Annex D

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

GENERAL CONDITIONS OF CONTRACT

CONTRACTSFOR THE PROVISION OF SERVICES

1. LEGAL STATUS OF THE PARTIES: The United Nations Office of the High Commissiorfer Refugees
(“UNHCR”) and the Contractor shall also each bemnefd to as a “Party” hereunder, and:

1.1 Pursuantinter alia, to the Charter of the United Nations and the Cativa on the Privileges and Immunities
of the United Nations, UNHCR, as a subsidiary orghthe United Nations, has full juridical persatablnd
enjoys such privileges and immunities as are necg$sr the independent fulfillment of its purposes

1.2 The Contractor shall have the legal status of atependent contractovis-a-vis UNHCR, and nothing
contained in or relating to the Contract shall bastrued as establishing or creating between tingeBdhe
relationship of employer and employee or of priatignd agent. The officials, representatives, eyg#s, or
subcontractors of each of the Parties shall natdmsidered in any respect as being the employeagents of
the other Party, and each Party shall be solelgoresible for all claims arising out of or relating its
engagement of such persons or entities.

2. SOURCE OF INSTRUCTIONS: The Contractor shall neither seek nor acceptunsitns from any authority external
to UNHCR in connection with the performance ofadtdigations under the Contract. Should any authaxternal to
UNHCR seek to impose any instructions concerningestrictions on the Contractor’'s performance uriderContract,
the Contractor shall promptly notify UNHCR in writj and provide all reasonable assistance requirédNHCR. The
Contractor shall not take any action in respecth& performance of its obligations under the Canttthat may
adversely affect the interests of UNHCR, and thet@wtor shall perform its obligations under thenttact with the
fullest regard to the interests of UNHCR.

3. RESPONSIBILITY FOR EMPLOYEES: The following provisions shall apply:

3.1 The Contractor shall be responsible for the pradess and technical competence of the personrasdsigns to
perform work under the Contract and will selectafgle and competent individuals who will be able to
effectively perform the obligations under the Cantrand who, while doing so, will respect the |deals and
customs and conform to a high standard of moraledinidal conduct.

3.2 Such Contractor personnel shall be professionalblified and, if required to work with officials ataff of
UNHCR, shall be able to do so effectively. The Iieations of any personnel whom the Contractoryma
assign or may propose to assign to perform anygatiins under the Contract shall be substantialtysame,
or better, as the qualifications of any personmigiimally proposed by the Contractor.

3.3 At the option of and in the sole discretion of UNRIC

3.3.1 the qualifications of personnel proposed by the t€mtor €.g., a curriculum vitae) may be
reviewed by UNHCR prior to such personnel’s perfiigrany obligations under the Contract;

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

3.3.3in cases in which, pursuant to Article 3.3.1 or.3.&bove, UNHCR has reviewed the qualifications
of such Contractor’s personnel, UNHCR may reasgnadflise to accept any such personnel.

3.4 Requirements specified in the Contract regardirggrthmber or qualifications of the Contractor's persl
may change during the course of performance oftetract. Any such change shall be made only atig
written notice of such proposed change and upotiemragreement between the Parties regarding sasige,
subject to the following:

3.4.1 UNHCR may, at any time, request, in writing, thethdrawal or replacement of any of the
Contractor’s personnel, and such request shab@einreasonably refused by the Contractor.
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3.4.2 Any of the Contractor’'s personnel assigned to perfobligations under the Contract shall not be
withdrawn or replaced without the prior written sent of UNHCR, which shall not be unreasonably

withheld.

3.4.3 The withdrawal or replacement of the Contractor&sspnnel shall be carried out as quickly as
possible and in a manner that will not adversefeafthe performance of obligations under the
Contract.

3.4.4 All expenses related to the withdrawal or replacetma the Contractor's personnel shall, in all
cases, be borne exclusively by the Contractor.

