] others

c) The Company will provide UNDP with the enclodd®dDP Certification of Payment Fois) to claim payments
per subsection 3a.

d) The Company will provide a Company invoice (attaghieceipts) to claim Other Reimbursable ltemsspéisection
3b.

e) The Company will submit UNDP CertificatiohRayment Form and Company Invoices to:

UNDP Office at

f) Payments made in a currency other than US dolldrbevmade at the UN operational rate of exchangeffect on the
day of payment and the Company will incur chargdsted to the payment. The Company is respongiblarfy taxes
levied on the monies received under this agreement.

4. Rights and Obligations

a) Itis understood that the obligations of UNDP amgted to those expressly provided for in this agnent.

b) This agreement shall not in any respect confer uperConsultant the status of staff member of theB.

c) The Company will make available the services ofGloasultant for the period noted above, and wila
responsible for actual payment of salaries, tarelsaany other overhead administrative charges.

d) Itis understood that the Company will provide irssce and medical coverage for the Consultantattiqular, the
Company will remain responsible for insuring then@altant in the event of accident, illness, or deahether or not
such event occurs during service with UNDP.

e) The rights and obligations of the Company are tiyrianited to the terms and conditions of this egment.
Accordingly, the Company shall not be entitled ny &enefit, payment, subsidy, compensation orlenti#nt, except
as expressly provided in this agreement.

f)  The Company shall be solely liable for claims hiydiparties arising from negligent acts or omissiby the
Company/Consultant in the course of performing digigeement, and under no circumstances shall UNDiela
liable for such claims by third parties.

g) The title rights, copyrights and all other righfaadatsoever nature in any material produced utiteeprovisions of
this agreement shall be vested exclusively in UNDP.

5. Standard Conditions
UNDP standard conditions of procuring serviceslsigbly to this agreement (Attachment A).

6. Effectiveness
This contract shall become effective on the datgigifing of this Memorandum of Agreement, the execuby of the
Consultant of the Side Letter (Attachment B), afiiing his/her personal obligation to abide by thee&mnts stipulated
therein. This contract shall be in full force arfibet until the services have been completed ahplagiments therefore have
been made.

In witness whereof, the parties hereto agree ightérms and conditions of the agreement:

(The Company) Date UNDP Date

Please return a copy of this agreement to:




Attachment A

GENERAL CONDITIONS
FOR UNDP REIMBURSABLE LOAN AGREEMENTS (RLA)

Article 1 - Independent Contractor

1. The Contractor shall be considered as having the katus of an independent contractor. The Enagglsy
of the Contractor shall not be considered in apgeaisas being officials or staff members of thet&lhi
Nations Development Programme. The Contractor figaiolely responsible for all claims by such pesso
arising out of or in connection with their agreemieythe Contractor. The Contractor shall informtsu
persons of the foregoing.

Article 2 - Contractor's General Responsibilities

1. The Contractor shall perform its obligations unther RLA with due diligence and efficiency and in
conformity with sound professional, administratared financial practices.

2. The Contractor shall act at all times so as togmtotand not be in conflict with, the interestdJNDP.

3. The Contractor shall be responsible for the sesvirrformed by its Employees. To this end, andawith
limiting the generality of the foregoing, the Cattor shall select reliable individuals who willrfoem
effectively in the implementation of the RLA, respéhe local customs and conform to a high standérd
moral and ethical conduct.

4. The Contractor shall respect and abide by all apple laws and regulations of the country in whkwh
obligations under this RLA are to be performed, shdll take all reasonable measures to ensuréshat
Employees do so.

Article 3 - Assignment of Personnel

1. Other than persons specifically named in thi&\Rho person shall be assigned by the Contractor to
perform services in connection with this RLA umtiter the Contractor has notified the UNDP of the
identity of such proposed persons and has prowited/NDP with their curricula vitae, and the UND&sh
notified the Contractor of its approval of suchigsments.

Article 4 Removal of Personnel

1. Ifin the opinion of the UNDP any of the ContracsdE mployees prove themselves incapable of
substantially carrying out their duties and/or faredamentally unsuitable for the services, it shallat the
discretion of the UNDP to decide if and when thepkryment of such Contractor’'s employees under the
RLA shall be terminated and the Contractor be meglio replace him. In this event the Contractaillsh
on receipt of instructions from the UNDP, complytfwith and shall assign new persons in accordance
with the provisions of Article 3.

