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

DATE: 15 NOVEMBER 2024
REQUEST FOR QUOTATION: No. RFQ#013-2024
FOR THE SUPPLY AND DELIVERY OF GIFT CARDS FOR THE PURCHASE OF DRIVERS’ UNIFORMS
QUOTATION TO BE RECEIVED BY: 21 NOVEMBER 2024 - 23:59 hrs.

INTRODUCTION TO UNHCR

The Office of the United Nations High Commissioner for Refugees (UNHCR) was established on December 14, 1950,
by the United Nations General Assembly. The agency is mandated to lead and coordinate international action to
protect refugees and resolve refugee problems worldwide. Its primary purpose is to safeguard the rights and well-
being of refugees. It also has the mandate to help stateless people and internally displaced persons.

1. REQUIREMENTS

UNHCR Ankara invites qualified companies/traders that are registered and licensed to do business in Tiirkiye to submit
a firm quotation for the Supply and Delivery of Gift Cards for the purchase of Drivers’ Uniform) as detailed in Annex
A.

> Please provide the following information in your Annex-B Technical Offer Form:

- Confirmation that your proposed items meet the required specifications as per Annex-A (YES or NO)
- Provide list of available stores of the proposed items
- Provide delivery lead time for each location indicated in Annex-B.

> Please include the following price information in your Annex-C Financial Offer Form (without VAT):
- Currency: Please submit all-inclusive offer in TRY, please note that UNHCR is exempt from VAT.
- Unit cost of gift cards (inclusive of all related costs, including delivery.)

- Gift Cards validity period a minimum one year.

IMPORTANT: Your Company must have a minimum of three (3) years in business in Tirkiye. Companies with less than
3 years shall be disqualified.
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2. SUBMISSION OF OFFERS:

The offer email must bear your official letterhead, clearly identifying your company name. Please indicate in your
submission in the email subject field: RFQ#013-2024 (Company Name), and number of emails sent (i.e., 1/2, 2/2). It
is your responsibility to verify that your submission has been received properly before the deadline.

We would appreciate receiving your quotation on or before 21 November 2024-23:59 hrs. GMT+03:00by e-mail in
PDF format to turansup@unhcr.org

Please be aware of the fact that the e-mail policy employed by UNHCR limits the size of attachments to a maximum of
18 MB so it may be necessary to send more than one e-mail for the whole submission.

Your quotation must be valid for at least for 60 days. The standard payment term of UNHCR is net 30 days upon
satisfactory delivery of goods or services and acceptance thereof by UNHCR.

Please find attached in ANNEX-D the UNHCR’s General Conditions of Contracts for the Provision of Goods - 2018. It
needs to be returned, signed and stamped, indicating that you accept UNHCR’s General Terms and Conditions.

UNHCR reserves the right not to retain bid(s) submitted by a vendor that has performed poorly in the past 12 calendar
months in terms of quality defaults, late deliveries and/or non-compliance with the contractual terms and conditions.

Thank you for your kind attention.
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REQUEST FOR QUOTATION: No. RFQ#013-2024
FOR THE SUPPLY AND DELIVERY OF GIFT CARDS FOR THE PURCHASE OF DRIVERS’
UNIFORMS
ANNEX A - TECHNICAL SPECIFICATIONS

The following table outlines the minimum technical requirements for the clothing items
required to be available. The purpose of the requested gift cards is to allow for the purchase
of the below-listed items which make up uniforms for drivers working with UNHCR. It is
expected that the face value of the gift cards offered will be sufficient to purchase the
following items in the indicated quantity, with decent quality. The quantities provided are
estimated and are indicated to allow suppliers to provide offers for gift cards which are valid
for use in reputable stores and with sufficient options for the below types of clothing, (i.e.,
valid for use in major shopping malls in each of the required cities, as well as online options)
as requested.

GIFT CARD - 1 For Istanbul + Ankara:

# ITEM Est. QTY PER GIFT CARD REQUIRED TECHNICAL SPECIFICATIONS

Material: 100% Cotton or Cotton Blend
Features: Easy lron Fabric, Breathable,
1 SHIRT 3 pcs
Durable

Quality: Good quality, Standard

Material: 100% Wool or Wool Blend
2 JACKET 2 pcs Features: Warm, Comfortable, Durable
Quality: Good quality, Standard

Material: Genuine Leather

Features: Comfortable, Durable, Slip-
3 SHOE 1 pcs .
resistant Sole

Quality: Good quality, Standard

Material: Cotton or Cotton Blend
4 SOCK 3 pcs Features: Breathable, Comfortable, Durable
Quality: Good quality, Standard

Material: 100% Cotton or Cotton Blend
5 PANTS 2 pcs Features: Comfortable, Durable, Easy Care
Quality: Good quality, Standard

Company Name: Company Signature: Company Stamp: Date:
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GIFT CARD - 2 For Izmir + Edirne + Van+ Gaziantep + Sanliurfa + Adana

# ITEM

Est. QTY PER GIFT CARD

REQUIRED TECHNICAL SPECIFICATIONS

1 SOCK

3 pcs

Material: Cotton or Cotton Blend
Features: Breathable, Comfortable, Durable
Quality: Good quality, Standard

2 PANTS

2 pcs

Material: 100% Cotton or Cotton Blend
Features: Comfortable, Durable, Easy Care
Quality: Good quality, Standard

POLO TYPE T-
SHIRT

3 pcs

Material: 100% Cotton or Cotton Blend
Features: Breathable, Comfortable, Durable
Quality: Good quality, Standard

4 HIKING SHOES

1 pcs

Outer Material: Waterproof and Breathable
Fabric

Features: Non-Slip Rubber Outsole, Shock
Absorbing Midsole, Comfortable, Durable
Quality: Good quality, Standard

5 VEST

1 pcs

Material: Standard Water Repellent,
Windproof Fabric

Features: Minimum 3 Pockets, Comfortable,
Durable

Quality: Good quality, Standard

Please Note: Online and in-person shopping options shall be available with a variety of

choices at reputable stores. In-person options must consider the below-listed locations

accordingly.
Gift Card Qty Locations
Gift Card - 1 10 Istanbul & Ankara
Gift Card - 2 21 Izmir, Edirne, Van, Gaziantep, Sanliurfa &
Adana

Company Name:

Company Signature:

Company Stamp: Date:
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REQUEST FOR QUOTATION: No. RFQ#13-2024

FOR THE SUPPLY AND DELIVERY OF GIFT CARDS FOR THE PURCHASE OF DRIVERS’

UNIFORMS

ANNEX B- TECHNICAL OFFER

GIFT CARD-1 For Istanbul + Ankara

SR Delivery time for gift cards
. You offer meets the .
UNHCR Requirements . I upon receipt of Purchase Order
required specifications on (PO) (days)
Annex-A Y
SHIRT
Yes/No
JACKET
Yes/No
SHOE
Yes/No
SOCK
Yes/No
PANTS
Yes/No

GIFT CARD-2 For Izmir + Edirne + Van+ Gaziantep + Sanliurfa + Adana

ST Delivery time for gift cards
. You offer meets the -
UNHCR Requirements . e . upon receipt of Purchase Order
required specifications on (PO) (days)
Annex-A 4

SOCK Yes/No

PANTS Yes/No

POLO TYPE T-SHIRT Yes/No
HIKING SHOES Yes/No
VEST Yes/No

Company Name: Company Signature: Company Stamp: Date:
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REQUEST FOR QUOTATION: No. RFQ#13-2024

FOR THE SUPPLY AND DELIVERY OF GIFT CARDS FOR THE PURCHASE OF DRIVERS’

UNIFORMS

ANNEX B- TECHNICAL OFFER

SUPPLIER’S OFFER

YOUR OFFER MEETS ALL THE TECHNICAL

REQUIRETMENTS ABOVE

YES/NO

(PLEASE SELECT/CIRCLE ONE of the OPTIONS YES or NO)

1.

2.
In case your answer is NO, please indicate the 3.
specifications of your proposed item and any o 4
differences compared to UNHCR technical Specification: )
requirements in terms of specifications in 5
Annex-A.

6.

7.

8.

Company Name: Company Signature: Company Stamp: Date:
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REQUEST FOR QUOTATION: No. RFQ#013-202
FOR THE SUPPLY AND DELIVERY OF GIFT CARDS FOR THE PURCHASE OF DRIVERS’
UNIFORMS
ANNEX C: FINANCIAL OFFER FORM

Description QTY Total value Per Gift Card Face Value Per Card (Bidder’s Offer)
Gift Cards- 10 TRY 25,000
1 TRY
Gift Cards- 21 TRY 18,000
2 TRY
VALIDITY OF .
YOUR OFFER: | oo, DAYS (Min. 60 Days)

Declaration and Signature:
I, the undersigned, confirm that all details provided in this offer are accurate, and the face value of
the gift cards is set in accordance with the terms and conditions specified in the tender.

Notes:

e Prices shall be offered including all related costs.

e Prices shall be offered without VAT.

e Prices shall be proposed only in one currency as TRY.
e |temized prices shall not be accepted.

Key Points to Include in the Form:

1. Fixed Price Per Card: This is the amount UNHCR will pay per gift card and is not
subject to change.

2. Face Value Per Card (Bidder’s Offer): This is the value the bidder is offering to load
onto the gift card. Bidders are expected to propose a higher face value than the
fixed price.

Company Name: Company Signature: Company Stamp: Date:
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Section 1: Company Details and General Information

1.1 Company name (full legal name)*:

1.2 Additional/Trading Name:

1.3. Company Website:

1.4 Parent Company (Full legal / officially registered company name):

1.5 Names of owners and principals / CEO / Managing Director(s):

1.6 Type of Business (Mark one)*:

Corporate/ Limited Partnership Other (specify)

1.7 Nature of Business:

Manufacturer Authorized agent Trader Consultancy Other

1.8 Company Date of Establishment (dd/mml/yyyy)*:

1.9 Company Identification No*:
1.10 TAX Registration No*: 1.11 Tax Payer ID*:
1.12 TAX Organization Type *: 1.13 Tax Country*:
1.14 Confirm availability of VAT No./ Tax ID Certificate/Proof*:

1.15 Certificate of Incorporation/Regitration available?*

1.16 Confirm translation available in English, French, Spanish, Russian or Chinese*:
2.1 Country*:

2.2 City*:

2.3 Address Line 1*:
2.4 Address Line 2:
2.5 Postal code*: 2.6 Email*:

Section 3: Contacts

3.1 First Name™:
3.2 Last Name™:
3.3 Title*:

3.4 Email*:

3.5 Country of business office*:

3.6 Telephone*: 3.7 Tel. Ext.:

Section 4: Banking Information

4.1 Country*:
4.2 Pay to Bank Name*:

4.3 Branch Name:

4.4 Account Name*:

4.5 Account Type*:
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4.6 Currency Code*:

4.7 Bank Account No.*:

4.8 DFI Qualifier*:

4.9 IBAN*:

4.10 DFI ID*:

4.11 Bank Address Line 1*:
4.12 Bank Address Line 2:
4.13 City*:

4.14 Bank Account Statement available (BAS) “Yes/No”?*:

4.15 BAS translation available in English?:

5.1 Is your company already registered with the United Nations Global Marketplace (UNGM)? *

UNGM Reg. No.:

5.2 Is your company aware of UN Secretary General’s Company initiative, which cane be viewed
at http://www.unglobalcompact.org?*

5.3 Are you a Travel Agency/ Travel Management Company (TMC)?*

5.4 Vendors are required to comply with the UN Supplier Code of Conduct.*
It can be viewed at https://www.un.org/Depts/ptd/about-us/un-supplier-code-conduct

After reading the UN Supplier Code of Conduct please confirm “Yes/No” your acceptance to it.*

5.5 By signing and/or stamping this VRF, potential vendors confirm that they have read, understood and will comply with the
UNHCR policy on the “zero tolerance” that strictly prohibits the acceptance of any type of gift and/or hospitality by UN staff
members participating in the procurement process. Please confirm.*

Section 6: Self-Declaration

I, the undersigned, hereby accept the UNHCR General Conditions, a copy of which has been provided to me, and warrant
that the information provided in this form is correct and, in the event of changes, details will be provided as soon as possible.

I, the undersigned, declare that:

(a) Our company is not involved in any fraudulent or corrupt activities and has not been in the past, and is not currently under
any investigation forany such activities which would render our company unsuitable for business dealing with UNHCR.

(b) Our company is not on, or associated with a company or individual, groups, undertakings and entities that are on the
consolidated listestablished and maintained by the committee established by the UN Resolution No. 1267
(www.un.org/sc/committees/1267/consolist.html).

(c) Our company is not on, or associated with a company or individual that are subject to the list of Independent Inquiry
Committee into UnitedNations Oil-for-food programme (www.iic-offp.org).

(d) Our company is not currently removed, invalidated or suspended by any other UN Headquarters, or Field Offices or any
other UN Agencies(including the World Bank)

Full Name*: Title*:
Signature *.
and Stamp*: Date (dd/mm/yyyy)*:

ADDITIONAL INFORMATION FOR COMPLETION:

1. The form should be typewritten in uppercase and completed clearly and accurately ensuring that all questions are answered.

2. Year Established: 3 years of operation is a minimum.

3. Name under which the bank account is held should be the company name. Following UNHCR payment policies, any decisions to permit third party
payment are at the sole discretion of UNHCR and are subject to detailed scrutiny and special approval. Any proposed different names on the bank account
should be clearly explained and fully justified. A copy of a Bank Statement matching Vendor Name and Address should be provided.

4. DFI ID is transit number for US and Canada and Swift code for Europe and the rest of the world.

5. Please read carefully the enclosed UNHCR General Term and Conditions, as signing of the form signifies acceptance. The form should be stamped and
signed by the person completing it and their name and title should be typed, along with the date, otherwise, official electronic signature may be acceptable.
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REQUEST FOR QUOTATION: No. RFQ#013-2024

FOR THE SUPPLY AND DELIVERY OF GIFT CARDS FOR THE PURCHASE OF DRIVERS’ UNIFORMS
ANNEX-H LETTER ON SANCTIONS

CONFIRMATION ON SANCTIONS LIST

This is to confirm that my company with full registration name isnotin
the list of:

- UN Security Council Consolidated list of individual entities with association to Terrorist Organizations;
- UN Secretariat Procurement Division list of suspended or removed vendors;
- UNGM/World Bank list of suspended or debarred vendors;

- EU sanctioned vendors on its website www.sanctionsmap.eu

Name of Company Representative:

Company Name:

Stamp:

Date:

Signature:
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GENERAL CONDITIONS OF CONTRACT

CONTRACTS FOR THE PROVISION OF SERVICES

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

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

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

2. SOURCE OF INSTRUCTIONS: The Contractor shall neither seek nor accept instructions from any authority external
to UNHCR in connection with the performance of its obligations under the Contract. Should any authority external to
UNHCR seek to impose any instructions concerning or restrictions on the Contractor’s performance under the Contract,
the Contractor shall promptly notify UNHCR in writing and provide all reasonable assistance required by UNHCR. The
Contractor shall not take any action in respect of the performance of its obligations under the Contract that may
adversely affect the interests of UNHCR, and the Contractor shall perform its obligations under the Contract 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 professional and technical competence of the personnel it assigns to
perform work under the Contract and will select reliable and competent individuals who will be able to
effectively perform the obligations under the Contract and who, while doing so, will respect the local laws and
customs and conform to a high standard of moral and ethical conduct.

