REQUEST FOR QUOTATION

NAME & ADDRESS OF FIRM DATE: December 2, 2016
REFERENCE: UNDP-TUR-RFQ-ADM(PBX)-2016/34
Dear Sir / Madam, Saymn lgili,

We kindly request you to submit your quotation for
the items detailed in attached Terms of Reference
in Annex 1 of this RFQ. When preparing your
quotation, please be guided by the form attached
hereto as Annex 2.

Quotations may be submitted on or before the
deadline indicated sub-clause 1.2 via hand delivery
or courier mail to the address below:

United Nations Development Programme
(UNDP)

Birlik Mahallesi 415. Cadde No: 11
Cankaya / Ankara / TURKEY
Osman Tosun, ICT Associate, UNDP
E-mail: osman.tosun@undp.org
Fax: 90 312 496 14 63

It shall remain your responsibility to ensure that
your quotation will reach the address above on or
before the deadline. Quotations that are received
by UNDP after the deadline indicated, for whatever
reason, shall not be considered for evaluation.

Please note that the quotations shall be prepared
with the consideration of below issues. Turkish
version of the solicitation documents is given only
for reference purposes. English version will govern
the procurement procedure.

This letter is not to be construed in any way as an
offer to contract with your company.

Please take note of the following requirements and
conditions pertaining to the supply of the required
good/s:

Teklif Daveti Ek 1'de verilen, Teknik Sartnamede detaylandirilan
kalemler icin teklifinizi sunmamzi savgilarvmzla rica ederiz.
Teklifinizi  liitfen  Ek  2'de rehberliginde
hazwrlaymiz.

sunulmug  formun

Teklifler asagida belirtilen adrese, madde 1.2'de belirtilen son
basvuru tarihine kadar elden veya kargo yolu ile teslim edilebilir:

Birlesmis Milletler Kalkinma Programi (UNDP)
Birlik Mahallesi 415. Cadde No: 11
Cankaya / Ankara / TURKIYE
Osman Tosun, ICT Associate, UNDP
E-mail: osman.tosun@undp.org
Fax: 90312 496 14 63

Teklifin belirtilen tarihte veya dncesinde, ilgili adrese ulasmasi
sizin  sorumlulugunuzdadir.  Belirtilen tarih ve saatten sonra
UNDPye teslim edilen teklifler hangi sebeple olursa olsun,
degerlendirmeye alinmayacakuir.

Teklifler. asagida sunulmakta olan hususlar dikkate almmak sureti
ile hazirlanacaktir. Thale dokiimanmn Tiirkce siiriimii sadece
referans amagl verilmektedir. Satm alma siireci igin Ingilizce
stirtim gegerli olacaktir,

Bu  mektup, hichbir sekilde sozlesme yapma teklifi  olarak

degerlendirilmemelidir.

Teklifinizi hazirlarken liitfen asagida belirtilen gereklilikleri ve
kosullar: dikkate aliniz:

Currency of Quotation
Teklifin Para Birimi

US Dollars
Amerikan Dolart
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Value Added Tax on Price Quotation

Fiyat teklifinde Katma Deger Vergisi (KDV)

Prices must be exclusive of VAT and other applicable indirect
taxes
Fiyatlar KDV 'den ve diger indirect vergilerden muaf olacaktir.

Deadline for the Submission of Quotation
Son Teklif Verme Tarihi

COB, Wednesday, December 07,2016
7 Aralik 2016, Carsamba Mesai Bitimi

Period of Validity of Quotes starting from the 30 days
Submission Date

Teklif Verme Tarihinden Itibaren Tekliflerin 30 Giin
Gecerlilik Siiresi

Partial Quotes Not permitted

Kismi teklif

[zin verilmemektedir.

Delivery Terms
Teslim Sartlari

The goods to be ordered by UNDP shall be delivered to
address(es) in Ankara that will be communicated by UNDP, with
all transportation and insurance costs borne by the Contractor,
within one month upon signature of the Purchase Order. For those
goods that require installation, the Contractor shall send its
technical personnel with the goods to the addresses and ensure that
the installation is performed by its personnel. All costs relating to
installation shall be borne by the Contractor.

UNDP tarafindan siparis edilecek iiriinler Tedarikei tarafindan
UNDP 'nin belirtecegi Ankara 'daki adres(lerje tiim nakliye ve
sigorta bedelleri Tedarik¢i tarafindan édenmek iizere Siparis
Emri’nin imzalanmasindan sonra 1 ay iginde teslim edilecektir.
Moniaj gerektiven tiriinler igin Tedarik¢i, tiriinlerle birlikte teknik
elemanlarm da dirimlerle birlikie ilgili adreslere gonderecek ve
montajin elemanlari tarafindan yapilmasini saglayacaktir.
Montdja iligkin tiim masraflar Tedarikgi tarafindan
karstlanacakur.

Payment Terms

Odeme Sartlart

100% of the payment for the goods delivered shall be effected
upon acceptance and approval of the goods and related invoices by
UNDP. The Contractor shall prepare its invoices upon delivery of
each batch of good.

Saglanan diriinlere iliskin %100 édeme, sézkonusu iiriinlerin ve
ilgili faturalarin UNDP tarafindan kabul edilerek onaylanmasim
miiteakip yapilacaktir. Tedarik¢i, faturalarmi herbir iiriin
grubunun teslim edilmesini miiteakip ¢ikaracaktir.

The payment for maintenance services shall be made on a monthly
basis upon completion of each month, on the basis of acceptance
and approval of the services and related invoices by UNDP.

Bakim hizmetleri édemeleri aylik bazda olmak iizere, her ayin
tamamlanmasini miiteakip o ayda verilen hizmetlerin ve ilgili
Jaturalarin UNDP tarafindan onaylanmasi sartivla yapilacaktir.

Evaluation Criteria
Degerlendirme Kriterleri

Technical responsiveness/Full compliance to requirements and
lowest price

Teknik Uyumluluk /Gerekliliklere tam karsilik verme ve en diisiik
fivat

UNDP will award to
UNDP Sozlesmeyi

One and only one supplier
Sadece bir tedarikgi ile imzalayacaktir.

Type of Contract to be Signed
Imzalanacak Sozlesme

“Purchase Order for Goods™ and “Institutional Contract” for
services

Mal alinu igin “Siparis Emri” ve Hizmetler icin *Kurumsal
Sozlesme”
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Warranty Conditions
Garanti Sartlar

The goods to be procured within the context of this tender shall be
minimum in 2-year warranty following the acceptance by UNDP.

Bu ihale kapsaminda temin edilecek iiriinler, UNDP tarafindan
kabul edildikten sonra minimum 2 yil garanti altinda olacaktir.

Precedency
Oncelik

The Turkish version of the tender document is given only for
reference purposes and in case of an inconsistency between the
Turkish and English versions, English version shall prevail.

Thale dokiimanmn Tiirkge versiyonu sadece referans amagh
verilmis olup, Tiirk¢e ve Ingilizce versivonlar arasmda herhangi
bir uyumsuzluk olmasi halinde Ingilizce versivon gegerli olacaktir.

Annexes to this RFQ

Teklif Daveti 'nin Ekieri

-Specifications of the Goods Required (Annex/Ek 1)

Teknik Sartname

-Form for Submission of Quotation (Annex/Ek 2)

Teklif Sunum Formu

-General Terms and Conditions (Annex/Ek 3).

Genel Sart ve Kosullar

Non-acceptance of the terms of the General Terms and Conditions
(GTC) shall be grounds for disqualification from this procurement
process.

Genel Sart ve Kosulluin Kabul edilmemesi teklif sahibinin
diskalifiye olmasina sebep olacaktir.

Page 3 of 19




The quotation that complies with all of the
specifications, requirements and offers the lowest
price, as well as all other evaluation criteria
indicated, shall be selected. Any offer that does not
meet the requirements shall be rejected.

Any discrepancy between the unit price
and the total price (obtained by multiplying the unit
price and quantity) shall be re-computed by UNDP.
The unit price shall prevail and the total price shall
be corrected. If the supplier does not accept the
final price based on UNDP’s re-computation and
correction of errors, its quotation will be rejected.
At any time during the validity of the quotation, no
price variation due to escalation, inflation,
fluctuation in exchange rates, or any other market
factors shall be accepted by UNDP after it has
received the quotation.