2. Such withdrawal or replacement shall not be a carssuspension of the RLA.

3. Any costs or expenses resulting from any withdraavakplacement of persons pursuant to paragragh 1
this Article 4 shall be borne by the Contractor.

Article5 - Indemnification and Insurance

1. The Contractor shall indemnify, hold and save hessiland defend, at its own expense, the UNDP, its
officials, agents, servants and employees, fromagadnst all suits, claims, demands and liabiligng
nature, including their costs and expenses, arsingf the acts or omissions of the Contractatsor
Employees in the performance of this RLA. This fsmn shall extend to claims and liability in thatare
of workmen’s compensation claims and those arisingof the use of patented inventions or devices.

2. The Contractor shall provide and thereafter maingdiiappropriate workmen'’s compensation and ligbil
insurance to cover its Employees and any claimsléath, bodily injury or damage to property arising
from the execution of this RLA. The Contractor meg@nts that the liability includes possible
subcontractors.
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3. The Contractor shall ensure that all policies stirance referred to above, other than workmen’s
compensation, shall name the UNDP and, where apgptepsubcontractors concerned, as additional
insured parties.

4. Upon request by the UNDP, the Contractor shall wi@evidence, to the reasonable satisfaction of the
UNDP, of the insurance referred to above and gjiiadl the UNDP reasonable advance notice of any
proposed changes related to such insurance.

5. The UNDP undertakes no responsibility to provide, laccident, travel or any other insurance coverag
which may be necessary or desirable in respeatyparsons performing services in connection with t
RLA.

Article 6 - Sickness and Accident

1. If the Contractor’'s Employees fall sick in the mefriduring which they are engaged on the RLA, théDBN
shall not be responsible for arranging or payirrgnfiedical treatment and attention.

2. The UNDP shall not be required to pay for the smwiof the Contractor's Employees for any periad th
the Contractor’'s Employees are incapacitated nsiss.

3. Ifin the opinion of the UNDP, any of the ContratscEmployees either has been or will be incapsaita
by sickness for an unreasonable period or peried,thnd in that case, it shall be at the discreifdhe
UNDP to decide if and when the employment of that@xtor's Employee under the RLA shall be
terminated and the Contractor be required to reptam. In this event, the Contractor shall on netef
instructions from the UNDP comply forthwith and Blsaibstitute for the Employee whose services are s
terminated another and satisfactory person and/liode costs of such replacements shall be at the
Contractor’s expense.

Article 7 Encumbrances

1. The contractor shall not cause or permit any lEtachment or other encumbrance by any third garbe
placed on file or to remain on file in any publigice or on file with the UNDP against any moniesecr
to become due for any work done or services redi@reonnection with this RLA, or by reason of any
claim or demand against the Contractor.

Article 8 - Source of Instructions

1. The Contractor shall neither seek nor accept instmis from any authority external to the UNDP in
connection with the performance of its servicesaurtlis RLA. The Contractor shall refrain from any
action which may adversely affect the UNDP andIdi#lll its commitments with the fullest regaréf
the interest of the UNDP.

Article 9 - Prohibition of Conflicting Activities

1. The Contractor and its personnel admitted intocthentry to perform services under this RLA shall n
engage in any conflicting business or other agtiwvitthe country in which the services are to be
performed, or accept paid employment in contraeentvith the laws of the country.

Article 10 - Officials not to Benefit

1. The Contractor warrants that no official of the URIDBas been or shall be admitted by the Contragtor t
any direct or indirect benefit arising from this Rbr the award thereof. The Contractor agreeshhedach
of this provision is a breach of an essential tefrihis RLA.

Article 11 - Records, Accounts, Information and Audk

1. The Contractor shall maintain accurate and sysiematords and accounts in respect of the perfocaman
of its obligations under this RLA.

2. The Contractor shall furnish, compile and make latée at all reasonable times to the UNDP any mix;or
accounts or other information, oral or written, elhthe UNDP may reasonably request in respecteof th
performance by the Contractor of its obligationdemthis RLA.
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3. The Contractor shall allow the UNDP to inspect andit such records, accounts or other informatjponu
reasonable notice.

