Annex A

UNIDO GENERAL TERMS AND CONDITIONS

1.Confidential Nature of Documents

All  maps, drawings, photographs, mosaics, plansports,
recommendations, estimates, documents and all ddtarcompiled by
or received by the Contractor under this Contraetlse the property
of UNIDO, shall be treated as confidential and khaldelivered only
to UNIDO's authorized officials on completion ofetlvork under this
Contract; their contents shall not be made knowrnthgy Contractor,
without the written consent of UNIDO, to any persather than the
personnel of the Contractor performing serviceseurttlis Contract.
The obligations of this paragraph do not lapse upatisfactory
completion of the work under this Contract or teration of this
Contract, including termination by UNIDO.

2.Independent Contractor.

The Contractor shall have the legal status of dependent contractor.
Any person assigned by the Contractor to performiges under this
Contract shall remain in the employment of the @astbr. The
Contractor's personnel and sub-contractors shalbeoconsidered in
any respect as being the employees or agents oDONir the United
Nations. Without restricting the generality of the foregaingNIDO

shall not be liable for any claims and demandss,le®sts, damages,

actions, suit or other proceedings, brought orgroted, in any manner
based upon, occasioned by or attributable to theplement
relationship between any person assigned by thér&ziar to perform
services under this Contract and the Contractdmless otherwise
provided for in this Contract, UNIDO shall not kiahle for claims of
any kind in connexion with the performance of sws#hvices. The
Contractor and his employees shall conform to plliaable laws,
regulations and ordinances promulgated by legallynsttuted
authorities of the Government.

3.The Contractor's Responsibility for Employees

The Contractor shall supervise and be fully resipbasor the work
performed by and the professional and technical petemce of his
employees and shall select, for work under this taah reliable
individuals who will perform effectively in the ingmentation of the
Contract, comply with the laws of the Governmeesspect the local
customs and conform to a high standard of moraleginidal conduct.
4.Assignment of Personnel

The Contractor shall not assign any personnel dtieer those referred
to in this Contract for the performance of worktlie field without the
prior written approval of UNIDO. Prior to assigginany other
personnel for the performance of work in the figlde Contractor shall
submit to UNIDO for its consideration, the curricod vitae of any
person the Contractor proposes to assign for sewics.

5.Removal of Personnel

Upon written request by UNIDO, the Contractor sheithdraw from
the field any personnel provided under this Conteaw shall replace
such personnel by other acceptable to UNIDO, if DNIso requests.
All costs and additional expenses resulting from teplacement, for
whatever reason, of any of the Contractor’'s persbehall be for the
account of the Contractor. Such withdrawal shatl e considered as
termination in part or in total of this Contractden the provisions of
paragraph 12 “Termination” hereafter.

6.Assignment

The Contractor shall not assign, transfer, pledgenmake other
disposition of this Contract or any part thereof afr any of the
Contractor's rights, claims or obligations undeis t@ontract except
with the prior written consent of UNIDO.

7.Sub-Contracting

In the event the Contractor requires the servi€esilo-contractors, the
Contractor shall obtain the prior written approead clearance of
UNIDO for all sub-contractors. UNIDO's approvalatub-contractor
shall not relieve the Contractor of any of his gations under this
Contract, and the terms of any sub-contract slabubject to and in
conformity with the provisions of this Contract.

8.UNIDO Privileges and Immunities

Nothing in or relating to this Contract shall beeded a waiver of any

of the privileges and immunities of UNIDO

9.Non-employment of UNIDO Staff Members
The Contractor shall not, while this Contract isefifect, employ or
consider the employment of UNIDO staff members wauiththe prior
written approval of UNIDO.
10.Lanquage, Weights and Measures
Unless otherwise specified in the Contract, theliEhdanguage shall
be used by the Contractor in all written communara to UNIDO
with respect to the services to be rendered andiogliments procures
or prepared by the Contractor pertaining to thekwoFhe Contractor
shall use the metric system of weights and measamdsestimates of
guantities involved shall be made and recordedefrimunits, except
when otherwise specified in the Contract.