3.4.5 Any request by UNHCR for the withdrawal or replaggrnof the Contractor’s personnel shall not be
considered to be a termination, in whole or in paftthe Contract, and UNHCR shall not bear any
liability in respect of such withdrawn or replagaersonnel.

3.4.6 If a request for the withdrawal or replacement lué Contractor's personnel i®t based upon a
default by or failure on the part of the Contradimperform its obligations in accordance with the
Contract, the misconduct of the personnel, or tfability of such personnel to reasonably work
together with UNHCR officials and staff, then ther@actor shall not be liable by reason of any
such request for the withdrawal or replacementhef €ontractor's personnel for any delay in the
performance by the Contractor of its obligationslemthe Contract that is substantially the restilt o
such personnel’s being withdrawn or replaced.

3.5 Nothing in Articles 3.2, 3.3 and 3.4, above, shallconstrued to create any obligations on theqfddNHCR
with respect to the Contractor's personnel assignepgerform work under the Contract, and such persb
shall remain the sole responsibility of the Cortivac

3.6 The Contractor shall be responsible for requiringt tall personnel assigned by it to perform anygaltions
under the Contract and who may have access torenyiges or other property of UNHCR shall:

3.6.1 undergo or comply with security screening requineteenade known to the Contractor by UNHCR,
including but not limited to, a review of any crimai history;

3.6.2 when within UNHCR premises or on UNHCR propertyspliay such identification as may be
approved and furnished by UNHCR security officiaad that upon the withdrawal or replacement
of any such personnel or upon termination or cotigpieof the Contract, such personnel shall
immediately return any such identification to UNH®&R cancellation.

3.7 Not less than one working day after learning thay af Contractor's personnel who have access to any
UNHCR premises have been charged by law enforceeghbrities with an offense other than a minoffitra
offense, the Contractor shall provide written netio inform UNHCR about the particulars of the dfearthen
known and shall continue to inform UNHCR concernatigsubstantial developments regarding the disioosi
of such charges.

3.8 All operations of the Contractor, including withdimitation, storage of equipment, materials, siggpland
parts, within UNHCR premises or on UNHCR propettals be confined to areas authorized or approved by
UNHCR. The Contractor’s personnel shall not eotgpass through and shall not store or dispos&ybéits
equipment or materials in any areas within UNHCRnpises or on UNHCR property without appropriate
authorization from UNHCR.

4. ASSIGNMENT:

4.1 Except as provided in Article 4.2, below, the Cantor may not assign, transfer, pledge or make cahgr
disposition of the Contract, of any part of the €aat, or of any of the rights, claims or obligatsounder the
Contract except with the prior written authorizatiof UNHCR. Any such unauthorized assignment,sfem
pledge or other disposition, or any attempt to a@loskall not be binding on UNHCR. Except as pdeditvith
respect to any approved subcontractors, the Cdatrabhall not delegate any of its obligations unties
Contract, except with the prior written consentUHCR. Any such unauthorized delegation, or attetomlo
s0, shall not be binding on UNHCR.

4.2 The Contractor may assign or otherwise transfer Gomtract to the surviving entity resulting from a
reorganization of the Contractor’s operatiopgyvided that:
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4.2.1 such reorganization is not the result of any baptays receivership or other similar proceedings;
and,

4.2.2 such reorganization arises from a sale, mergeraaguisition of all or substantially all of the
Contractor’s assets or ownership interesis),

4.2.3 the Contractor promptly notifies UNHCR about sucksignment or transfer at the earliest
opportunity;and,

4.2.4 the assignee or transferee agrees in writing tbdaend by all of the terms and conditions of the
Contract, and such writing is promptly providedtdHCR following the assignment or transfer.