Article 12 - Confidential Nature of Documents

1. All maps, drawings, photographs, plans, manuscriptords, reports, recommendations, estimates,
documents and all other data compiled by or recelbyethe Contractor under this RLA shall be the
property of the UNDP, shall be treated as confidé¢aind shall be delivered only to the authorizedD®
officials on completion of work under this RLA.

2. The Contractor may not communicate at any timenjoaher person, government or authority exteroal t
the UNDP, any information known to it by reasoritsfassociation with the UNDP which has not been
made public except with the authorization of thelWM nor shall the Contractor at any time use such
information to private advantage. These obligatidosiot lapse upon termination of this RLA with the
UNDP.

Article 13 - Copyright, Patents and other Proprietay Rights

1. The UNDP shall be entitled to all intellectual peofy and other proprietary rights including but histited
to patents, copyrights and trademarks, with ret@bcuments and other materials which bear atdirec
relation to or are prepared or collected in consagas or in the course of the execution of this RTiAe
Contractor, at the UNDP’s request shall take adlessary steps, execute all necessary documents and
generally assist in securing such proprietary sgintd transferring the same to the UNDP in compéian
with the requirements of the applicable law.

Article 14 - Use of Name, Emblem or Official Sealfahe UNDP

1. The Contractor shall not advertise or otherwise ernakblic the fact that it is a contractor with theDP.
Also the Contractor shall, in no manner whatsoewserthe name, emblem or official seal of the UNDP o
any abbreviation of the name of the UNDP in conipectvith its business or otherwise. This obligation
does not lapse upon termination of the RLA.

Article 15 - Contractor’s Default

1. Ifthe Contractor shall fail to carry out the Sees or any part thereof with due diligence and ditjpm, or
shall refuse or fail to comply with any reasonatmder given to it in writing by the UNDP, the UNDRay
immediately give notice in writing to the Contracto make good such failure or contravention.

2. Should the Contractor fail to comply with the netieferred to in Sub-Clause 15.1 either within sedays
from receipt of such notice, or otherwise withirlstimes as may be reasonably necessary for méking
good, the UNDP without prejudice to any other rigglmhay have under the RLA may, subject to themprio
notification of the Contractor
(a) employ others to carry out that part of the Serwiahich the Contractor shall have failed to camt;, o

or
(b) take the Services in whole or in part out of the@actor's hands and recontract with others as lpeay
appropriate.

3. If the cost to the UNDP of employing others to gayut part or all of the Services in accordancén\itib-
Clause 15.2. exceeds the amount which would hasernbe payable to the Contractor had it completetl tha
part or all of the Services, then the UNDP shallehthhe right to charge such excess cost to ther@dot.
The UNDP shall also have the right to retain parlbof any sum which would otherwise be due t® th
Contractor under the RLA and set such sum agdiestxcess due from the Contractor.

4. If the Contractor fails to carry out the Servicegart or in whole, the Contractor shall refundhie UNDP
any advance payment made in respect of that poofitine Services not carried out.

5. Nothing in this Clause shall, in the event of afomadtion, prevent emergency action being takerhey t
UNDP to meet operational requirements but, if saicions result in the UNDP incurring additional tsos
in carrying out the Services, such reasonable absth be reimbursed to the Contractor by the UNDP
provided such emergency action is not taken asudtref failure by the Contractor.



Article 16 - Audits and investigations:

16.1- Each invoice paid by UNDP shall be subject fwost-payment audit by auditors, whether inteonaxternal,
of UNDP or the authorized agents of the UNDP attamg during the term of the Contract and for aquepf three
(3) years following the expiration or prior termiima of the Contract. The UNDP shall be entitledatrefund from
the Contractor for any amounts shown by such ataliteive been paid by the UNDP other than in a@oare with
the terms and conditions of the Contract. Shoutdatdit determine that any funds paid by UNDP hastebeen
used as per contract clauses, the company shalbvese such funds forthwith. Where the companys ftal
reimburse such funds, UNDP reserves the right &k secovery and/or to take any other action ase#nas
necessary.

