United Nations High Commissioner for Refugees
Haut Commissariat des Nations Unies pour les réfugiés

GENERAL CONDITIONS OF CONTRACT

DE MINIMISFIELD CONTRACTS

1. LEGAL STATUSOF THE PARTIES: The Contractor shall be considered as havingadal Istatus of an independent
contractorvis-a-visthe United Nations Office of the High Commissiofier Refugees (“UNHCR”). The Contractor’s
personnel and sub-contractors shall not be coresidarany respect as being the employees or agebiSIHCR.

2. SOURCE OF INSTRUCTIONS: The Contractor shall neither seek nor acceptuntitns from any authority external
to UNHCR in connection with the performance ofatdigations under the Contract. Should any authaxternal to
UNHCR seek to impose any instructions concerningestrictions on the Contractor’'s performance uniderContract,
the Contractor shall promptly notify UNHCR and pidevall reasonable assistance required by UNHCIRe Gontractor
shall not take any action in respect of the perforae of its obligations under the Contract that adyersely affect the
interests of UNHCR, and the Contractor shall penfdts obligations under the Contract with the fslleegard to the
interests of UNHCR.

3. RESPONSIBILITY FOR EMPLOYEES: The Contractor shall be responsible for the msifnal and technical
competence of its employees and will select, forkwonder this Contract, reliable individuals whollwserform
effectively in the implementation of this Contragspect the local customs, and conform to a higidsrd of moral and
ethical conduct.

4. ASSIGNMENT: The Contractor shall not assign, transfer, pledgmake other disposition of this Contract or anst pa
thereof, or any of the Contractor's rights, clamn®bligations under this Contract except with piier written consent
of UNHCR.

5. SUBCONTRACTING: In the event the Contractor requires the servi¢esub-contractors, the Contractor shall obtain
the prior written approval and clearance of UNH®RdIl sub-contractors. The approval of UNHCR aiud-contractor
shall not relieve the Contractor of any of its ghtions under this Contract. The terms of any cuitract shall be
subject to and conform with the provisions of t@Gintract.

6. OFFICIALS NOT TO BENEFIT: The Contractor warrants that it has not and shatlloffer any direct or indirect
benefit arising from or related to the performantdhe Contract or the award thereof to any repriegive, official,
employee, or other agent of UNHCR. The Contraammowledges and agrees that any breach of thigspro is a
breach of an essential term of the Contract.

7. INDEMNIFICATION: The Contractor shall indemnify, hold and saventiess, and defend, at its own expense,
UNHCR, its officials, agents, servants and emplsyigem and against all suits, claims, demands,liathdity of any
nature or kind, including their costs and expenasgsing out of acts or omissions of the Contragatorthe Contractor’s
employees, officers, agents or sub-contractorshénperformance of this Contract. This provisitwalksextend,inter
alia, to claims and liability in the nature of workecempensation, products liability and liability sirfig out of the use
of patented inventions or devices, copyrighted melter other intellectual property by the Contractits employees,
officers, agents, servants or sub-contractors. difigations under this Article do not lapse upemtination of this
Contract.

8. INSURANCE AND LIABILITY:

8.1 The Contractor shall provide and thereafter maintasurance against all risks in respect of itgprty and
any equipment used for the execution of this Cettra

8.2 The Contractor shall provide and thereafter maingdli appropriate workmen's compensation insuraoicés
equivalent, with respect to its employees to calaims for personal injury or death in connectioithvthis
Contract.

8.3 The Contractor shall also provide and thereafteintain liability insurance in an adequate amountdooer
third party claims for death or bodily injury, arsls of or damage to property, arising from or inr&ction
with the provision of services under this Contracthe operation of any vehicles, boats, airplasresther
equipment owned or leased by the Contractor aagents, servants, employees or sub-contractorsrpeny
work or services in connection with this Contract.
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8.4 Except for the workmen's compensation insuraneeinsurance policies under this Article shall:
8.4.1 name UNHCR as additional insured;
8.4.2 include a waiver of subrogation of the Contractaghts to the insurance carrier against UNHCR,;

8.4.3 provide that UNHCR shall receive thirty (30) daystign notice from the insurers prior to any
cancellation or change of coverage.