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

3.3 At the option of and in the sole discretion of UNHCR:

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

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

3.3.3 in cases in which, pursuant to Article 3.3.1 or 3.3.2, above, UNHCR has reviewed the qualifications
of such Contractor’s personnel, UNHCR may reasonably refuse to accept any such personnel.

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

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

CONTRACTS FOR THE PROVISION OF SERVICES REV.: JULY 2018
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3.4.2 Any of the Contractor’s personnel assigned to perform obligations under the Contract shall not be
withdrawn or replaced without the prior written consent of UNHCR, which shall not be unreasonably
withheld.

3.4.3 The withdrawal or replacement of the Contractor’s personnel shall be carried out as quickly as
possible and in a manner that will not adversely affect the performance of obligations under the
Contract.

3.4.4 All expenses related to the withdrawal or replacement of 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 replacement of the Contractor’s personnel shall not be
considered to be a termination, in whole or in part, of the Contract, and UNHCR shall not bear any
liability in respect of such withdrawn or replaced personnel.

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

3.5 Nothing in Articles 3.2, 3.3 and 3.4, above, shall be construed to create any obligations on the part of UNHCR
with respect to the Contractor’s personnel assigned to perform work under the Contract, and such personnel
shall remain the sole responsibility of the Contractor.

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

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

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

3.7 Not less than one working day after learning that any of Contractor’s personnel who have access to any
UNHCR premises have been charged by law enforcement authorities with an offense other than a minor traffic
offense, the Contractor shall provide written notice to inform UNHCR about the particulars of the charges then
known and shall continue to inform UNHCR concerning all substantial developments regarding the disposition
of such charges.

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

4. ASSIGNMENT:

4.1 Except as provided in Article 4.2, below, the Contractor may not assign, transfer, pledge or make any other
disposition of the Contract, of any part of the Contract, or of any of the rights, claims or obligations under the
Contract except with the prior written authorization of UNHCR. Any such unauthorized assignment, transfer,
pledge or other disposition, or any attempt to do so, shall not be binding on UNHCR. Except as permitted with
respect to any approved subcontractors, the Contractor shall not delegate any of its obligations under the
Contract, except with the prior written consent of UNHCR. Any such unauthorized delegation, or attempt to do
so, shall not be binding on UNHCR.

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

REV.: JULY 2018 GENERAL CONDITIONS OF CONTRACT FOR CONTRACTS FOR THE PROVISION OF SERVICES PAGE 2
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4.2.1 such reorganization is not the result of any bankruptcy, receivership or other similar proceedings;
and,

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

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

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

SUBCONTRACTING: In the event that the Contractor requires the services of subcontractors to perform any
obligations under the Contract, the Contractor shall obtain the prior written approval of UNHCR. UNHCR shall be
entitled, in its sole discretion, to review the qualifications of any subcontractors and to reject any proposed subcontractor
that UNHCR reasonably considers is not qualified to perform obligations under the Contract. UNHCR shall have the
right to require any subcontractor’s removal from UNHCR premises without having to give any justification therefor.
Any such rejection or request for removal shall not, in and of itself, entitle the Contractor to claim any delays in the
performance, or to assert any excuses for the non-performance, of any of its obligations under the Contract, and the
Contractor shall be solely responsible for all services and obligations performed by its subcontractors. The terms of any
subcontract shall be subject to, and shall be construed in a manner that is fully in accordance with, all of the terms and
conditions of the Contract.

OFFICIALS NOT TO BENEFIT: The Contractor warrants that it has not and shall not offer any direct or indirect
benefit arising from or related to the performance of the Contract or the award thereof to any representative, official,
employee, or other agent of UNHCR. The Contractor acknowledges and agrees that any breach of this provision is a
breach of an essential term of the Contract.

INDEMNIFICATION:

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

7.1.1 allegations or claims that the possession of or use by UNHCR of any patented device, any
copyrighted material, or any other goods, property or services provided or licensed to UNHCR under
the terms of the Contract, in whole or in part, separately or in a combination contemplated by the
Contractor’s published specifications therefor, or otherwise specifically approved by the Contractor,
constitutes an infringement of any patent, copyright, trademark, or other intellectual property right of
any third party; or,

7.1.2 any acts or omissions of the Contractor, or of any subcontractor or anyone directly or indirectly
employed by them in the performance of the Contract, which give rise to legal liability to anyone not
a party to the Contract, including, without limitation, claims and liability in the nature of a claim for
workers’ compensation.

7.2 The indemnity set forth in Article 7.1.1, above, shall not apply to:

7.2.1 A claim of infringement resulting from the Contractor’s compliance with specific written instructions
by UNHCR directing a change in the specifications for the goods, property, materials, equipment or
supplies to be or used, or directing a manner of performance of the Contract or requiring the use of
specifications not normally used by the Contractor; or

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

7.3 In addition to the indemnity obligations set forth in this Article 7, the Contractor shall be obligated, at its sole
expense, to defend UNHCR and its officials, agents and employees, pursuant to this Article 7, regardless of
whether the suits, proceedings, claims and demands in question actually give rise to or otherwise result in any
loss or liability.

JULY 2018 GENERAL CONDITIONS OF CONTRACT FOR CONTRACTS FOR THE PROVISION OF SERVICES PAGE 3
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7.4 UNHCR shall advise the Contractor about any such suits, proceedings, claims, demands, losses or liability

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

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

7.5.1 procure for UNHCR the unrestricted right to continue using such goods or services provided to
UNHCR;

7.5.2 replace or modify the goods or services provided to UNHCR, or part thereof, with the equivalent or
better goods or services, or part thereof, that is non-infringing; or,

7.5.3 refund to UNHCR the full price paid by UNHCR for the right 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 loss, destruction, or damage to the property of UNHCR
caused by the Contractor’s personnel or by any of its subcontractors or anyone else directly or indirectly
employed by the Contractor or any of its subcontractors in the performance of the Contract.

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

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

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

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

8.2.4 such other insurance as may be agreed upon in writing between UNHCR and the Contractor.

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

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

8.5 Except for the workers’ compensation insurance or any self-insurance program maintained by the Contractor
and approved by UNHCR, in its sole discretion, for purposes of fulfilling the Contractor’s requirements for
providing insurance under the Contract, the insurance policies required under the Contract shall:
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8.5.1 name UNHCR as an additional insured under the liability policies, including, if required, as a
separate endorsement under the policy;

8.5.2 include a waiver of subrogation of the Contractor’s insurance carrier’s rights against UNHCR;

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

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

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

8.7 Except for any self-insurance program maintained by the Contractor and approved by UNHCR for purposes of
fulfilling the Contractor’s requirements for maintaining insurance under the Contract, the Contractor shall
maintain the insurance taken out under the Contract with reputable insurers that are in good financial standing
and that are acceptable to UNHCR Prior to the commencement of any obligations under the Contract, the
Contractor shall provide UNHCR with evidence, in the form of certificate of insurance or such other form as
UNHCR may reasonably require, that demonstrates that the Contractor has taken out insurance in accordance
with the requirements of the Contract. UNHCR reserves the right, upon written notice to the Contractor, to
obtain copies of any insurance policies or insurance program descriptions required to be maintained by the
Contractor under the Contract. Notwithstanding the provisions of Article 8.5.3, above, the Contractor shall
promptly notify UNHCR concerning any cancellation or material change of insurance coverage required under
the Contract.

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

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

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

COPYRIGHT, PATENTS AND OTHER PROPRIETARY RIGHTS:

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

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

JULY 2018 GENERAL CONDITIONS OF CONTRACT FOR CONTRACTS FOR THE PROVISION OF SERVICES PAGE S



vim““ UNHCR

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

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

11.4 Subject to the foregoing provisions, all maps, drawings, photographs, mosaics, plans, reports, estimates,
recommendations, documents, and all other data compiled by or received by the Contractor under the Contract
shall be the property of UNHCR, shall be made available for use or inspection by UNHCR at reasonable times
and in reasonable places, shall be treated as confidential, and shall be delivered only to UNHCR authorized
officials on completion of work under the Contract.

12. PUBLICITY, AND USE OF THE NAME, EMBLEM OR OFFICIAL SEAL OF THE UNITED NATIONS OR
OF UNHCR: The Contractor shall not advertise or otherwise make public for purposes of commercial advantage or
goodwill that it has a contractual relationship with the United Nations or UNHCR, nor shall the Contractor, in any
manner whatsoever use the name, emblem or official seal of the United Nations or of UNHCR, or any abbreviation of
the name of the United Nations or of UNHCR in connection with its business or otherwise without the written
permission of UNHCR..

13. CONFIDENTIAL NATURE OF DOCUMENTS AND INFORMATION: Information and data that is considered
proprietary by either Party or that is delivered or disclosed by one Party (“Discloser”) to the other Party (“Recipient™)
during the course of performance of the Contract, and that is designated as confidential (“Information™)', shall be held in
confidence by that Party and shall be handled as follows:

13.1 The recipient (“Recipient”) of such Information shall:

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

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

13.2 Provided that the Recipient has a written agreement with the following persons or entities requiring them to
treat the Information confidential in accordance with the Contract and this Article 13, the Recipient may
disclose Information to:

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

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

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

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

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

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

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

" Information and data that is considered by UNHCR as proprietary and confidential includes, but is not limited to, data
pertaining to refugees and persons of concern to UNHCR.
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13.5 The Recipient shall not be precluded from disclosing Information that is (i) obtained by the Recipient without
restriction from a third party who is not in breach of any obligation as to confidentiality to the owner of such
Information or any other person, or (ii) disclosed by the Discloser to a third party without any obligation of
confidentiality, or (iii) previously known by the Recipient, or (iv) at any time is developed by the Recipient
completely independently of any disclosures hereunder.

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

14. FORCE MAJEURE; OTHER CHANGES IN CONDITIONS:

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

14.2 If the Contractor is rendered unable, wholly or in part, by reason of force majeure to perform its obligations
and meet its responsibilities under the Contract, UNHCR shall have the right to suspend or terminate the
Contract on the same terms and conditions as are provided for in Article 15, “Termination,” except that the
period of notice shall be seven (7) days instead of thirty (30) days. In any case, UNHCR shall be entitled to
consider the Contractor permanently unable to perform its obligations under the Contract in case the
Contractor is unable to perform its obligations, wholly or in part, by reason of force majeure for any period in
excess of ninety (90) days.

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

15. TERMINATION:

15.1 Either Party may terminate the Contract for cause, in whole or in part, upon thirty (30) day’s notice, in writing,
to the other Party. The initiation of conciliation or arbitral proceedings in accordance with Article 18
“Settlement of Disputes,” below, shall not be deemed to be a “cause” for or otherwise to be in itself a
termination of the Contract.

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

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

15.3.1 take immediate steps to bring the performance of any obligations under the Contract to a close in a
prompt and orderly manner, and in doing so, reduce expenses to a minimum;
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15.3.2 refrain from undertaking any further or additional commitments under the Contract as of and
following the date of receipt of such notice;

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

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

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

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

15.3.7 complete performance of the work not terminated; and,

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

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

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

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

15.5.2  the Contractor is granted a moratorium or a stay, or is declared insolvent;

15.5.3  the Contractor makes an assignment for the benefit of one or more of its creditors;
15.5.4 areceiver is appointed on account of the insolvency of the Contractor;

15.5.5 the Contractor offers a settlement in lieu of bankruptcy or receivership; or,

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

15.6 Except as prohibited by law, the Contractor shall be bound to compensate UNHCR for all damages and costs,
including, but not limited to, all costs incurred by UNHCR in any legal or non-legal proceedings, as a result of
any of the events specified in Article 15.5, above, and resulting from or relating to a termination of the
Contract, even if the Contractor is adjudged bankrupt, or is granted a moratorium or stay or is declared
insolvent. The Contractor shall immediately inform UNHCR of the occurrence of any of the events specified
in Article 15.5, above, and shall provide UNHCR with any information pertinent thereto.

15.7 The provisions of this Article 15 are without prejudice to any other rights or remedies of UNHCR under the
Contract or otherwise.

16. NON-WAIVER OF RIGHTS: The failure by either Party to exercise any rights available to it, whether under the
Contract or otherwise, shall not be deemed for any purposes to constitute a waiver by the other Party of any such right or
any remedy associated therewith, and shall not relieve the Parties of any of their obligations under the Contract.
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17. NON-EXCLUSIVITY: Unless otherwise specified in the Contract, UNHCR shall have no obligation to purchase any
minimum quantities of goods or services from the Contractor, and UNHCR shall have no limitation on its right to obtain
goods or services of the same kind, quality and quantity described in the Contract, from any other source at any time.

18. SETTLEMENT OF DISPUTES:

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

18.2 ARBITRATION: Any dispute, controversy, or claim between the Parties arising out of the Contract or the
breach, termination, or invalidity thereof, unless settled amicably under Article 18.1, above, within sixty (60)
days after receipt by one Party of the other Party’s written request for such amicable settlement, shall be
referred by either Party to arbitration in accordance with the UNCITRAL Arbitration Rules then obtaining.
The decisions of the arbitral tribunal shall be based on general principles of international commercial law. The
arbitral tribunal shall be empowered to order the return or destruction of goods or any property, whether
tangible or intangible, or of any confidential information provided under the Contract, order the termination of
the Contract, or order that any other protective measures be taken with respect to the goods, services or any
other property, whether tangible or intangible, or of any confidential information provided under the Contract,
as appropriate, all in accordance with the authority of the arbitral tribunal pursuant to Article 26 (“Interim
Measures of Protection™) and Article 34 (“Form and Effect of the Award”) of the UNCITRAL Arbitration
Rules. The arbitral tribunal shall have no authority to award punitive damages. In addition, unless otherwise
expressly provided in the Contract, the arbitral tribunal shall have no authority to award interest in excess of
the London Inter-Bank Offered Rate (“LIBOR”) then prevailing, and any such interest shall be simple interest
only. The Parties shall be bound by any arbitration award rendered as a result of such arbitration as the final
adjudication of any such dispute, controversy, or claim.

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

20. TAX EXEMPTION:

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

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

21. OBSERVANCE OF THE LAW: The Contractor shall comply with all laws, ordinances, rules, and regulations bearing
upon the performance of its obligations under the Contract. In addition, the Contractor shall maintain compliance with
all obligations relating to its registration as a qualified vendor of goods or services to UNHCR, as such obligations are set
forth in vendor registration procedures.