At the time of award of Contract or Purchase Order,
UNDP reserves the right to vary (increase or
decrease) the quantity of goods, by up to a
maximum twenty-five per cent (25%) of the total
offer, without any change in the unit price or other
terms and conditions.

Any contract that will be issued as a result of this
RFQ shall be subject to the General Terms and
Conditions attached hereto. The mere act of
submission of a quotation implies that the vendor
accepts without question the General Terms and
Conditions of UNDP herein attached as Annex 4.

UNDP is not bound to accept any quotation, nor
award a contract/Purchase Order, nor be
responsible for any costs associated with a
Supplier’s preparation and submission of a
quotation, regardless of the outcome or the manner
of conducting the selection process.

Please be advised that UNDP’s vendor protest
procedure is intended to afford an opportunity to
appeal for persons or firms not awarded a purchase
order or contract in a competitive procurement
process. In the event that you believe you have not
been fairly treated, you can find detailed
information about vendor protest procedures in the
following link:
http://www.undp.org/procurement/protest.shtml.

UNDP encourages every prospective Vendor to
avoid and prevent conflicts of interest, by

Belirtilen diger tiim degerlendirme oélgiitlerin yam swra, teknik
sartnameler, gereklilikler ve kosullar ile uyumiu olan ve en diisiik
Sivatt  veren  teklif  segilecektir.  Belirtilen  gereklilikleri
karstlayamayan teklifler reddedilecektir.

Birim fiyat ile birim fivatn adet ile ¢arpilmasindan elde edilen
toplam fivat arasinda bir farkliltk olmast durumunda, hesaplamalar
UNDP tarafindan yeniden yapilacaktir. Bu durumda, birim fiyat
dikkate alinarak toplam fiyat diizeltilecektir. Teklif Sahibi UNDP
tarafindan yapilan bu yeniden hesaplamayi kabul etmez ise, teklifi
gecersiz sayilacaktir. Teklif alindiktan sonra, teklifin gegerlilik
stiresi  dahilinde; enflusyon, kur dalgalanmalart vb.  piyasa
kosullarindan kaynakli bir fivat degisimi UNDP tarafimdan kabul
edilmez.

Sozlesme veya siparis emrinin imzalanmast swrasmda UNDP,
uriinlerin adetlerini birim fiyat ve diger kosullurda degisiklik
olmaksizin maksimum %25 degistirme (artirma/azaltma) hakkina
sahiptir.

Bu Teklife Davet sonucunda imzalanacak sozlesme, ekte sunulan
Genel Sart ve Hiikiimleri'ne tabidir. Bu baglamda, Teklif Sahibi,
teklifini sunmakta, sorgulamaksizin Ek 4'de sunulan UNDP Genel
Sart ve Hiikiimleri 'ni kabul etmis olur.

Degerlendirme siireci tamamlanmadan, UNDP herhangi bir teklifi
kabul etme, sozlesme yapma veya Teklif Sahibi'nin teklifi
hazirlarken ve sunarken yapnug oldugu masraflaria iliskili hi¢bir
kosuldan sorunlu tutulamasz.

UNDP'nin satict protesto prosediirii; rekabetgi bir ihale siireci
sonucunda bir satinalma  siparisi  veya sozlesme olmamasi
durumunda kigiler veya firmalar igin itiraz etme imkdni sunmayi
amaglamaktadir. Eger bir satinalma siirecinde kendinize adil
muamele edilmedigini diisintiyorsaniz, asagidaki uzantiden satici
proiesto islemlerine iliskin detayli bilgi edinebilirsiniz:

hup://wvww.undp. org/procurement/protest.shiml

UNDP; sizin, istiraklerinizin veya personelinizin soz konusu Teklife
Davet  kapsaminda  belirtilen — gereksinimlerin,  tasarimlarin,
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disclosing to UNDP if you, or any of your affiliates
or personnel, were involved in the preparation of
the requirements, design, specifications, cost
estimates, and other information used in this RFQ.

UNDP implements a zero tolerance on fraud and
other proscribed practices, and is committed to
identifying and addressing all such acts and
practices against UNDP, as well as third parties
involved in UNDP activities. UNDP expects its
suppliers to adhere to the UN Supplier Code of
Conduct found in this link:

http://www.un.org/depts/ptd/pdf/conduct english.

ozelliklerin, malivet tahminlerinin ve kullanilan diger bilgilerin
hazirlanmasma dahil  olmast  durumunda UNDP 'ye bildirmek
suretivle, ¢ikar ¢atismalarinm  onlenmesini ve engellenmesini
onerir.

UNDP yolsuzluk ve diger yasaklanmis eylemlere sifir tolerans
uygular ve UNDP fualiyetlerinde yer alan tigiincii partiler de dahil
olmak iizere UNDP 've karst yapilan bu eylemleri tespit etmeye ve
ortadan kaldirmaya yonelik taahhiidiinii ortaya koyar. UNDP kendi
tedarikgilerinin - asagidaki  uzantida  sunulan  BM  Tedarik¢i
Davramis llkeleri'ne katilmalarmi bekler.

http://wwwam.org/depts/vid/pdf/conduct english.pdf

pdf

Thank you and we look forward to receiving your
quotation.

Sincerely yours,

Usame YALC
UNDP Assistant Resident Representative-
Operations

02/12/2016

Tesekkiir eder, teklifinizi sunmanizi rica ederiz.

Savgilarinizla,

Usame YALCIN
UNDP Temsilci Yardimcisi-Idari ve Mali Isler

02/12/2016
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ANNEX-I — TECHNICAL SPECIFICATIONS / TEKNIK SARTNAME

General Information / Genel Bilgi

Background and Scope
Arkaplan ve Kapsam

Within the scope of the present tender, UNDP Turkey Country Office based in Ankara will
procure “Digital PBX, Handsets and maintenance services”. The Contractor shall provide
the subject goods and services to UNDP projects/programmes and other UN Agencies with
the same prices stipulated in these contracts, in case of need.

A Purchase Order and an Institutional contract will be issued for the “Digital PBX,
Handsets” and “Maintenance Services” respectively.

Ihale kapsaminda, Ankara da bulunan UNDP Tiirkiye Ulke Ofisi tarafindan, *Dijital
Telefon Santrali, Masa Telefonlart ve bakim hizmetleri ™ satin alinacaknr. Tedarik¢i,
sozkonusu mal ve hizmetleri UNDP 'nin proje programlarima ve diger UN Agency lerine
ihtivag hasil olmast durununda aym fiyat ve sartlarla temin edecektir.

Bagarili teklif sahibi ile “Digital PBX, Handsets” ve “Bakim Hizmetleri” i¢in Siparis
Enmrive Kurumsal Sozlesme imzalanacaktir.,
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DETAILED TECHNICAL SPECIFICATIONS OF GOODS and SERVICES

ITEM 1: PBX: Alcatel-Lucent OMNIPCX Enterprise / OXE

GENERAL DESCRIPTION REQUIRED SPECIFICATIONS and TERMS
Analog Lines Should have 8 port analog external line interface (with CLIP feature)
PRI Cards 2 PRI Cards

License for handsets

20 client licenses for IP Handsets, 150 client licenses for digital handsets

Billing software

8770 billing and management software

Attendant

Auto attendant

Routing software

ARS & LCR — Automatic Direction & Tariff Selecting software

Conference calls

Should support 6-way teleconference

Music while on hold

Should support music while on hold

Directory Centralized directory with call by name, should support up to 100000
records

Modem Remote maintenance and management modem

Battery backup Battery set should be provided
All the hardware provided should have at least 24 months guarantee period

ITEM 2: HANDSETS

GENERAL DESCRIPTION REQUIRED SPECIFICATIONS and TERMS

Type 1 Alcatel-Lucent 8068 IP Handset

Type 2 Alcatel-Lucent 8125 audio office speaker

Type 3 Alcatel-Lucent 8039 Digital Handset

Type 4 Alcatel-Lucent 4135 IP Conference phone (with a pair of extra
microphones)
All the hardware provided should have at least 24 months guarantee period

ITEM 3: MAINTENANCE SERVICES

GENERAL DESCRIPTION REQUIRED SPECIFICATIONS and TERMS

Period of Maintenance and
Support Services

Maintenance and support services should be provided for 36 months after
the installation and activation of the PBX

Installation

Installation and commissioning should be carried out by Alcatel certified
technical personnel. It should take place after working hours to prevent
interruption during working hours.