8.5 The Contractor shall, upon request, provide UNHCIih wgatisfactory evidence of the insurance required
under this Article 8.

ENCUMBRANCES AND LIENS: The Contractor shall not cause or permit any, l&gtachment or other encumbrance
by any person to be placed on file or to remairfilerin any public office or on file with the UnieNations against any
monies due to the Contractor or that may becomefaluany work done or against any goods suppliednaterials
furnished under the Contract, or by reason of dahgroclaim or demand against the Contractor or URHC

EQUIPMENT FURNISHED BY UNHCR TO THE CONTRACTOR: Title to any equipment and supplies that may
be furnished by UNHCR to the Contractor for thefpenance of any obligations under the ContractIstest with
UNHCR, and any such equipment shall be returnedN&ICR at the conclusion of the Contract or whenlorger
needed by the Contractor. Such equipment, whemned to UNHCR, shall be in the same condition hemdelivered

to the Contractor, subject to normal wear and tead, the Contractor shall be liable to compensat¢iOR for the
actual costs of any loss of, damage to, or deg@udaf the equipment that is beyond normal weartaad

COPYRIGHT, PATENTSAND OTHER PROPRIETARY RIGHTS:

11.1 Except as is otherwise expressly provided in wgitin the Contract, UNHCR shall be entitled to all
intellectual property and other proprietary righitluding, but not limited to, patents, copyrightsnd
trademarks, with regard to products, processesntinns, ideas, know-how, or documents and othéeniads
which the Contractor has developed for UNHCR urilerContract and which bear a direct relation tarer
produced or prepared or collected in consequenaar afuring the course of, the performance of thet@ct.
The Contractor acknowledges and agrees that swchugts, documents and other materials constitut&svo
made for hire for UNHCR.

11.2 To the extent that any such intellectual propertpther proprietary rights consist of any intelleadtproperty
or other proprietary rights of the Contractor: tfiat pre-existed the performance by the Contracfoits
obligations under the Contract, or (ii) that then€actor may develop or acquire, or may have deesoor
acquired, independently of the performance of ifsgations under the Contract, UNHCR does not drall s
not claim any ownership interest thereto, and thatctor grants to UNHCR a perpetual license auch
intellectual property or other proprietary rightledg for the purposes of and in accordance with the
requirements of the Contract.

11.3 At the request of UNHCR, the Contractor shall takenecessary steps, execute all necessary docsraedt
generally assist in securing such proprietary sghhd transferring or licensing them to UNHCR in
compliance with the requirements of the applicddleand of the Contract.

11.4 Subject to the foregoing provisions, all maps, dnas, photographs, mosaics, plans, reports, estanat
recommendations, documents, and all other data ibearipy or received by the Contractor under the tGam
shall be the property of UNHCR, shall be made ad for use or inspection by UNHCR at reasondhied
and in reasonable places, shall be treated asdemtial, and shall be delivered only to UNHCR auitted
officials on completion of work under the Contract.

PUBLICITY, AND USE OF THE NAME, EMBLEM OR OFFICIAL SEAL OF THE UNITED NATIONS OR

OF UNHCR: The Contractor shall not advertise or otherwisé&enpublic for purposes of commercial advantage or
goodwill that it has a contractual relationshiphwthe United Nations or UNHCR, nor shall the Coctivg, in any
manner whatsoever use the name, emblem or offie@l of the United Nations or of UNHCR, or any ahimtion of
the name of the United Nations or of UNHCR in catima with its business or otherwise without theitten
permission of UNHCR.

CONFIDENTIAL NATURE OF DOCUMENTS AND INFORMATION: Information and data that is considered
proprietary by either Party or that is delivereddisclosed by one Party (“Discloser”) to the otRearty (“Recipient”)
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during the course of performance of the Contraud, that is designated as confidential (“Informatjonshall be held in
confidence by that Party and shall be handled l&sAfs:

13.1 The recipient (“Recipient”) of such Information #ha

13.1.1 use the same care and discretion to avoid dis@pspublication or dissemination of the
Discloser’s Information as it uses with its own #&n Information that it does not wish to
disclose, publish or disseminaged,

13.1.2 use the Discloser’s Information solely for the msge for which it was disclosed.