22. MODIFICATIONS:

22.1 The Director of the Division for Emergency and Supply Management, or such other contracting authority as
UNHCR has made known to the Contractor in writing, possesses the authority to agree on behalf of UNHCR
to any modification of or change in the Contract, to a waiver of any of its provisions or to any additional
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contractual relationship of any kind with the Contractor. Accordingly, no modification or change in the
Contract shall be valid and enforceable against UNHCR unless provided by a valid written amendment to the
Contract signed by the Contractor and the Director of the Division for Emergency and Supply Management or
such other contracting authority.

22.2 If the Contract shall be extended for additional periods in accordance with the terms and conditions of the
Contract, the terms and conditions applicable to any such extended term of the Contract shall be the same
terms and conditions as set forth in the Contract, unless the Parties shall have agreed otherwise pursuant to a
valid amendment concluded in accordance with Article 22.1, above.

22.3 The terms or conditions of any supplemental undertakings, licenses, or other forms of agreement concerning
any goods or services provided under the Contract shall not be valid and enforceable against UNHCR nor in
any way shall constitute an agreement by UNHCR thereto unless any such undertakings, licenses or other
forms are the subject of a valid amendment concluded in accordance with Article 22.1, above.

23. AUDITS AND INVESTIGATIONS:

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

23.2 The Contractor acknowledges and agrees that, from time to time, UNHCR may conduct investigations relating
to any aspect of the Contract or the award thereof, the obligations performed under the Contract, and the
operations of the Contractor generally relating to performance of the Contract. The right of UNHCR to
conduct an investigation and the Contractor’s obligation to comply with such an investigation shall not lapse
upon expiration or prior termination of the Contract. The Contractor shall provide its full and timely
cooperation with any such inspections, post-payment audits or investigations. Such cooperation shall include,
but shall not be limited to, the Contractor’s obligation to make available its personnel and any relevant
documentation for such purposes at reasonable times and on reasonable conditions and to grant to UNHCR
access to the Contractor’s premises at reasonable times and on reasonable conditions in connection with such
access to the Contractor’s personnel and relevant documentation. The Contractor shall require its agents,
including, but not limited to, the Contractor’s attorneys, accountants or other advisers, to reasonably cooperate
with any inspections, post-payment audits or investigations carried out by UNHCR hereunder.

24. LIMITATION ON ACTIONS:

24.1 Except with respect to any indemnification obligations in Article 7, above, or as are otherwise set forth in the
Contract, any arbitral proceedings in accordance with Article 18.2, above, arising out of the Contract must be
commenced within three years after the cause of action has accrued.

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

25. CHILD LABOR: The Contractor represents and warrants that neither it, its parent entities (if any), nor any of the
Contractor’s subsidiary or affiliated entities (if any), is engaged in any practice inconsistent with the rights set forth in
the Convention on the Rights of the Child, including Article 32 thereof, which, inter alia, requires that a child shall be
protected from performing any work that is likely to be hazardous or to interfere with the child’s education, or to be
harmful to the child’s health or physical, mental, spiritual, moral, or social development. The Contractor acknowledges
and agrees that the provisions hereof constitute an essential term of the Contract and that any breach of this
representation and warranty shall entitle UNHCR to terminate the Contract immediately upon notice to the Contractor,
without any liability for termination charges or any other liability of any kind.

26. MINES: The Contractor warrants and represents that neither it, its parent entities (if any), nor any of the Contractor’s
subsidiaries or affiliated entities (if any), is engaged in the sale or manufacture of anti-personnel mines or components
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utilized in the manufacture of anti-personnel mines. The Contractor acknowledges and agrees that the provisions hereof
constitute an essential term of the Contract and that any breach of this representation and warranty shall entitle UNHCR
to terminate the Contract immediately upon notice to the Contractor, without any liability for termination charges or any
other liability of any kind.

SEXUAL EXPLOITATION:

27.1 The Contractor shall take all appropriate measures to prevent sexual exploitation or abuse of anyone by its
employees or any other persons engaged and controlled by the Contractor to perform any services under the
Contract. For these purposes, sexual activity with any person less than eighteen years of age, regardless of any
laws relating to consent, shall constitute the sexual exploitation and abuse of such person. In addition, the
Contractor shall refrain from, and shall take all reasonable and appropriate measures to prohibit its employees
or other persons engaged and controlled by it from exchanging any money, goods, services, or other things of
value, for sexual favors or activities, or from engaging any sexual activities that are exploitive or degrading to
any person. The Contractor acknowledges and agrees that the provisions hereof constitute an essential term of
the Contract and that any breach of these provisions shall entitle UNHCR to terminate the Contract
immediately upon notice to the Contractor, without any liability for termination charges or any other liability
of any kind.

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

EXPLOITATION AND ABUSE OF REFUGEES AND OTHER PERSONS OF CONCERN TO UNHCR: The
Contractor warrants that it has instructed its personnel to refrain from any conduct that would adversely reflect on
UNHCR and/or the United Nations and from any activity which is incompatible with the aims and objectives of the
United Nations or the mandate of UNHCR to ensure the protection of refugees and other persons of concern to UNHCR.
The Contractor hereby undertakes all possible measures to prevent its personnel from exploiting and abusing refugees
and other persons of concern to UNHCR. The failure of the Contractor to investigate allegations of exploitation and
abuse against its personnel or related to its activities or to take corrective action when exploitation or abuse has occurred,
shall entitle UNHCR to terminate the Contract immediately upon notice to the Contractor, at no cost to UNHCR.

PAYMENT INSTRUCTIONS: UNHCR shall, on the fulfillment of the delivery terms, unless otherwise provided in
the Contract or purchase order, make payment by bank transfer within thirty days of receipt of the Contractor’s invoice
for the goods and copies of any other documentation specified in the Contract. Payment against the invoice referred to
above will reflect any discount shown under the payment terms agreed among the parties, provided payment is made
within the period required by such payment terms. The prices shown in the Contract or the purchase order may not be
increased except by express written agreement of UNHCR. Documents are to be sent to the address indicated in the
Contract or purchase order.

- 0000 —
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UN SUPPLIER CODE OF CONDUCT

United Nations Charter: The values enshrined in the United Nations (UN) Charter, respect for fundamental
human rights, social justice and human dignity, and respect for the equal rights of men and women, serve
as overarching values to which suppliers of goods and services to the UN" are expected to adhere.

Global Compact: The Global Compact is a voluntary international corporate citizenship network initiated to
support the participation of both the private sector and other social actors to advance responsible corporate
citizenship and universal social and environmental principles to meet the challenges of globalization. The UN
strongly encourages all suppliers to actively participate in the Global Compact. And to that end, this Code of
Conduct has been developed with recognition of the importance of the ten principles of the UN Global
Compact, and is viewed as an important means of integrating the Compact’s principles into the operations of
the UN. The Code of Conduct addresses the issues included in the Compact in the areas of human rights,
labour, environment and anti-corruption and interpretation of the Code should be undertaken in a manner
consistent with the Global Compact. Suppliers interested in supporting the Global Compact and obtaining
more information on the ten principles, can visit the Global Compact website at www.unglobalcompact.org.

International Labour Conventions and Recommendations: The International Labour Standards (i.e.,
Conventions and Recommendations) as established by the tripartite UN specialized agency, the International
Labour Organization (ILO), have served as the foundation on which much of this Code of Conduct is based.
It is the UN’s expectation that any supplier providing products or services to the UN will, in addition to the
values of the UN Charter, adhere to the principles concerning International Labour Standards summarized
below in paragraphs 4 — 9.2

1. Scope of Application:

The provisions of this Code of Conduct set forth the UN’s expectations for all suppliers that are registered
with the UN or with whom it does business. The UN expects that these principles apply to suppliers and their
employees, parent, subsidiary or affiliate entities, and subcontractors. The UN expects suppliers to ensure that
this Code of Conduct is communicated to their employees, parent, subsidiary and affiliated entities as well as
any subcontractors, and that it is done in the local language and in a manner that is understood by all. In order
for a supplier to be registered as a UN supplier or to do business with the UN, the supplier is required to read
and acknowledge that this Code of Conduct provides the minimum standards expected of UN Suppliers. In
addition, suppliers should note that certain provisions of this Code of Conduct will be binding on the supplier
in the event the supplier is awarded a contract by the UN pursuant to the terms and conditions of any such
contract. Failure to comply with certain provisions may also preclude suppliers from being eligible for a contract
award, as reflected in the solicitation documents of one or more organizations in the UN. Prospective suppliers
are invited to review the specific terms and conditions of contract and procurement policies of the
organization(s) within the UN with which they would like to do business in order to ascertain their current and
future eligibility.

2. Continuous Improvement:

The provisions as set forth in this Code of Conduct provide the minimum standards expected of suppliers to
the UN. The UN expects suppliers to strive to exceed both international and industry best practices. The UN
also expects that its suppliers encourage and work with their own suppliers and subcontractors to ensure that
they also strive to meet the principles of this Code of Conduct. The UN recognizes that reaching some of the
standards established in this Code of Conduct is a dynamic rather than static process and encourages suppliers
to continually improve their workplace conditions accordingly.

!In this Code of Conduct, “UN” shall refer to the UN Secretariat, Programmes and Funds of the UN, Specialised Agencies
of the UN and all other entities belonging to the UN system, that have adopted this Code of Conduct through the High
Level Committee on Management - Procurement Network.

2'The full texts of the ILO Conventions and Recommendations can be accessed at:
http://www.ilo.org/global/standards/lang--en/index.htm
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3. Management, Monitoring and Evaluation:

It is the expectation of the UN that its suppliers, at a minimum, have established clear goals toward meeting
the standards set forth in this Code of Conduct. The UN expects that its suppliers will establish and maintain
appropriate management systems related to the content of this Code of Conduct, and that they actively review,
monitor and modify their management processes and business operations to ensure they align with the
principles set forth in this Code of Conduct. Supplier participants in the Global Compact are strongly
encouraged to operationalize its principles and to communicate their progress annually to stakeholders.

Labour:

4. Freedom of Association and Collective Bargaining: The UN expects its suppliers to recognize the
freely-exercised right of workers, without distinction, to organize, further and defend their interests and to
bargain collectively, as well as to protect those workers from any action or other form of discrimination related
to the exercise of their right to organize, to carry out trade union activities and to bargain collectively.?

5. Forced or Compulsory Labour: The UN expects its suppliers to prohibit forced or compulsory labour
in all its forms.*

6. Child Labour: The UN expects its suppliers not to employ: (a) children below 14 years of age ot, if higher
than that age, the minimum age of employment permitted by the law of the country or countries where the
performance, in whole or in part, of a contract takes place, or the age of the end of compulsory schooling in
that country or countries, whichever is higher; and (b) persons under the age of 18 for work that, by its nature
or the circumstances in which it is carried out, is likely to harm the health, safety or morals of such persons.>

7. Discrimination: The UN expects its suppliets to ensure equality of opportunity and treatment in respect
of employment and occupation without discrimination on grounds of race, colour, sex, religion, political
opinion, national extraction or social origin and such other ground as may be recognized under the national
law of the country or countries where the performance, in whole or in part, of a contract takes place.c The UN
expects its suppliers to take all appropriate measures to ensure that neither themselves nor their parent,
subsidiary, affiliate entities or their subcontractors are engaged in any gender-based or other discriminatory
employment practices, including those relating to recruitment, promotion, training, remuneration and benefits.

8. Wages, Working Hours and Other Conditions of Work: The UN expects its suppliers to ensure the
payment of wages in legal tender, at regular intervals no longer than one month, in full and directly to the
workers concerned. Suppliers should keep an appropriate record of such payments. Deductions from wages
are permitted only under conditions and to the extent prescribed by the applicable law, regulations or collective
agreement, and suppliers should inform the workers concerned of such deductions at the time of each payment.
The wages, hours of work and other conditions of work provided by suppliers should be not less favourable
than the best conditions prevailing locally (i.e., as contained in: (i) collective agreements covering a substantial
proportion of employers and workers; (i) arbitration awards; or (iii) applicable laws or regulations), for work
of the same character performed in the trade or industry concerned in the area where work is carried out.”.

*These principles atre set out in the ILO fundamental Conventions, No. 87, Freedom of Association and Protection of the Right
to Organise, 1948 and No. 98, Right to Organise and Collective Bargaining, 1949.

*This principle is set out in the ILO fundamental conventions, No. 29, Forced Labour, 1930, its Protocol of 2014 and

No. 105, Abolition of Forced Labour, 1957.

*These principles are set out in the ILO fundamental Conventions, No. 138, Minimum Age, 1973 and No. 182, Worst
Forms of Child Labour, 1999 and in the UN Convention on the Rights of the Child.

® These principles are set out in the ILO fundamental Conventions, No. 700, Equal Remuneration, 1957and No. 771,
Discrimination (Employment and Occupation), 1958.

" These principles are set out in ILO Conventions No. 95, Protection of Wages, 1949 and No. 94, Labour Clauses (Public
Contracts), 1949 and in a number of Conventions addressing working time (see:
http://www.ilo.org/global/standards/subjects-covered-by-international-labour-standards /working-
time/lang--en/index.htm).
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9. Health and Safety: The UN expects its suppliers to ensure, so far as is reasonably practicable, that: (a) the
workplaces, machinery, equipment and processes under their control are safe and without risk to health; (b) the
chemical, physical and biological substances and agents under their control are without risk to health when the
appropriate measures of protection are taken; and (c) where necessary, adequate protective clothing and

protective equipment are provided to prevent, so far as is reasonably practicable, risk of accidents or of adverse
effects to health.®

Human Rights:
10. Human Rights: The UN expects its suppliers to support and respect the protection of internationally
proclaimed human rights and to ensure that they are not complicit in human rights abuses.’

11. Harassment, Harsh or Inhumane Treatment: The UN expects its suppliets to create and maintain an
environment that treats all employees with dignity and respect. The UN further expects that its suppliers, their
parent, subsidiary and affiliated entities as well as any subcontractors, will neither use or engage in, nor allow
their employees or other persons engaged by them to use or engage in, any: threats of violence, verbal or
psychological harassment or abuse, and/ ot sexual exploitation and abuse. Sexual exploitation and abuse violate
universally recognized international legal norms and standards and have always been unacceptable behaviour
and prohibited conduct for the UN. Prior to entering into agreements with the UN, suppliers are informed of
the standards of conduct with respect to the prohibition of sexual exploitation and abuse, expected by the UN.
Such standards include, but are not limited to, the prohibition of: (1) engaging in any sexual activity with any
person under the age of 18, regardless of any laws of majority or consent, (2) exchanging any money,
employment, goods, setvices, or other things of value, for sex, and/or (3) engaging in any sexual activity that is
exploitive or degrading to any person. The UN expects its suppliers to take all appropriate measures to prohibit
their employees or other persons engaged by the suppliers, from engaging in sexual exploitation and abuse.
The UN also expects its suppliers to create and maintain an environment that prevents sexual exploitation and
abuse. United Nations contracts will contain provisions concerning a suppliet’s obligation to take appropriate
measures to prevent sexual exploitation and abuse. The failure by a supplier to take preventive measures against
sexual exploitation or abuse, to investigate allegations thereof, or to take corrective action when sexual
exploitation or abuse has occurred, constitute grounds for termination of any agreement with the United
Nations. Moreover, no harsh or inhumane treatment coercion or corporal punishment of any kind is tolerated,
nor is there to be the threat of any such treatment.

