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CONTRACT?Y

THIS CONTRACT, dated as of the Effective Dateefgered into by and between the United
Nations Industrial Development Organization (heasétier referred to as "UNIDO"), having its
headquarters located at Wagramer Strasse 5, AXIR2Ma, Austria, and <name of the contractor>
(hereinafter referred to as "the Contractor"), hgvits principal office located at .
UNIDO and the Contractor are collectively refertedherein as the "Parties”, and each individuadly a
a "Party".

RECITALS

WHEREAS, the Contractor desires to provide to UNRIand UNIDO desires to obtain from
the Contractor, the Enterprise Resource Plannéodtware package (hereinafter referred to as the
“Software Package”) and implementation servicescrilesd in this Contract on the terms and
conditions set forth in this Contract;

[WHEREAS, the Contractor agrees to furnish to DRland UNIDO agrees to accept, on the
terms and conditions set forth in this Contract, imevocable, non-exclusive, non-transferable,
royalty-free, worldwide and fully-paid up perpetligense to use the Software Package ("Software
Package”) [[configured] by the Contractor, as appaie, to meet UNIDO requirements][, and
operating on platform wraay other platforms which support

I;

WHEREAS, UNIDO desires the Contractor to installl daest such Software Package onsite at
the UNIDO's Headquarters and to ensure that sudiw&e Package is fully functioning in a
networked mode;

WHEREAS, the Contractor agrees to provide consaitaservices, project management
services, maintenance services and warranty sendgoethe terms and conditions set forth in this
Contract;

WHEREAS, the Contractor represents that it pogsegke requisite knowledge, skill,
personnel, resources and experience and thafutlysqualified, ready, willing and able to provide
[the Software Package, and (see footnote 1)] swcisuttancy, support, maintenance services and
warranty services on the terms and conditionsisf@ontract;

WHEREAS, the Contractor represents that it is yeasilling and able to provide such
[Software Package — (see footnote 1))] and seryvices

WHEREAS, UNIDO and the Contractor have engagedeitensive negotiations and
discussions that have culminated in the formatioih® relationship described in this Contract.

Now, THEREFORE, for and in consideration of then€act set forth below, UNIDO and the

Y In case software license agreement is signedthattContractor
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Contractor agree as follows:

1. CONTRACT DOCUMENTS

11 Contract Documents

This Contract together with the Annexes and Exbibind the named documents described in
the following Articles and which are or which shiaélt attached hereto, incorporated herein, and made
a part hereof ("Contract Documents"”) constitute #rgire contract between UNIDO and the
Contractor for the subject matter hereof ("Contiact

1.2 Annexes and Exhibits
The Annexes and Exhibits to this Contract areoHe\is:
(a) Annex A: UNIDO General Terms and Conditionohtract;

(b) Annex B: UNIDO Request for Proposal No xxx, ethtxxx, including UNIDO Terms of
Reference dates xxx;

(c) Annex C: the Contractor's Proposal, dated , prepared and submitted by the Contractor to
UNIDO in response to the RFP.

(d) Annex D: Form of Statement of Work (to be prepbafter contract award);
(e) Annex E: Form of Performance Bank Guarantee;
)] Annex F: Form of Project Change Request (tptepared after contract award)

2. CONSTRUCTION AND INTERPRETATION
2.1 Entire Contract

This Contract, including all the Contract Docungentontains and constitutes the entire
Contract and understanding by and between theeBattincerning the subject matter hereof and
supersedes all prior representations, contractpeopbsals, whether written or oral, by and between
the Parties on this subject matter. No promisesletstandings, obligations or contracts, oral or
otherwise, relating to the subject matter hereddtebetween the Parties except as expressly gt for
herein. Any document or receipt issued in conpeactvith this Contract shall be consistent with the
terms and conditions of this Contract and, in aafsany inconsistency, the terms and conditions of
this Contract shall prevail.

2.2 Order of Precedence

Except as may otherwise be specifically providedthis Contract, in the event of any
inconsistencies, conflicts, or discrepancies betm@eamong the Contract Documents, this Contract
shall be interpreted on the basis of the followander of priority of the Contract Documents:

0] This Contract;

(i) Annex A;

(iii) Statement(s) of Work

(iv) Annex B: UNIDO Request for Proposal includiogNIDO Terms of Reference ;
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(V) Annex C; and

(vi) All other Annexes, including the schedulesr#ie, or other documents which are expressly
referred to or incorporated into this Contract.

2.3 Interpretation

(a) The headings preceding the text of Articles #rel headings to Annexes and Exhibits, the
table of contents and the table of Annexes and Hishincluded in or attached to this Contract are
used for convenience only and are not to be coresiide construing or interpreting this Contract.

(b) Any reference to an Annex, Exhibit or Articleadl be to such Annex, Exhibit or Article of
this Contract, unless otherwise expressly provided.

(c) The use of the terms "including,” “include" ‘dncludes" shall in all cases herein mean

"including without limitation,” "include without tnitation”, or "includes without limitation,"
respectively.

(d) Words importing the singular include the pluaald words importing the masculine include
the feminine and vice versa where the context goires.

(e) The Parties acknowledge and agree that they maamtually negotiated the terms and
conditions of this Contract and that any provistmmtained herein with respect to which an issue of
interpretation or construction arises shall notbestrued to the detriment of the drafter on th&sha
that such Party or its professional advisor wagitlaéter, but shall be construed according to tierit

of the Parties as evidenced by the entire Contract.

3. DEFINITIONS

31 Definitions

In addition to terms elsewhere defined in this Caxtt the following terms shall have the meanings
set forth below for purposes of this Contract:

"Acceptance"” means written notification from the ID® Project Manager to the Contractor that
indicates that a particular Deliverable or Milestpas appropriate, satisfies the applicable Acoepta
Criteria. Deliverables and Milestones acceptedyant to the foregoing written notification shadl b
considered "Accepted".