5. SUBCONTRACTING: In the event that the Contractor requires the isesvof subcontractors to perform any
obligations under the Contract, the Contractor Isbladain the prior written approval of UNHCR. UNIRCshall be
entitled, in its sole discretion, to review the lifiations of any subcontractors and to reject pnyposed subcontractor
that UNHCR reasonably considers is not qualifiegppéoform obligations under the Contract. UNHCRIIishave the
right to require any subcontractor's removal froMiCR premises without having to give any justifioattherefor.
Any such rejection or request for removal shall, motand of itself, entitle the Contractor to claamy delays in the
performance, or to assert any excuses for the edimpnance, of any of its obligations under the (@act, and the
Contractor shall be solely responsible for all &mw and obligations performed by its subcontractdrhe terms of any
subcontract shall be subject to, and shall be ogedtin a manner that is fully in accordance wath of the terms and
conditions of the Contract.

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 performanéehe Contract or the award thereof to any repredive, official,
employee, or other agent of UNHCR. The Contraatknowledges and agrees that any breach of thigspro is a
breach of an essential term of the Contract.

7. INDEMNIFICATION:

7.1 The Contractor shall indemnify, defend, and hold aave harmless, UNHCR, and its officials, agemis a
employees, from and against all suits, proceediclgéns, demands, losses and liability of any kimchature
brought by any third party against UNHCR, includitgit not limited to, all litigation costs and exges,
attorney’s fees, settlement payments and damagesdton, arising from, or relating to:

7.1.1 allegations or claims that the possession of or lImeUNHCR of any patented device, any
copyrighted material, or any other goods, propertgervices provided or licensed to UNHCR under
the terms of the Contract, in whole or in part,aseafely or in a combination contemplated by the
Contractor’s published specifications thereforptiverwise specifically approved by the Contractor,
constitutes an infringement of any patent, copyrigiademark, or other intellectual property rigifit
any third partypr,

7.1.2 any acts or omissions of the Contractor, or of angcontractor or anyone directly or indirectly
employed by them in the performance of the Contrabtch give rise to legal liability to anyone not
a party to the Contract, including, without limitat, claims and liability in the nature of a clafor
workers’ compensation.

7.2 The indemnity set forth in Article 7.1.1, aboveakmot apply to:

7.2.1 A claim of infringement resulting from the Contras compliance with specific written instructions
by UNHCR directing a change in the specificatiomisthe goods, property, materials, equipment or
supplies to be or used, or directing a manner dbp@ance of the Contract or requiring the use of
specifications not normally used by the Contraator;

7.2.2 A claim of infringement resulting from additions @ changes in any goods, property, materials
equipment, supplies or any components thereof $hed under the Contract if UNHCR or another
party acting under the direction of UNHCR made stizanges.

7.3 In addition to the indemnity obligations set fonththis Article 7, the Contractor shall be oblightat its sole
expense, to defend UNHCR and its officials, agemd employees, pursuant to this Article 7, regaslief
whether the suits, proceedings, claims and demiangsestion actually give rise to or otherwise fesuany
loss or liability.
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7.4 UNHCR shall advise the Contractor about any sudts,sproceedings, claims, demands, losses or iliabil
within a reasonable period of time after havingereed actual notice thereof. The Contractor shalle sole
control of the defense of any such suit, proceeditajm or demand and of all negotiations in conioecwith
the settlement or compromise thereof, except wagpect to the assertion or defense of the privilesyed
immunities of UNHCR or any matter relating theretdyich only UNHCR itself is authorized to asserfian
maintain. UNHCR shall have the right, at its owpense, to be represented in any such suit, proggezdaim
or demand by independent counsel of its own chgosin

7.5 In the event the use by UNHCR of any goods, prgpertservices provided or licensed to UNHCR by the
Contractor, in whole or in part, in any suit or geeding, is for any reason enjoined, temporarily or
permanently, or is found to infringe any patentpyrgght, trademark or other intellectual properight, or in
the event of a settlement, is enjoined, limitedthrerwise interfered with, then the Contractoritatsole cost
and expense, shall, promptly, either:

7.5.1 procure for UNHCR the unrestricted right to congnusing such goods or services provided to
UNHCR,;

7.5.2 replace or modify the goods or services provided WHCR, or part thereof, with the equivalent or
better goods or services, or part thereof, thabisinfringing;or,

7.5.3 refund to UNHCR the full price paid by UNHCR forethight to have or use such goods, property or
services, or part thereof.