12. Mines: The UN expects its suppliers not to engage in the sale or manufacture of anti-personnel mines or
components utilized in the manufacture of anti-personnel mines.

Environment:

13. Environmental: The UN expects its suppliers to have an effective environmental policy and to comply
with existing legislation and regulations regarding the protection of the environment. Suppliers should wherever
possible support a precautionary approach to environmental matters, undertake initiatives to promote greater
environmental responsibility and encourage the diffusion of environmentally friendly technologies
implementing sound life-cycle practices.

14. Chemical and Hazardous Materials: Chemical and other materials posing a hazard if released to the
environment are to be identified and managed to ensure their safe handling, movement, storage, recycling or
reuse and disposal.

15. Wastewater and Solid Waste: Wastewater and solid waste generated from operations, industrial
processes and sanitation facilities are to be monitored, controlled and treated as required prior to discharge or
disposal.

8'These principles are set out in the ILO Conventions, Recommendations and Codes of Practice (see:
http://www.ilo.org/global/standards/subjects-covered-by-international-labour-standards /occupational-
safety-and-health/lang--en/index.htm).

9'These principles are derived from Universal Declaration of Human Rights (UDHR) and are set out in the United
Nations Global Compact (see http://www.unglobalcompact.org/Issues/human_rights/index.html)
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16. Air Emissions: Air emissions of volatile organic chemicals, aerosols, corrosives, particulates, ozone
depleting chemicals and combustion by-products generated from operations are to be characterized, monitored,
controlled and treated as required prior to discharge or disposal.

17. Minimize Waste, Maximize Recycling: Waste of all types, including water and enetgy, are to be reduced
or eliminated at the source or by practices such as modifying production, maintenance and facility processes,
materials substitution, conservation, recycling and re-using materials.

Ethical conduct:

18. Corruption: The UN expects its suppliers to adhere to the highest standards of moral and ethical conduct,
to respect local laws and not engage in any form of corrupt practices, including but not limited to extortion,
fraud, or bribery.

19. Conflict of Interest: UN suppliers are expected to disclose to the UN any situation that may appear as a
conflict of interest, and disclose to the UN if any UN official or professional under contract with the UN may
have an interest of any kind in the suppliet's business or any kind of economic ties with thesuppliet.

20. Gifts and Hospitality: The UN has a “zero tolerance” policy and does not accept any type of gift or any
offer of hospitality. The UN will not accept any invitations to sporting or cultural events, offers of holidays or
other recreational trips, transportation, or invitations to lunches or dinners. The UN expects its suppliers not
to offer any benefit such as free goods or services, employment or sales opportunity to a UN staff member in
order to facilitate the suppliers’ business with the UN.

21. Post employment restrictions: Post-employment restrictions may apply to UN staff in service and
former UN staff members who participated in the procurement process, if such persons had prior professional
dealings with suppliers. UN suppliers are expected to refrain from offering employment to any such person for
a period of one year following separation fromservice.

Contacts:
Any questions related to this Code of Conduct can be addressed to the High Level Committee on

Management - Procurement Network (HLCM-PN) at email: hlcmpn.secretariat@one.un.org.
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1. DEFINITIONS
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f)

9)

h)

)

For the purpose of the Contract Documents the words and expressions below shall have the
following meanings:

"Employer" means the United Nations High Commissioner for Refugees (UNHCR).

"Contractor” means the person whose tender has been accepted and with whom the Contract
has been entered into.

"Engineer" means the person whose services have been engaged by UNHCR to administer
the Contract as provided therein, as will be notified in writing to the Contractor.

"Contract” means the written agreement between the Employer and the Contractor, to which
these General Conditions are annexed.

"The Works" means the works to be executed and completed under the Contract.

"Temporary Works" shall include items to be constructed which are not intended to be
permanent and form part of the Works.

"Drawings" and "Specifications” mean the Drawings and Specifications referred to in the
Contract and any modification thereof or addition thereto furnished by the Engineer or
submitted by the Contractor and approved in writing by the Engineer in accordance with the
Contract.

"Bill of Quantities" is the document in which the Contractor indicates the cost of the Works,
on the basis of the foreseen quantities of items of work and the fixed unit prices applicable to
them.

"Contract Price” means the sum agreed in the Contract as payable to the Contractor for the
execution and completion of the Works and for remedying of any defects therein in
accordance with the Contract.

"Site" means the land and other places on, under, in or through which the Works or
Temporary Works are to be constructed.

SINGULAR AND PLURAL

Words importing persons or parties shall include firms or companies and words importing
the singular only shall also include the plural and vice versa where the context requires.

HEADINGS OR NOTES
The headings or notes in the Contract Documents shall not be deemed to be part thereof or be

taken into consideration in their interpretation.
LEGAL RELATIONSHIPS
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b)

d)

The Contractor and the sub-contractor(s), if any, shall have the status of an independent
contractor vis-a-vis the Employer. The Contract Documents shall not be construed to create
any contractual relationship of any kind between the Engineer and the Contractor, but the
Engineer shall, in the exercise of his duties and powers under the Contract, be entitled to
performance by the Contractor of its obligations, and to enforcement thereof. Nothing
contained in the Contract Documents shall create any contractual relationship between the
Employer or the Engineer and any subcontractor(s) of the Contractor.

GENERAL DUTIES/POWERS OF ENGINEER

The Engineer shall provide administration of Contract as provided in the Contract
Documents. In particular, he shall perform the functions hereinafter described.

The Engineer shall be the Employer's representative vis-a-vis the Contractor during
construction and until final payment is due. The Engineer shall advise and consult with the
Employer. The Employer's instructions to the Contractor shall be forwarded through the
Engineer. The Engineer shall have authority to act on behalf of the Employer only to the
extent provided in the Contract Documents as they may be amended in writing in accordance
with the Contract. The duties, responsibilities and limitations of authority of the Engineer as
the Employer's representative during construction as set forth in the Contract shall not be
modified or extended without the written consent of the Employer, the Contractor and the
Engineer.

The Engineer shall visit the Site at intervals appropriate to the stage of construction to
familiarize himself generally with the progress and quality of the Works and to determine in
general if the Works are proceeding in accordance with the Contract Documents. On the
basis of his on-site observations as an Engineer, he shall keep the Employer informed of the
progress of the Works.

The Engineer shall not be responsible for and will not have control or charge of construction
means, methods, techniques, sequences or procedures, or for safety precautions and programs
in connection with the Works or the Temporary Works. The Engineer shall not be
responsible for or have control or charge over the acts or omissions of the Contractor
(including the Contractor's failure to carry out the Works in accordance with the Contract)
and of Sub-contractors or any of their agents or employees, or any other persons performing
services for the Works, except if such acts or omissions are caused by the Engineer's failure
to perform his functions in accordance with the contract between the Employer and the
Engineer.

The Engineer shall at all times have access to the Works wherever and whether in

preparation or progress. The Contractor shall provide facilities for such access so that the
Engineer may perform his functions under the Contract.
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9)

h)

)

k)

Based on the Engineer's observations and an evaluation of the documentation submitted by
the Contractor together with the invoices, the Engineer shall determine the amounts owed to
the Contractor and shall issue Certificates for Payment as appropriate.

The Engineer shall review and approve or take other appropriate action upon the Contractor's
submittals such as Shop Drawings, Product Data and Samples, but only for conformity with
the design concept of the Works and with the provisions of the Contract Documents. Such
action shall be taken with reasonable promptness so as to cause no delay. The Engineer's
approval of a specific item shall not indicate approval of an assembly of which the item is a
component.

The Engineer shall interpret the requirements of the Contract Documents and judge the
performance thereunder by the Contractor. All interpretations and orders of the Engineer
shall be consistent with the intent of and reasonably inferable from the Contract Documents
and shall be in writing or in the form of drawings. Either party may make a written request
to the Engineer for such interpretation. The Engineer shall render the interpretation
necessary for the proper execution of the Works with reasonable promptness and in
accordance with any time limit agreed upon. Any claim or dispute arising from the
interpretation of the Contract Documents by the Engineer or relating to the execution or
progress of the Works shall be settled as provided in Clause 71 of these General Conditions.

Except as otherwise provided in the Contract, the Engineer shall have no authority to relieve
the Contractor of any of his obligations under the Contract nor to order any work involving
delay in completion of the Works or any extra payment to the Contractor by the Employer, or
to make any variations to the Works.

In the event of termination of the employment of the Engineer, the Employer shall appoint
another suitable professional to perform the Engineer's duties.

The Engineer shall have authority to reject work which does not conform to the Contract
Documents. Whenever, in his opinion, he considers it necessary or advisable for the
implementation of the intent of the Contract Documents, he will have authority to require
special inspection or testing of the work whether or not such work be then fabricated,
installed or completed. However, neither the Engineer's authority to act nor any reasonable
decision made by him in good faith either to exercise or not to exercise such authority shall
give rise to any duty or responsibility of the Engineer to the Contractor, any subcontractor,
any of their agents or employees, or any other person performing services for the Works.

The Engineer shall conduct inspections to determine the dates of Substantial Completion and
Final Completion, shall receive and forward to the Employer for the Employer's review
written warranties and related documents required by the Contract and assembled by the
Contractor, and shall issue a final Certificate for Payment upon compliance with the
requirements of Clause 47 hereof and in accordance with the Contract.

m) If the Employer and Engineer so agree, the Engineer shall provide one or more Engineer's

Representative(s) to assist the Engineer in carrying out his responsibilities at the site. The
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Engineer shall notify in writing to the Contractor and the Employer the duties,
responsibilities and limitations of authority of any such Engineer's Representative(s).

6. CONTRACTOR'S GENERAL OBLIGATIONS/RESPONSIBILITIES
6.1.0Dbligation to Perform in Accordance with Contract

The Contractor shall execute and complete the Works and remedy any defects therein in
strict accordance with the Contract, with due care and diligence and to the satisfaction of the
Engineer, and shall provide all labor, including the supervision thereof, materials,
Constructional Plant and all other things, whether of a temporary or permanent nature,
required in and for such execution, completion and remedying of defects, as far as the
necessity for providing the same is specified in or is reasonably to be inferred from the
Contract. The Contractor shall comply with and adhere strictly to the Engineer's instructions
and directions on any matter, touching or concerning the Works.

6.2 Responsibility for Site Operations

The Contractor shall take full responsibility for the adequacy, stability and safety of all site
operations and methods of construction, provided that the Contractor shall not be responsible,
except as may be expressly provided in the Contract, for the design or specification of the
Permanent Works or of any Temporary Works prepared by the Engineer.

6.3.Responsibility for Employees

The Contractor shall be responsible for the professional and technical competence of his
employees and will select for work under this Contract, reliable individuals who will perform
effectively in the implementation of the Contract, respect local customs and conform to a
high standard of moral and ethical conduct.

6.4.Source of Instructions

The Contractor shall neither seek nor accept instructions from any authority external to the
Employer, the Engineer or their authorized representatives in connection with the
performance of his services under this Contract. The Contractor shall refrain from any action
which may adversely affect the Employer and shall fulfill his commitments with fullest
regard for the interest of the Employer.

6.5.Officials Not to Benefit
The Contractor warrants that no official of the Employer has been or shall be admitted by the
Contractor to any direct or indirect benefit arising from this Contract or the award thereof.
The Contractor agrees that breach of this provision is a breach of an essential term of the
Contract.

6.6.Use of Name, Emblem or Official Seal of UNHCR or the United Nations
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The Contractor shall not advertise or otherwise make public the fact that he is performing, or
has performed services for the Employer or use the name, emblem or official seal of the
Employer or the United Nations or any abbreviation of the name of the Employer or the
United Nations for advertising purposes or any other purposes.

6.7.Confidential Nature of Documents

7.

All maps, drawings, photographs, mosaics, plans, reports, recommendations, estimates,
documents and all other data compiled by or received by the Contractor under the Contract
shall be the property of the Employer, shall be treated as confidential and shall be delivered
only to the duly authorized representative of the Employer on completion of the Works; their
contents shall not be made known by the Contractor to any person other than the personnel of
the Contractor performing services under this Contract without the prior written consent of
the Employer.

ASSIGNMENT AND SUBCONTRACTING

7.1.Assignment of Contract

The Contractor shall not, except after obtaining the prior written approval of the Employer,
assign, transfer, pledge or make other disposition of the Contract or any part thereof or of any
of the Contractor's rights, claims or obligations under the Contract.

7.2.Subcontracting

In the event the Contractor requires the services of subcontractors, the Contractor shall obtain
the prior written approval of the Employer for all such subcontractors. The approval of the
Employer shall not relieve the Contractor of any of his obligations under the Contract, and
the terms of any subcontract shall be subject to and be in conformity with the provisions of
the Contract.

7.3.Assignment of Subcontractor’s Obligations

8.

In the event of a subcontractor having undertaken towards the Contractor in respect of the
work executed or the goods, materials, Plant or services supplied by such subcontractor for
the Works, any continuing obligation extending for a period exceeding that of the Defects
Liability Period under the Contract, the Contractor shall at any time after the expiration of
such Period, assign to the Employer, at the Employer's request and cost, the benefit of such
obligation for the unexpired duration thereof.

DRAWINGS

8.1.Custody of drawings
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The drawings shall remain in the sole custody of the Employer but two (2) copies thereof
shall be furnished to the Contractor free of cost. The Contractor shall provide and make at
his own expense any further copies required by him. At the completion of the Works, the
Contractor shall return to the Employer all drawings provided under the Contract.

8.2.0ne copy of Drawings to be kept on Site

One copy of the Drawings furnished to the Contractor as aforesaid shall be kept by the
Contractor on the Site and the same shall at all reasonable times be available for inspection
and use by the Engineer and by any other person authorized in writing by the Engineer.

8.3.Disruption of Progress

10.

The Contractor shall give written notice to the Engineer whenever planning or progress of the
Works is likely to be delayed or disrupted unless any further drawing or order, including a
direction, instruction or approval, is issued by the Engineer within a reasonable time. The
notice shall include details of drawing or order required and of why and by when it is
required and of any delay or disruption likely to be suffered if it is late.

WORK BOOK

The Contractor shall maintain a Work Book at the Site with numbered pages, in one original
and two copies. The Engineer shall have full authority to issue new orders, drawings and
instructions to the Contractor, from time to time and as required for the correct execution of
the Works. The Contractor shall be bound to follow such orders, drawings and instructions.