"Acceptance Criteria" means the criteria used byIDD to evaluate Acceptance for each
Deliverable, and for each Milestone separately amsdintegrated with any previously Accepted
Milestone(s) as provided herein. The term "AcceptaCriteria” shall be deemed to include that each
Deliverable and Milestone shall (i) meet the aplle Detailed Design Document related to such
Deliverable or Milestone, (ii) meet or exceed thernanties set forth in Article 17, and (iii) operan
accordance with such other specific criteria as rhaydeveloped by the Parties as part of the
implementation process herein. With regard to Mdees, the term "Acceptance Criteria" shall also
be deemed to include the requirement that eachshite be fully operational and integrated with any
and all prior Milestones, and that all Milestonesrkvtogether seamlessly without any errors or
defects and in strict accordance with all otheteda in the Acceptance Criteria as described herei

"Acceptance Period” means, with respect to anyiqdar Deliverable or Milestone, that period of
time specified in the Implementation Schedule dysiihich UNIDO shall have the right to determine
whether such Deliverable or Milestone meets theefitance Criteria. If no Acceptance Period is
specified for a particular Deliverable or Milestosech period shall be Business Days from the
date such Deliverable or Milestone is received BYIRO in accordance with the terms hereof,
provided, however, that such period shall be deemegnded as necessary to accommodate
reasonable Acceptance testing, including any tgstequired to determine that the Acceptance
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Criteria has been met.

"

"Approved Benchmarker™ has the meaning set fartArticle 15.7(a).

"Benchmarking" has the meaning set forth in Artitke7(a).

“Business Day” means any calendar day between Moadd Friday, except any official holiday as
promulgated by the Director-General of UNIDO.

"Change in Control"  means the (i) sale, transfestber disposition of all or substantially all biet
assets of the Contractor, or (ii) any change inbieeficial ownership of 50% or more (or such lesse
percentage that constitutes Control) of the outBtenvoting securities or other ownership interests
the Contractor.

"Comparison Services" has the meaning set forfkriicle 15.7(a).

"Completion Date" means, for any Deliverable, Mitee or task, the date listed in the applicable
Implementation Schedule on or before which suchv@edble, Milestone, or task must be completed
or delivered to UNIDO, as applicable.

"Consents" means any consents, authorizations proagls that are necessary for (i) the
Contractor to grant any licenses or rights of useéhe Software Package, Contractor Proprietary
Software or the Contractor Methodologies, or (§$ign any of its interests in work made for hire; o
(iif) UNIDO to use any of the Contractor equipment.

"Contract” has the meaning set forth in Article.1.1

"Contract Documents" has the meaning set forthriicks 1.1.
"Contractor"  has the meaning set forth in the ittx@iory paragraph.
"Contractor Account Executive" has the meaningah in Article 11.1.

"Contractor Agents"  means the agents, subcontsetod other representatives of the Contractor,
other than the Contractor employees.

"Contractor Methodologies” means the ContractorpRetary Methodologies and the Contractor
Third Party Methodologies.

“Contractor Personnel' means the Contractor Agamdisofficials and employees of the Contractor.
"Contractor Project Manager" has the meaning s#t fo Article 11.2.

"Contractor Proprietary Methodologies" means thethddologies used in the performance of the
Services that are owned, acquired or developetidZbntractor.

"Contractor Proprietary Software" means the Sofénssed in the performance of the Services that are
owned, acquired or developed by the Contractor.

"Contractor Software” means the Contractor ProprnetSoftware and the Contractor Third Party
Software.

“Contractor Third Party Methodologies" means thetideologies used in the performance of the
Services that are licensed or leased by the Cdotriom a third party.

"Contractor Third Party Software" means the Sofemased in the performance of the Services that are
licensed or leased by the Contractor from a thiadyp (including by a common or open source
license).

"Control" means, with respect to any entity, thegassion, directly or indirectly, of the power
to direct or cause the direction of the managenaedt policies of such entity, whether through the
ownership of voting securities (or other ownershtprest), by contract, or otherwise.

"Deficiency” means in the case of any Deliverabldvilestone, a failure of such Deliverable or
Milestone to meet the Acceptance Criteria applieabl such Deliverable or Milestone. The term
"Deficiency" shall also be deemed to include anprerproblem, non-conformity or defect resulting
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from (i) incorrect functioning of one or more Deadnables or Milestones where such error, problem or
defect renders any Deliverable or Milestone inopkeraor unable to perform repeatedly, without
interruption, or (ii) any error, problem or defeshich impacts the use or performance of the
Deliverable or Milestone as reasonably determingdUNIDO, or (iii) incorrect or incomplete
documentation.

"Deliverables” means any and all items to be depedoand delivered by the Contractor to UNIDO
under this Contract including as described in ttaée®nent of Work.

"Detailed Design Document” has the meaning seh fiorArticle 4.7.
"Effective Date" has the meaning set forth in Agi&9.1.
"Final Project Acceptance” has the meaning sehforArticle 5.4.
"General Conditions" has the meaning set forthriticke 1.2(a).

"Privileges and Immunities" means, as applicablJD’s privileges and Immunities pursuant to
the UNIDO Constitution, the Convention on the Reges and Immunities of the United Nations, the
Convention on the Privileges and Immunities of 8pmecialized Agencies, any other international
instrument or in accordance with international law.

"Implementation Schedule” means the schedule widiehtifies the various tasks and responsibilities
of the Parties as identified in the applicable Stant of Work.

"Issuer”has the meaning set forth in Article 6)3(e

"Key Contractor Personnel" means the ContractoroAnt Executive, Contractor Project Manager(s)
and such other members of the Contractor Persaleséynated as Key Contractor Personnel in the
Statement of Work.

"Liquidated Damages" has the meaning set forthriicke 6.2(a).
"Maximum Contract Price" has the meaning set fortArticle 15.1.
"Methodologies" means processes, procedures arftbdabgies.

"Milestone"  means a discrete portion of a Projecfuather described in the applicable Statement
of Work which are identified together as an everthie Implementation Schedule.

"Milestone Acceptance" has the meaning set fortriicle 5.2.

"Milestone Acceptance Test™ has the meaning g#t fa Article 5.2.