13.2 Provided that the Recipient has a written agreemdtht the following persons or entities requirifgein to
treat the Information confidential in accordanceghwihe Contract and this Article 13, the Recipiemy
disclose Information to:

13.2.1 any other party with the Discloser’s prior writteonsentand,

13.2.2 the Recipient’s employees, officials, represenestiand agents who have a need to know such
Information for purposes of performing obligatiomsder the Contract, and employees officials,
representatives and agents of any legal entityitlwamntrols, controls it, or with which it is unde
common control, who have a need to know such Infbion for purposes of performing
obligations under the Contragtovided thatfor these purposes a controlled legal entity means

13.2.2.1 a corporate entity in which the Party owns or othige controls, whether directly
or indirectly, over fifty percent (50%) of votingpares thereofr,

13.2.2.2 any entity over which the Party exercises effecthanagerial controbr,

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

13.3 The Contractor may disclose Information to the eitequired by lawprovided that subject to and without
any waiver of the privileges and immunities of UNRICthe Contractor will give UNHCR sufficient prior
notice of a request for the disclosure of Informatin order to allow UNHCR to have a reasonable
opportunity to take protective measures or suckratiction as may be appropriate before any suctodisre
is made.

13.4 UNHCR may disclose Information to the extent asunegfl pursuant to the Charter of the United Natiams
pursuant to resolutions or regulations of the Galnsssembly or rules promulgated thereunder.

13.5 The Recipient shall not be precluded from disclgsimformation that is (i) obtained by the Recipi@rnthout
restriction from a third party who is not in breamhany obligation as to confidentiality to the aavrof such
Information or anz other person, or (ii) disclodsdthe Discloser to a third party without any obhtign of
confidentiality, or (iii) previously known by theeRipient, or (iv) at any time is developed by theciRient
completely independently of any disclosures hereund

13.6 These obligations and restrictions of confidentjahall be effective during the term of the Coatra
including any extension thereof, and, unless othssrwprovided in the Contract, shall remain effegtiv
following any termination of the Contract.

14. FORCE MAJEURE; OTHER CHANGESIN CONDITIONS:

14.1 In the event of and as soon as possible after toereence of any cause constitutifigce majeure the
affected Party shall give notice and full partiealan writing to the other Party, of such occurmeic cause if
the affected Party is thereby rendered unable, Iwtai in part, to perform its obligations and mest
responsibilities under the Contract. The affedady shall also notify the other Party of any ottleanges in
condition or the occurrence of any event whichriieies or threatens to interfere with its perforcgnf the
Contract. Not more than fifteen (15) days followithe provision of such notice édrce majeureor other
changes in condition or occurrence, the affectedyPshall also submit a statement to the otheryPaft
estimated expenditures that will likely be incurffed the duration of the change in condition or gwent of

! Information and data that is considered by UNHCRragrietary and confidential includes, but is lwited to, data pertaining to
refugees and persons of concern to UNHCR.
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force majeure On receipt of the notice or notices requirecebader, the Party not affected by the occurrence
of a cause constitutinfprce majeureshall take such action as it reasonably consittetse appropriate or
necessary in the circumstances, including the grgod the affected Party of a reasonable extensfdime
in which to perform any obligations under the Caaotr

14.2 If the Contractor is rendered unable, wholly opart, by reason dbrce majeureo perform its obligations
and meet its responsibilities under the ContradtHGR shall have the right to suspend or terminage t
Contract on the same terms and conditions as aneded for in Article 15, “Termination,” except ththe
period of notice shall be seven (7) days insteatthidfy (30) days. In any case, UNHCR shall betleut to
consider the Contractor permanently unable to perfits obligations under the Contract in case the
Contractor is unable to perform its obligationsolifror in part, by reason dbrce majeurdor any period in
excess of ninety (90) days.

14.3 Force majeureas used herein means any unforeseeable andtibiesect of nature, any act of war (whether
declared or not), invasion, revolution, insurreatiterrorism, or any other acts of a similar natareorce,
provided thatsuch acts arise from causes beyond the controlvatiwbut the fault or negligence of the
Contractor. The Contractor acknowledges and aghegswith respect to any obligations under thetGuct
that the Contractor must perform in areas in whilkHCR is engaged in, preparing to engage in, or
disengaging from any humanitarian or similar opgerst, any delays or failure to perform such oblmyzd
arising from or relating to harsh conditions witlsach areas, or to any incidents of civil unrestuogng in
such areas, shall not, in and of itself, constifatee majeuraunder the Contract.