Every order shall be dated and signed by the Engineer and the Contractor, in order to account
for its receipt.

Should the Contractor want to refuse an order in the Work Book, he shall so inform the
Employer, through the Engineer, by means of an annotation in the Work Book made within
three (3) days from the date of the order that the Contractor intends to refuse. Failure by the
Contractor to adhere to this procedure shall result in the order being deemed accepted with
no further possibility of refusal.

The original of the Work Book shall be delivered to the Employer at the time of Final
Acceptance of the Works. A copy shall be kept by the Engineer and another copy by the
Contractor.

PERFORMANCE SECURITY
As guarantee for his proper and efficient performance of the Contract, the Contractor shall on
signature of the Contract furnish the Employer with a Performance Security issued for the

benefit of the Employer. The amount and character of such security (bond or guarantee) shall
be as indicated in the Contract.
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b)

11.

12.

13.

The Performance Bond or Bank Guarantee must be issued by an acceptable insurance
company or accredited bank, in the format included in Appendix | to these General
Conditions, and must be valid up to twenty-eight days after issuance by the Engineer of the
Certificate of Final Completion. The Performance Bond or Bank Guarantee shall be returned
to the Contractor within twenty-eight days after the issuance by the Engineer of the
Certificate of Final Completion, provided that the Contractor shall have paid all money owed
to the Employer under the Contract.

If the surety of the Performance Bond or Bank Guarantee is declared bankrupt or becomes
insolvent or its right to do business in the country of execution of the Works is terminated,
the Contractor shall within five (5) days thereafter substitute another bond or guarantee and
surety, both of which must be acceptable to the Employer.

INSPECTION OF SITE

The Contractor shall be deemed to have inspected and examined the site and its surroundings
and to have satisfied himself before submitting his Tender and signing the Contract as to all
matters relative to the nature of the land and subsoil, the form and nature of the Site, details
and levels of existing pipe lines, conduits, sewers, drains, cables or other existing services,
the quantities and nature of the work and materials necessary for the completion of the
Works, the means of access to the Site, and the accommodation he may require, and in
general to have himself obtained all necessary information as to risk contingencies, climatic,
hydrological and natural conditions and other circumstances which may influence or affect
his Tender, and no claims will be entertained in this connection against the Employer.

SUFFICIENCY OF TENDER

The Contractor shall be deemed to have satisfied himself before tendering as to the
correctness and sufficiency of his Tender for the construction of the Works and of the rates
and prices, which rates and prices shall, except in so far as it is otherwise provided in the
Contract, cover all his obligations under the Contract and all matters and things necessary for
the proper execution and completion of the Works.

PROGRAMME OF WORK TO BE FURNISHED

Within the time limit specified in the Contract, the Contractor shall submit to the Engineer
for his consent a detailed Programme of Work showing the order of procedure and the
method in which he proposes to carry out the Works. In preparing his Programme of Work
the Contractor shall pay due regard to the priority required by certain works. Should the
Engineer, during the progress of work, require further modifications to the Programme of
Work, the Contractor shall review the said program. The Contractor shall also whenever
required by the Engineer submit particulars in writing of the Contractor's arrangements for
carrying out the Works and of the Constructional Plant and Temporary Works which the
Contractor intends to supply, use or construct as the case may be. The submission of such
program, or any modifications thereto, or the particulars required by the Engineer, shall not
relieve the Contractor of any of his duties or obligations under the Contract nor shall the
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14.

15.

b)

16.

17.

incorporation of any modification to the Programme of Work either at the commencement of
the contract or during its course entitle the Contractor to any additional payments in
consequence thereof.

WEEKLY SITE MEETING

A weekly site meeting shall be held between the UNHCR Project Coordinator or engineer, if
any, the representative of the Contractor and the Engineer or the Engineer's Representative,
in order to verify that the Works are progressing normally and are executed in accordance
with the Contract.

CHANGE ORDERS

The Engineer may instruct the Contractor, with the approval of the Employer and by means
of Change Orders, all variations in quantity or quality of the Works, in whole or in part, that
are deemed necessary by the Engineer.

Processing of change orders shall be governed by clause 48 of these General Conditions.
CONTRACTOR'S SUPERINTENDENCE

The Contractor shall provide all necessary superintendence during the execution of the
Works and as long thereafter as the Engineer may consider necessary for the proper
fulfillment of the Contractor's obligations under the Contract. The Contractor or a competent
and authorized agent or representative of the Contractor approved in writing by the Engineer,
which approval may at any time be withdrawn, shall be constantly on the site and shall
devote his entire time to the superintendence of the Works. Such authorized agent or
representative shall receive on behalf of the Contractor directions and instructions from the
Engineer. If the approval of such agent or representative shall be withdrawn by the Engineer,
as provided in Clause 17(2) hereinafter, or if the removal of such agent or representative shall
be requested by the Employer under Clause 17(3) hereinafter, the Contractor shall as soon as
it is practicable after receiving notice of such withdrawal remove the agent or representative
from the Site, and replace him by another agent or representative approved by the Engineer.
Notwithstanding the provision of Clause 17(2) hereinafter, the Contractor shall not thereafter
employ, in any capacity whatsoever, a removed agent or representative again on the Site.

CONTRACTOR'S EMPLOYEES

The Contractor shall provide and employ on the Site in connection with the execution and
completion of the Works and the remedying of any defects therein:

Only such technical assistants as are skilled and experienced in their respective callings and

such sub-agent foremen and leading hands as are competent to give proper supervision to the
work they are required to supervise, and
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b)

18.

19.

20.

Such skilled, semi-skilled, and unskilled labour as is necessary for the proper and timely
execution and completion of the Works.

The Engineer shall be at liberty to object to and require the Contractor to remove forthwith
from the Works any person employed by the Contractor in or about the execution or
completion of the Works, who in the opinion of the Engineer is misconducting himself, or is
incompetent or negligent in the proper performance of his duties, or whose employment is
otherwise considered reasonably by the Engineer to be undesirable, and such person shall not
be again employed on the Site without the written permission of the Engineer. Any person
so removed from the Works shall be replaced as soon as reasonably possible by a competent
substitute approved by the Engineer.

Upon written request by the Employer, the Contractor shall withdraw or replace from the Site
any agent, representative or other personnel who does not conform to the standards set forth
in paragraph (1) of this Clause. Such request for withdrawal or replacement shall not be
considered as termination in part or in whole of this Contract. All costs and additional
expenses resulting from any withdrawal or replacement for whatever reason of any of the
Contractor's personnel shall be at the Contractor's expense.

SETTING-OUT

The Contractor shall be responsible for the true and proper setting out of the Works in
relation to original points, lines and levels of reference given by the Engineer in writing and
for the correctness of the position, levels, dimensions and alignment of all parts of the Works
and for the provision of all necessary instruments, appliances and labor in connection
therewith. If, at any time during the progress of the Works, any error shall appear or arise in
the position, levels, dimensions or alignment of any part of the Works, the Contractor, on
being required so to do by the Engineer, shall, at his own cost, rectify such error to the
satisfaction of the Engineer.

WATCHING AND LIGHTING

The Contractor shall in connection with the Works provide and maintain at his own cost all
lights, guards, fencing and watching when and where necessary or required by the Engineer
or by any duly constituted authority for the protection of the Works and the materials and
equipment utilized therefor or for the safety and convenience of the public or others.

CARE OF WORKS

From the commencement date of the Works to the date of substantial completion as stated in
the Certificate of Substantial Completion, the Contractor shall take full responsibility for the
care thereof and of all Temporary Works. In the event that any damage or loss should happen
to the Works or to any part thereof or to any Temporary Works from any cause whatsoever
(save and except as shall be due to Force Majeure as defined in Clause 66 of these General
Conditions), the Contractor shall at his own cost repair and make good the same so that, at
completion, the Works shall be in good order and condition and in conformity in every
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b)

21.

b)

22.

respect with the requirements of the Contract and the Engineer's instructions. The Contractor
shall also be liable for any damage to the Works occasioned by him in the course of any
operations carried out by him for the purpose of complying with his obligations Clause 47
hereof.

The Contractor shall be fully responsible for the review of the Engineering design and details
of the Works and shall inform the Employer of any mistakes or incorrectness in such design
and details which would affect the Works.

INSURANCE OF WORKS, ETC.

Without limiting his obligations and responsibilities under Clause 20 hereof, the Contractor
shall insure immediately following signature of this Contract, in the joint names of the
Employer and the Contractor (a) for the period stipulated in Clause 20(1) hereof, against all
loss or damage from whatever cause arising, other than cause of Force majeure as defined in
clause 66 of these General Conditions, and (b) against loss or damage for which the
Contractor is responsible, in such manner that the Employer and the Contractor are covered
for the period stipulated in Clause 20 (1) hereof and are also covered during the Defects
Liability Period for loss or damage arising from a cause occurring prior to the
commencement of the Defects Liability Period and for any loss or damage occasioned by the
Contractor in the course of any operations carried out by him for the purpose of complying
with his obligations under Clause 47 hereof:

The Works, together with the materials and Plant for incorporation therein, to their full
replacement cost, plus an additional sum of ten (10) per cent of such replacement cost, to
cover any additional costs of and incidental to the rectification of loss or damage including
professional fees and the cost of demolishing and removing any part of the Works and of
removing debris of whatsoever nature;

The Contractor's equipment and other things brought on to the Site by the Contractor to the
replacement value of such equipment and other things;

An insurance to cover the liabilities and warranties of Section 52(4);

Such insurance shall be effected with an insurer and in terms approved by the Employer,
which approval shall not be unreasonably withheld, and the Contractor shall, whenever
required, produce to the Engineer the policy or policies of insurance and the receipts for
payment of the current premiums.

DAMAGE TO PERSONS AND PROPERTY

The Contractor shall (except if and so far as the Contract provides otherwise) indemnify,
hold and save harmless and defend at his own expense the Employer, its officers, agents,
employees and servants from and against all suits, claims, demands, proceedings, and
liability of any nature or kind, including costs and expenses, for injuries or damages to any
person or any property whatsoever which may arise out of or in consequence of acts or
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d)

omissions of the Contractor or its agents, employees, servants or subcontractors in the
execution of the Contract. The provision of this Clause shall extend to suits, claims,
demands, proceedings and liability in the nature of workmen's compensation claims and
arising out of the use of patented inventions and devices. Provided always that nothing herein
contained shall be deemed to render the Contractor liable for or in respect of or with respect
to:

The permanent use or occupation of land by the Works or any part thereof;

The right of the Employer to construct the Works or any part thereof on, over, under, or
through any land.

Interference whether temporary or permanent with any right of light, airway or water or other
easement or quasi-easement which is the unavoidable result of the construction of the Works
in accordance with the Contract.

Death, injuries or damage to persons or property resulting from any act or neglect of the
Employer, his agents, servants or other contractors, done or committed during the validity of
the Contract.

23. LIABILITY INSURANCE

23.1. Obligation to take out Liability Insurance

Before commencing the execution of the Works, but without limiting his obligations and
responsibility under Clause 20 hereof, the Contractor shall insure against his liability for any
death, material or physical damage, loss or injury which may occur to any property,
including that of the Employer or to any person, including any employee of the Employer by
or arising out of the execution of the Works or in the carrying out of the Contract, other than
due to the matters referred to in the proviso to Clause 22 hereof.

23.2.  Minimum Amount of Liability Insurance

Such insurance shall be effected with an insurer and in terms approved by the Employer,
which approval shall not be unreasonably withheld, and for at least the amount specified in
the contract. The Contractor shall, whenever required by the Employer or the Engineer,
produce to the Engineer the policy or policies of insurance and the receipts for payment of
the current premiums.

23.3. Provision to Indemnify Employer

The insurance policy shall include a provision whereby, in the event of any claim in respect
of which the Contractor would be entitled to receive indemnity under the policy, being
brought or made against the Employer, the insurer shall indemnify the Employer against such
claims and any costs, charges and expenses in respect thereof.
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24,

a)

b)

25.

26.

b)

ACCIDENT OR INJURY TO WORKMEN

The Employer shall not be liable for or in respect of any damages or compensation payable at
law in respect or in consequence of any accident or injury to any workman or other person in
the employment of the Contractor or any sub-Contractor, save and except an accident or
injury resulting from any act or default of the Employer, his agents or servants. The
Contractor shall indemnify, hold and save harmless the Employer against all such damages
and compensation, save and except as aforesaid, and against all claims, proceedings, costs,
charges and expenses whatsoever in respect thereof or in relation thereto.

Insurance Against Accident, etc., to Workmen

The Contractor shall insure against such liability with an insurer approved by the Employer,
which approval shall not be unreasonably withheld, and shall continue such insurance during
the whole of the time that any persons are employed by him for the Works and shall, when
required, produce to the Engineer such policy of insurance and the receipt for payment of the
current premium. Provided always that, in respect of any persons employed by any
subcontractor, the Contractor's obligation to insure as aforesaid under this sub-clause shall be
satisfied if the subcontractor shall have insured against the liability in respect of such persons
in such manner that the Employer is indemnified under the policy but the Contractor shall
require such subcontractor to produce to the Engineer when required such policy of insurance
and the receipt for the current premium, and obtain the insertion of a provision to that effect
in its contract with the subcontractor.

REMEDY ON CONTRACTOR'S FAILURE TO INSURE

If the Contractor shall fail to effect and keep in force any of the insurances referred to in
Clauses 21, 23 and 24 hereof, or any other insurance which he may be required to effect
under the terms of the Contract, the Employer may in any such case effect and keep in force
any such insurance and pay such premium as may be necessary for that purpose and from
time to time deduct the amount so paid by the Employer as aforesaid from any monies due or
which may become due to the Contractor, or recover the same as a debt due from the
Contractor.

COMPLIANCE WITH STATUTES, REGULATIONS, ETC.

The Contractor shall give all notices and pay all fees and charges required to be given or paid
by any national or State Statutes, Ordinances, Laws, Regulations or By-laws, or any local or
other duly constituted authority in relation to the execution of the Works or of any
Temporary Works and by the Rules and Regulations of all public bodies and companies
whose property or rights are affected or may be affected in any way by the Works or any
Temporary Works.

The Contractor shall conform in all respects with any such Statutes, Ordinances, Laws,

Regulations, By-laws or requirements of any such local or other authority which may be
applicable to the Works and shall keep the Employer indemnified against all penalties and
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27.

28.

b)

29.

30.

liabilities of every kind for breach of any such Statutes, Ordinances, Laws, Regulations, By-
laws or requirements.

FOSSILS, ETC.

All fossils, coins, articles of value or antiquity and structures and other remains or things of
geological or archaeological interest discovered on the Site of the Works shall as between the
Employer and the Contractor be deemed to be the absolute property of the Employer and the
Contractor shall take reasonable precautions to prevent his workmen or any other persons
from removing or damaging any such article or thing and shall immediately upon discovery
thereof and before removal acquaint the Employer of such discovery and carry out at the
expense of the Employer the Engineer's orders as to the disposal of the same.