"Party™ or "Parties" has the meaning set fortthi@ introductory paragraph.
"Performance Bank Guarantee" has the meaning ghtifoArticle 6.3(a).

"Performance Standards" means quantitative levieteedormance applicable to the provision of the
Services, resources and Deliverables.

"Project” means the set of activities conductedeurath applicable Statement of Work.
"Proposal” has the meaning set forth in Article(d).2
"Reports" has the meaning set forth in Article 8.2.

"RFP" has the meaning set forth in Article 1.2(b).

"Service Location(s)" means any UNIDO Service Larator Contractor Service Locations, as
applicable.

"Services" means the work to be performed by theti@otor under this Contract, as set forth in
this Contract and the Statement of Work, and anidental services, functions or responsibilities no
specifically described in this Contract or the &ta¢nt of Work, but which are required for and are
related to the proper performance and deliverhefservices described in this Contract.
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"Software" means (i) the source code and object caefsions of any applications, operating
system software, computer software languagestiesiliother computer programs, in whatever form
or media, including the tangible media upon whible foregoing are recorded, together with all
corrections, improvements, updates and releaseedfhe(ii) any software development and
performance testing tools, and related know-howthodologies, processes, technologies or
algorithms, and (iii) any documentation relateémy of the foregoing.

“Software Package” means a package of EnterprisoRee Planning software as specified in the
UNIDO Terms Reference ...

"Specification” means the written description & fanctional and technical requirements, operations
and procedures which shall form the basis for tivBrables.

"Statement of Work"  has the meaning set forth iticke 4.1.
"Term" has the meaning set forth in Article 19.1.

"Termination Assistance Period" means a periodnoé tdesignated by UNIDO, commencing on the
date a determination is made by UNIDO pursuanhit® €ontract that there will be an expiration or
termination of this Contract or a Statement of Warld continuing for up to eighteen (18) months
after the expiration or termination of this Contrac a Statement of Work, during which period the
Contractor shall provide the Termination Assistai8=rvices in accordance with the terms and
conditions of this Contract.

“Termination Assistance Services" means (i) theviSes (and any replacements thereof or
substitutions therefore), to the extent UNIDO rexjsesuch Services during the Termination
Assistance Period, (ii) the Contractor's coopenatioth UNIDO in the transfer of the Services to
UNIDO in order to facilitate the transfer of therees to UNIDO , and (iii) any services requested
by UNIDO in order to facilitate the transfer of tBervices to UNIDO .

"Turnover Rate" has the meaning set forth in Aetitl.5.
"UNIDO Project Manager" has the meaning set fantiiticle 13.1.

"United Nations Industrial Development Organization "UNIDO" has the meaning set forth in the
introductory paragraph.

"UNIDO Agents" means the agents, consultants, sofvproviders, service providers, subcontractors
and other representatives of UNIDO, but in all e@geexcluding UNIDO employees and the
Contractor Personnel.

"UNIDO Service Location” means any UNIDO serviceedbon and any location that UNIDO
designates to conduct its business and or progidces.

"UNIDO Software" means UNIDO Proprietary SoftwareldJNIDO Third Party Software.

"UNIDO Third Party Software" means the Softwaredusethe performance of the Services that are
licensed or leased by UNIDO from a third party [igiing by a common or open source license).

"Use" means the right to load, execute, storestraf display, distribute, copy, maintain, modify,
enhance and create (and have created) derivatifkeswo

4. SERVICES

4.1 Services

During the Term of this Contract, UNIDO will recgiethe Contractor to provide certain
services, resources and Deliverables as are myagiéed upon from time to time by UNIDO and the
Contractor and confirmed in mutually agreed to estents of work providing details thereof as
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specified in paragraph 4.2 herein below. The siatés of work shall be supplementary to the
UNIDO’s Terms of Reference (included in Annex B ttee Contract) which contain a general
description of UNIDO'’s requirements. The staterseoit work shall be substantially in the form
attached hereto as Annex D and signed by the GRieturement Services Unit on behalf of UNIDO
and an authorized representative of the Contrgt&iatement of Work™). The Parties acknowledge
and agree that the terms of any Statement of Waak sot be binding on the Parties unless and until
authorized representatives of both of the Partase Isigned such Statement of Work in accordance
with this Article 4.

4.2 Statements of Work

This Contract establishes the standard provisibaswill apply to each Statement of Work.
Each Statement of Work will include, at a minimum:

(a) a statement that the Statement of Work is beilaged pursuant to this Contract, and
specifying the Contract number,

(b) the identity of the initiator of such StatemefitWork, including, at a minimum, the name,
title, address, telephone number and (if appliakdenail address of the official of UNIDO
authorizing the Statement of Work, together witd #udress of the facility or facilities of the ofél
authorizing the Statement of Work,

(c) a description of the Services, resources anlivéables that the Contractor will provide
thereunder and the expected outcome of the Seyvices

(d) the Implementation Schedule,
(e) the Acceptance Criteria,
()] the Fees for the Services set forth in theeBtaint of Work,

(9) a description of the role of UNIDO in conneatiavith such services, resources and
Deliverables,

(h) the Performance Standards, if any,
0] Liquidated Damages, if any, and

)] all other information as may be necessary toe Contractor to complete the transaction
contemplated by such Statement of Work.