15. TERMINATION:

15.1 Either party may terminate this Contract for causeyhole or in part, upon thirty (30) days notigewriting,
to the other party. The initiation of arbitral pemdings in accordance with Article 18.2 (“Arbitoat’),
below, shall not be deemed a termination of thiat€wt.

15.2 UNHCR may terminate forthwith this Contract at amge should the mandate or the funding of UNHCR be
curtailed or terminated, in which case the Contnashall be reimbursed by UNHCR for all reasonatusts
incurred by the Contractor prior to receipt of tidice of termination.

15.3 In the event of any termination by UNHCR under thAiticle, no payment shall be due from UNHCR to the
Contractor except for work and services satisfégtperformed in conformity with the express terofsthis
Contract.

15.4 Should the Contractor be adjudged bankrupt, olidpedated or become insolvent, or should the Catira
make an assignment for the benefit of its creditorsshould a Receiver be appointed on accounhef t
insolvency of the Contractor, UNHCR may, withougjpidice to any other right or remedy it may havdam
the terms of these conditions, terminate this Gatforthwith. The Contractor shall immediatelyoinm
UNHCR of the occurrence of any of the above events.

15.5 The provisions of this Article 15 are without préice to any other rights or remedies of UNHCR unttier
Contract or otherwise.

16. NON-WAIVER OF RIGHTS: The failure by either Party to exercise any mghvailable to it, whether under the
Contract or otherwise, shall not be deemed formmposes to constitute a waiver by the other Rargny such right or
any remedy associated therewith, and shall nawelihe Parties of any of their obligations unter@ontract.

17. NON-EXCLUSIVITY: Unless otherwise specified in the Contract, UNH&RII have no obligation to purchase any
minimum quantities of goods or services from thei€actor, and UNHCR shall have no limitation onright to obtain
goods or services of the same kind, quality andtijtyadescribed in the Contract, from any otherrsewat any time.

18. SETTLEMENT OF DISPUTES:

18.1 AMICABLE SETTLEMENT: The Parties shall use their best efforts to abhcaettle any dispute,
controversy, or claim arising out of the Contracthe breach, termination, or invalidity therediVhere the
Parties wish to seek such an amicable settlemeatigh conciliation, the conciliation shall take q#ain
accordance with the Conciliation Rules then obtgindf the United Nations Commission on Internationa
Trade Law (“UNCITRAL"), or according to such othprocedure as may be agreed between the Parties in
writing.
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18.2 ARBITRATION: Any dispute, controversy, or claim between thei®a arising out of the Contract or the
breach, termination, or invalidity thereof, unlesdtled amicably under Article 18.1, above, withirty (60)
days after receipt by one Party of the other Partytitten request for such amicable settlementll diea
referred by either Party to arbitration in accomanvith the UNCITRAL Arbitration Rules then obtaigi
The decisions of the arbitral tribunal shall beguhsn general principles of international comméteia. The
arbitral tribunal shall be empowered to order teum or destruction of goods or any property, Wwhet
tangible or intangible, or of any confidential infeation provided under the Contract, order the teation of
the Contract, or order that any other protectivasnees be taken with respect to the goods, servicagy
other property, whether tangible or intangiblepbany confidential information provided under @entract,
as appropriate, all in accordance with the authaftthe arbitral tribunal pursuant to Article 28nterim
Measures of Protection”) and Article 32 (“Form aBffect of the Award”) of the UNCITRAL Arbitration
Rules. The arbitral tribunal shall have no autlyaid award punitive damages. In addition, unketserwise
expressly provided in the Contract, the arbitrddumnal shall have no authority to award intereséxeess of
the London Inter-Bank Offered Rate (“LIBOR”) therepailing, and any such interest shall be simplerest
only. The Parties shall be bound by any arbitratisvard rendered as a result of such arbitraticthedinal
adjudication of any such dispute, controversy,laint.

19. PRIVILEGES AND IMMUNITIES: Nothing in or relating to the Contract shall besohed a waiver, express or
implied, of any of the privileges and immunitiestbé United Nations, including its subsidiary orgam of UNHCR (as
a subsidiary organ of the United Nations).