16.2- The Contractor acknowledges and agreesdhatytime, UNDP may conduct investigations retatio any
aspect of the Contract, the obligations performedien the Contract, and the operations of the Cotaraenerally.
The right of UNDP to conduct an investigation ahed €Contractor’s obligation to comply with such amdstigation
shall not lapse upon expiration or prior terminataf the Contract. The Contractor shall providefitl and timely
cooperation with any such inspections, post-payraeuits or investigations. Such cooperation simalude, but
shall not be limited to, the Contractor’s obligatitm make available its personnel and any docurtientéor such
purposes and to grant to UNDP access to the Caotlmg@remises. The Contractor shall require gerds,
including, but not limited to, the Contractor’'satieys, accountants or other advisers, to reaspicablperate with
any inspections, post-payment audits or investigatcarried out by UNDP hereunder.

Article 17 - Anti-terrorism:

- The Contractor agrees to undertake all reasenetfibrts to ensure that none of the UNDP fundsived under
this Contract are used to provide support to imtligis or entities associated with terrorism and tthe recipients of
any amounts provided by UNDP hereunder do not appre¢he list maintained by the Security Councin@uittee
established pursuant  to resolution 1267 (1999). Thést can be accessed via
http://www.un.org/Docs/sc/committees/1267/1267LigiEhtm This provision must be included in all sub-contsact

or sub-agreements entered into under this Contract

Article 18 -  Security:

18.1 The responsibility for the safety and secuityhe Contractor and its personnel and propaitg, of UNDP’s
property in the Contractor’s custody, rests with @ontractor.

18.2 The Contractor shall:
(a) put in place an appropriate security plan and raainthe security plan, taking into account the
security situation in the country where the serviaee being provided;
(b) assume all risks and liabilities related to the @astor's security, and the full implementation of
the security plan.
18.3 UNDP reserves the right to verify whether sacplan is in place, and to suggest modificatianghe plan
when necessary. Failure to maintain and implemengagpropriate security plan as required hereuntall ®e
deemed a breach of this contract. Notwithstandirgforegoing, the Contractor shall remain solegpomsible for
the security of its personnel and for UNDP’s prapaér its custody as set forth in paragraph 3.1vabo
Article 19 - Termination for Insolvency

1. The UNDP may at any time terminate the RLA by giviritten notice to the Contractor, without
compensation to the Contractor, if the Contractardmes bankrupt or otherwise insolvent, provided th
such termination will not prejudice or affect amyht of action or remedy which has accrued or agitrue
thereafter to the UNDP.

Article 20 - Termination for Convenience
1. The UNDP, may by written notice sent to the Cortbrgderminate the RLA, in whole or in part, at any

time for its convenience. The notice of terminatibyall specify that termination is for the UNDP’s
convenience, the extent to which performance o¥iSes under the RLA is terminated, and the datenupo



which such termination becomes effective. Thisldbhaino fewer than 30 days from the date of thedet
issued by the UNDP detailing its intent to terméntite RLA.

2. Inthe event of any termination no payment shaltibe from the UNDP to the Contractor except for the
Services satisfactorily performed in conformity lwihe expressed terms of this RLA.

Article 21 - Force Majeure

1. The Contractor shall not be liable for terminationdefault if, and to the extent that, its delay i
performance or other failure to perform its obligas under the RLA is the result of the event ofdeo
Majeure.

2. For the purposes of this Clause, “Force Majeuredmsean event beyond the control of the Contracgtdr a
not involving the Contractor’s fault or negligermed not foreseeable. Such events may include,rbutat
restricted to, acts of the UNDP either in its s@ugm or contractual capacity, wars, fires, floogfsidemics,
guarantine restrictions.

3. If a Force Majeure situation arises, the Contrashall promptly notify the UNDP in writing of such
condition and the cause thereof. Unless otherwisetgd by the UNDP in writing, the Contractor $hal
continue to perform its obligations under the RLAfar as is reasonably practical, and shall sdek al
reasonable alternative means for performance moepted by the Force Majeure event.