Scope

Scope of maintenance and support services should include all configuration
changes in PBX software and hardware, repair services for handsets,
transferring extensions between locations in the building, preparing and
printing of call details and charges per line, and other related requests by
building manager or technical focal points of agencies.

Technical Personnel

Technical personnel assigned by the provider should have certifications
from Alcatel that they are capable to give support to enterprise level Alcatel
PBX devices. The provider should have at least 3 certified technical
personnel stationed in Ankara. Technical personnel should be working
under direct contract of the provider.

Response Time

The Service Provider shall respond to UNDP’s requests within at most 1
hour and have a dedicated reachable phone number for UNDP.
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ANNEX-I1 - PRICE SCHEDULE /FIYAT TEKLIFI

United Nations Development Programme (UNDP)
Birlik Mahallesi 415. Cadde No: 11
Cankaya / Ankara / TURKEY

REF: UNDP-TUR-RFQ-ADM(PBX)-2016/34

SUBJECT: DIGITAL PBX, HANDSETS AND
MAINTENANCE SERVICES

Dear Sir/Madam;

We, the undersigned, hereby accept in full the UNDP General
Conditions, and hereby present our quotation, and our
agreement to provide the subject matter goods and services in
full conformity with The Specifications and requirements of
UNDRP as per referred RFQ.

We undertake, if our quotation is accepted, to commence and
complete provision of the goods and services specified in the
Purchase Order and Institutional Contract.

Birlesmis Milletler Kalkinma Programi (UNDP)
Birlik Mahallesi 415. Cadde No: 11
Cankaya / Ankara / TURKIYE

REF: UNDP-TUR-RFQ-ADM(PBX)-2016/34

KONU: DIiJITAL TELEFON SANTRALI,
MASA TELEFONLARI VE BAKIM
HIiZMETLERI ALIMI

Sayin Ilgili;

Asagida imzasi bulunan bizler, UNDP Genel
Hiikiimleri’ni kabul ettigimizi bildirir ve Teklife
Davet’te  belirtilen  Teknik  Sartname  ve
gerekliliklerle uyumlu olarak belirtilen iiriin ve
hizmetlere iligkin teklifimizi sunariz.

Teklifimizin kabul edilmesi halinde, sézkonusu mal
ve hizmetleri siparis mektubunda ve Kurumsal
Sozlesmede tanimlanan cergevede saglayacagimizi
taahhiit ediyoruz.

PRICE SCHEDULE FOR ALL ITEMS

ITEM UNIT PRICE
NO o QUANTITY (USD) TOTAL PRICE (USD)
PBX : Alcatel-Lucent OMNIPCX Enterprise
1 |[/OXE 1 (ea)
2.1 | Alcatel-Lucent 8068 IP Handset 5 (ea)
2.2 | Alcatel-Lucent 8125 audio office speaker 5(ea)
2.3 | Alcatel-Lucent 8039 Digital Handset 100 (ea)
Alcatel-Lucent 4135 IP Conference phone
2.4 | (with a pair of extra microphones) 3 (ea)
3 Maintenance Services (monthly) 36 (month)
GRAND TOTAL (USD)

I hereby, as the authorized person of the bidder, declare that the technical specifications/terms of References of the
goods and services for which we have submitted quotation(s) are reviewed and accepted.

Isteklinin yetkili temsilcisi olarak, teklif sunulan iiriinlere iliskin teknik sartnameyi okudugumu ve kabul ettigimi
beyan ederim.

Best regards,

Saygilarimizla,

Date / Tarih :
Signature and Stamp / Imza ve Miihiir
Name Surname / Ad, Soyad

Title / Unvan

Bidder’s Legal Title / isteklinin Yasal
Unvani
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ANNEX-III

United Nations Development Programme

GENERAL CONDITIONS OF CONTRACT

CONTRACTS FOR THE PROVISION OF GOODS AND SERVICES

Empowered lives.

1. LEGAL STATUS OF THE PARTIES: The United Nations Development Programme (“UNDP”) and the o _
Resilient nations.

Contractor shall also each be referred to as a “Party” hereunder, and:

1.1 Pursuant, inter alia, to the Charter of the United Nations and the Convention on the Privileges and Immunities of
the United Nations, the United Nations, including its subsidiary organs, has full juridical personality and enjoys such
privileges and immunities as are necessary for the independent fulfillment of its purposes.

1.2 The Contractor shall have the legal status of an independent contractor vis-d-vis UNDP, and nothing contained in or
relating to the Contract shall be construed as establishing or creating between the Parties the relationship of employer
and employee or of principal and agent. The officials, representatives, employees, or subcontractors of each of the
Parties shall not be considered in any respect as being the employees or agents of the other Party, and each Party
shall be solely responsible for all claims arising out of or relating to its engagement of such persons or entities.

2. RESPONSIBILITY FOR EMPLOYEES: To the extent that the Contract involves the provision of any services to UNDP
by the Contractor’s officials, employees, agents, servants, subcontractors and other representatives (collectively, the
Contractor’s “personnel”), the following provisions shall apply:

2.1  The Contractor shall be responsible for the professional and technical competence of the personnel it assigns to
perform work under the Contract and will select reliable and competent individuals who will be able to effectively
perform the obligations under the Contract and who, while doing so, will respect the local laws and customs and
conform to a high standard of moral and ethical conduct.

2.2 Such Contractor personnel shall be professionally qualified and, if required to work with officials or staff of UNDP,
shall be able to do so effectively. The qualifications of any personnel whom the Contractor may assign or may
propose to assign to perform any obligations under the Contract shall be substantially the same, or better, as the
qualifications of any personnel originally proposed by the Contractor.

2.3 Atthe option of and in the sole discretion of UNDP:

23.1 the qualifications of personnel proposed by the Contractor (e.g., a curriculum vitae) may be reviewed by
UNDP prior to such personnel’s performing any obligations under the Contract;

232 any personnel proposed by the Contractor to perform obligations under the Contract may be interviewed by
qualified staff or officials of UNDP prior to such personnel’s performing any obligations under the Contract;
and,

233 in cases in which, pursuant to Article 2.3.1 or 2.3.2, above, UNDP has reviewed the qualifications of such
Contractor’s personnel, UNDP may reasonably refuse to accept any such personnel.

2.4 Requirements specified in the Contract regarding the number or qualifications of the Contractor’s personnel may
change during the course of performance of the Contract. Any such change shall be made only following written
notice of such proposed change and upon written agreement between the Parties regarding such change, subject to
the following:

2.4.1 UNDP may, at any time, request, in writing, the withdrawal or replacement of any of the Contractor’s
personnel, and such request shall not be unreasonably refused by the Contractor.

242 Any of the Contractor’s personnel assigned to perform obligations under the Contract shall not be withdrawn
or replaced without the prior written consent of UNDP, which shall not be unreasonably withheld.

243 The withdrawal or replacement of the Contractor’s personnel shall be carried out as quickly as possible and
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244 All expenses related to the withdrawal or replacement of the Contractor’s personnel shall, in all cases, be
borne exclusively by the Contractor.

245 Any request by UNDP for the withdrawal or replacement of the Contractor’s personnel shall not be
considered to be a termination, in whole or in part, of the Contract, and UNDP shall not bear any liability in
respect of such withdrawn or replaced personnel.

24.6 If a request for the withdrawal or replacement of the Contractor’s personnel is not based upon a default by
or failure on the part of the Contractor to perform its obligations in accordance with the Contract, the
misconduct of the personnel, or the inability of such personnel to reasonably work together with UNDP
officials and staff, then the Contractor shall not be liable by reason of any such request for the withdrawal
or replacement of the Contractor’s personnel for any delay in the performance by the Contractor of its
obligations under the Contract that is substantially the result of such personnel’s being withdrawn or
replaced.