11.Force Majeure

Force Majeure as used herein shall mean acts of, Gods or

regulations, industrial disturbances, acts of tiblip enemy, civil

disturbances, explosions and any other similar tewénequivalent
force not caused by nor within the control of eitparty and which
neither party is able to overcome. As soon as ipessfter the
occurrence of any event constituting Force Majewnd if the

Contractor is thereby rendered unable, wholly guar, to perform its

obligations and meet its responsibilities unders tliontract, the

Contractor shall give notice and full particulargreof in writing to

UNIDO. In this event, the following provisions shapply:

(a) The obligations and responsibilities of the Cortvaainder this
Contract shall be suspended to the extent of itility to
perform them and for as long as such inability cards. During
such suspension and in respect of work suspended;antractor
shall be entitled only to reimbursement by UNIDQjaist
appropriate vouchers, of the essential costs ofiteaance of any
of the Contractor's equipment and of per diem ef@ontractor's
personnel rendered idle by such suspension.

(b) The Contractor shall, within fifteen (15) dagfsthe occurrence of

the Force Majeure, submit a statement to UNIDO sifneated

expenditures for the duration of the period of suspon.

The term of this Contract shall be extendedafgeriod equal to

the period of suspension taking, however, into aotany special

conditions which may cause the time for completibrthe work
to be different from the period of suspension.

(d) If the Contractor is rendered permanently ueablholly or in
part, by reason of Force Majeure, to perform itigalbions and
meet its responsibilities under this Contract, URIBhall have
the right to terminate this Contract on the samengeand
conditions as are provided for in paragraph 12,rtfiieation”
except that the period of notice may be seven @y dnstead of
thirty (30) days.

(e) For the purpose of the preceding sub-parag(dpHJNIDO may
consider the Contractor permanently unable to perfio case of
any period of suspension in excess of ninety (29sd Any such
period of ninety (90) days or less shall be deereedporary
inability to perform.
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12.Termination

UNIDO may terminate this Contract in whole or irrtpand at any
time, upon thirty (30) days’ notice of terminatitmthe Contractor.
The initiation of arbitral proceedings in accordaneth paragraph
16, “Arbitration”, below shall not be deemed a teration of this
Contract. In the event such termination is not edudy the
Contractor’'s negligence or fault, UNIDO shall bable to the
Contractor for payment in respect of work alreadgamplished,
for the cost of repatriation of the Contractor'srqmanel, for
necessary terminal expenses of the Contractorfanthe cost of
such urgent work as is essential and as the Cdatracasked by
UNIDO to complete. The Contractor shall keep expenat a
minimum and shall not undertake any forward comraittnfrom
the date of receipt of UNIDO'’s notice of terminatio
13.Bankruptcy

Should the Contractor be adjudged bankrupt or geidated or
become insolvent, or should the Contractor make eaegl
assignment for the benefit of its creditors, orwtia receiver be
appointed on account of the Contractor's insolvehiiyiDO may,
without prejudice to any other right or remedy iayrhave under
the terms of this Contract, terminate this Contricthwith by
giving the Contractor written notice of such teration. The
Contractor shall immediately inform UNIDO of thecoerence of