20. TAX EXEMPTION:

20.1 Article Il, Section 7, of the Convention on thevlleges and Immunities of the United Nations preggnter
alia, that the United Nations, including UNHCR as orfiét® subsidiary organs, is exempt from all direct
taxes, except charges for public utility servicasg is exempt from customs restrictions, duties, @rarges
of a similar nature in respect of articles imported exported for its official use. In the eventyan
governmental authority refuses to recognize thengtiens of UNHCR from such taxes, restrictions, ekt
or charges, the Contractor shall immediately cdnsith UNHCR to determine a mutually acceptable
procedure.

20.2 The Contractor authorizes UNHCR to deduct from @watractor’'s invoices any amount representing such
taxes, duties or charges, unless the Contractoctiasulted with UNHCR before the payment thereal an
UNHCR has, in each instance, specifically autharitee Contractor to pay such taxes, duties, orgesar
under written protest. In that event, the Contrashall provide UNHCR with written evidence thatyment
of such taxes, duties or charges has been madapgndpriately authorized, and UNHCR shall reimbubse
Contractor for any such taxes, duties, or chargesushorized by UNHCR and paid by the Contractateun
written protest.

21. OBSERVANCE OF THE LAW: The Contractor shall comply with all laws, ordicas, rules, and regulations bearing
upon the performance of its obligations under tloat@ct. In addition, the Contractor shall mainteompliance with
all obligations relating to its registration asualified vendor of goods or services to UNHCR, ashsobligations are set
forth in vendor registration procedures.

22. MODIFICATIONS: The Director of the Division for Emergency andpBly Management possesses the authority to
agree on behalf of UNHCR to any modification ofatiange in this Contract, to a waiver of any ofpitsvisions or to
any additional contractual relationship of any kimith the Contractor. Accordingly, no modificatian change in this
Contract shall be valid and enforceable against GRHinless provided by an amendment to this Consigoed by the
Contractor and the Director of the Division for Eigeency and Supply Management.

23. AUDITSAND INVESTIGATIONS:

23.1 Each invoice paid by UNHCR shall be subject to atypayment audit by auditors, whether internal or
external, of UNHCR or by other authorized and dieliagents of UNHCR at any time during the ternthef
Contract and for a period of two (2) years follogithe expiration or prior termination of the Costra
UNHCR shall be entitled to a refund from the Cocitoa for any amounts shown by such audits to haenb
paid by UNHCR other than in accordance with thenseand conditions of the Contract.
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23.2 The Contractor acknowledges and agrees that, fimetb time, UNHCR may conduct investigations rialgt
to any aspect of the Contract or the award theraf,obligations performed under the Contract, #red
operations of the Contractor generally relatingptaformance of the Contract. The right of UNHCR to
conduct an investigation and the Contractor’s @blan to comply with such an investigation shalt lapse
upon expiration or prior termination of the ContracThe Contractor shall provide its full and timel
cooperation with any such inspections, post-payraedits or investigations. Such cooperation shallde,
but shall not be limited to, the Contractor's oblign to make available its personnel and any eslev
documentation for such purposes at reasonable tamdson reasonable conditions and to grant to UNHCR
access to the Contractor’s premises at reasonatds eind on reasonable conditions in connectioh such
access to the Contractor's personnel and relevaotirdentation. The Contractor shall require itsnége
including, but not limited to, the Contractor'satieys, accountants or other advisers, to reaspeabperate
with any inspections, post-payment audits or ingesibns carried out by UNHCR hereunder.

LIMITATION ON ACTIONS:

24.1 Except with respect to any indemnification obligas in Article 7, above, or as are otherwise sghfm the
Contract, any arbitral proceedings in accordandk iticle 18.2, above, arising out of the Contramist be
commenced within three years after the cause @rabfs accrued.

24.2 The Parties further acknowledge and agree thatthiese purposes, a cause of action shall accrua thiee
breach actually occurs, or, in the case of latefeeats, when the injured Party knew or should Haneawvn all
of the essential elements of the cause of actiom the case of a breach of warranty, when tenéleelivery
is made, except that, if a warranty extends toreuperformance of the goods or any process orrmsyatel the
discovery of the breach consequently must awaitithe when such goods or other process or systeaady
to perform in accordance with the requirementshef@ontract, the cause of action accrues whentgunehof
future performance actually begins.