8. INSURANCE AND LIABILITY:

8.1 The Contractor shall pay UNHCR promptly for all dpslestruction, or damage to the property of UNHCR
caused by the Contractor's personnel or by anytofsibcontractors or anyone else directly or indiye
employed by the Contractor or any of its subcomtradn the performance of the Contract.

8.2 Unless otherwise provided in the Contract, prioctonmencement of performance of any other obligatio
under the Contract, and subject to any limits eeihfin the Contract, the Contractor shall take aud shall
maintain for the entire term of the Contract, faryaextension thereof, and for a period followingyan
termination of the Contract reasonably adequatkesd with losses:

8.2.1 insurance against all risks in respect of its priypand any equipment used for the performance of
the Contract;

8.2.2 workers’ compensation insurance, or its equivalenmt, employer’s liability insurance, or its
equivalent, with respect to the Contractor's pensbrsufficient to cover all claims for injury, déat
and disability, or any other benefits required ¢opaid by law, in connection with the performante o
the Contract;

8.2.3 liability insurance in an adequate amount to caleclaims, including, but not limited to, claimerf
death and bodily injury, products and completedrafiens liability, loss of or damage to property,
and personal and advertising injury, arising froninoconnection with the Contractor’s performance
under the Contract, including, but not limited ltability arising out of or in connection with theets
or omissions of the Contractor, its personnel, &geor invitees, or the use, during the performance
of the Contract, of any vehicles, boats, airplaoeother transportation vehicles and equipment,
whether or not owned by the Contractang,

8.2.4 such other insurance as may be agreed upon imwbgtween UNHCR and the Contractor.

8.3 The Contractor’s liability policies shall also coveubcontractors and all defense costs and shathitna
standard “cross liability” clause.

8.4 The Contractor acknowledges and agrees that UNHEGRp#s no responsibility for providing life, health
accident, travel or any other insurance coveragé&lwmay be necessary or desirable in respect of any
personnel performing services for the Contractaannection with the Contract.

8.5 Except for the workers’ compensation insuranceny self-insurance program maintained by the Coturac
and approved by UNHCR, in its sole discretion, foirposes of fulfilling the Contractor’'s requiremerior
providing insurance under the Contract, the instggolicies required under the Contract shall:
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8.5.1 name UNHCR as an additional insured under the liipbpolicies, including, if required, as a
separate endorsement under the policy;

8.5.2 include a waiver of subrogation of the Contractém&urance carrier’s rights against UNHCR;

8.5.3 provide that UNHCR shall receive written noticerfrthe Contractor’s insurance carrier not less than
thirty (30) days prior to any cancellation or makchange of coveragend

8.5.4 include a provision for response on a primary aad-contributing basis with respect to any other
insurance that may be available to UNHCR.

8.6 TheContractor shall be responsible to fund all amowitisin any policy deductible or retention.

8.7 Except for any self-insurance program maintainedhigyContractor and approved by UNHCR for purpages
fulfilling the Contractor’'s requirements for maim#g insurance under the Contract, the Contrastuall
maintain the insurance taken out under the Contwébt reputable insurers that are in good finanstahding
and that are acceptable to UNHCR Prior to the centement of any obligations under the Contract, the
Contractor shall provide UNHCR with evidence, i tlorm of certificate of insurance or such othanfaas
UNHCR may reasonably require, that demonstratesttieaContractor has taken out insurance in acomala
with the requirements of the Contract. UNHCR ressrthe right, upon written notice to the Contrgcto
obtain copies of any insurance policies or insueapmgram descriptions required to be maintainedhiey
Contractor under the Contract. Notwithstanding phevisions of Article 8.5.3, above, the Contractbeall
promptly notify UNHCR concerning any cancellationmoaterial change of insurance coverage requirggun
the Contract.