any of the above events

14.Insurance and Liabilities to Third Parties
(a) The Contractor shall provide and thereafternta& insurance
against all risks in respect of its property angt aquipment
used for the execution of this Contract.
The Contractor shall provide and thereafterintazn all
appropriate  workmen's compensation insurance, 6r
equivalent, with respect to its employees to calaims for
personal injury or death in connection with thisn@act.
The Contractor shall also provide and thereaftaintain
liability insurance in an adequate amount to cdhed party
claims for death or bodily injury, or loss of orndage to
property, arising from or in connection with theogision of
services under this Contract or the operation gf \&@hicles,
boats, airplanes or other equipment owned or leasethe
Contractor or its agents, servants, employees di- st
contractors performing work or services in conr@cttith
this Contract.
Except for the workmen's compensation insuranie
insurance policies under this Article shall:
Name UNIDO as additional insured;
Include a waiver of subrogation of the Contractdaghts
to the insurance carrier against UNIDO;
Provide that UNIDO shall receive thirty (30) daystten
notice from the insurers prior to any cancellation
change of coverage.
The Contractor shall, upon request, provide UNID@hw
satisfactory evidence of the insurance requiredeurtlis
Article.
() Any amounts not insured or not recovered from timuiers
shall be borne by the Contractor.
If the Contractor fails to effect and keep in foraey of the
insurances required under the Contract, then arahynsuch case
UNIDO may, at its option, hold the Contractor infaldt in
accordance with the Contract, or effect and keeforice any such
insurances and pay any premium as may be necefwathat
purpose and from time to time deduct the amourgasd from any
monies due to the Contractor, or recover the sasna debt due
from the Contractor.
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15.Indemnification
The Contractor shall indemnify, hold and save hassland defend at
its own expense UNIDO, its officers, agents, setwamd employees
from and against all suits, claims, demands aruilitya of any nature or
kind, including costs and expenses, arising outacfs, omissions,
negligence or misconduct of the Contractor or itScers, agents,
servants, representatives, employees, or sub-ctoisa in the
performance of this Contract. This requirementlsieend to claims
or liabilities in the nature of workmen's compei@atand to claims or
liabilities arising out of the use of patented intiens or devices. The
obligations under this paragraph do not lapse upamination of this
Contract.
16.Settlement of Disputes
(a) Amicable Settlement:
The Parties shall use their best efforts to seiti@cably any
dispute, controversy or claim arising out of, olatiag to this
Contract or the breach, termination or invalidiberteof. Where
the parties wish to seek such an amicable settiereaugh
conciliation, the conciliation shall take placeancordance with
the UNCITRAL Conciliation Rules then obtaining, according
to such other procedure as may be agreed betwegratties.
(b) Arbitration
Unless, any such dispute, controversy or claim betwthe Parties
arising out of or relating to this Contract or theach, termination
or invalidity thereof is settled amicably under tipeeceding
paragraph of this Article within sixty (60) daysteaf receipt by
one Party of the other Party's request for suclcaohe settlement,
such dispute, controversy or claim shall be reteby either Party
to arbitration in accordance with the UNCITRAL Araition
Rules then obtaining, including its provisions @plécable law.
The arbitral tribunal shall have no authority toaaev punitive
damages. The parties shall be bound by any aibitratward
rendered as a result of such arbitration as tteé &djudication of
any such dispute. It is understood, however, tth@provisions of
this paragraph shall not constitute nor imply thaiwer by
UNIDO of its privileges and immunities.
17.Conflict of Interest
No employee of the Contractor assigned to perforonkwunder this
Contract shall engage, directly or indirectly, eittin his own name or
through the agency of another person, in any basjnprofession or
occupation in the country of the Government; nalishe make loans
to or investments in any business, profession,coujgation in the said
country.
18.0bligations
In connexion with the performance of its serviceslar this Contract,
the Contractor shall neither seek nor accept ingtos from any
authority external to UNIDO. The Contractor shafrain from any
action which may adversely affect UNIDO and shallfilf its
commitments with full regard for the interests oNIDO. Unless
authorized in writing by UNIDO, the Contractor dhabt advertise or
otherwise make public the fact that it is perforgiior has performed
services for UNIDO. Also, the Contractor shall ,nist any manner
whatsoever, use the name, emblem or official selleoUnited Nations
or of UNIDO or any abbreviation of the name of theited Nations in
connexion with its business or otherwise. The @umobr is required to
exercise utmost discretion in all matters relatiag this Contract.
Unless required in connexion with the performanté&sowork under
this Contract or where specifically authorized byNIDO, the
Contractor shall not communicate at any time to gwgrson,
government or authority external to UNIDO any imf@tion which has
not been made public and which is known to it bgsmn of its
association with UNIDO. The Contractor shall nat,any time, use
such information to private advantage. These alibgs do not lapse
upon satisfactory completion of the work under ti@sntract or
termination of this Contract, including terminatiop UNIDO.




19.Title Rights
(a)The United Nations or UNIDO, as the case mayshall be

entitled to all property rights including but notited to
patents, copyrights and trademarks, with regarthaberial
which bears a direct relation to, or results frdma services
provided to the United Nations or UNIDO by the Gantor
under this Contract. At the request of UNIDO, the
Contractor shall take all necessary steps, pregadgrocess
all necessary documents and assist in securingmogerty
rights and transferring them to the United Naticanrsd
UNIDO in compliance with the requirements of the
applicable law.

(b)Title to any equipment and supplies which mayuraished
by UNIDO shall rest with the United Nations or UNDDas
the case may be and any such equipment and sughkdis
be returned to UNIDO at the conclusion of this Cactt or
when no longer needed by the Contractor. Suchpetgnt
and supplies, when returned to UNIDO, shall behengame
condition as when delivered by UNIDO to the Cortivac
subject to normal wear and tear.