COPYRIGHT, PATENT AND OTHER PROPRIETARY RIGHTS, AND
ROYALTIES

The Contractor shall hold harmless and fully indemnify the Employer from and against all
claims and proceedings for or on account of infringement of any patent rights, design
trademark or name or other protected rights in respect of any Plant, equipment, machine,
work or material used for or in connection with the Works or Temporary Works and from
and against all claims, demands proceedings, damages, costs, charges and expenses
whatsoever in respect thereof or in relation thereto, except where such infringement results
from compliance with the design or Specification provided by the Engineer.

Except where otherwise specified, the Contractor shall pay all tonnage and other royalties,
rent and other payments or compensation, if any, for getting stone, sand, gravel, clay or other
materials required for the Works or Temporary Works.

INTERFERENCE WITH TRAFFIC AND ADJOINING PROPERTIES

All operations necessary for the execution of the Works and for the Construction of any
Temporary Works shall, so far as compliance with the requirements of the Contract permits,
be carried on so as not to interfere unnecessarily or improperly with the public convenience,
or the access to, use and occupation of, public or private roads and footpaths to or of
properties whether in the possession of the Employer or of any other person. The Contractor
shall hold harmless and indemnify the Employer in respect of all claims, demands,
proceedings, damages, costs, charges and expenses whatsoever arising out of or in relation to
any such matters in so far as the Contractor is responsible therefor.

EXTRAORDINARY TRAFFIC AND SPECIAL LOADS

The Contractor shall use every reasonable means to prevent any of the roads or bridges
communicating with or on the routes to the Site from being damaged by any traffic of the
Contractor or any of his sub-contractors and, in particular, shall select routes, choose and use
vehicles and restrict and distribute loads so that any such extraordinary traffic as will
inevitably arise from the moving of plant and material from and to the Site shall be limited as
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31.

32.

33.

34.

far as reasonably possible and so that no unnecessary damage may be occasioned to such
roads and bridges.

Should it be found necessary for the Contractor to move any load of Constructional Plant,
machinery, preconstructed units or parts of units of work, or other thing, over part of a road
or bridge, the moving whereof is likely to damage any such road or bridge unless special
protection or strengthening is carried out, then the Contractor shall before moving the load on
to such road or bridge, save insofar as the Contract otherwise provide, be responsible for and
shall pay for the cost of strengthening any such bridge or altering or improving any such road
to avoid such damage, and the Contractor shall indemnify and keep the Employer
indemnified against all claims for damage to any such road or bridge caused by such
movement, including such claim as may be made directly against the Employer, and shall
negotiate and pay all claims arising solely out of such damage.

OPPORTUNITIES FOR OTHER CONTRACTORS

The Contractor shall in accordance with the requirements of the Engineer afford all
reasonable opportunities for carrying out their work to any other contractors employed by the
Employer and their workmen and to the workmen of the Employer and of any other duly
constituted authorities who may be employed in the execution on or near the Site of any work
not included in the Contract or of any contract which the Employer may enter into in
connection with or ancillary to the Works. If work by other contractors of the Employer as
above-mentioned involves the Contractor in any direct expenses as a result of using his Site
facilities, the Employer shall consider payment to the Contractor of such sum or sums as may
be recommended by the Engineer.

CONTRACTOR TO KEEP SITE CLEAN

During the progress of the Works, the Contractor shall keep the Site reasonably free from all
unnecessary obstruction and shall store or dispose of any Constructional Plant and surplus
materials and clear away and remove from the Site any wreckage, rubbish or Temporary
Works no longer required.

CLEARANCE OF SITE ON SUBSTANTIAL COMPLETION

On the substantial completion of the Works, the Contractor shall clear away and remove
from the Site all Constructional Plant surplus materials, rubbish and Temporary Works of
every kind and leave the whole of the Site and Works clean and in a workmanlike condition
to the satisfaction of the Engineer.

LABOUR

34.1 Engagement of Labour

The Contractor shall make his own arrangements for the engagement of all labour local or
otherwise.
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34.2  Supply of Water

The Contractor shall provide on the Site to the satisfaction of the Engineer an adequate
supply of drinking and other water for the use of the Contractor's staff and work people.

34.3  Alcoholic Drinks or Drugs
The Contractor shall comply with Government laws and regulations and orders in force as
regards the import, sale, barter or disposal of alcoholic drinks or narcotics and he shall not
allow or facilitate such importation, sale, gift, barter or disposal by his sub-contractors,
agents or employees.

34.4 Arms and Ammunition

The restrictions specified in clause 34.3 above shall include all kinds of arms and
ammunition.

345 Holiday and Religious Customs

The Contractor shall in all dealings with labour in his employ have due regard to all holiday,
recognized festivals and religious or other customs.

34.6 Epidemics
In the event of any outbreak of illness of an epidemic nature the Contractor shall comply with
and carry out such regulations, orders, and requirements as may be made by the Government
or the local medical or sanitary authorities for the purpose of dealing with and overcoming
the same.

34.7 Disorderly Conduct, etc.
The Contractor shall at all times take all reasonable precautions to prevent any unlawful
riotous or disorderly conduct by or amongst his employees and for the preservation of peace
and the protection of persons and property in the neighborhood of the Works against the
same.

34.8 Observance by Sub-Contractors

The Contractor shall be considered responsible for the observance of the above provisions by
his Sub-Contractors.

34.9 Legislation applicable to Labour

The Contractor shall abide by all applicable legislation and regulation with regard to labour.
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35

36

RETURNS OF LABOUR, PLANT, ETC.

The Contractor shall, if required by the Engineer, deliver to the Engineer at his office, a
return in detail in the form and at such intervals as the Engineer may prescribe showing the
supervisory staff and the numbers of the several classes of labour from time to time
employed by the Contractor on the Site and such information respecting Constructional plant
as the Engineer may require.

MATERIALS, WORKMANSHIP AND TESTING

36.1 Materials and Workmanship

a)

b)

All materials and workmanship shall be of the respective kinds described in the Contract and
in accordance with the Engineer's instructions and shall be subjected from time to time to
such tests as the Engineer may direct at the place of manufacture or fabrication, or on the Site
or at all or any of such places. The Contractor shall provide such assistance, instruments,
machines, labour and materials as are normally required for examining, measuring and
testing any work and the quality, weight or quantity of any materials used and shall supply
samples of materials before incorporation in the Works for testing as may be selected and
required by the Engineer. All testing equipment and instruments provided by the Contractor
shall be used only by the Engineer or by the Contractor in accordance with the instructions of
the Engineer.

No material not conforming with the Specifications in the Contract may be used for the
Works without prior written approval of the Employer and instruction of the Engineer,
provided always that if the use of such material results or may result in increasing the
Contract Price, the procedure in Clause 48 shall apply.

36.2 Cost of Samples

All samples shall be supplied by the Contractor at his own cost unless the supply thereof is
clearly intended in the Specifications or Bill of Quantities to be at the cost of the Employer.
Payment will not be made for samples which do not comply with the Specifications.

36.3 Cost of Tests

b)

37

The Contractor shall bear the costs of any of the following tests:
Those clearly intended by or provided for in the Contract Documents.

Those involving load testing or tests to ensure that the design of the whole of the Works or
any part of the Works is appropriate for the purpose which it was intended to fulfill.

ACCESS TOSITE
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39

The Employer and the Engineer and any persons authorized by either of them shall, at all
times, have access to the Works and to the Site and to all workshops and places where work
iIs being prepared or whence materials, manufactured articles or machinery are being
obtained for the Works and the Contractor shall afford every facility for and every assistance
in or in obtaining the right to such access.

EXAMINATION OF WORK BEFORE COVERING UP

No work shall be covered up or put out of view without the approval of the Engineer and the
Contractor shall afford full opportunity for the Engineer to examine and measure any work
which is about to be covered up or put out of view and to examine foundations before
permanent work is placed thereon. The Contractor shall give due notice to the Engineer
whenever any such work or foundations is or are ready or about to be ready for examination
and the Engineer shall without unreasonable delay unless he considers it unnecessary and
advises the Contractor accordingly attend for the purpose of examining and measuring such
work or of examining such foundations.

REMOVAL OF IMPROPER WORK AND MATERIALS

39.1 Engineer's power to order removal

The Engineer shall during the progress of the Works have power to order in writing from
time to time, and the Contractor shall execute at his cost and expense, the following
operations:

The removal from the Site within such time or times as may be specified in the order of any
materials which in the opinion of the Engineer are not in accordance with the Contract;

The substitution of proper and suitable materials; and
The removal and proper re-execution (notwithstanding any previous test thereof or interim

payment therefore) of any work which in respect of materials or workmanship is not in the
opinion of the Engineer in accordance with the Contract.

39.2 Default of Contractor in carrying out Engineer's Instructions

40

In case of default on the part of the Contractor in carrying out an instruction of the Engineer,
the Employer shall be entitled to employ and pay other persons to carry out the same and all
expenses consequent thereon or incidental thereto shall be borne by the Contractor and shall
be recoverable from him by the Employer and may be deducted by the Employer from any
monies due or which may become due to the Contractor.

SUSPENSION OF WORK

The Contractor shall on the written order of the Engineer suspend the progress of the Works
or any part thereof for such time or times and in such manner as the Engineer may consider
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necessary and shall, during such suspension, properly protect and secure the Works so far as
it is necessary in the opinion of the Engineer. The Employer should be notified and his
written approval should be sought for any suspension of work in excess of three (3) days.

POSSESSION OF SITE

41.1 Access to Site

The Employer shall with the Engineer's written order to commence the Works, give to the
Contractor possession of so much of the Site as may be required to enable the Contractor to
commence and proceed with the construction of the Works in accordance with the
Programme referred to in Clause 13 hereof and otherwise in accordance with such reasonable
proposals of the Contractor as he shall make to the Engineer by notice in writing, and shall
from time to time as the Works proceed give to the Contractor possession of such further
portions of the Site as may be required to enable the Contractor to proceed with the
construction of the Works with due dispatch in accordance with the said Programme or
proposals, as the case may be.

41.2 Wayleaves, etc.

The Contractor shall bear all expenses and charges for special temporary wayleaves required
by him in connection with access to the Site. The Contractor shall also provide at his own
cost any additional accommodation outside the Site required by him for the purpose of the
Works.

41.3 Limits of the Site

42

b)

Except as defined below, the limits of the Site shall be as defined in the Contract. Should the
Contractor require land beyond the Site, he shall provide it entirely at his own expense and
before taking possession shall supply the Engineer with a copy of the necessary permits.
Access to the Site is available where the Site adjoins a public road but it is not provided
unless shown on the Drawings. When necessary for the safety and convenience of workmen,
public or livestock or for the protection of the Works, the Contractor shall, at his own
expense, provide adequate temporary fencing to the whole or part of the Site. The Contractor
shall not disturb, damage or pull down any hedge, tree or building within the Site without the
written consent of the Engineer.

TIME FOR COMPLETION
Subject to any requirement in the Contract as to completion of any section of the Works
before completion of the whole, the whole of the Works shall be completed, in accordance

with the provisions of Clause 46 and 47 hereof, within the time stated in the Contract.

The completion time includes weekly rest days, official holidays, and days of inclement
weather.
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44

45

EXTENSION OF TIME FOR COMPLETION

If, subject to the provisions of the Contract, the Engineer orders alterations or additions in the
Works in accordance with Clause 48 hereof, or if circumstances constituting force majeure as
defined in the Contract have occurred, the Contractor shall be entitled to apply for an
extension of the time for completion of the Works specified in the Contract. The Employer
shall, upon such application, determine the period of any such extension of time; provided
that in the case of alterations or additions in the Works, the application for such an extension
must be made before the alterations or additions in the Works are undertaken by the
Contractor.

RATE OF PROGRESS

The whole of the materials, plant and labour to be provided by the Contractor and the mode,
manner and speed of execution and completion of the Works are to be of a kind and
conducted in a manner to the satisfaction of the Engineer. Should the rate of progress of the
Works or any part thereof be at any time in the opinion of the Engineer too slow to ensure the
completion of the Works by the prescribed time or extended time for completion, the
Engineer shall so notify the Contractor in writing and the Contractor shall thereupon take
such steps as the Contractor may think necessary and the Engineer may approve to expedite
progress so as to complete the Works by the prescribed time or extended time for completion.
If the work is not being carried on by day and by night and the Contractor shall request
permission to work by night as well as by day, then, if the Engineer shall grant such
permission, the Contractor shall not be entitled to any additional payment. All work at night
shall be carried out without unreasonable noise and disturbance. The contractor shall
indemnify the Employer from and against any claims or liability for damages on account of
noise or other disturbance created while or in carrying out the work and from and against all
claims, demands, proceedings, costs and expenses whatsoever in regard or in relation to such
noise or other disturbance. The Contractor shall submit in triplicate to the Engineer at the end
of each month signed copies of explanatory Drawings or any other material showing the
progress of the Works.

LIQUIDATED DAMAGES FOR DELAY

If the Contractor shall fail to complete the Works within the time for completion prescribed
in the Contract, or any extended time for completion in accordance with the Contract, then
the Contractor shall pay to the Employer the sum specified in the Contract as liquidated
damages, for the delay between the time prescribed in the Contract or the extended time for
completion, as the case may be, and the date of substantial completion of the Works as stated
in the Certificate of Substantial Completion, subject to the applicable limit stated in the
Contract. The said sum shall be payable by the sole fact of the delay without the need for any
previous notice or any legal proceedings, or proof of damage, which shall in all cases be
considered as ascertained. The Employer may, without prejudice to any other method of
recovery, deduct the amount of such liquidated damages from any monies in its hands due or
which may become due to the Contractor. The payment or deduction of such damages shall
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b)

46

not relieve the Contractor from his obligation to complete the Works or from any other of his
obligations and liabilities under the Contract.

If, before the time for completion of the whole of the Works or of a Section of the Works, a
Certificate of Substantial Completion has been issued for any part or Section of the Works,
the liquidated damages for delay in completion of the remainder of the Works or of that
Section may, for any period of delay after the date stated in such Certificate of Substantial
Completion, and in the absence of alternative provisions in the Contract, be reduced in the
proportion which the value of the part or Section so certified bears to the total value of the
whole of the Works or Section, as applicable. The provisions of this Sub-Clause shall only
apply to the rate of liquidated damages and shall not affect the limit thereof.