8.8 The Contractor acknowledges and agrees that nelieerequirement for taking out and maintainingunasice
as set forth in the Contract nor the amount ofsrgh insurance, including, but not limited to, aeguctible or
retention relating thereto, shall in any way bestomed as limiting the Contractor’s liability angi under or
relating to the Contract.

9. ENCUMBRANCESAND LIENS: The Contractor shall not cause or permit any, legtachment 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 @hgroclaim or demand against the Contractor or URHC

10. 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 Contract Istest 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 kemdelivered
to the Contractor, subject to normal wear and tead the Contractor shall be liable to compensatiOR for the
actual costs of any loss of, damage to, or deg@udaf the equipment that is beyond normal weartaad

11. COPYRIGHT, PATENTSAND OTHER PROPRIETARY RIGHTS:

11.1 Except as is otherwise expressly provided in wngitin the Contract, UNHCR shall be entitled to all
intellectual property and other proprietary righiteluding, but not limited to, patents, copyrightnd
trademarks, with regard to products, processesntinns, ideas, know-how, or documents and othéeniats
which the Contractor has developed for UNHCR uriderContract and which bear a direct relation tarer
produced or prepared or collected in consequenaar afuring the course of, the performance of thatéct.
The Contractor acknowledges and agrees that suclhugts, documents and other materials constituti&svo
made for hire for UNHCR.

11.2 To the extent that any such intellectual propertpther proprietary rights consist of any intefie property
or other proprietary rights of the Contractor: tfipt 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 itisigations under the Contract, UNHCR does not drall s
not claim any ownership interest thereto, and thetctor grants to UNHCR a perpetual license ssigh
intellectual property or other proprietary rightledg for the purposes of and in accordance with the
requirements of the Contract.
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11.3 At the request of UNHCR, the Contractor shall takenecessary steps, execute all necessary dodsrard
generally assist in securing such proprietary gghhd transferring or licensing them to UNHCR in

compliance with the requirements of the applicddle and of the Contract.

11.4 Subject to the foregoing provisions, all maps,wiings, photographs, mosaics, plans, reports, estana
recommendations, documents, and all other data ibexiripy or received by the Contractor under the tGont
shall be the property of UNHCR, shall be made ald for use or inspection by UNHCR at reasondhbieg
and in reasonable places, shall be treated asdemtifal, and shall be delivered only to UNHCR auittex
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 relationship hwthe United Nations or UNHCR, nor shall the Coctiog, in any
manner whatsoever use the name, emblem or offie@l of the United Nations or of UNHCR, or any abfmtion of
the name of the United Nations or of UNHCR in cartims 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”)
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 Informationadh

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 disseminated,

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 agre¢émsth the following persons or entities requirittgem to
treat the Information confidential in accordancehwihe 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 entityitleantrols, controls it, or with which it is unde
common control, who have a need to know such In&tion 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 theitéd Nations established in
accordance with the Charter of the United Nations.

13.3 The Contractor may disclose Information to theeektrequired 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 suckratlction as may be appropriate before any sudtodisre
is made.

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

! Information and data that is considered by UNH@Rwmprietary and confidential includes, but is limotted to, data
pertaining to refugees and persons of concern tBlCR!.
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13.5 The Recipient shall not be precluded from discigdnformation that is (i) obtained by the Recipigithout
restriction from a third party who is not in breawhany obligation as to confidentiality to the asvrof such
Information or any other person, or (ii) disclodadthe Discloser to a third party without any oblign 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 confideittiakhall be effective during the term of the Cauwty
including any extension thereof, and, unless othssrwprovided in the Contract, shall remain effegtiv
following any termination of the Contract.

