UNDP
GENERAL CONDITIONS OF CONTRACT FOR SERVICES

1.0 LEGAL STATUS:

The Contractor shall be considered as having tj Katus of an independent contractor
vis-a-vis the United Nations Development Program(W®&DP). The Contractor's
personnel and sub-contractors shall not be coresidém any respect as being the
employees or agents of UNDP or the United Nations.

2.0 SOURCE OF INSTRUCTIONS

The Contractor shall neither seek nor accept iogtms from any authority external to
UNDP in connection with the performance of its s&s under this Contract. The
Contractor shall refrain from any action that malyexsely affect UNDP or the United
Nations and shall fulfill its commitments with thdlest regard to the interests of UNDP.

3.0 CONTRACTOR'S RESPONSIBILITY FOR EMPLOYEES:

The Contractor shall be responsible for the prabess and technical competence of its
employees and will select, for work under this Cactt, reliable individuals who will
perform effectively in the implementation of thisi@ract, respect the local customs, and
conform to a high standard of moral and ethicaldcmh

40  ASSIGNMENT:

The Contractor shall not assign, transfer, pledgemake other disposition of this
Contract or any part thereof, or any of the Contnég rights, claims or obligations under
this Contract except with the prior written consehtUNDP.

5.0 SUB-CONTRACTING:

In the event the Contractor requires the serviéesub-contractors, the Contractor shall
obtain the prior written approval and clearanceJ)DP for all sub-contractors. The
approval of UNDP of a sub-contractor shall notewdi the Contractor of any of its
obligations under this Contract. The terms of anlg-sontract shall be subject to and
conform to the provisions of this Contract.

6.0 OFFICIALS NOT TO BENEFIT:

The Contractor warrants that no official of UNDPtbe United Nations has received or
will be offered by the Contractor any direct orinedt benefit arising from this Contract



or the award thereof. The Contractor agrees tiestdh of this provision is a breach of an
essential term of this Contract.

7.0 INDEMNIFICATION

The Contractor shall indemnify, hold and save hass| and defend, at its own expense,
UNDP, its officials, agents, servants and employees and against all suits, claims,
demands, and liability of any nature or kind, imthg their costs and expenses, arising
out of acts or omissions of the Contractor, or@oatractor's employees, officers, agents
or sub-contractors, in the performance of this @it This provision shall extend, inter
alia, to claims and liability in the nature of warkn's compensation, products liability
and liability arising out of the use of patentedentions or devices, copyrighted material
or other intellectual property by the Contractts, employees, officers, agents, servants
or sub-contractors. The obligations under thischetdo not lapse upon termination of
this Contract.

8.0 INSURANCE AND LIABILITIES TO THIRD PARTIES:

8.1 The Contractor shall provide and thereafter maintesurance against all risks in
respect of its property and any equipment usethiexecution of this Contract.

8.2  The Contractor shall provide and thereafter maingdl appropriate workmen's
compensation insurance, or the equivalent, withaessto its employees to cover claims
for personal injury or death in connection withst@iontract.

8.3  The Contractor shall also provide and thereaftaintain liability insurance in an
adequate amount to cover third party claims forttdea bodily injury, or loss of or
damage to property, arising from or in connectiathwhe provision of services under
this Contract or the operation of any vehicles,tgoairplanes or other equipment owned
or leased by the Contractor or its agents, servagtgployees or sub-contractors
performing work or services in connection with t@isntract.

8.4  Except for the workmen's compensation insurarntoe,itisurance policies under
this Article shall:

8.4.1 Name UNDP as additional insured;

8.4.2 Include a waiver of subrogation of the Contrastoights to the insurance carrier
against the UNDP;

8.4.3 Provide that the UNDP shall receive thirty (30)yslavritten notice from the
insurers prior to any cancellation or change ofecage.



8.5  The Contractor shall, upon request, provide théddBNvith satisfactory evidence
of the insurance required under this Article.

9.0 ENCUMBRANCES/LIENS:

The Contractor shall not cause or permit any latgchment or other encumbrance by
any person to be placed on file or to remain amifilany public office or on file with the
UNDP against any monies due or to become due fgr vaork done or materials
furnished under this Contract, or by reason of ather claim or demand against the
Contractor.

10.0 TITLE TO EQUIPMENT: Title to any equipment and supplies that may be
furnished by UNDP shall rest with UNDP and any sedaipment shall be returned to

UNDP at the conclusion of this Contract or whenlormger needed by the Contractor.

Such equipment, when returned to UNDP, shall beh& same condition as when

delivered to the Contractor, subject to normal wead tear. The Contractor shall be

liable to compensate UNDP for equipment determit@de damaged or degraded

beyond normal wear and tear.