2.5 Nothing in Articles 2.2, 2.3 and 2.4, above, shall be construed to create any obligations on the part of UNDP with
respect to the Contractor’s personnel assigned to perform work under the Contract, and such personnel shall remain
the sole responsibility of the Contractor.

2.6 The Contractor shall be responsible for requiring that all personnel assigned by it to perform any obligations under
the Contract and who may have access to any premises or other property of UNDP shall:

2.6.1 undergo or comply with security screening requirements made known to the Contractor by UNDP, including
but not limited to, a review of any criminal history;

2.6.2 when within UNDP premises or on UNDP property, display such identification as may be approved and
furnished by UNDP security officials, and that upon the withdrawal or replacement of any such personnel
or upon termination or completion of the Contract, such personnel shall immediately return any such
identification to UNDP for cancellation.

2.7  Within one working day after learning that any of Contractor’s personnel who have access to any UNDP premises
have been charged by law enforcement authorities with an offense other than a minor traffic offense, the Contractor
shall provide written notice to inform UNDP about the particulars of the charges then known and shall continue to
inform UNDP concerning all substantial developments regarding the disposition of such charges.

2.8 All operations of the Contractor, including without limitation, storage of equipment, materials, supplies and parts,
within UNDP premises or on UNDP property shall be confined to areas authorized or approved by UNDP. The
Contractor’s personnel shall not enter or pass through and shall not store or dispose of any of its equipment or
materials in any areas within UNDP premises or on UNDP property without appropriate authorization from UNDP.

ASSIGNMENT:

3.1  Except as provided in Article 3.2, below, the Contractor may not assign, transfer, pledge or make any other
disposition of the Contract, of any part of the Contract, or of any of the rights, claims or obligations under the
Contract except with the prior written authorization of UNDP. Any such unauthorized assignment, transfer, pledge
or other disposition, or any attempt to do so, shall not be binding on UNDP. Except as permitted with respect to any
approved subcontractors, the Contractor shall not delegate any of its obligations under this Contract, except with the
prior written consent of UNDP. Any such unauthorized delegation, or attempt to do so, shall not be binding on
UNDP.

3.2 The Contractor may assign or otherwise transfer the Contract to the surviving entity resulting from a reorganization
of the Contractor’s operations, provided that:

321 such reorganization is not the result of any bankruptcy, receivership or other similar proceedings; and,

322 such reorganization arises from a sale, merger, or acquisition of all or substantially all of the Contractor’s
assets or ownership interests; and,

31283 the Contractor promptly notifies UNDP about such assignment or transfer at the earliest opportunity; and,

324 the assignee or transferee agrees in writing to be bound by all of the terms and conditions of the Contract,
and such writing is promptly provided to UNDP following the assignment or transfer.

SUBCONTRACTING: In the event that the Contractor requires the services of subcontractors to perform any obligations
under the Contract, the Contractor shall obtain the prior written approval of UNDP. UNDP shall be entitled,

in its sole discretion, to review the qualifications of any subcontractors and to reject any proposed subcontractor that UNDP
reasonably considers is not qualified to perform obligations under the Contract. UNDP shall have the right to require any
subcontractor’s removal from UNDP premises without having to give any justification therefor. Any such rejection or
request for removal shall not, in and of itself, entitle the Contractor to claim any delays in the performance, or to assert any
excuses for the non-performance, of any of its obligations under the Contract, and the Contractor shall be solely responsible
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for all services and obligations performed by its subcontractors. The terms of any subcontract shall be subject to, and shall be
construed in a manner that is fully in accordance with, all of the terms and conditions of the Contract.
PURCHASE OF GOODS: To the extent that the Contract involves any purchase of goods, whether in whole or in part, and
unless specifically stated otherwise in the Contract, the following conditions shall apply to any purchases of goods under the
Contract:

5.1

5.2

5.3

54

5.5

DELIVERY OF GOODS: The Contractor shall hand over or make available the goods, and UNDP shall receive
the goods, at the place for the delivery of the goods and within the time for delivery of the goods specified in the
Contract. The Contractor shall provide to UNDP such shipment documentation (including, without limitation, bills
of lading, airway bills, and commercial invoices) as are specified in the Contract or, otherwise, as are customarily
utilized in the trade. All manuals, instructions, displays and any other information relevant to the goods shall be in
the English language unless otherwise specified in the Contract. Unless otherwise stated in the Contract (including,
but not limited to, in any “INCOTERM?” or similar trade term), the entire risk of loss, damage to, or destruction of
the goods shall be borne exclusively by the Contractor until physical delivery of the goods to UNDP in accordance
with the terms of the Contract. Delivery of the goods shall not be deemed in itself as constituting acceptance of the
goods by UNDP,

INSPECTION OF THE GOODS: If the Contract provides that the goods may be inspected prior to delivery, the
Contractor shall notify UNDP when the goods are ready for pre-delivery inspection. Notwithstanding any pre-
delivery inspection, UNDP or its designated inspection agents may also inspect the goods upon delivery in order to
confirm that the goods conform to applicable specifications or other requirements of the Contract. All reasonable
facilities and assistance, including, but not limited to, access to drawings and production data, shall be furnished to
UNDP or its designated inspection agents at no charge therefor. Neither the carrying out of any inspections of the
goods nor any failure to undertake any such inspections shall relieve the Contractor of any of its warranties or the
performance of any obligations under the Contract.

PACKAGING OF THE GOODS: The Contractor shall package the goods for delivery in accordance with the
highest standards of export packaging for the type and quantities and modes of transport of the goods. The goods
shall be packed and marked in a proper manner in accordance with the instructions stipulated in the Contract or,
otherwise, as customarily done in the trade, and in accordance with any requirements imposed by applicable law or
by the transporters and manufacturers of the goods. The packing, in particular, shall mark the Contract or Purchase
Order number and any other identification information provided by UNDP as well as such other information as is
necessary for the correct handling and safe delivery of the goods. Unless otherwise specified in the Contract, the
Contractor shall have no right to any return of the packing materials.

TRANSPORTATION & FREIGHT: Unless otherwise specified in the Contract (including, but not limited to, in
any “INCOTERM?” or similar trade term), the Contractor shall be solely liable for making all transport arrangements
and for payment of freight and insurance costs for the shipment and delivery of the goods in accordance with the
requirements of the Contract. The Contractor shall ensure that UNDP receives all necessary transport documents in
a timely manner so as to enable UNDP to take delivery of the goods in accordance with the requirements of the
Contract.

WARRANTIES: Unless otherwise specified in the Contract, in addition to and without limiting any other
warranties, remedies or rights of UNDP stated in or arising under the Contract, the Contractor warrants and
represents that:

5.5.1 The goods, including all packaging and packing thereof, conform to the specifications of the Contract, are

fit for the purposes for which such goods are ordinarily used and for any purposes expressly made known in
writing in the Contract, and shall be of even quality, free from faults and defects in design, material,
manufacturer and workmanship;

552 If the Contractor is not the original manufacturer of the goods, the Contractor shall provide UNDP with the

benefit of all manufacturers’ warranties in addition to any other warranties required to be provided under the
Contract;

5.53 The goods are of the quality, quantity and description required by the Contract, including when subjected to

conditions prevailing in the place of final destination;

554 The goods are free from any right of claim by any third-party, including claims of infringement of any

intellectual property rights, including, but not limited to, patents, copyright and trade secrets;

5.5.5 The goods are new and unused,

5.5.6 All warranties will remain fully valid following any delivery of the goods and for a period of not less than

one (1) year following acceptance of the goods by UNDP in accordance with the Contract;

5.5.7 During any period in which the Contractor’s warranties are effective, upon notice by UNDP that the goods

do not conform to the requirements of the Contract, the Contractor shall promptly and at its own expense
correct such non-conformities or, in case of its inability to do so, replace the defective goods with goods of
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5.6

5.7

5.8

59

5.10

the same or better quality or, at its own cost, remove the defective goods and fully reimburse UNDP for the
purchase price paid for the defective goods; and,

558 The Contractor shall remain responsive to the needs of UNDP for any services that may be required in
connection with any of the Contractor’s warranties under the Contract.