CERTIFICATE OF SUBSTANTIAL COMPLETION

46.1 Substantial Completion of the Works

When the whole of the Works have been substantially completed and have satisfactorily
passed any test on completion prescribed by the Contract, the Contractor may give a notice to
that effect to the Engineer accompanied by an undertaking to finish any outstanding work
during the Defects Liability Period. Such notice and undertaking shall be in writing and shall
be deemed to be a request by the Contractor, for the Engineer to issue a Certificate of
Substantial Completion in respect of the Works. The Engineer shall, within twenty-one (21)
days of the date of delivery of such notice either issue to the Contractor, with a copy to the
Employer, a Certificate of Substantial Completion stating the date on which, in his opinion,
the Works were substantially completed in accordance with the Contract or give instructions
in writing to the Contractor specifying all the work which, in the Engineer's opinion, requires
to be done by the Contractor before the issuance of such Certificate. The Engineer shall also
notify the Contractor of any defects in the Works affecting substantial completion that may
appear after such instructions and before completion of the work specified therein. The
Contractor shall be entitled to receive such Certificate of Substantial Completion within
twenty-one (21) days of completion, to the satisfaction of the Engineer, of the work so
specified and making good any defect so notified. Upon issuance of the Certificate of
Substantial Completion of the Works, the Contractor shall be deemed to have undertaken to
complete with due expedition any outstanding work during the Defects Liability Period.

46.2 Substantial Completion of Sections or Parts of the Works

In accordance with the procedure in Sub-Clause (1) of this Clause and on the same
conditions as provided therein, the Contractor may request the Engineer to issue, and the
Engineer may issue, a Certificate of Substantial Completion in respect of any Section or part
of the Works which has been substantially completed and has satisfactorily passed any tests
on completion prescribed by the Contract, if:

a separate time for completion is provided in the Contract in respect of such Section or part
of the Works;
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b) Such Section or part of the Works has been completed to the satisfaction of the Engineer and
is required by the Employer for his occupation or use.

Upon the issuance of such Certificate, the Contractor shall be deemed to have undertaken to
complete any outstanding work during the Defects Liability Period.

47 DEFECTS LIABILITY
47.1  Defects Liability Period

The expression "Defects Liability Period” shall mean the period of twelve (12) months,
calculated from the date of completion of the Works stated in the Certificate of Substantial
Completion issued by the Engineer or, in respect of any Section or part of the Works for
which a separate Certificate of Substantial Completion has been issued, from the date of
completion of that Section or part as stated in the relevant Certificate. The expression "the
Works" shall, in respect of the Defects Liability Period, be construed accordingly.

47.2  Completion of Outstanding Work and Remedying of Defects

During the Defects Liability Period, the Contractor shall finish the work, if any, outstanding
at the date of the Certificate of Substantial Completion, and shall execute all such work of
repair, amendment, reconstruction, rectification and making good defects, imperfections,
shrinkages or other faults as may be required of the Contractor in writing by the Engineer
during the Defects Liability Period and within fourteen (14) days after its expiration, as a
result of an inspection made by or on behalf of the Engineer prior to expiration of the Defects
Liability Period.

47.3  Cost of Execution of Work of Repair, etc.

All such outstanding work shall be carried out by the Contractor at his own expense if the
necessity thereof shall, in the opinion of the Engineer, be due to the use of material or
workmanship not in accordance with the Contract, or to neglect or failure on the part of the
Contractor to comply with any obligation expressed or implied, on the Contractor's part
under the Contract.

47.4  Remedy on Contractor's Failure to Carry Out Work Required
If the Contractor shall fail to do any such work outstanding on the Works, the Employer shall
be entitled to employ and pay other persons to carry out the same, and all expenses
consequent thereon or incidental thereto shall be recoverable from the Contractor by the
Employer, and may be deducted by the Employer from any monies due or which may
become due to the Contractor.

47.5  Certificate of Final Completion

Rev Oct 2000 23



48

Upon satisfactory completion of the work outstanding on the Works, the Engineer shall
within twenty eight (28) days of the expiration of the Defects Liability period issue a
Certificate of Final Completion to the Contractor. The Contract shall be deemed to be
completed upon issuance of such Certificate, provided that the provisions of the Contract
which remain unperformed and the Settlement of Disputes provision in the Contract shall
remain in force for as long as is necessary to dispose of any outstacosnding matters or issues
between the Parties.

ALTERATIONS, ADDITIONS AND OMISSIONS

Variations

The Engineer may within his powers introduce any variations to the form, type or quality of
the Works or any part thereof which he considers necessary and for that purpose or if for any

other reasons it shall, in his opinion be desirable, he shall have poower to order the
Contractor to do and the Contractor shall do any of the following:

(a) increase or decrease the quantity of any work under the Contract;

(b) omit any such work;

(c) change the character or quality or kind of any such work;

(d) change the levels, lines, positions and dimensions of any part of the Works;

(e) execute additional work of any kind necessary for the completion of the Works, and no such

2

variation shall in any way vitiate or invalidate the Contract.
Variations Increasing Cost of Contract or altering the Works.

The Engineer shall, however, obtain the written approval of the Employer before giving any
order for any variations which may result in an increase of the Contract Price or in an
essential alteration of the quantity, quality or character of the Works.

Orders for Variations to be in Writing

No variations shall be made by the Contractor without an order in writing from the Engineer.
Variations requiring the written approval of the Employer under paragraph (2) of this Clause
shall be made by the Contractor only upon written order from the Engineer accompanied by a
copy of the Employer's approval. Provided that, subject to the provisions of the Contract, no
order in writing shall be required for any increase or decrease in the quantity of any work
where such increase or decrease is not the result of an order given under this Clause but is the
result of the quantities exceeding or being less than those stated in the Bill of Quantities.
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Valuation of Variations

The Engineer shall estimate to the Employer the amount to be added or deducted from the
Contract Price in respect of any variation, addition or omission. In the case of any variation,
addition or omission which may result in an increase of the Contract Price, the Engineer shall
communicate such estimate to the Employer together with his request for the Employer's
written approval of such variation, addition or omission. The value of any variation, addition
or omission shall be calculated on the basis of the unit prices contained in the Bill of
Quantities.

PLANT, TEMPORARY WORKS AND MATERIALS
Plant, etc., Exclusive Use for the Works

All Constructional Plant, Temporary Works and Materials provided by the Contractor shall,
when brought on the Site, be deemed to be exclusively intended for the construction and
completion of the Works and the Contractor shall not remove the same or any part thereof
(save for the purpose of moving it from one part of the Site to another) without the consent in
writing of the Engineer which shall not be unreasonably withheld.

Removal of Plant, etc.

Upon completion of the Works the Contractor shall remove from the Site all the said
Constructional Plant and Temporary Works remaining thereon and any unused materials
provided by the Contractor.

Employer not liable for Damage to Plant

The Employer shall not be at any time liable for the loss of any of the said Constructional
plant, Temporary Works or Materials save if such loss results from the act or neglect of the
Employer, its employees or agents.

Ownership of paid material and work

All material and work covered by payments made by the Employer to the Contractor shall
thereupon become the sole property of the Employer, but this provision shall not be
construed as relieving the Contractor from the sole responsibility for all material and work
upon which payments have been made or the restoration of any damaged work or as waiving
the right of the Employer to require the fulfillment of all of the terms of the Contract.

Equipment and supplies furnished by Employer
Title to any equipment and supplies which may be furnished by the Employer shall rest with

the Employer and any such equipment and supplies shall be returned to the Employer at the
conclusion of the Contract or when no longer needed by the Contractor. Such equipment
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when returned to the Employer, shall be in the same condition as when delivered to the
Contractor, subject to normal wear and tear.

50 APPROVAL OF MATERIALS ETC., NOT IMPLIED

The operation of Clause 49 hereof shall not be deemed to imply any approval by the
Engineer of the materials or other matters referred to therein nor shall it prevent the rejection
of any such materials at any time by the Engineer.

51 MEASUREMENT OF WORKS

The Engineer shall, when he requires any part or parts of the Works to be measured, give
notice to the Contractor or the Contractor's authorized agent or representative who shall
forthwith attend or send a qualified agent to assist the Engineer in making such measurement
and shall furnish all particulars required by either of them. Should the Contractor not attend
or neglect or omit to send such agent, then the measurement made by the Engineer or
approved by him shall be taken to be the correct measurement of the work. The purpose of
measuring is to ascertain the volume of work executed by the Contractor and therefore
determine the amount of the monthly payments.

52 LIABILITY OF THE PARTIES

1 The Works shall not be considered as completed until a Certificate of Final Completion shall
have been signed by the Engineer and delivered to the Employer stating that the Works have
been completed and that the Contractor has fulfilled all his obligations under Clause 47 to his
satisfaction.

2 The Employer shall not be liable to the Contractor for any matter arising out of or in
connection with the Contract or the execution of the Works unless the Contractor shall have
made a claim in writing in respect thereof before the giving of the Certificate of Final
Completion and in accordance with the Contract.

3 Unfulfilled Obligations
Notwithstanding the issue of the Certificate of Final Completion, the Contractor shall remain
liable for the fulfillment of any obligation incurred under the provisions of the Contract prior
to the issuance of the Certificate of Final Completion and which remains unperformed at the
time such Certificate is issued. For the purpose of determining the nature and extent of any
such obligation the Contract shall be deemed to remain in force between the parties hereto.

4 Contractor Responsible
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Notwithstanding any other provisions in the Contract documents, the Contractor shall be
totally responsible for and shall bear any and all risks of loss or damage to or failure of the
Works or any part thereof for a period of ten years after issuance of the Certificate of Final
Completion, provided always that such risks, damage or failure result from acts, defaults and
negligence of the Contractor, his agents, employees or workmen and such contractors.

53 AUTHORITIES

1 The Employer shall have the right to enter upon the Site and expel the Contractor therefrom
without thereby voiding the Contract or releasing the Contractor from any of his obligations
or liabilities under the Contract or affecting the rights and powers conferred on the Employer
and the Engineer by the Contract in any of the following cases:

(a) If the Contractor is declared bankrupt or claims bankruptcy or court protection against his
creditors or if the Contractor is a company or member of a company which was dissolved by
legal action;

(b) If the Contractor makes arrangements with his creditors or agrees to carry out the Contract
under an inspection committee of his creditors;

(c) If the Contractor withdraws from the Works or assigns the Contract to others in whole or in
part without the Employer's prior written approval;

(d) If the Contractor fails to commence the Works or shows insufficient progress to the extent
which in the opinion of the Engineer will not enable him to meet the target completion date
of the Works;

(e) If the Contractor suspends the progress of the Works without due cause for fifteen (15) days
after receiving from the Engineer written notice to proceed;

(F) If the Contractor fails to comply with any of the Contract conditions or fails to fulfill his
obligations and does not remedy the cause of his failure within fifteen (15) days after being
notified to do so in writing;

() If the Contractor is not executing the work in accordance with standards of workmanship
specified in the Contract;

(h) If the Contractor gives or promises to give a present or loan or reward to any employee of the
Employer or of the Engineer.

Then the Employer may himself complete the Works or may employ any other contractor to
complete the Works and the Employer or such other contractor may use for such completion
so much of Constructional Plant, Temporary Works and Materials, which have been deemed
to be reserved exclusively for the construction and completion of the Works under the
provision of the Contract as he or they may think proper and the Employer may at any time
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sell any of the said Constructional Plant, Temporary Works and unused materials and apply
the proceeds of sale in or towards the satisfaction of any sums due or which may become due
to him from the Contractor under the Contract.

Evaluation after Re-entry

The Engineer shall as soon as may be practicable after any such entry and expulsion by the
Employer notify the Contractor to attend the necessary evaluation of the Works. In the event
that for any reason the Contractor does not attend such evaluation the Engineer shall
undertake the said evaluation in the absence of the Contractor and shall issue a certificate
stating the sum, if any, due to the Contractor for work done in accordance with the Contract
up to the time of entry and expulsion by the Employer which has been reasonably
accumulated to the Contractor in respect of the Works he has executed in such case in
accordance with the Contract. The Engineer shall indicate the value of the materials whether
unused or partially used and the value of construction equipment and any part of the
Temporary Works.

Payment After Re-entry

If the Employer shall enter and expel the Contractor under this Clause he shall not be liable
to pay the Contractor any money on account of the Contract until the expiration of the
Defects Liability Period, and thereafter until the costs of completion and making good any
defects of the Works, damages for delay in completion (if any), and all other expenses
incurred by the Employer have been ascertained and their amount certified by the Engineer.
The Contractor shall then be entitled to receive only such sum or sums (if any) as the
Engineer may certify would have been due to him upon due completion by him after
deducting the said amount. But if such amount shall exceed the sum which would have been
payable to the Contractor on due completion by him, then the Contractor shall upon demand
pay to the Employer the amount of such excess. The Employer in such case may recover this
amount from any money due to the Contractor from the Employer without the need to resort
to legal procedures.

URGENT REPAIRS

If by reason of any accident or failure or other event occurring to, in or in connection with
the Works or any part thereof either during the execution of the Works or during the Defects
Liability Period any remedial or other work or repair shall in the opinion of the Engineer be
urgently necessary for security and the Contractor is unable or unwilling at once to do such
work or repair, the Employer may by his own or other workmen do such work or repair as
the Engineer may consider necessary. If the work or repair so done by the Employer is work
which in the opinion of the Engineer the Contractor was liable to do at his own expense
under the Contract, all costs and charges properly incurred by the Employer in so doing shall
on demand be paid by the Contractor to the Employer or may be deducted by the Employer
from any monies due or which may become due to the Contractor provided always that the
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Engineer shall as soon after the occurrence of any such emergency as may be reasonably
practicable notify the Contractor thereof in writing.

INCREASE AND DECREASE OF COSTS

Except if otherwise provided by the Contract, no adjustment of the Contract Price shall be
made in respect of fluctuations of market, prices of labour, materials, plant or equipment,
neither due to fluctuation in interest rates nor devaluation or any other matters affecting the
Works.

TAXATION

The Contractor shall be responsible for the payment of all charges and taxes in respect of
income including value added tax, all in accordance with and subject to the provisions of the
income tax laws and regulations in force and all amendments thereto. It is the Contractor's
responsibility to make all the necessary inquiries in this respect and he shall be deemed to
have satisfied himself regarding the application of all relevant tax laws.

BLASTING

The Contractor shall not use any explosives without the written permission of the Engineer
who shall require that the Contractor has complied in full with the regulations in force
regarding the use of explosives. However, the Contractor, before applying to obtain these
explosives, has to provide well arranged storage facilities. The Engineer's approval or refusal
to permit the use of explosives shall not constitute ground for claims by the Contractor.

MACHINERY

The Contractor shall be responsible for coordinating the manufacture, delivery, erection and
commissioning of plant machinery and equipment which are to form a part of the Works. He
shall place all necessary orders as soon as possible after the signing of the Contract. These
orders and their acceptance shall be produced to the Engineer on request. The Contractor
shall also be responsible for ensuring that all sub-contractors adhere to such programs as are
agreed and are needed to ensure completion of the Works within the period for completion.
Should any sub-contracted works be delayed, the Contractor shall initiate the necessary
action to speed up such completion. This shall not prejudice the Employer's right to exercise
his remedies for delay in accordance with the Contract.