11.0 COPYRIGHT, PATENTS AND OTHER PROPRIETARY RIGHT S:

11.1 Except as is otherwise expressly provided in ngitin the Contract, the UNDP
shall be entitled to all intellectual property asttier proprietary rights including, but not
limited to, patents, copyrights, and trademarksthwiegard to products, processes,
inventions, ideas, know-how, or documents and atheterials which the Contractor has
developed for the UNDP under the Contract and whiear a direct relation to or are
produced or prepared or collected in consequengeorofduring the course of, the
performance of the Contract, and the Contractom@aeskedges and agrees that such
products, documents and other materials constitat&s made for hire for the UNDP.

11.2 To the extent that any such intellectual propertgther proprietary rights consist

of any intellectual property or other proprietaights of the Contractor: (i) that pre-

existed the performance by the Contractor of itsgabons under the Contract, or (ii)

that the Contractor may develop or acquire, or rhaye developed or acquired,
independently of the performance of its obligatiomsler the Contract, the UNDP does
not and shall not claim any ownership interestdteerand the Contractor grants to the
UNDP a perpetual license to use such intellectuapgrty or other proprietary right

solely for the purposes of and in accordance vgréequirements of the Contract.

11.3 At the request of the UNDP; the Contractor stedtbtall necessary steps, execute
all necessary documents and generally assist iarisgcsuch proprietary rights and



transferring or licensing them to the UNDP in coiapte with the requirements of the
applicable law and of the Contract.

11.4 Subject to the foregoing provisions, all mapswings, photographs, mosaics,
plans, reports, estimates, recommendations, dodsnemd all other data compiled by or
received by the Contractor under the Contract dfeathe property of the UNDP, shall be
made available for use or inspection by the UNDReasonable times and in reasonable
places, shall be treated as confidential, and slealielivered only to UNDP authorized
officials on completion of work under the Contract.

12.0 USE OF NAME, EMBLEM OR OFFICIAL SEAL OF UNDP OR THE
UNITED NATIONS:

The Contractor shall not advertise or otherwise enakblic the fact that it is a Contractor

with UNDP, nor shall the Contractor, in any mannératsoever use the name, emblem
or official seal of UNDP or THE United Nations, any abbreviation of the name of

UNDP or United Nations in connection with its buesis or otherwise.

13.0 CONFIDENTIAL NATURE OF DOCUMENTS AND INFORMATI ON:

Information and data that is considered propriebrgither Party and that is delivered or
disclosed by one Party (“Discloser”) to the othart? (“Recipient”) during the course of
performance of the Contract, and that is designasedonfidential (“Information”), shall
be held in confidence by that Party and shall bellea as follows:

13.1 The recipient (“Recipient”) of such informationash
13.1.1se the same care and discretion to avoid dise@dpspublication or
dissemination of the Discloser’'s Information asises with its own similar information

that it does not wish to disclose, publish or cissate; and,

13.1.2ise the Discloser’s Information solely for the psg for which it was
disclosed.

13.2 Provided that the Recipient has a written agreénvéh the following persons or
entities requiring them to treat the Informationnfidential in accordance with the
Contract and this Article 13, the Recipient maycltise Information to:

13.2.1ny other party with the Discloser’s prior writteonsent; and,

13.2.2he Recipient’s employees, officials, represeméagtiand agents who have
a need to know such Information for purposes offgoering obligations under the



Contract, and employees officials, representatavas$ agents of any legal entity that it
controls, controls it, or with which it is undermmmon control, who have a need to know
such Information for purposes of performing obligas under the Contract, provided
that, for these purposes a controlled legal entiéans:

13.2.2.1a corporate entity in which the Party owns or othge controls,
whether directly or indirectly, over fifty percef0%) of voting shares thereof; or,

13.2.2.2any entity over which the Party exercises effectivanagerial control;
or,

13.2.2.80r the UNDP, an affiliated Fund such as UNCDF,IBEM and UNV.

13.3 The Contractor may disclose Information to theeaktrequired by law, provided
that, subject to and without any waiver of the pees and immunities of the United
Nations, the Contractor will give the UNDP sufficieprior notice of a request for the
disclosure of Information in order to allow the URDo have a reasonable opportunity to
take protective measures or such other action as bwaappropriate before any such
disclosure is made.

13.4 The UNDP may disclose Information to the extentreguired pursuant to the
Charter of the UN, resolutions or regulations o€ tbeneral Assembly, or rules
promulgated by the Secretary-General.

13.5 The Recipient shall not be precluded from disclgdnformation that is obtained
by the Recipient from a third party without resing, is disclosed by the Discloser to a
third party without any obligation of confidentigli is previously known by the
Recipient, or at any time is developed by the Renipcompletely independently of any
disclosures hereunder.

13.6 These obligations and restrictions of confideittiadhall be effective during the
term of the Contract, including any extension tbérand, unless otherwise provided in
the Contract, shall remain effective following aeymination of the Contract.