ACCEPTANCE OF GOODS: Under no circumstances shall UNDP be required to accept any goods that do not
conform to the specifications or requirements of the Contract. UNDP may condition its acceptance of the goods
upon the successful completion of acceptance tests as may be specified in the Contract or otherwise agreed in writing
by the Parties. In no case shall UNDP be obligated to accept any goods unless and until UNDP has had a reasonable
opportunity to inspect the goods following delivery. If the Contract specifies that UNDP shall provide a written
acceptance of the goods, the goods shall not be deemed accepted unless and until UNDP in fact provides such written
acceptance. In no case shall payment by UNDP in and of itself constitute acceptance of the goods.

REJECTION OF GOODS: Notwithstanding any other rights of, or remedies available to UNDP under the
Contract, in case any of the goods are defective or otherwise do not conform to the specifications or other
requirements of the Contract, UNDP, at its sole option, may reject or refuse to accept the goods, and within thirty
(30) days following receipt of notice from UNDP of such rejection or refusal to accept the goods, the Contractor
shall, in sole option of UNDP:

5.7.1 provide a full refund upon return of the goods, or a partial refund upon a return of a portion of the goods, by
UNDP; or,

572 repair the goods in a manner that would enable the goods to conform to the specifications or other
requirements of the Contract; or,

5.7.3 replace the goods with goods of equal or better quality; and,

574 pay all costs relating to the repair or return of the defective goods as well as the costs relating to the storage
of any such defective goods and for the delivery of any replacement goods to UNDP.

In the event that UNDP elects to return any of the goods for the reasons specified in Article 5.7, above, UNDP may
procure the goods from another source. In addition to any other rights or remedies available to UNDP under the
Contract, including, but not limited to, the right to terminate the Contract, the Contractor shall be liable for any
additional cost beyond the balance of the Contract price resulting from any such procurement, including, inter alia,
the costs of engaging in such procurement, and UNDP shall be entitled to compensation from the Contractor for any
reasonable expenses incurred for preserving and storing the goods for the Contractor’s account.

TITLE: The Contractor warrants and represents that the goods delivered under the Contract are unencumbered by
any third party’s title or other property rights, including, but not limited to, any liens or security interests. Unless
otherwise expressly provided in the Contract, title in and to the goods shall pass from the Contractor to UNDP upon
delivery of the goods and their acceptance by UNDP in accordance with the requirements of the Contract.

EXPORT LICENSING: The Contractor shall be responsible for obtaining any export license required with respect
to the goods, products, or technologies, including software, sold, delivered, licensed or otherwise provided to UNDP
under the Contract. The Contractor shall procure any such export license in an expeditious manner. Subject to and
without any waiver of the privileges and immunities of UNDP, UNDP shall lend the Contractor all reasonable
assistance required for obtaining any such export license. Should any Governmental entity refuse, delay or hinder
the Contractor’s ability to obtain any such export license, the Contractor shall promptly consult with UNDP to enable
UNDP to take appropriate measures to resolve the matter.

INDEMNIFICATION:

6.1

6.2

The Contractor shall indemnify, defend, and hold and save harmless, UNDP, and its officials, agents and employees,
from and against all suits, proceedings, claims, demands, losses and liability of any kind or nature brought by any
third party against UNDP, including, but not limited to, all litigation costs and expenses, attorney’s fees, settlement
payments and damages, based on, arising from, or relating to:

6.1.1 allegations or claims that the possession of or use by UNDP of any patented device, any copyrighted material,

or any other goods, property or services provided or licensed to UNDP under the terms of the Contract, in
whole or in part, separately or in a combination contemplated by the Contractor’s published specifications
therefor, or otherwise specifically approved by the Contractor, constitutes an infringement of any patent,
copyright, trademark, or other intellectual property right of any third party; or,

6.1.2 any acts or omissions of the Contractor, or of any subcontractor or anyone directly or indirectly employed

by them in the performance of the Contract, which give rise to legal liability to anyone not a party to the
Contract, including, without limitation, claims and liability in the nature of a claim for workers’
compensation.

The indemnity set forth in Article 6.1.1, above, shall not apply to:
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6.3

6.4

6.5

6.2.1 A claim of infringement resulting from the Contractor’s compliance with specific written instructions by

UNDP directing a change in the specifications for the goods, property, materials, equipment or supplies to
be or used, or directing a manner of performance of the Contract or requiring the use of specifications not
normally used by the Contractor; or

6.2.2 A claim of infringement resulting from additions to or changes in any goods, property, materials equipment,

supplies or any components thereof furnished under the Contract if UNDP or another party acting under the
direction of UNDP made such changes.

In addition to the indemnity obligations set forth in this Article 6, the Contractor shall be obligated, at its sole
expense, to defend UNDP and its officials, agents and employees, pursuant to this Article 6, regardless of whether
the suits, proceedings, claims and demands in question actually give rise to or otherwise result in any loss or liability.

UNDP shall advise the Contractor about any such suits, proceedings, claims, demands, losses or liability within a
reasonable period of time after having received actual notice thereof. The Contractor shall have sole control of the
defense of any such suit, proceeding, claim or demand and of all negotiations in connection with the settlement or
compromise thereof, except with respect to the assertion or defense of the privileges and immunities of UNDP or
any matter relating thereto, for which only UNDP itself is authorized to assert and maintain. UNDP shall have the
right, at its own expense, to be represented in any such suit, proceeding, claim or demand by independent counsel
of its own choosing.

In the event the use by UNDP of any goods, property or services provided or licensed to UNDP by the Contractor,
in whole or in part, in any suit or proceeding, is for any reason enjoined, temporarily or permanently, or is found to
infringe any patent, copyright, trademark or other intellectual property right, or in the event of a settlement, is
enjoined, limited or otherwise interfered with, then the Contractor, at its sole cost and expense, shall, promptly,
either:

6.5.1 procure for UNDP the unrestricted right to continue using such goods or services provided to UNDP;

6.5.2 replace or modify the goods or services provided to UNDP, or part thereof, with the equivalent or better

goods or services, or part thereof, that is non-infringing; or,

6.5.3 refund to UNDP the full price paid by UNDP for the right to have or use such goods, property or services,

or part thereof.

7. INSURANCE AND LIABILITY:

7.1

72

73

7.4

The Contractor shall pay UNDP promptly for all loss, destruction, or damage to the property of UNDP caused by
the Contractor’s personnel or by any of its subcontractors or anyone else directly or indirectly employed by the
Contractor or any of its subcontractors in the performance of the Contract.

Unless otherwise provided in the Contract, prior to commencement of performance of any other obligations under
the Contract, and subject to any limits set forth in the Contract, the Contractor shall take out and shall maintain for
the entire term of the Contract, for any extension thereof, and for a period following any termination of the Contract
reasonably adequate to deal with losses:

7.2.1 insurance against all risks in respect of its property and any equipment used for the performance of the

Contract;

7.2.2 workers’ compensation insurance, or its equivalent, or employer’s liability insurance, or its equivalent, with

respect to the Contractor’s personnel sufficient to cover all claims for injury, death and disability, or any
other benefits required to be paid by law, in connection with the performance of the Contract;

723 liability insurance in an adequate amount to cover all claims, including, but not limited to, claims for death

and bodily injury, products and completed operations liability, loss of or damage to property, and personal
and advertising injury, arising from or in connection with the Contractor’s performance under the Contract,
including, but not limited to, liability arising out of or in connection with the acts or omissions of the
Contractor, its personnel, agents, or invitees, or the use, during the performance of the Contract, of any
vehicles, boats, airplanes or other transportation vehicles and equipment, whether or not owned by the
Contractor; and,

724 such other insurance as may be agreed upon in writing between UNDP and the Contractor.

The Contractor’s liability policies shall also cover subcontractors and all defense costs and shall contain a standard
“cross liability” clause.

The Contractor acknowledges and agrees that UNDP accepts no responsibility for providing life, health, accident,
travel or any other insurance coverage which may be necessary or desirable in respect of any personnel performing
services for the Contractor in connection with the Contract.



10.