Each Statement of Work, when executed by the ézantiill be attached hereto and made a
part hereof for all purposes. The Parties ackndgdeand agree that, unless otherwise clearly agreed
in writing by means of a written amendment of t@igntract, nothing contained in a Statement of
Work shall be deemed, interpreted or otherwisettoed as varying from, derogating from, adding to,
or in any other way altering the essential ternd eonditions of this Contract that would otherwise
apply to the transaction contemplated by such Stameé of Work. Accordingly, any terms for the
acquisition of Services omitted from any StatenadriVork, including but not limited to price, shall
be obtained by reference to the applicable prongsif this Contract. In the event of an inconsisye
between this Contract and any Statement of Word,téhms and conditions of this Contract shall
prevail unless the Statement of Work expresslyresfees and supersedes the conflicting provision in
this Contract. Any changes or modifications maalehis Contract will apply to all Statements of
Work and any changes or modifications made to atayeSient of Work will apply only to that
Statement of Work, unless the Parties otherwiseessty agree in writing. The Parties specifically
acknowledge and agree that the Contractor shalprostide Services and UNIDO shall not be bound
to accept or to pay for any Services unless ani et Parties have executed a Statement of Work
therefore to the Contractor, which Statement of KMaifills all of the requirements of this Contract
including, at a minimum, those set forth in thidigle 4.2. UNIDO and the Contractor shall maintain
copies of all Statement of Works under this Cotitvedtich shall form an integral part of this Contrac
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4.3 Amendmentsto Statement of Work

No modification of, or change in this Contractamy related Statement of Work, or waiver of
any of its provisions shall be valid unless apptbwe the form of a written amendment to this
Contract or the relevant Statement of Work, sigmgduly authorized representatives of the Parties.

4.4 Performance

The Contractor and the Contractor Personnel gigafiorm the Services under this Contract
with the necessary care and diligence, and in dacme with the highest professional standards. The
Contractor shall cause each Deliverable and Mitestto be delivered and the Project(s) to be
completed in accordance with the applicable Impletaigon Schedule.

45 Contractor Testing

The Contractor warrants and represents that eadhewery Deliverable and Milestone to be
provided hereunder shall be delivered to UNIDO raffech Deliverable and Milestone has been
thoroughly tested by the Contractor, in accordasitk the applicable Statement of Work and is free
of any Deficiency.

4.6 Extension of Timefor Performance

The Contractor acknowledges and agrees that tirddimely performance in completing the
Project(s) are of the essence in this Contractthatithe Contractor is being compensated hereunder
for such timely performance. Failure by the Coctvato deliver and implement the Project(s) in
accordance with the applicable Implementation Sgleedvill result in expense and damage to
UNIDO. In the event any Milestone set forth in Emplementation Schedule is not met, the
Contractor shall not earn and UNIDO shall not bguied to remit payment associated with such
Milestone until such Milestone is met and suchuf&@l may result in the payment of Liquidated
Damages in accordance with Article 6. In the evbatContractor anticipates a delay in the delivery
of any Deliverable or Milestone in accordance wilie applicable Implementation Schedule, the
Contractor shall immediately notify UNIDO of thetert of such delay and the overall impact such
delay may have on completing the Project in acaoréavith the terms hereof. In such event, UNIDO
may, in its sole discretion, extend the Contrastbme to complete delivery of such Deliverables or
Milestones. The Contractor shall use its bestreffto ensure that any delay in the delivery of a
Deliverable or Milestone shall not result in thelayeof any Deliverable or Milestone to be
subsequently delivered to UNIDO hereunder.

4.7 Detailed Design Document

(a) For each Deliverable hereunder, the Contratat (i) identify the business requirements of
UNIDO it is addressing, (ii) develop a detailed dfieation for such Deliverable, (iii) develop a
description of the methodology and procedure topleta such Deliverable, address all issues and
matters set forth in or referred to in the appliegitatement of Work at a level of detail that ailow
UNIDO and the Contractor Personnel to use suchvBelbles as contemplated herein, and (iv)
develop Acceptance Test procedures designed toeeagoh Deliverable meets applicable Acceptance
Criteria (each a "Detailed Design Document”). Eatlitems (i) through (iv) shall be subject to the
approval of UNIDO.

(b) The Detailed Design Document shall constituteehiverable. The Contractor shall submit
the Detailed Design Document to UNIDO for Accepandhe Contractor shall not commence work
under the Detailed Design Document until such DelaDesign Document has been accepted by
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UNIDO.

4.8 Training

As part of the Services, the Contractor shall @®wechnical and user training on-site at
UNIDO as specified in the applicable Statement afrkV The Contractor shall be responsible for
providing all training materials associated witk thaining sessions.

4.9 Service L ocations

The Services shall be provided to UNIDO from (iNIDO Service Locations, (ii) the
Contractor Service Locations, and (iii) any othadtion for which the Contractor has received the
approval of UNIDO, to be given in the sole disaatof UNIDO. The Contractor and the Contractor
Agents may not provide or market services to atparty or to itself from a UNIDO Service Location
without the consent of UNIDO, to be given in théesdiscretion of UNIDO.

4,10 Provision of Services

The Contractor shall directly render all Serviesglusively through its employees and the
Contractor Agents under its control who are autteatiin accordance with this Contract. No
subcontracting shall release the Contractor frosnrésponsibility for its obligations under this
Contract. The Contractor shall be responsiblettierwork and activities of each of the Contractor
Agents, including compliance with the terms of t@isntract. The Contractor shall be responsible for
all payments to Contractor Agents.

411 Performance Targets
(a) Performance Targets for certain of the Senétedl be set forth in the Statements of Work.

(b) The Contractor recognizes that its failure teetna Performance Target may have a material
adverse impact on the business and operations ¢tDONnd that the damage from the Contractor's
failure to meet a Performance Target is not suidepdf precise determination. Accordingly, in the
event that the Contractor fails to meet a Perfomaaharget, then the Contractor shall be liable to
UNIDO to pay the applicable Performance Targetitiszt forth in the applicable Statement of Work,
if any.

(c) If the Contractor fails to provide the Servigesaccordance with the applicable Performance
Targets, the Contractor shall, as soon as reasppaatticable, (i) perform a root cause analysis to
identify the cause of such failure, (ii) provide UIND with a report detailing the cause of, and
procedure for correcting, such failure, (iii) catresuch failure, and (iv) provide UNIDO with
assurance satisfactory to UNIDO that such failurellsnot recur after the procedures have been
completed.

(d) The Contractor shall, on a continuous basigaas of its total quality management process,
endeavor to identify ways to improve the Perforngaiargets and identify proven techniques and
tools that may benefit UNIDO either operationaliyfioancially.