14.0 FORCE MAJEURE; OTHER CHANGES IN CONDITIONS

14.1 In the event of and as soon as possible afterotteirrence of any cause
constituting force majeure, the Contractor shalegiotice and full particulars in writing
to the UNDP, of such occurrence or change if that@otor is thereby rendered unable,
wholly or in part, to perform its obligations andeet its responsibilities under this
Contract. The Contractor shall also notify the UNDf any other changes in conditions
or the occurrence of any event that interferes loeatens to interfere with its



performance of this Contract. On receipt of theiagotequired under this Article, the
UNDP shall take such action as, in its sole digmnetit considers to be appropriate or
necessary in the circumstances, including the orgno the Contractor of a reasonable
extension of time in which to perform its obligat®ounder this Contract.

14.2 If the Contractor is rendered permanently unabl®lly, or in part, by reason of
force majeure to perform its obligations and mestesponsibilities under this Contract,
the UNDP shall have the right to suspend or tertaitiais Contract on the same terms
and conditions as are provided for in Article 1befmination”, except that the period of
notice shall be seven (7) days instead of thir@) (gays.

14.3 Force majeure as used in this Article means ac@oaf, war (whether declared or
not), invasion, revolution, insurrection, or otlaets of a similar nature or force.

14.4 The Contractor acknowledges and agrees that, regpect to any obligations
under the Contract that the Contractor must perforror for any areas in which the
UNDP is engaged in, preparing to engage in, orndiaging from any peacekeeping,
humanitarian or similar operations, any delays alufe to perform such obligations
arising from or relating to harsh conditions witlsinch areas or to any incidents of civil
unrest occurring in such areas shall not, in andseff, constitute force majeure under
the Contract..

15.0 TERMINATION

15.1 Either party may terminate this Contract for causevhole or in part, upon thirty
(30) days notice, in writing, to the other partyhe initiation of arbitral proceedings in
accordance with Article 16.2 (“Arbitration”), belgwhall not be deemed a termination of
this Contract.

15.2 UNDP reserves the right to terminate without catilée Contract at any time

upon 15 days prior written notice to the Contracitowhich case UNDP shall reimburse
the Contractor for all reasonable costs incurredhigyContractor prior to receipt of the
notice of termination.

15.3 In the event of any termination by UNDP under #iticle, no payment shall be
due from UNDP to the Contractor except for work aedvices satisfactorily performed
in conformity with the express terms of this Coatra

15.4 Should the Contractor be adjudged bankrupt, orligeidated or become

insolvent, or should the Contractor make an assggnrfor the benefit of its creditors, or
should a Receiver be appointed on account of teelvency of the Contractor, the
UNDP may, without prejudice to any other right emedy it may have under the terms



of these conditions, terminate this Contract foithw The Contractor shall immediately
inform the UNDP of the occurrence of any of theabevents.

16.0 SETTLEMENT OF DISPUTES

16.1 Amicable Settlement The Parties shall use their best efforts to eetthicably
any dispute, controversy or claim arising out @ tBontract or the breach, termination or
invalidity thereof. Where the parties wish to seeikch an amicable settlement through
conciliation, the conciliation shall take place atcordance with the UNCITRAL
Conciliation Rules then obtaining, or accordingteh other procedure as may be agreed
between the parties.

16.2 Arbitration: Any dispute, controversy, or claim between thetiBsairarising out
of the Contract or the breach, termination, or lishty thereof, unless settled amicably
under Article 16.1, above, within sixty (60) dayseareceipt by one Party of the other
Party’s written request for such amicable settlegneimall be referred by either Party to
arbitration in accordance with the UNCITRAL Arbtiian Rules then obtaining. The
decisions of the arbitral tribunal shall be basedgeneral principles of international
commercial law. For all evidentiary questions, dniitral tribunal shall be guided by the
Supplementary Rules Governing the Presentation Bedeption of Evidence in
International Commercial Arbitration of the Intetiodal Bar Association, 28 May 1983
edition. The arbitral tribunal shall be empowetedorder the return or destruction of
goods or any property, whether tangible or intalegibr of any confidential information
provided under the Contract, order the terminatibthe Contract, or order that any other
protective measures be taken with respect to tleelgoservices or any other property,
whether tangible or intangible, or of any confidehinformation provided under the
Contract, as appropriate, all in accordance with duthority of the arbitral tribunal
pursuant to Article 26 (“Interim Measures of Proi@c’) and Article 32 (“Form and
Effect of the Award”) of the UNCITRAL Arbitration ®es. The arbitral tribunal shall
have no authority to award punitive damages. lditemh, unless otherwise expressly
provided in the Contract, the arbitral tribunal lshave no authority to award interest in
excess of the London Inter-Bank Offered Rate (“LB{Pthen prevailing, and any such
interest shall be simple interest only. The Parsigall be bound by any arbitration award
rendered as a result of such arbitration as tha&l fadjudication of any such dispute,
controversy, or claim.