7.5

7.6
7.7

7.8

Except for the workers’ compensation insurance or any self-insurance program maintained by the Contractor and
approved by UNDP, in its sole discretion, for purposes of fulfilling the Contractor’s requirements for providing
insurance under the Contract, the insurance policies required under the Contract shall:

7.5.1 name UNDP as an additional insured under the liability policies, including, if required, as a separate
endorsement under the policy;

7.5.2 include a waiver of subrogation of the Contractor’s insurance carrier’s rights against UNDP;

7.5.3 provide that UNDP shall receive written notice from the Contractor’s insurance carrier not less than thirty
(30) days prior to any cancellation or material change of coverage; and,

7.5.4 include a provision for response on a primary and non-contributing basis with respect to any other insurance
that may be available to UNDP.

The Contractor shall be responsible to fund all amounts within any policy deductible or retention.

Except for any self-insurance program maintained by the Contractor and approved by UNDP for purposes of
fulfilling the Contractor’s requirements for maintaining insurance under the Contract, the Contractor shall maintain
the insurance taken out under the Contract with reputable insurers that are in good financial standing and that are
acceptable to UNDP. Prior to the commencement of any obligations under the Contract, the Contractor shall provide
UNDP with evidence, in the form of certificate of insurance or such other form as UNDP may reasonably require,
that demonstrates that the Contractor has taken out insurance in accordance with the requirements of the Contract.
UNDP reserves the right, upon written notice to the Contractor, to obtain copies of any insurance policies or
insurance program descriptions required to be maintained by the Contractor under the Contract. Notwithstanding
the provisions of Article 7.5.3, above, the Contractor shall promptly notify UNDP concerning any cancellation or
material change of insurance coverage required under the Contract.

The Contractor acknowledges and agrees that neither the requirement for taking out and maintaining insurance as
set forth in the Contract nor the amount of any such insurance, including, but not limited to, any deductible or
retention relating thereto, shall in any way be construed as limiting the Contractor’s liability arising under or relating
to the Contract.

ENCUMBRANCES AND LIENS: The Contractor shall not cause or permit any lien, attachment or other encumbrance by
any person to be placed on file or to remain on file in any public office or on file with UNDP against any monies due to the
Contractor or that may become due for any work done or against any goods supplied or materials furnished under the Contract,
or by reason of any other claim or demand against the Contractor or UNDP.

EQUIPMENT FURNISHED BY UNDP TO THE CONTRACTOR: Title to any equipment and supplies that may be
furnished by UNDP to the Contractor for the performance of any obligations under the Contract shall rest with UNDP, and any
such equipment shall be returned to UNDP at the conclusion of the Contract or when no longer needed by the Contractor. Such
equipment, when returned to UNDP, shall be in the same condition as when delivered to the Contractor, subject to normal wear
and tear, and the Contractor shall be liable to compensate UNDP for the actual costs of any loss of, damage to, or degradation
of the equipment that is beyond normal wear and tear.

COPYRIGHT, PATENTS AND OTHER PROPRIETARY RIGHTS:

10.1

10.2

10.3

10.4

Except as is otherwise expressly provided in writing in the Contract, UNDP shall be entitled to all intellectual
property and other proprietary rights including, but not limited to, patents, copyrights, and trademarks, with regard
to products, processes, inventions, ideas, know-how, or documents and other materials which the Contractor has
developed for UNDP under the Contract and which bear a direct relation to or are produced or prepared or collected
in consequence of, or during the course of, the performance of the Contract. The Contractor acknowledges and
agrees that such products, documents and other materials constitute works made for hire for UNDP.

To the extent that any such intellectual property or other proprietary rights consist of any intellectual property or
other proprietary rights of the Contractor: (i) that pre-existed the performance by the Contractor of its obligations
under the Contract, or (ii) that the Contractor may develop or acquire, or may have developed or acquired,
independently of the performance of its obligations under the Contract, UNDP does not and shall not claim any
ownership interest thereto, and the Contractor grants to UNDP a perpetual license to use such intellectual property
or other proprietary right solely for the purposes of and in accordance with the requirements of the Contract.

At the request of UNDP, the Contractor shall take all necessary steps, execute all necessary documents and generally
assist in securing such proprietary rights and transferring or licensing them to UNDP in compliance with the
requirements of the applicable law and of the Contract.

Subject to the foregoing provisions, all maps, drawings, photographs, mosaics, plans, reports, estimates,
recommendations, documents, and all other data compiled by or received by the Contractor under the Contract shall
be the property of UNDP, shall be made available for use or inspection by UNDP at reasonable times and in
reasonable places, shall be treated as confidential, and shall be delivered only to UNDP authorized officials on
completion of work under the Contract.
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11. PUBLICITY, AND USE OF THE NAME, EMBLEM OR OFFICIAL SEAL OF UNDP OR THE UNITED

12.

13.

NATIONS: The Contractor shall not advertise or otherwise make public for purposes of commercial advantage or goodwill

that it has a contractual relationship with UNDP, nor shall the Contractor, in any manner whatsoever use the name, emblem or

official seal of UNDP or the United Nations, or any abbreviation of the name of UNDP or the United Nations in connection

with its business or otherwise without the written permission of UNDP.

CONFIDENTIAL NATURE OF DOCUMENTS AND INFORMATION:

Information and data that is considered

proprietary by either Party or that is delivered or disclosed by one Party (“Discloser”) to the other Party (“Recipient”) during
the course of performance of the Contract, and that is designated as confidential (“Information”), shall be held in confidence
by that Party and shall be handled as follows:

12.1

The Recipient shall:

12.1.1  use the same care and discretion to avoid disclosure, publication or dissemination of the Discloser’s
Information as it uses with its own similar Information that it does not wish to disclose, publish or
disseminate; and,

12.1.2  use the Discloser’s Information solely for the purpose for which it was disclosed.

12.2  Provided that the Recipient has a written agreement with the following persons or entities requiring them to treat the

12.3

12.4

12.5

12.6

Information confidential in accordance with the Contract and this Article 12, the Recipient may disclose Information
to:

12.2.1  any other party with the Discloser’s prior written consent; and,

12.2.2  the Recipient’s employees, officials, representatives and agents who have a need to know such Information
for purposes of performing obligations under the Contract, and employees officials, representatives and
agents of any legal entity that it controls, controls it, or with which it is under common control, who have a
need to know such Information for purposes of performing obligations under the Contract, provided that, for
these purposes a controlled legal entity means:

12.2.2.1  a corporate entity in which the Party owns or otherwise controls, whether directly or indirectly,
over fifty percent (50%) of voting shares thereof; or,

12.2.2.2  any entity over which the Party exercises effective managerial control; or,

12.22.3  for the United Nations, a principal or subsidiary organ of the United Nations established in
accordance with the Charter of the United Nations.

The Contractor may disclose Information to the extent required by law, provided that, subject to and without any
waiver of the privileges and immunities of the United Nations, the Contractor will give UNDP sufficient prior notice
of a request for the disclosure of Information in order to allow UNDP to have a reasonable opportunity to take
protective measures or such other action as may be appropriate before any such disclosure is made.

UNDP may disclose Information to the extent as required pursuant to the Charter of the United Nations, or pursuant
to resolutions or regulations of the General Assembly or rules promulgated thereunder.

The Recipient shall not be precluded from disclosing Information that is obtained by the Recipient from a third party
without restriction, is disclosed by the Discloser to a third party without any obligation of confidentiality, is
previously known by the Recipient, or at any time is developed by the Recipient completely independently of any
disclosures hereunder.

These obligations and restrictions of confidentiality shall be effective during the term of the Contract, including any
extension thereof, and, unless otherwise provided in the Contract, shall remain effective following any termination
of the Contract.

FORCE MAJEURE; OTHER CHANGES IN CONDITIONS:

13.1

13.2

In the event of and as soon as possible after the occurrence of any cause constituting force majeure, the affected
Party shall give notice and full particulars in writing to the other Party, of such occurrence or cause if the affected
Party is thereby rendered unable, wholly or in part, to perform its obligations and meet its responsibilities under the
Contract. The affected Party shall also notify the other Party of any other changes in condition or the occurrence of
any event which interferes or threatens to interfere with its performance of the Contract. Not more than fifteen (15)
days following the provision of such notice of force majeure or other changes in condition or occurrence, the affected
Party shall also submit a statement to the other Party of estimated expenditures that will likely be incurred for the
duration of the change in condition or the event of force majeure. On receipt of the notice or notices required
hereunder, the Party not affected by the occurrence of a cause constituting force majeure shall take such action as it
reasonably considers to be appropriate or necessary in the circumstances, including the granting to the affected Party
of a reasonable extension of time in which to perform any obligations under the Contract.