(e) The Contractor shall implement the necessarasomement and monitoring tools and
procedures required to measure and report the &uatts performance of the Services against the
applicable Performance Targets. Such measuremeninanitoring shall permit reporting at a level
of detail sufficient to verify compliance with thRerformance Targets, and shall be subject to aydit
UNIDO. Upon request by UNIDO and subject to anghibitions or restrictions on the use or
disclosure of such tools and procedures containgde applicable license agreement, the Contractor
shall provide UNIDO with information and access siach tools and procedures for purposes of
verification.
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412 Recipients

The Contractor shall provide the Services to UNIDGccordance with this Contract. With
respect to the Contractor's obligations and licgmaats contained in this Contract, the term "UNIDO
shall include UNIDO Headquarters and all its officeitside Headquarters.

5. IMPLEMENTATION AND ACCEPTANCE

51 Milestone | mplementation

A Project is comprised of Deliverables grouped tbgein Milestones which shall be implemented in
accordance with the applicable Implementation Saleed

5.2 Milestone Acceptance and Procedure

Acceptance testing for each Milestone shall beprisad of the following procedures which
shall occur in the following order:

® the Contractor shall conduct all necessartirtgof the particular Milestone,

(i) the Contractor then shall certify in writinbat the Milestone meets and conforms with
the Acceptance Criteria,

(i) UNIDO then will conduct its own acceptancaest of that particular Milestone during
the Acceptance Period (the "Milestone Acceptancst'Je¢o ensure and verify that the Milestone
meets and conforms with the Acceptance Criterid, an

(iv) upon completion of the procedures describdmva, that meet with the sole
satisfaction of UNIDO and include proper and corteléncorporation of the Detailed Design
Document, the particular Milestone will be accepbydJNIDO (the "Milestone Acceptance”). After
Milestone Acceptance, UNIDO will notify the Conttac as soon as practicable and will pay the
Contractor that portion of the payments due, if,doy completion of the applicable Milestone set
forth in the Milestone and Payment Schedule s¢h fiorthe applicable Statement of Work.

53 Further Milestones
The process described in Article 5.2 will be repddor each Milestone of the Project.

54 Final Project Acceptance

After Milestone Acceptance of the last Milestoifighe Project meets the Acceptance Criteria
and the terms of this Contract, to the sole satiigfa of UNIDO, UNIDO will notify the Contractor
that the Project has been successfully completédd!' Project Acceptance”).

55 CurePeriod

(a) If any Milestone or Deliverable thereof faitsfgass the applicable Milestone Acceptance Test,
then UNIDO shall contact the Contractor, specifythg nature of such failure in reasonable detail,
and the Contractor shall have five (5) BusinesssDaywhich to correct the problem at its own cost
after which UNIDO shall have thirty (30) BusinesayB to re-conduct the Milestone Acceptance Test.
This process may be repeated until the applicakileskdne meets the Acceptance Criteria and is
accepted by UNIDO in accordance with this Articlg.5
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(b) Notwithstanding (a) above, if, after a threg ¢&orts, the Contractor is unable to correct all
Deficiencies preventing Acceptance of a MilestomeaoDeliverable thereof; UNIDO may at its
election:

0] Allow the Contractor to continue its efforts teake corrections;

(ii) Directly, or by use of a third party, make thecessary corrections or otherwise furnish the
Milestone or Deliverable, and charge to the Comdra@an amount equal to the costs incurred by
UNIDO in making such correction or furnishing thelédtone or Deliverable itself or through a third

party. UNIDO shall not be responsible for payimy aortion of the amount UNIDO would have been

required to pay the Contractor for the MilestonéDetiverable. In such event the Contractor will, a

no additional charge to UNIDO, provide all necegsavoperation and assistance in connection with
UNIDO or any third party engaged by UNIDO makings thecessary corrections to, or otherwise
furnishing, the Milestone or Deliverable;

(i) Accept the Milestone or Deliverable with ifeficiencies and reach agreement with the
Contractor on an equitable reduction to the Cotdraccharges for developing such Milestone or
Deliverable to reflect the uncorrected Deficiencas

(iv) Terminate the applicable Statement of WorlContract in accordance with Article 19 hereof.

5.6 Deliverables

All Deliverables, whether or not such Deliveraidea product of a particular Milestone, as
described above, shall meet the Acceptance Critamih the terms of this Contract before such
Deliverable will be accepted by UNIDO.

6. LIQUIDATED DAMAGES AND PERFORMANCE BANK GUARANTEE

6.1 Timely Performance of Services

The Contractor acknowledges the requirement of MMkhat the Services be performed in
accordance with the applicable Implementation Sgleedpecified in the Statement of Work. In
particular, UNIDO will suffer both financial lossd inconvenience as a result of late performance.
The Contractor therefore acknowledges that tintd the essence in relation to the performance ef th
Services.

6.2 Liquidated Damages

(a) Should the Contractor be in delay without pi&je to any other rights that UNIDO may have
under this Contract or otherwise, UNIDO may, assitte option, demand liquidated damages for such
delay (the "Liquidated Damages"). Such Liquidaizaimages shall be set forth in the applicable
Statement of Work, or, if not provided therein,tiiis Contract. The Parties agree and acknowledge
that calculation of the damages from a breach waoeldlifficult to estimate accurately and that the
amount of the Liquidated Damages is a reasonalgeogimation thereof and is intended as the fair
allocation and liquidation of damages and not psraalty against the Contractor.

(b) The Parties agree that any rights to termitt@seContract shall have no effect on the right of
UNIDO to claim Liquidated Damages pursuant to fiscle 6.

(c) Liquidated Damages shall be payable by virtuthe sole fact of the delay without the need
for any previous notice or any legal or arbitrabgeedings, or proof of damage, which shall in all
cases be considered as ascertained.

(d) UNIDO shall have the right to deduct any Licatield Damages to which it is entitled under
the terms of this Contract from any monies due fidiDO to the Contractor, or to recover the same
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as a debt due from the Contractor.

6.3 Performance Bank Guarantee

(@) Within one (1) month following the Effectiveal2 of this Contract, the Contractor shall
provide to UNIDO, at the Contractor's sole cost axgpense, a performance bank guarantee in
accordance with the Form of Performance Bank Gueeaset forth in Annex E hereto, or a similar
guarantee acceptable to UNIDO, in the amount of € [EURO with such surety or
sureties as shall be approved by UNIDO in its gaderetion (the "Performance Bank Guarantee™).