FORCE MAJEURE; OTHER CHANGESIN CONDITIONS:

14.1 In the event of and as soon as possible afterotoairrence of any cause constitutiftgce 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, lwhml in part, to perform its obligations and méist
responsibilities under the Contract. The affedady shall also notify the other Party of any ottleanges in
condition or the occurrence of any event whichriietes 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
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 grgo 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 majeureto 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 insteathiofy (30) days. In any case, UNHCR shall batked to
consider the Contractor permanently unable to perfits obligations under the Contract in case the
Contractor is unable to perform its obligations,olifror 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 natardorce,
provided thatsuch acts arise from causes beyond the controlvatiwut the fault or negligence of the
Contractor. The Contractor acknowledges and aghegswith respect to any obligations under theitGaxct
that the Contractor must perform in areas in whiliHCR is engaged in, preparing to engage in, or
disengaging from any humanitarian or similar opere, any delays or failure to perform such obliyzd
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.

TERMINATION:

15.1 Either Party may terminate the Contract for causehole or in part, upon thirty (30) day’s notiée writing,
to the other Party. The initiation of conciliatiamr arbitral proceedings in accordance with Artidlg
“Settlement of Disputes,” below, shall not be dednte be a “cause” for or otherwise to be in itself
termination of the Contract.

15.2 UNHCR may terminate the Contract at any time byvjgling written notice to the Contractor in any €as
which the mandate of UNHCR applicable to the penfamce of the Contract or the funding of UNHCR
applicable to the Contract is curtailed or termigiatwhether in whole or in part. In addition, wd@therwise
provided by the Contract, upon sixty (60) day’'s amhe written notice to the Contractor, UNHCR may
terminate the Contract without having to providg prstification therefor.

15.3 In the event of any termination of the Contragtom receipt of notice of termination that has bssned by
UNHCR, the Contractor shall, except as may be thrckby UNHCR in the notice of termination or othessv
in writing:

15.3.1 take immediate steps to bring the performance gpfodtigations under the Contract to a close in a
prompt and orderly manner, and in doing so, redx@enses to a minimum;
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15.3.2 refrain from undertaking any further or additior@mmitments under the Contract as of and
following the date of receipt of such notice;

15.3.3 place no further subcontracts or orders for mdter&ervices, or facilities, except as UNHCR and
the Contractor agree in writing are necessary taptete any portion of the Contract that is not
terminated;

15.3.4 terminate all subcontracts or orders to the exthey relate to the portion of the Contract
terminated;

15.3.5 transfer title and deliver to UNHCR the fabricated unfabricated parts, work in process,
completed work, supplies, and other material preduar acquired for the portion of the Contract
terminated;

15.3.6 deliver all completed or partially completed pladsawings, information, and other property that,
if the Contract had been completed, would be reguio be furnished to UNHCR thereunder;

15.3.7 complete performance of the work not terminatetj,

15.3.8 take any other action that may be necessary, dr WhNHCR may direct in writing, for the
minimization of losses and for the protection anesprvation of any property, whether tangible or
intangible, related to the Contract that is in plessession of the Contractor and in which UNHCR
has or may be reasonably expected to acquire aresit

15.4 In the event of any termination of the ContractlHICR shall be entitled to obtain reasonable written
accountings from the Contractor concerning all gdtions performed or pending in accordance with the
Contract. In addition, UNHCR shall not be liabteptay the Contractor except for those goods deivend
services provided to UNHCR in accordance with #guirements of the Contract, but only if such goods
services were ordered, requested or otherwise gedviprior to the Contractor's receipt of notice of
termination from UNHCR or prior to the Contractor&ndering of notice of termination to UNHCR.

15.5 UNHCR may, without prejudice to any other rightremedy available to it, terminate the Contracthaith
in the event that:

15.5.1 the Contractor is adjudged bankrupt, or is liquédator becomes insolvent, or applies for a
moratorium or stay on any payment or repaymengakliins, or applies to be declared insolvent;

15.5.2 the Contractor is granted a moratorium or a stajs declared insolvent;

15.5.3 the Contractor makes an assignment for the besfedite or more of its creditors;
15.5.4 areceiver is appointed on account of the insolyeriche Contractor;