CHILD LABOR: The Contractor represents and warrants that ereithits parent entities (if any), nor any of the
Contractor’s subsidiary or affiliated entities &ifiy) is engaged in any practice inconsistent withrights set forth in the
Convention on the Rights of the Child, includingtiéle 32 thereof, whichinter alia, requires that a child shall be
protected from performing any work that is likety be hazardous or to interfere with the child’s edion, or to be
harmful to the child’s health or physical, mens&gjritual, moral, or social development. The Coctva acknowledges
and agrees that the provisions hereof constituteessential term of the Contract and that any breafchhis
representation and warranty shall entite UNHCRefmninate the Contract immediately upon noticehi® €Contractor,
without any liability for termination charges oryaother liability of any kind.

MINES: The Contractor warrants and represents thatereithits parent entities (if any), nor any of t@entractor’s

subsidiaries or affiliated entities (if any) is @ggd in the sale or manufacture of anti-personneksnor components
utilized in the manufacture of anti-personnel min&@he Contractor acknowledges and agrees that thesmns hereof
constitute an essential term of the Contract aatiahy breach of this representation and warramjt sntitle UNHCR

to terminate the Contract immediately upon not@éhe Contractor, without any liability for termiian charges or any
other liability of any kind.

SEXUAL EXPLOITATION:

27.1 The Contractor shall take all appropriate meastogsrevent sexual exploitation or abuse of anyopétd
employees or any other persons engaged and cewtroyl the Contractor to perform any services utider
Contract. For these purposes, sexual activity aith person less than eighteen years of age, tegardf any
laws relating to consent, shall constitute the abexploitation and abuse of such person. In &ddithe
Contractor shall refrain from, and shall take ahisonable and appropriate measures to prohilgtrifdoyees
or other persons engaged and controlled by it feaoghanging any money, goods, services, or othegshof
value, for sexual favors or activities, or from aging any sexual activities that are exploitivalegrading to
any person. The Contractor acknowledges and agnaethe provisions hereof constitute an essetarat of
the Contract and that any breach of these prowsisimall entite UNHCR to terminate the Contract
immediately upon notice to the Contractor, withaay liability for termination charges or any othiability
of any kind.
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27.2 UNHCR shall not apply the foregoing standard rakatio age in any case in which the Contractor'sqenel
or any other person who may be engaged by the &uptrto perform any services under the Contract is
married to the person less than the age of eightears with whom sexual activity has occurred and/ich
such marriage is recognized as valid under the lafvthe country of citizenship of such Contractor’s
personnel or such other person who may be engagatebContractor to perform any services under the

Contract.

28. EXPLOITATION AND ABUSE OF REFUGEES AND OTHER PERSONS OF CONCERN TO UNHCR: The
Contractor warrants that it has instructed its @engl to refrain from any conduct that would adegrseflect on
UNHCR and/or the United Nations and from any atfivihich is incompatible with the aims and objeesvof the
United Nations or the mandate of UNHCR to ensueepitotection of refugees and other persons of cartceUNHCR.
The Contractor hereby undertakes all possible neago prevent its personnel from exploiting andsitg refugees
and other persons of concern to UNHCR. The failfré¢he Contractor to investigate allegations of lekption and
abuse against its personnel or related to itsitie8vor to take corrective action when exploitat@r abuse has occurred,
shall entitle UNHCR to terminate the Contract immaésly upon notice to the Contractor, at no cosdt MHCR.

29. PAYMENT INSTRUCTIONS: UNHCR shall, on the fulfillment of the delivery tes, unless otherwise provided in
the Contract or purchase order, make payment bk transfer within thirty days of receipt of the G@ttor’'s invoice
for the goods and copies of any other documentaatified in the Contract. Payment against theite/referred to
above will reflect any discount shown under therpegt terms agreed among the parties, provided patyreemade
within the period required by such payment terntse Prices shown in the Contract or the purchaserarshy not be
increased except by express written agreement diCRl Documents are to be sent to the address tedida the
Contract or purchase order.

— 0000 -
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