If the Contractor is rendered unable, wholly or in part, by reason of force majeure to perform its obligations and
meet its responsibilities under the Contract, UNDP shall have the right to suspend or terminate the Contract on the
same terms and conditions as are provided for in Article 14, “Termination,” except that the period of notice shall be
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13.3

seven (7) days instead of thirty (30) days. In any case, UNDP shall be entitled to consider the Contractor permanently
unable to perform its obligations under the Contract in case the Contractor is unable to perform its obligations,
wholly or in part, by reason of force majeure for any period in excess of ninety (90) days.

Force majeure as used herein means any unforeseeable and irresistible act of nature, any act of war (whether declared
or not), invasion, revolution, insurrection, terrorism, or any other acts of a similar nature or force, provided that such
acts arise from causes beyond the control and without the fault or negligence of the Contractor. The Contractor
acknowledges and agrees that, with respect to any obligations under the Contract that the Contractor must perform
in areas in which UNDP is engaged in, preparing to engage in, or disengaging from any peacekeeping, humanitarian
or similar operations, any delays or failure to perform such obligations arising from or relating to harsh conditions
within such areas, or to any incidents of civil unrest occurring in such areas, shall not, in and of itself, constitute
Jorce majeure under the Contract.

14. TERMINATION:

14.1

14.2

14.3

14.4

14.5

Either Party may terminate the Contract for cause, in whole or in part, upon thirty (30) day’s notice, in writing, to
the other Party. The initiation of conciliation or arbitral proceedings in accordance with Article 17 “Settlement of
Disputes,” below, shall not be deemed to be a “cause” for or otherwise to be in itself a termination of the Contract.

UNDP may terminate the Contract at any time by providing written notice to the Contractor in any case in which
the mandate of UNDP applicable to the performance of the Contract or the funding of UNDP applicable to the
Contract is curtailed or terminated, whether in whole or in part. In addition, unless otherwise provided by the
Contract, upon sixty (60) day’s advance written notice to the Contractor, UNDP may terminate the Contract without
having to provide any justification therefor.

In the event of any termination of the Contract, upon receipt of notice of termination that has been issued by UNDP,
the Contractor shall, except as may be directed by UNDP in the notice of termination or otherwise in writing:

143.1  take immediate steps to bring the performance of any obligations under the Contract to a close in a prompt
and orderly manner, and in doing so, reduce expenses to a minimum;

1432  refrain from undertaking any further or additional commitments under the Contract as of and following the
date of receipt of such notice;

1433  place no further subcontracts or orders for materials, services, or facilities, except as UNDP and the
Contractor agree in writing are necessary to complete any portion of the Contract that is not terminated;

14.3.4  terminate all subcontracts or orders to the extent they relate to the portion of the Contract terminated;

143.5  transfer title and deliver to UNDP the fabricated or unfabricated parts, work in process, completed work,
supplies, and other material produced or acquired for the portion of the Contract terminated;

14.3.6  deliver all completed or partially completed plans, drawings, information, and other property
that, if the Contract had been completed, would be required to be furnished to UNDP thereunder;
14.3.7  complete performance of the work not terminated; and,

14.3.8  take any other action that may be necessary, or that UNDP may direct in writing, for the minimization of
losses and for the protection and preservation of any property, whether tangible or intangible, related to the
Contract that is in the possession of the Contractor and in which UNDP has or may be reasonably expected
to acquire an interest.

In the event of any termination of the Contract, UNDP shall be entitled to obtain reasonable written accountings
from the Contractor concerning all obligations performed or pending in accordance with the Contract. In addition,
UNDP shall not be liable to pay the Contractor except for those goods delivered and services provided to UNDP in
accordance with the requirements of the Contract, but only if such goods or services were ordered, requested or
otherwisc provided prior to the Contractor’s receipt of notice of termination from UNDP or prior to the Contractor’s
tendering of notice of termination to UNDP.

UNDP may, without prejudice to any other right or remedy available to it, terminate the Contract forthwith in the
event that:

14.5.1  the Contractor is adjudged bankrupt, or is liquidated, or becomes insolvent, or applies for a
moratorium or stay on any payment or repayment obligations, or applies to be declared insolvent;
14.5.2  the Contractor is granted a moratorium or a stay, or is declared insolvent;

14.5.3  the Contractor makes an assignment for the benefit of one or more of its creditors;
14.54  aReceiver is appointed on account of the insolvency of the Contractor;

14.5.5  the Contractor offers a settlement in lieu of bankruptcy or receivership; or,
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15.

16.

17.

18.

19.

20.

14.5.6  UNDP reasonably determines that the Contractor has become subject to a materially adverse change in its
financial condition that threatens to substantially affect the ability of the Contractor to perform any of its
obligations under the Contract.

14.6 Except as prohibited by law, the Contractor shall be bound to compensate UNDP for all damages and costs,
including, but not limited to, all costs incurred by UNDP in any legal or non-legal proceedings, as a result of any of
the events specified in Article 14.5, above, and resulting from or relating to a termination of the Contract, even if
the Contractor is adjudged bankrupt, or is granted a moratorium or stay or is declared insolvent. The Contractor
shall immediately inform UNDP of the occurrence of any of the events specified in Article 14.5, above, and shall
provide UNDP with any information pertinent thereto.

14.7 The provisions of this Article 14 are without prejudice to any other rights or remedies of UNDP under the Contract
or otherwise.

NON-WAIVER OF RIGHTS: The failure by either Party to exercise any rights available to it, whether under the Contract or
otherwise, shall not be deemed for any purposes to constitute a waiver by the other Party of any such right or any remedy
associated therewith, and shall not relieve the Parties of any of their obligations under the Contract.

NON-EXCLUSIVITY: Unless otherwise specified in the Contract, UNDP shall have no obligation to purchase any minimum
quantities of goods or services from the Contractor, and UNDP shall have no limitation on its right to obtain goods or services
of the same kind, quality and quantity described in the Contract, from any other source at any time.

SETTLEMENT OF DISPUTES:

17.1 AMICABLE SETTLEMENT: The Parties shall use their best efforts to amicably settle any dispute, controversy,
or claim arising out of the Contract or the breach, termination, or invalidity thereof, Where the Parties wish to seek
such an amicable settlement through conciliation, the conciliation shall take place in accordance with the
Conciliation Rules then obtaining of the United Nations Commission on International Trade Law (“UNCITRAL”),
or according to such other procedure as may be agreed between the Parties in writing.

172 ARBITRATION: Any dispute, controversy, or claim between the Parties arising out of the Contract or the breach,
termination, or invalidity thereof, unless settled amicably under Article 17.1, above, within sixty (60) days after
receipt by one Party of the other Party’s written request for such amicable settlement, shall be referred by either
Party to arbitration in accordance with the UNCITRAL Arbitration Rules then obtaining. The decisions of the
arbitral tribunal shall be based on general principles of international commercial law. The arbitral tribunal shall be
empowered to order the return or destruction of goods or any property, whether tangible or intangible, or of any
confidential information provided under the Contract, order the termination of the Contract, or order that any other
protective measures be taken with respect to the goods, services or any other property, whether tangible or intangible,
or of any confidential information provided under the
Contract, as appropriate, all in accordance with the authority of the arbitral tribunal pursuant to Article 26
(“Interim measures”) and Article 34 (“Form and effect of the award”) of the UNCITRAL Arbitration Rules. The
arbitral tribunal shall have no authority to award punitive damages. In addition, unless otherwise expressly
provided in the Contract, the arbitral tribunal shall have no authority to award interest in excess of the London
Inter-Bank Offered Rate (“LIBOR”) then prevailing, and any such interest shall be simple interest only. The
Parties shall be bound by any arbitration award rendered as a result of such arbitration as the final adjudication of
any such dispute, controversy, or claim.