15.5.5 the Contractor offers a settlement in lieu of baipkey or receivershipr,

15.5.6 UNHCR reasonably determines that the Contractorbde@®me subject to a materially adverse
change in its financial condition that threatensubstantially affect the ability of the Contractor
to perform any of its obligations under the Contrac

15.6 Except as prohibited by law, the Contractor shalbound to compensate UNHCR for all damages asi$,co
including, but not limited to, all costs incurred UNHCR in any legal or non-legal proceedings, assallt of
any of the events specified in Article 15.5, aboaed resulting from or relating to a termination tbé
Contract, even if the Contractor is adjudged bapigror is granted a moratorium or stay or is dexar
insolvent. The Contractor shall immediately infotiNNHCR of the occurrence of any of the events djeki
in Article 15.5, above, and shall provide UNHCRwétny information pertinent thereto.

15.7 The provisions of this Article 15 are without prdice to any other rights or remedies of UNHCR urttie
Contract or otherwise.

16. NON-WAIVER OF RIGHTS: The failure by either Party to exercise any t$ghvailable to it, whether under the
Contract or otherwise, shall not be deemed formmposes to constitute a waiver by the other Rarany such right or
any remedy associated therewith, and shall nawelihe Parties of any of their obligations unter€ontract.
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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 anatityadescribed in the Contract, from any otherrsewat any time.

18. SETTLEMENT OF DISPUTES:

18.1 AMICABLE SETTLEMENT: The Parties shall use their best efforts to ablic settle 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 obtgndf the United Nations Commission on Internationa
Trade Law (“UNCITRAL"), or according to such othprocedure as may be agreed between the Parties in
writing.

18.2 ARBITRATION: Any dispute, controversy, or claim between tlgties 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 settlement|l e
referred by either Party to arbitration in accoanvith 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 tetum or destruction of goods or any property, whet
tangible or intangible, or of any confidential infeation provided under the Contract, order the teation of
the Contract, or order that any other protectiveasnees be taken with respect to the goods, sereicasy
other property, whether tangible or intangiblepbany confidential information provided under fBentract,
as appropriate, all in accordance with the authaftthe arbitral tribunal pursuant to Article 28nterim
Measures of Protection”) and Article 32 (“Form alBffect of the Award”) of the UNCITRAL Arbitration
Rules. The arbitral tribunal shall have no autlyaie award punitive damages. In addition, unketerwise
expressly provided in the Contract, the arbitrddumnal shall have no authority to award intereseéxcess 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 beethed 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 II, Section 7, of the Convention on theviteges and Immunities of the United Nations pd®s,inter
alia, that the United Nations, including UNHCR as origt® subsidiary organs, is exempt from all direct
taxes, except charges for public utility serviaas] is exempt from customs restrictions, dutied,drarges of
a similar nature in respect of articles importecexported for its official use. In the event aryvgrnmental
authority refuses to recognize the exemptions oHGZR from such taxes, restrictions, duties, or casrghe
Contractor shall immediately consult with UNHCRdetermine a mutually acceptable procedure.

20.2 The Contractor authorizes UNHCR to deduct from @uatractor’'s invoices any amount representing such
taxes, duties or charges, unless the Contractochasulted with UNHCR before the payment thereaf an
UNHCR has, in each instance, specifically authakitee Contractor to pay such taxes, duties, orgasar
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, ordigas, rules, and regulations bearing
upon the performance of its obligations under tlat@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:

22.1 The Director of the Division for Emergency and BlypManagement, or such other contracting authaity
UNHCR has made known to the Contractor in writipgssesses the authority to agree on behalf of UNHCR
to any modification of or change in the Contraot,at waiver of any of its provisions or to any aubdfial
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contractual relationship of any kind with the Cagtor. Accordingly, no modification or change imet
Contract shall be valid and enforceable against GRHinless provided by a valid written amendmerih&o
Contract signed by the Contractor and the Direcfdhe Division for Emergency and Supply Managenmant
such other contracting authority.