4. If the Contractor is rendered permanently unablelly or in part, by reason of Force Majeure tofpen
its obligations under this RLA, the UNDP shall halre right to suspend or terminate this RLA with a
period of notice to the Contractor of seven (7)day

Article 22 - Arbitration

1. Any controversy or claim arising out of, or in cattion with this RLA or any breach thereof, shallass
it is settled amicably by direct negotiation, bfereed to arbitration in accordance with the UNCHIR
Arbitration Rules then obtaining. Such arbitratgrall be conducted under the auspices of the latiemal
Chamber of Commerce ICC (where contract activaiesconducted outside the United States of America)
or the American Arbitration Association AAA (whettge contract activities are more closely connected
with the United States of America) which shall adgove as the Appointing Authority under the Rules.

2. All parties shall be bound by the arbitration adveendered in accordance with such arbitratiorthas
final adjudication of any such controversy or claim

Article 23 - Privileges and Immunities

1. Nothing in or relating to this RLA shall be deen@diaiver, express or implied, of any of the prigés
and immunities of the United Nations including ubsidiary organs.

Article 24 - Tax Exemption

1. Section 7 of the Convention on the Privileges anchunities of the United Nations provides, inteaali
that the UN including this subsidiary organs, sastthe UNDP, are exempt from all direct taxes aoohf
custom duties in respect of articles imported qroeted for its official use. Accordingly, the Coadttor
authorizes the UNDP to deduct from the Contractonsice any amount representing such taxes oesluti
Payment of such corrected invoiced amount shalstitoiee full payment by the UNDP. In the event any
taxing authority refuses to recognize the UNDP gxtian from such taxes, the Contractor shall
immediately consult with the UNDP to determine aunally acceptable procedure.
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Article 25 - Amendments
1. No modification of or change in this RLA, waiver afy of its provisions or additional contractual

provisions shall be valid or enforceable unleswipresly approved in writing by the parties to tREA or
their duly authorized representatives in the fofraroamendment to this RLA signed by the partiestoe



Attachment B
Side Letter

UNDP Office
Address

Dear Sir/Madam:

Subject:Undertaking by the Consultant

1. |Irefer to para 6 of the Reimbursable Loan AgredrbetweerP & D Consulting, Inc., and UNDP, dated
5 December 2005

2. | affirm any personal obligation to comply with wrthking as contained in the covenants applicablee
consultant in the Standard Conditions of the Cantiaalso affirm that my employment in connectigith
the contract will include, as my personal obligatioontinued cooperation with UNDP after the cositn
of the Reimbursable Loan Agreement to the exteoesgary to clarify or explain any report or
recommendations made by me. This obligation sfelhdependent of my obligation to P & D Consugitin
Inc. under our employment contract.

3. lunderstand that UNDP’s confirmation of this siditer is necessary to make the Reimbursable Loan
Agreement effective.

Sincerely yours,

Consultant

Confirmed:

UNDP






United Nations Development Programme

Certification of Payment
1. For Personnel use only

Name: Contract No.:

Project Number: Fee: (per diem)

Project Title: Duration:

Starting Date: Expiry date: Expected number of work days per week:
Nationality: Vendor No.:

Allotment Number(s): Index no.:

MOD Number(s):

2. To be completed by the subscriber
Please type or print and mail original and first and second copies, along with your travel claim upon completion of travel,
to: United Nations Development Programme, One United Nations Plaza, New York, NY 10017.

Attention: (Finance Officer) Room No.:

| certify that the dates indicated below are arnueatte account of the services and duties perfoumeér the terms of this contract.

Dates worked
Countries visited From To No. of days worked Total Payable

Please note that payment will be made in the currency of the subscriber's usual residence, unless otherwise indicated in Article

3 of the Special Service Agreement, or paragraph 2 of the Reimbursable Loan Agreement. Payments in other than US dollars will be
made at the UN operational rate of exchange in effect at the time payment is made. Bank charges related to payment will be borne
by the subscriber.

Please make payment as indicated below:
Name of Bank: Account title:

Address: Account number:

Social Security or Tax Identification No.:

Currency of Account: (if applicable)

Signature: Date:

3. To be completed by Area/Requesting Officer

Please check appropriate box Final report accepted |:| Assessment sheet attached: |:|
Final report not accepted |:| Second Assessment to be added: |:|

| certify that the work was satisfactorily performed during the above mentioned dates.

Signature: Date:
Name:

4. To be completed by the Certifying Officer

Please process the payment of to the subscriber in accordance with the payment instructions given above.

Travel Claim received |:|

Certifying Officer Certifying Bureau/Division Date