PRIVILEGES AND IMMUNITIES: Nothing in or relating to the Contract shall be deemed a waiver, express or implied, of

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

TAX EXEMPTION:

19.1 Article II, Section 7, of the Convention on the Privileges and Immunities of the United Nations provides, inter alia,
that the United Nations, including its subsidiary organs, is exempt from all direct taxes, except charges for public
utility services, and is exempt from customs restrictions, duties, and charges of a similar nature in respect of articles
imported or exported for its official use. In the event any governmental authority refuses to recognize the exemptions
of UNDP from such taxes, restrictions, duties, or charges, the Contractor shall immediately consult with UNDP to
determine a mutually acceptable procedure.

19.2  The Contractor authorizes UNDP to deduct from the Contractor’s invoices any amount representing such taxes,
duties or charges, unless the Contractor has consulted with UNDP before the payment thereof and UNDP has, in
each instance, specifically authorized the Contractor to pay such taxes, duties, or charges under written protest. In
that event, the Contractor shall provide UNDP with written evidence that payment of such taxes, duties or charges
has been made and appropriately authorized, and UNDP shall reimburse the Contractor for any such taxes, duties,
or charges so authorized by UNDP and paid by the Contractor under written protest.

MODIFICATIONS:

20.1 Pursuant to the Financial Regulations and Rules of UNDP, only the Chief Procurement Officer of UNDP, or such
other contracting authority as UNDP has made known to the Contractor in writing, possesses the authority to agree
on behalf of UNDP to any modification of or change in this Contract, to a waiver of any of its provisions or to any
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23.

24,

25.

26.

20.2

20.3

additional contractual relationship of any kind with the Contractor. Accordingly, no modification or change in this
Contract shall be valid and enforceable against UNDP unless provided by

an amendment to this Contract signed by the Contractor and the Chief Procurement Officer of UNDP, or such
other contracting authority as UNDP has made known to the Contractor in writing. .

If the Contract shall be extended for additional periods in accordance with the terms and conditions of the Contract,
the terms and conditions applicable to any such extended term of the Contract shall be the same terms and conditions
as set forth in the Contract, unless the Parties shall have agreed otherwise pursuant to a valid amendment concluded
in accordance with Article 20.1, above.

The terms or conditions of any supplemental undertakings, licenses, or other forms of agreement concerning any
goods or services provided under the Contract shall not be valid and enforceable against UNDP nor in any way shall
constitute an agreement by UNDP thereto unless any such undertakings, licenses or other forms are the subject of a
valid amendment concluded in accordance with Article 20.1, above.

AUDITS AND INVESTIGATIONS:

21.1

21.2

213

Each invoice paid by UNDP shall be subject to a post-payment audit by auditors, whether internal or external, of
UNDP or by other authorized and qualified agents of UNDP at any time during the term of the Contract and for a
period of three (3) years following the expiration or prior termination of the Contract. UNDP shall be entitled to a
refund from the Contractor for any amounts shown by such audits to have been paid by UNDP other than in
accordance with the terms and conditions of the Contract.

UNDP may conduct investigations relating to any aspect of the Contract or the award thereof, the obligations
performed under the Contract, and the operations of the Contractor generally relating to performance of the Contract
at any time during the term of the Contract and for a period of three (3) years following the expiration or prior
termination of the Contract.

The Contractor shall provide its full and timely cooperation with any such inspections, post-payment audits or
investigations. Such cooperation shall include, but shall not be limited to, the Contractor’s obligation to make
available its personnel and any relevant documentation for such purposes at reasonable times and on reasonable
conditions and to grant to UNDP access to the Contractor’s premises at reasonable times and on reasonable
conditions in connection with such access to the Contractor’s personnel and relevant documentation. The Contractor
shall require its agents, including, but not limited to, the Contractor’s attorneys, accountants or other advisers, to
reasonably cooperate with any inspections, post-payment audits or investigations carried out by UNDP hereunder.

LIMITATION ON ACTIONS:

22.1

22.2

ESSENTIAL TERMS: The Contractor acknowledges and agrees that each of the provisions in Articles 24 to 29 hereof
constitutes an essential term of the Contract and that any breach of any of these provisions shall entitle UNDP to terminate the
Contract or any other contract with UNDP immediately upon notice to the Contractor, without any liability for termination

Except with respect to any indemnification obligations in Article 6, above, or as are otherwise set forth in the
Contract, any arbitral proceedings in accordance with Article 17.2, above, arising out of the Contract must be
commenced within three years after the cause of action has accrued.

The Parties further acknowledge and agree that, for these purposes, a cause of action shall accrue when the breach
actually occurs, or, in the case of latent defects, when the injured Party knew or should have known all of the essential
elements of the cause of action, or in the case of a breach of warranty, when tender of delivery is made, except that,
if a warranty extends to future performance of the goods or any process or system and the discovery of the breach
consequently must await the time when such goods or other process or system is ready to perform in accordance
with the requirements of the Contract, the cause of action accrues when such time of future performance actually
begins.

charges or any other liability of any kind.

SOURCE OF INSTRUCTIONS: The Contractor shall neither seek nor accept instructions from any authority external to

UNDP in connection with the performance of its obligations under the Contract. Should any authority external to

UNDP seek to impose any instructions concerning or restrictions on the Contractor’s performance under the Contract, the
Contractor shall promptly notify UNDP and provide all reasonable assistance required by UNDP. The Contractor shall not
take any action in respect of the performance of its obligations under the Contract that may adversely affect the interests of
UNDP or the United Nations, and the Contractor shall perform its obligations under the Contract with the fullest regard to the
interests of UNDP.

OFFICIALS NOT TO BENEFIT: The Contractor warrants that it has not and shall not offer to any representative, official,

employee, or other agent of UNDP or the United Nations any direct or indirect benefit arising from or related

to the performance of the Contract or of any other contract with UNDP or the United Nations or the award thereof or for any
other purpose intended to gain an advantage for the Contractor.

OBSERVANCE OF THE LAW: The Contractor shall comply with all laws, ordinances, rules, and regulations bearing upon
the performance of its obligations under the Contract. In addition, the Contractor shall maintain compliance with all obligations



27.

28.

29.

relating to its registration as a qualified vendor of goods or services to UNDP, as such obligations are set forth in UNDP vendor
registration procedures.

CHILD LABOR: The Contractor represents and warrants that neither it, its parent entities (if any), nor any of the Contractor’s
subsidiary or affiliated entities (if any) is engaged in any practice inconsistent with the rights set forth in the Convention on the
Rights of the Child, including Article 32 thereof, which, inter alia, requires that a child shall be protected from performing any
work that is likely to be hazardous or to interfere with the child’s education, or to be harmful to the child’s health or physical,
mental, spiritual, moral, or social development.

MINES: The Contractor represents and warrants that neither it, its parent entities (if any), nor any of the Contractor’s
subsidiaries or affiliated entities (if any) is engaged in the sale or manufacture of anti-personnel mines or components utilized
in the manufacture of anti-personnel mines.

SEXUAL EXPLOITATION:

29.1 The Contractor shall take all appropriate measures to prevent sexual exploitation or abuse of anyone by its employees
or any other persons engaged and controlled by the Contractor to perform any services under the Contract. For these
purposes, sexual activity with any person less than eighteen years of age, regardless of any laws relating to consent,
shall constitute the sexual exploitation and abuse of such person. In addition, the Contractor shall refrain from, and
shall take all reasonable and appropriate measures to prohibit its employees or other persons engaged and controlled
by it from exchanging any money, goods, services, or other things of value, for sexual favors or activities, or from
engaging any sexual activities that are exploitive or degrading to any person.

29.2 UNDP shall not apply the foregoing standard relating to age in any case in which the Contractor’s personnel or any
other person who may be engaged by the Contractor to perform any services under the Contract is married to the
person less than the age of eighteen years with whom sexual activity has occurred and in which such marriage is
recognized as valid under the laws of the country of citizenship of such Contractor’s personnel or such other person
who may be engaged by the Contractor to perform any services under the Contract.
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