TEMPORARY WORKS AND REINSTATEMENT
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The Contractor shall provide and maintain all temporary roads and tracks necessary for
movement of plant and materials and clear same away at completion and make good all
works damaged or disturbed. The Contractor shall submit drawings and full particulars of all
Temporary Works to the Engineer before commencing same. The Engineer may require
modifications to be made if he considers them to be insufficient and the Contractor shall give
effect to such modifications but shall not be relieved of his responsibilities. The Contractor
shall provide and maintain weather-proof sheds for storage of material pertinent to the Works
both for his own use and for the use of the Employer and clear same away at the completion
of the Works. The Contractor shall divert as required, at his own cost and subject to the
approval of the Engineer, all public utilities encountered during the progress of the Works,
except those specially indicated on the drawings as being included in the Contract. Where
diversions of services are not required in connection with the Works, the Contractor shall
uphold, maintain and keep the same in working order in existing locations. The Contractor
shall make good, at his own expense, all damage to telephone, telegraph and electric cable or
wires, sewers, water or other pipes and other services, except where the Public Authority or
Private Party owning or responsible for the same elects to make good the damage. The costs
incurred in so doing shall be paid by the Contractor to the Public Authority or Private Party
on demand.

PHOTOGRAPHS AND ADVERTISING

The Contractor shall not publish any photographs of the Works or allow the Works to be
used in any form of advertising whatsoever without the prior approval in writing from the
Employer.

PREVENTION OF CORRUPTION

The Employer shall be entitled to cancel the Contract and to recover from the Contractor the
amount of any loss resulting from such cancellation, if the Contractor has offered or given
any person any gift or consideration of any kind as an inducement or reward for doing or
intending to do any action in relation to the obtaining or the execution of the Contract or any
other contract with the Employer or for showing or intending to show favour or disfavour to
any person in relation to the Contract or any other contract with the Employer, if the like acts
shall have been done by any persons employed by him or acting on his behalf whether with
or without the knowledge of the Contractor in relation to this or any other Contract with the
Employer.

DATE FALLING ON HOLIDAY
Where under the terms of the Contract any act is to be done or any period is to expire upon a
certain day and that day or that period fall on a day of rest or recognized holiday, the

Contract shall have effect as if the act were to be done or the period to expire upon the
working day following such day.
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NOTICES

Unless otherwise expressly specified, any notice, consent, approval, certificate or
determination by any person for which provision is made in the Contract Documents shall be
in writing. Any such notice, consent, approval, certificate or determination to be given or
made by the Employer, the Contractor or the Engineer shall not be unreasonably withheld or
delayed.

Any notice, certificate or instruction to be given to the Contractor by the Engineer or the
Employer under the terms of the Contract shall be sent by post, cable, telex or facsimile at
the Contractor's principal place of business specified in the Contract or such other address as
the Contractor shall nominate in writing for that purpose, or by delivering the same at the
said address against an authorized signature certifying the receipt.

Any notice to be given to the Employer under the terms of the Contract shall be sent by post,
cable, telex or facsimile at the Employer's address specified in the Contract, or by delivering
the same at the said address against an authorized signature certifying the receipt.

LANGUAGE, WEIGHTS AND MEASURES

Except as may be otherwise specified in the Contract, English shall be used by the Contractor
in all written communications to the Employer or the Engineer with respect to the services to
be rendered and with respect to all documents procured or prepared by the Contractor
pertaining to the Works. The metric system of weights and measures shall be used in all
instances.

RECORDS, ACCOUNTS, INFORMATION AND AUDIT

The Contractor shall maintain accurate and systematic records and accounts in respect of the
work performed under this Contract.

The Contractor shall furnish, compile or make available at all times to the UNHCR any
records or information, oral or written, which the UNHCR may reasonably request in respect
of the Works or the Contractor's performance thereof.

The Contractor shall allow the UNHCR or its authorized agents to inspect and audit such
records or information upon reasonable notice.

FORCE MAJEURE

Force majeure as used herein means Acts of God, war (whether declared or not), invasion,
revolution, insurrection or other acts or events of a similar nature or force.
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In the event of and as soon as possible after the occurrence of any cause constituting force
majeure, the Contractor shall give notice and full particulars in writing to the UNHCR and to
the Engineer of such force majeure if the Contractor is thereby rendered unable, wholly or in
part, to perform its obligations and meet its responsibilities under this Contract. Subject to
acceptance by the UNHCR of the existence of such force majeure, which acceptance shall
not be unreasonably withheld, the following provisions shall apply:

(a) The obligations and responsibilities of the Contractor under this Contract shall be suspended
to the extent of his inability to perform them and for as long as such inability continues.
During such suspension and in respect of work suspended, the Contractor shall be reimbursed
by the UNHCR substantiated costs of maintenance of the Contractor's equipment and of per
diem of the Contractor's permanent personnel rendered idle by such suspension;

(b) The Contractor shall within fifteen (15) days of the notice to the UNHCR of the occurrence
of the force majeure submit a statement to the UNHCR of estimated costs referred to in sub-
paragraph (a) above during the period of suspension followed by a complete statement of
actual expenditures within thirty (30) days after the end of the

(c) suspension;

(d) The term of this Contract shall be extended for a period equal to the period of suspension
taking however into account any special condition which may cause the additional time for
completion of the Works to be different from the period of suspension;

(e) If the Contractor is rendered permanently unable, wholly or in part, by reason of force
majeure, to perform his obligations and meet his responsibilities under the Contract, the
UNHCR shall have the right to terminate the Contract on the same terms and conditions as
provided for in Clause 68 of these General Conditions, except that the period of notice shall
be seven (7) days instead of fourteen (14) days, and

(F) For the purpose of the preceding sub-paragraph, the UNHCR may consider the Contractor
permanently unable to perform in case of any suspension period of more than ninety (90)
days.

67 SUSPENSION BY THE UNHCR
The UNHCR may by written notice to the Contractor suspend for a specified period, in
whole or in part, payments to the Contractor and/or the Contractor's obligation to continue to

perform the Works under this Contract, if in the UNHCR' sole discretion:

(a) any conditions arise which interfere, or threaten to interfere with the successful execution of
the Works or the accomplishment of the purpose thereof, or

(b) the Contractor shall have failed, in whole or in part, to perform any of the terms and
conditions of this Contract.
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After suspension under sub-paragraph (a) above, the Contractor shall be entitled to
reimbursement by the UNHCR of such costs as shall have been duly incurred in accordance
with this Contract prior to the commencement of the period of such suspension.

The term of this Contract may be extended by the UNHCR for a period equal to any period
of suspension, taking into account any special conditions which may cause the additional
time for completion of the Works to be different from the period of suspension.
TERMINATION BY THE UNHCR

The UNHCR may, notwithstanding any suspension under Clause 67 above, terminate this
Contract for cause or convenience in the interest of the UNHCR upon not less than fourteen

(14) days written notice to the Contractor.

Upon termination of this Contract:

(a) The Contractor shall take immediate steps to terminate his performance of the Contract in a

prompt and orderly manner and to reduce losses and to keep further expenditures to a
minimum, and

(b) The Contractor shall be entitled (unless such termination has been occasioned by the

69

Contractor's breach of this Contract), to be paid for the part of the Works satisfactorily
completed and for the materials and equipment properly delivered to the Site as of the date of
termination for incorporation to the Works, plus substantiated costs resulting from
commitments entered into prior to the date of termination as well as any reasonable
substantiated direct costs incurred by the Contractor as a result of the termination, but shall
not be entitled to receive any other or further payment or damages.

TERMINATION BY THE CONTRACTOR

In the case of any alleged breach by the UNHCR of the Contract or in any other situation
which the Contractor reasonably considers to entitle him to terminate his performance of the
Contract, the Contractor shall promptly give written notice to the UNHCR detailing the
nature and the circumstances of the breach or other situation. Upon acknowledgement in
writing by the UNHCR of the existence of such breach and the UNHCR' inability to remedy
it, or upon failure of the UNHCR to respond to such notice within twenty (20) days of receipt
thereof, the Contractor shall be entitled to terminate this Contract by giving 30 days written
notice thereof. In the event of disagreement between the Parties as to the existence of such
breach or other situation referred to above, the matter shall be resolved in accordance with
Clause 71 of these General Conditions.

Upon termination of this Contract under this Clause the provisions of sub-paragraph (b) of
Clause 68 hereof shall apply.
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70 RIGHTS AND REMEDIES OF THE UNHCR

Nothing in or relating to this Contract shall be deemed to prejudice or constitute a waiver of
any other rights or remedies of the UNHCR.

The UNHCR shall not be liable for any consequences of, or claim based upon, any act or
omission on the part of the Government.

71 SETTLEMENT OF DISPUTES

In the case of any claim, controversy or dispute arising out of, or in connection with this Contract
or any breach thereof, the following procedure for resolution of such claim, controversy or
dispute shall apply.

1

Notification

The aggrieved party shall immediately notify the other party in writing of the nature of the
alleged claim, controversy or dispute, not later than seven (7) days from awareness of the
existence thereof.

Consultation

On receipt of the notification provided above, the representatives of the Parties shall start
consultations with a view to reaching an amicable resolution of the claim, controversy or
dispute without causing interruption of the Works.

Conciliation

Where the representatives of the Parties are unable to reach such an amicable settlement,
either party may request the submission of the matter to conciliation in accordance with the
UNCITRAL Rules of Conciliation then obtaining.

Arbitration

Any claim, controversy or dispute which is not settled as provided under clauses 71.1
through 3 above shall be referred to arbitration in accordance with the UNCITRAL
Arbitration Rules then obtaining. The Parties shall be bound by the arbitration award
rendered in accordance with such arbitration as the final adjudication of any such controversy
or claim.

72 PRIVILEGES AND IMMUNITIES
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Nothing in or relating to this Contract shall be deemed a waiver of any of the privileges and
immunities of the United Nations of which the UNHCR is an integral part.

APPENDIX I: FORMATS OF PERFORMANCE SECURITY
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PERFORMACE BANK GUARANTEE

[INSERT FULL NAME AND ADDRESS OF RR or BUREAU/DIVISION
DIRECTOR AT UNHCR]

WHEREAS. ......coo oottt [INSERT NAME AND
ADDRESS OF THE CONTRACTOR] (hereinafter called "the Contractor") has undertaken, in
pursuance of Contract No......... : dated................ : to
BXECULE. .ttt [INSERT TITLE OF CONTRACT AND

BRIEF DESCRIPTION OF WORKS], (hereinafter called "the Contract™);

AND WHEREAS it has been stipulated by you in the said Contract that the Contractor shall
furnish you with a Bank Guarantee by a recognized Bank for the sum specified therein as
security for compliance with his obligations in accordance with the Contract;

AND WHEREAS we have agreed to give the Contractor such a Bank Guarantee;

NOW THEREFORE we hereby irrevocably affirm that we are the Guarantor and responsible to
you, on behalf of the Contractor, up to a total of...........cccoeviiiiiiiiiie [INSERT AMOUNT
OF GUARANTEE IN FIGURES AND IN WORDS], such sum being payable in the types and
proportions of currencies in which the Contract Price is payable, and we undertake to pay you,
upon your first written demand and without cavil or argument, any sum or sums within the limits
Of [INSERT AMOUNT OF GUARANTEE] as aforesaid without
your needing to prove or to show grounds or reasons for your demand for the sum specified
therein.

We hereby waive the necessity of your demanding the said debt from the Contractor before
presenting us with the demand.

We further agree that no change or addition to or other modification of the terms of the Contract
or of the Works to be performed thereunder or of any of the Contract Documents which may be
made between you and the Contractor shall in any way release us from any liability under this
guarantee, and we hereby waive notice of any such change, addition or modification.

This guarantee shall be valid until twenty eight calendar days after issuance of the Certificate of
Final Completion.

SIGNATURE AND SEAL OF THE GUARANTOR

NAME OF BANK .....ooiiiiiiiie e
ADDRESS ...

DATE
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PERFORMANCE BOND

BY thiS BONG ..ooeviiveeceeeeciesissieeeeseee s ssssessssss s [INSERT NAME
AND ADDRESS OF THE CONTRACTOR] as Principal (hereinafter called "the Contractor")
AN oo [INSERT

NAME, LEGAL TITLE AND ADDRESS OF SURETY, BONDING COMPANY OR
INSURANCE COMPANY] as Surety (hereinafter called "the Surety") are held and firmly bound
] (o TSRS [INSERT NAME AND ADDRESS OF EMPLOYER] as
Obligee (hereinafter called "the Employer") in the amount of.
........................................................ [INSERT AMOUNT OF BOND IN FIGURES AND IN
WORDS], for the payment of which sum well and truly to be made in the types and proportions
of currencies in which the Contract Price is payable, the Contractor and the Surety bind
themselves, their heirs, executors, administrators, successors and assigns, jointly and severally,
firmly by these presents.

WHEREAS the Contractor has entered into a contract with the Employer dated for
................................................... [INSERT TITLE OF CONTRACT AND BRIEF
DESCRIPTION OF THE WORKS] in accordance with the documents, plans, specifications and
amendments thereto, which to the extent herein provided for, are by reference made part hereof
and are hereinafter referred to as the Contract.

NOW, THEREFORE, the Condition of this Obligation is such that, if the Contractor shall
promptly and faithfully perform the said Contract (including any amendments thereto) then this
obligation shall be null and void; otherwise it shall remain in full force and effect. Whenever the
Contractor shall be , and declared by the Employer to be, in default under the Contract, the
Employer having performed the Employer's obligations thereunder, the Surety may promptly
remedy the default, or shall promptly:

(1) complete the Contract in accordance with its terms and conditions; or

(2) obtain a bid or bids from qualified Bidders for submission to the Employer for completing the
Contract in accordance with its terms and conditions, and upon determination by the Employer
and the Surety of the lowest responsible Bidder, arrange for a Contract between such Bidder and
Employer and make available as work progresses (even though there should be a default or a
succession of defaults under the Contract or Contracts of completion arranged under this
paragraph) sufficient funds to pay the cost of completion less the Balance of the Contract Price;
but not exceeding, including other costs and damages for which the Surety may be liable
hereunder, the amount set forth in the first paragraph hereof. The term " Balance of the Contract
Price", as used in this paragraph, shall mean the total amount payable by Employer to Contractor
under the Contract, less the amount properly paid by Employer to Contractor; or

(3) pay the Employer the amount required by Employer to complete the Contract in accordance
with its terms and conditions up to a total not exceeding the amount of this Bond.
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The Surety shall not be liable for a greater sum than the specified penalty of this Bond.

No right of action shall accrue on this Bond to or for the use of any person or corporation other
than the Employer named herein or the heirs, executors, administrators, successors and assigns of
the Employer.

In testimony whereof, the Contractor has hereunto set his hand and affixed his seal, and the
Surety has caused these presents to be sealed with his corporate seal duly attested by the

signature of his legal representative, this......... day of.....cccceeeneins 2006

SIGNED ON: SIGNED ON:

ON BEHALF OF: ON BEHALF OF:
NAME &TITLE: NAME &TITLE:
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