(b) The Performance Bank Guarantee shall servesasaity in respect of the Services hereunder
to be satisfactorily and timely completed by thentactor and shall provide for a source of
compensation for any loss of or damage to UNIDOperty. The Performance Bank Guarantee shall
also provide a source of compensation for UNIDO &my warranties or Liquidated. Damages
provided for in this Contract. If the Contractail$ to deliver the Performance Bank Guarantee to
UNIDO within the time limit specified herein, UNIDGhall, without prejudice to any other rights or
remedies, be entitled to withhold payment from ang or more invoices submitted by the Contractor
up to the required amount of the Performance Bamkré&htee

(c) The Performance Bank Guarantee shall requigeldbuer to deliver the money required by
UNIDO immediately upon first written demand by UNIDwithout having to prove the liability of
the Contractor. The Performance Bank Guarantel Bbaenforceable without the need to have
recourse to any judicial or arbitral proceeding&heut any objection, opposition or recourse by the
Issuer and without it being necessary to providdesce to the Issuer of any shortcoming of or any
default by the Contractor. The Performance Banlar&@utee shall not be subjected to any form of
suspension by interim relief, whether by judiciabobitral order.

(d) The Performance Bank Guarantee shall remafiarge until such time as UNIDO notifies the
Contractor in writing that all obligations in rdlat to this Contract have been fully and satisfalgto
performed by the Contractor.

(e) The Performance Bank Guarantee shall be idsyedprime commercial and accredited bank
acceptable to UNIDO (the "Issuer"). If the Isswdrthe Performance Bank Guarantee files for
bankruptcy or is declared bankrupt, becomes insblee is liquidated or its right to do business is
suspended or terminated, the Contractor shall wiikie (5) Business Days thereafter provide another
Performance Bank Guarantee which shall be issuezhldgsuer and in a form acceptable to UNIDO.
The Contractor shall have an obligation to promptiyify UNIDO in writing in the event that any of
the foregoing has occurred or is likely to occur.

7. CHANGE MANAGEMENT

7.1 Project Change Request | nitiation

Any request by either Party for a change in tlepeaf or in the nature of any Deliverables or
Services shall be made in writing and in a Proj@tange Request form, as set forth in Annex F. The
Project Change Request shall, at a minimum, specify

0] The nature of the proposed change in the sobplee Services or the Deliverables affected by
the Project Change Request;

(i The reason for the proposed change in the esadphe Services or the Deliverables affected
by the Project Change Request;

(i  The estimated impact, if any, of the proposgttnge in the scope of the Services or the
Deliverables affected by the Project Change Regaast

(iv) The estimated impact, if any, of the Fees ¢oplid in accordance with this Contract for the
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Services or Deliverables affected by the Projecir@e Request.

7.2 Review of Project Change Request

Within ten (10) Business Days after receiving ajéit Change Request, the receiving Party
will inform the other Party in writing whether igeees to perform (in the case of Contractor) or to
agree to have performed (in the case of UNIDO) quroposed change in accordance with the Project
Change Request. In case of any acceptance of augtoposed Project Change Request with
conditions or with terms adding to or varying frdhose set forth in the proposed Project Change
Request by the offering Party, the receiving Pawill provide the offering Party with written
specification of the conditions for acceptance lid Project Change Request or with the proposed
additional or varying terms of the Project Changeglest, which, at a minimum shall specify the
effects of the proposed change on the scope dbdhéices, the Fees, and any other contractualsssue
that arise. The Party originally offering the RjChange Request shall then have an additioreal fi
(5) Business Days to inform the other Party in mwgitwhether the proposed Project Change Request,
including the additional or varying terms or otleenditions, is acceptable.

7.3 Acceptance of Project Change Request

If a Project Change Request is accepted by bottieRaas required above, such acceptance
shall be denoted by the signature of the authonigptesentatives of both of the Parties on theeetoj
Change Request within three (3) Business Days,tlh@d”roject Change Request shall be deemed
appended to and incorporated into the applicatdgeBtent of Work. The Parties shall ensure that the
Project Change Request is signed by duly authoriepresentatives of the Parties in order to become
a legally binding amendment to the applicable &tatd# of Work

7.4 Continued Performance

The Parties acknowledge and agree that they wiiticoe to perform their respective obligations
under this Contract as initially agreed in the imidd) Statement of Work for Services until any Pcbje
Change Request has become effective in accordaititehe provisions of Article 7.3 above. Unless
the Project Change Request fully signed by theaaizbd representatives of UNIDO has become
effective in accordance with the provisions of Algi 7.3 above, the Parties shall perform their
respective obligation as initially agreed in that8ment of Work before the proposed Project Change
Request.

75 Changesto Implementation Schedule

The Parties shall adjust any Implementation Sdeeda the Statement of Work to
accommodate any changes required thereto as da oésahy Project Change Request that becomes
effective in accordance with the provisions of &lgi7.3 above.

8. GOVERNANCE, REPORTS AND MEETINGS

8.1 Governance

The Contractor and UNIDO shall jointly implement a governance structure and governance
procedures. All governance meetingswill be hosted at a time and location acceptable to UNIDO.
UNIDO may replace or reassign its governance committee members upon notice to the
Contractor. The Contractor shall not replace or reassign its governance committee members
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unless UNIDO consents to such replacement or reassignment. Before assigning an individual to
a governance committee, the Contractor- shall notify UNIDO of the proposed assignment,
introduce the individual to appropriate personnel of UNIDO, provide UNIDO with any
information regarding the individual that may be reasonably requested by UNIDO, and obtain
the approval of UNIDO for such assignment.