20.Facilities, Privileges and Immunities of Contractor

and Contractor’s Personnel

UNIDO agrees to use its best efforts to obtain fbe

Contractor and his personnel (except Governmenbmels

employed locally), to the extent granted by the &oment to

UNIDO staff members, such facilities, privileges dan

immunities as the Government has agreed to grant to

contractors and to their personnel performing sesvifor the

United Nations Development Programme within thentgu

Such facilities, privileges and immunities shallclide

exemption from or reimbursement of the cost of &amyes,

duties, fees or levies which may be imposed incituntry on
salaries or wages earned by the Contractor’s forparsonnel
in connexion with the execution of the work undes iContract
and on any equipment, materials and supplies wifeh

Contractor may bring into the country in connectimith the

work under this Contract or which, after having mdeought

into the country, may be subsequently withdrawmettieom. A

copy of the relevant provisions concerning fa@ti privileges

and immunities that UNIDO shall seek to obtainattached to

and made a part of this Contract (Annex B).

21.Waiver of Facilities, Privileges and Immunities

Any provision, whether in an Agreement, Plan of @gpien or

any other instrument, to which the recipient Goweent is a

party and by which the recipient Government confegrefits

upon the Contractor and his personnel in the fofifaalities,
privileges, immunities, or exemptions by reason
performance of services for UNIDO under this Cotttraay be
waived by the UNIDO where, in its opinion, the fdgj

privilege or immunity would impede the course oftjoe and
can be waived without prejudice to the successbohmetion
of the work under this Contract or to the interefsthe United

Nations Development Programme or UNIDO.

22.Encumbrances/liens

The Contractor shall not cause or permit any ligitachment or

other encumbrance by any person to be placed®oifito remain on

file in any public office or on file with UNIDO agrst any monies
due or to become due for any work done or matefimtéshed under
this Contract, or by reason of any other claim @mednd against the

Contractor.

23.Tax Exemption

(a) In accordance with Section 7 of the Conventinrthe Privileges
and Immunities of the United Nations and Sectiorof9the
Convention on the Privileges and Immunities of Sgeed
Agencies which are applicable to UNIDO by virtueAaficle 21
of its Constitution, UNIDO is exempt from all ditetaxes,
except charges for public utility services, andei®@mpt from
customs duties and charges of a similar natureegpect of
articles imported or exported for its official ude.the event any
governmental authority refuses.to recognize
exemption from such taxes, duties or charges, tbetr&ctor
shall immediately consult with UNIDO to determineratually
acceptable procedure.

(b) Accordingly, the Contractor authorizes UNIDO to detdfrom
the Contractor's invoice any amount representingh siaxes,
duties or charges, unless the Contractor has dedsubith
UNIDO before the payment thereof and UNIDO hasgeath
instance, specifically authorized the Contractor p@y such
taxes, duties or charges under protest. In thantevine
Contractor shall provide UNIDO with written evidendhat
payment of such taxes, duties or charges has besle mand
appropriately authorized

24.Child labor

(a) The Contractor represents and warrants théttereim, nor any
of his suppliers is engaged in any practice iniasi with the
rights set forth in the Convention on the Rightstieé Child,
including Article 32 thereof, which, inter alia,qres that a
child shall be protected from performing any wankttis likely
to be hazardous or to interfere with the child'scadion, or to be
harmful to the child's health or physical mentgiritual, moral
or social development.

(b) Any breach of this representation and warrasitall entitle
UNIDO to terminate this Contract immediately upaootice to
the Contractor, without any liability for terminati charges or
any other liability of any kind of UNIDO.

25.Mines

(a) The Contractor represents and warrants theterehim, nor any
of his suppliers is actively and directly engaged patent
activities, development, assembly, production, dradr
manufacture of mines or in such activities in respef
components primarily utilized in the manufacturevifies. The
term "Mines" means those devices defined in Artide
Paragraphs 1, 4 and 5 of Protocol Il annexed tcCthievention
on Prohibitions and Restrictions on the Use of &ert
Conventional
Excessively Injurious or to Have Indiscriminate dsffs of 1980.

(b) Any breach of this representation and warrasitall entitle
UNIDO to terminate this Contract immediately upootice to
the Contractor, without any liability for terminati charges or
any other liability of any kind of UNIDO.
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