22.2 If the Contract shall be extended for additionatipds in accordance with the terms and conditiointhe
Contract, the terms and conditions applicable tp such extended term of the Contract shall be #Hmes
terms and conditions as set forth in the Contnadigss the Parties shall have agreed otherwiseigirso a
valid amendment concluded in accordance with Axtk2.1, above.

22.3 The terms or conditions of any supplemental urdergs, licenses, or other forms of agreement coimg
any goods or services provided under the Contieadt saot be valid and enforceable against UNHCR inor
any way shall constitute an agreement by UNHCRetioeunless any such undertakings, licenses or other
forms are the subject of a valid amendment condul@ccordance with Article 22.1, above.

23. AUDITSAND INVESTIGATIONS:

23.1 Each invoice paid by UNHCR shall be subject toostgpayment 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 Cowtra
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 thenteand conditions of the Contract.

23.2 The Contractor acknowledges and agrees that, irmmto time, UNHCR may conduct investigations tialg
to any aspect of the Contract or the award thertbef,obligations performed under the Contract, el
operations of the Contractor generally relatingptsformance of the Contract. The right of UNHCR to
conduct an investigation and the Contractor’s @bian to comply with such an investigation shalt lapse
upon expiration or prior termination of the ContracThe Contractor shall provide its full and timyel
cooperation with any such inspections, post-payraedtts or investigations. Such cooperation shalude,
but shall not be limited to, the Contractor’'s oblign to make available its personnel and any ealev
documentation for such purposes at reasonable timéson reasonable conditions and to grant to UNHCR
access to the Contractor’s premises at reasonai¥s ind 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 reaspoabperate
with any inspections, post-payment audits or ingesibns carried out by UNHCR hereunder.

24. LIMITATION ON ACTIONS:

24.1 Except with respect to any indemnification obligas in Article 7, above, or as are otherwise edhfin 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 thathfsse purposes, a cause of action shall accres wWte
breach actually occurs, or, in the case of latefeats, 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 tenfleelivery
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.

25. CHILD LABOR: The Contractor represents and warrants thahereit, its parent entities (if any), nor any otth
Contractor’s subsidiary or affiliated entities &éify), is engaged in any practice inconsistent withrights set forth in
the Convention on the Rights of the Child, inclugifsrticle 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 eadion, or to be
harmful to the child’s health or physical, men&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 UNHCRetmninate the Contract immediately upon noticehi® €Contractor,
without any liability for termination charges oryaother liability of any kind.

26. MINES: The Contractor warrants and represents thaherreit, its parent entities (if any), nor any oétBontractor’s
subsidiaries or affiliated entities (if any), isgaiged in the sale or manufacture of anti-persomieés or components
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() UNHCR

utilized in the manufacture of anti-personnel miriEse Contractor acknowledges and agrees thatrthaspns hereof
constitute an essential term of the Contract aatiahy breach of this representation and warramjt entitle 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 anyoypéts
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, tegarof 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 fearhanging 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 aginaethe provisions hereof constitute an esseterat 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.

27.2 UNHCR shall not apply the foregoing standard metato age in any case in which the Contractorispenel
or any other person who may be engaged by the &uotrto perform any services under the Contract is
married to the person less than the age of eightears with whom sexual activity has occurred anafich
such marriage is recognized as valid under the lafvthe country of citizenship of such Contractor’s
personnel or such other person who may be engagdbebContractor to perform any services under the
Contract.

EXPLOITATION AND ABUSE OF REFUGEES AND OTHER PERSONS OF CONCERN TO UNHCR: The
Contractor warrants that it has instructed its gengl 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 objeetvof the
United Nations or the mandate of UNHCR to ensueepitotection of refugees and other persons of cartceUNHCR.
The Contractor hereby undertakes all possible nmeago 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 itsitieBvor 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 costMHCR.

PAYMENT INSTRUCTIONS: UNHCR shall, on the fulfilment 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 therpagt terms agreed among the parties, provided patyimenade
within the period required by such payment terntse Prices shown in the Contract or the purchaserardy 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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