8.2 Reports

The Contractor shall provide UNIDO with reportsrtpaing to the performance of the
Services and the Contractor's other obligationseurtbis Contract sufficient to permit UNIDO to
monitor and manage the Contractor's performancepRs"). The Reports to be provided by the
Contractor shall include those described in Annean@ in the applicable Statement of Work in the
format and at the frequencies provided thereinaddition, from time to time, UNIDO may identify
additional Reports to be generated by the Contraceid delivered to UNIDO on an ad-hoc or periodic
basis. All Reports shall be provided to UNIDO astwf the Services and at no additional charge to
UNIDO. All Reports shall be provided in electroriorm both in pdf (with signatures of the
Contractor’s authorized officials) and MS Word fats

8.3 Back-Up Documentation

As part of the Services, the Contractor shall @JwNIDO with such documentation and
other information available to the Contractor ag/ e reasonably requested by UNIDO from time to
time in order to verify the accuracy of the Repgutsvided by the Contractor. In addition, the
Contractor shall provide UNIDO with all documentstiand other information reasonably requested
by UNIDO from time to time to verify that the Coattor's performance of the Services is in
compliance with this Contract.

84 M eetings

During the Term, representatives of the Partieall glheet regularly and as requested by
UNIDO to discuss matters arising under this Comtrag&ach Party shall bear its own costs in
connection with the attendance and participatiosugh Party's representatives in such meetingft Suc
meetings shall include, at a minimum, the following

0] A daily and/or weekly operational review meegtin

(ii) A periodic meeting at least monthly of an "oggonal management committee” (including at
least UNIDO Project Manager and the Contractor AotdExecutive) to review performance and
monthly reports, planned or anticipated activitéesl changes that might impact performance, and
such other matters as appropriate;

(iii) A quarterly management meeting to review tbentractor's overall performance under this
Contract, review progress on the resolution oféss@and discuss such other matters as appropriate;
and

(iv) Such other meetings of UNIDO and the Contrgcincluding senior management of the
Contractor, as UNIDO may reasonably request.

9. REVIEW: IMPROPER PERFORMANCE

9.1 Review of Services

UNIDO reserves the right to review all Servicesfaened by the Contractor under this
Contract, to the extent practicable, at all reabtmnplaces and times during the term of this Cantra
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UNIDO shall perform such review in a manner thall wot unduly hinder the performance of the
Services by the Contractor. The Contractor shadiperate with all such reviews by UNIDO, at no
cost or expense to UNIDO.

9.2 Non-Confor mance

If any Services performed by the Contractor do cmtform to the requirements of this
Contract, without prejudice to and in addition tty &f the other right and remedies of UNIDO under
this Contract or otherwise, UNIDO shall have thdofeing options, to be exercised in its sole
discretion:

() If UNIDO determines that the improper perforrsancan be remedied by way of re-
performance or other corrective measures by thdr@or, UNIDO may request the Contractor in
writing to take, and the Contractor shall takey@icost or expense to UNIDO, the measures necessary
to re-perform or take other appropriate actionsetoedy the improperly performed Services within [ ]
Business Days of receipt of the written requesnfkdNIDO or within such shorter period as UNIDO
may have specified in the written request if emeegeconditions so require, as determined by
UNIDO in its sole discretion;

(ii) If the Contractor does not promptly take catree measures or if UNIDO reasonably
determines that the Contractor is unable to rentbdyimproper performance in a timely manner,
UNIDO may obtain the assistance of other entitieparsons and have corrective measures taken at
the cost and expense of the Contractor. In additiothe event of UNIDO must obtain the assistance
of other entities or persons, the Contractor statiperate with UNIDO and such entity or person in
the orderly transfer of any Services already cotedl®y the Contractor;

(i) If UNIDO, in its sole discretion, determinethat the improper performance cannot be
remedied by re-performance or other corrective nmeasby the Contractor, UNIDO may terminate
the applicable Statement of Work or this Contrach¢cordance with Article 19 without prejudice to
and in addition to any of its other rights and rdmae under this Contract or otherwise.

10. COMPLIANCE WITH LAWS, AUTHORIZATIONS, CONSENTS

10.1 Compliancewith Laws

In addition to the Contractor's obligation undetiée 14 of the UNIDO General Conditions,
the Contractor shall be aware of and shall compti @il applicable international standards and lloca
labor laws, ordinances, rules and regulations pengato the employment of local and international
staff in connection with the Services in the coigstdescribed in the Statements of Work, including,
without limitation, regulations associated with fieyment of the employer's portions of income tax,
insurance, social security or other similar payraent

10.2 Regulatory Approvalsand Export Controls

(@) The Contractor shall be responsible, at its awst, for obtaining and maintaining all
necessary regulatory approvals by any internatjomational, or local authority as are required in
connection with the Services to be provided unblier Contract. However, in the event that any such
authority requires, without prejudice to the preges and immunities of UNIDO as may be applicable,
that UNIDO rather than the Contractor shall obtaimmaintain such approvals, then the Contractor
shall assist UNIDO in preparing all necessary sgbians to the authority concerned.

(b) In the event that a governmental authoritysfail recognize UNIDO’s exemption from export
restrictions, the Contractor shall cooperate witiDO to determine a mutually acceptable solution.
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10.3 Changesin Law and Regulations

(@) The Contractor shall promptly identify and AotUNIDO of any changes in the law
applicable to the Contractor that may relate to ghavision of the Services. The Contractor and
UNIDO shall work together to identify the impact sfich changes on how UNIDO uses, and the
Contractor provides, the Services (including whethe impact on the provision of the Services has
any impact on the Fees).

(b) The Contractor shall perform the Services réigas of changes in the law applicable to the
Contractor; provided, however, that the Contrastaall not be required to violate any such law. If
such changes prevent the Contractor from perfornitagobligations under this Contract, the
Contractor shall develop and, upon the approvalfDO, implement a suitable work-around until
such time as the Contractor can perform its obbigatunder this Contract without such work-around;
provided, however, that if any change in the lawliaable to the Contractor or work-around resutts i
an increase in the Fees to UNIDO under this CopttaidIDO can terminate the affected portion of
the Services without payment of any kind due to@oatractor for such termination and the Parties
shall negotiate and implement an equitable adjustheethe applicable Fees.