17.0 PRIVILEGES AND IMMUNITIES :
Nothing in or relating to this Contract shall beed®d a waiver, express or implied, of

any of the privileges and immunities of the Unitddtions, including its subsidiary
organs.



18.0 TAXEXEMPTION

18.1 Section 7 of the Convention on the Privileges &mdnhunities of the United
Nations provides, inter-alia that the United Nasiomcluding its subsidiary organs, is
exempt from all direct taxes, except charges fdulipuutility services, and is exempt
from customs duties and charges of a similar natuneespect of articles imported or
exported for its official use. In the event anwgmmental authority refuses to recognize
the United Nations exemption from such taxes, dutie charges, the Contractor shall
immediately consult with the UNDP to determine aunally acceptable procedure.

18.2 Accordingly, the Contractor authorizes UNDP to wulgdfrom the Contractor's
invoice any amount representing such taxes, dotieharges, unless the Contractor has
consulted with the UNDP before the payment theraod the UNDP has, in each
instance, specifically authorized the Contractopdy such taxes, duties or charges under
protest. In that event, the Contractor shall ptevihe UNDP with written evidence that
payment of such taxes, duties or charges has bada and appropriately authorized.

19.0 CHILD LABOUR

19.1 The Contractor represents and warrants that nmeaitheor any of its suppliers is

engaged in any practice inconsistent with the sigtgt forth in the Convention on the
Rights of the Child, including Article 32 thereathich, inter alia, requires that a child
shall be protected from performing any work thdikely to be hazardous or to interfere
with the child's education, or to be harmful to tttald's health or physical mental,
spiritual, moral or social development.

19.2 Any breach of this representation and warrantyl grditle UNDP to terminate
this Contract immediately upon notice to the @axctor, at no cost to UNDP.

20.0 MINES:

20.1 The Contractor represents and warrants that meitmor any of its suppliers is
actively and directly engaged in patent activitidsyelopment, assembly, production,
trade or manufacture of mines or in such activitresespect of components primarily
utilized in the manufacture of Mines. The term "E¥i means those devices defined in
Article 2, Paragraphs 1, 4 and 5 of Protocol llexed to the Convention on Prohibitions
and Restrictions on the Use of Certain Conventidaiapons Which May Be Deemed to
Be Excessively Injurious or to Have Indiscrimin&tiéects of 1980.



20.2 Any breach of this representation and warrantyll srditle UNDP to terminate
this Contract immediately upon notice to the Catog without any liability for
termination charges or any other liability of angdkof UNDP.

21.0 OBSERVANCE OF THE LAW:

The Contractor shall comply with all laws, ordinascrules, and regulations bearing
upon the performance of its obligations under #mms of this Contract.

22.0 SEXUAL EXPLOITATION:

22.1 The Contractor shall take all appropriate meastoggevent sexual exploitation
or abuse of anyone by it or by any of its employeesny other persons who may be
engaged by the Contractor to perform any serviaedew the Contract. For these
purposes, sexual activity with any person less #ighteen years of age, regardless of
any laws relating to consent, shall constitute sarual exploitation and abuse of such
person. In addition, the Contractor shall refr&imm, and shall take all appropriate
measures to prohibit its employees or other persagaged by it from, exchanging any
money, goods, services, offers of employment oerothings of value, for sexual favors
or activities, or from engaging in any sexual atieg that are exploitive or degrading to
any person. The Contractor acknowledges and agiess the provisions hereof
constitute an essential term of the Contract aatldahy breach of this representation and
warranty shall entitte UNDP to terminate the Coctremnmediately upon notice to the
Contractor, without any liability for terminatiomarges or any other liability of any kind.

22.2 The UNDP shall not apply the foregoing standatdtirey to age in any case in

which the Contractor’'s personnel or any other peradio may be engaged by the
Contractor to perform any services under the Cohisamarried to the person less than
the age of eighteen years with whom sexual actiwdg occurred and in which such
marriage is recognized as valid under the lawshef ¢ountry of citizenship of such

Contractor’s personnel or such other person who begngaged by the Contractor to
perform any services under the Contract.

23.0 AUTHORITY TO MODIFY :

Pursuant to the Financial Regulations and RulegdDP, only the UNDP Authorized
Official possesses the authority to agree on bedfalNDP to any modification of or
change in this Agreement, to a waiver of any ofptevisions or to any additional
contractual relationship of any kind with the Cawtor. Accordingly, no modification or
change in this Contract shall be valid and enfdsteagainst UNDP unless provided by



an amendment to this Agreement signed by the GCadotrand jointly by the UNDP
Authorized Official.