104 Consents

The Contractor shall, at its own cost and expeopbggin, maintain and comply with the
Consents. If the Contractor is unable to acqui@oasent despite using its best efforts to dotss, t
Contractor shall implement, at its cost and expease subject to the prior approval of UNIDO,
alternative methods as necessary to provide thgcgsrin accordance with this Contract without such
Consent.

11. CONTRACTOR PERSONNEL

11.1  Contractor Account Executive

The Contractor shall appoint an individual (theoh@actor Account Executive") who from
the Effective Date of this Contract shall serve, arfull-time basis, as the primary Contractor
representative under this Contract. The Contractappointment of any Contractor Account
Executive shall be subject to the prior approvalUbfiDO. The Contractor Account Executive shall
(i) have overall responsibility for managing andoinating the performance of the Contractor's
obligations under this Contract, and (ii) be auittest to act for and on behalf of the Contractothwit
respect to all matters relating to this Contract.

11.2  Contractor Project Manager(s)

The Contractor shall appoint an individual (theh@actor Project Manager") who will serve
as the primary point of contact for UNIDO for edefoject. The Contractor Project Manger(s) shall
be based on-site at UNIDO during such periods ggired by UNIDO. Each Contractor Project
Manger shall oversee and manage the performandéeofContractor's obligations regarding the
applicable Project, including but not limited to:

0] technical leadership in all aspects of the &)

(ii) supervision of the Contractor Personnel andrdmation of the Contractor and UNIDO
personnel,

(i ensuring that all Deliverables, Milestonesdatasks are achieved by their Completion Date
and that the Project is completed in accordande thié Implementation Schedule,

(iv) ensuring that all Deliverables satisfy theurgments of the Acceptance Criteria,
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(v) coordinating turnover of all Deliverables andédtones to UNIDO,
(vi) administering and processing Project ChangguRsts,
(vii)  using reasonable efforts to attend all Progtatus meetings, and

(viii)  helping resolve Project issues and escatptissues within the Contractor or UNIDO as
necessary.

11.3  Contractor Personnel Agreements

All contracts for the Contractor Personnel shativile that (i) UNIDO is not liable to any
such Personnel under any such contract or for eayon and (ii) the term of such contract is subject
to termination in the event of expiration or teration of this Contract. UNIDO reserves the right t
review all such contracts upon request.

114 Key Contractor Personnel

Without limiting and further to Article 3 (Respobdity for Employees) of the UNIDO General
Conditions, the Parties agree as follows:

(1) All Key Contractor Personnel shall be dedicateche UNIDO account on a full-time basis
unless otherwise specified in the applicable Staterof Work.

(ii) The Contractor shall maintain backup proceduard conduct replacement procedures for Key
Contractor Personnel as necessary to assure anyosidecession for Key Contractor Personnel
removed from the account for any reason. Uponesigaf UNIDO, the Contractor shall make such
procedures available to UNIDO.

11.5 Turnover of Project Staff

UNIDO and the Contractor agree that it is in thegst interests to minimize the turnover rate
of the Contractor Personnel ("Turnover Rate"). @dmngly, the Contractor shall use all reasonable
efforts to keep the Turnover Rate to a level aatdptto UNIDO. If UNIDO notifies the Contractor
that the Turnover Rate is not acceptable, the @otdr shall as soon as reasonably practicable:

0] provide to UNIDO sufficient data to establishet actual extent of the Turnover Rate
including, in particular, the Turnover Rate amorgytContractor Personnel;

(i) meet with UNIDO to discuss the impact of tlee¢l of the Turnover Rate; and

(i) submit to UNIDO a proposal for reducing theirfiover Rate, which, once agreed in writing
between UNIDO and the Contractor, shall form paths Contract.

12, CONTRACTOR RESPONSIBILITIES

12.1 Resources

Except as expressly provided otherwise in thist@ah the Contractor shall provide, at its
own expense, all personnel, equipment, suppliesenmats, tools, transportation and other facilities
necessary for delivering the Services and otherwiseting its obligations under this Contract. The
Contractor acknowledges that UNIDO shall have ntigabon to provide any assistance to the
Contractor in performing the Services other thamxasessly set forth herein.
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12.2  Improved Technology
In providing the Services to UNIDO, the Contractball

(@) identify opportunities to implement new tectogies and methodologies advantageous to the
business operations of UNIDO and, upon the approf/&INIDO, implement such technologies and
methodologies,

(b) maintain a level of technology used to provitle Services that (i) allows UNIDO to take
advantage of technological advances in order taameroompetitive, (i) is at least current with the
level of technology that the Contractor uses invjating services to its other customers, and (&gt
least current with the level of technology gengraliopted from time to time in UNIDO or in similar
international intergovernmental organizations, and

(c) meet with UNIDO periodically, at least once idgrevery one hundred and eighty (180) day
period (and more often if appropriate due to charmeimprovements in the information technology
industry or any technology relating to the SerJicés accordance with procedures agreed by the
UNIDO Account Executive, to inform UNIDO of any nemwformation processing technology the
Contractor is developing or information technoldggnds and directions of which the Contractor is
otherwise aware that could reasonably be expeadshve an impact on UNIDO or the business
operations of UNIDO.

12.3  Cooperation with Third Parties

UNIDO may from time to time hire UNIDO Agents to rfjm services or provide products to
UNIDO. The Contractor shall cooperate with and kvior good faith with any UNIDO Agents as
requested by UNIDO, including by providing the émlling:

0] in writing, to the extent available, applicablequirements, standards and policies applicable
to the Services so that the goods and servicesdam\by UNIDO Agent may work in conjunction
with or be integrated with the Services;

(ii) in writing, the applicable requirements of argguired interfaces for the UNIDO Agent's work
product;

(i) the Contractor's quality assurance, and gselopment and performance acceptance testing,
for UNIDO Agent's work product;

(iv) assistance and support services to UNIDO, UBIIBgent or any other third party, including
the Contractor's participation as required to pethe Contractor, UNIDO, UNIDO Agents or any
other third party to acquire the knowledge necgssarefficiently operate and maintain UNIDO
Agent's work product; and

(v) access to the Software, equipment and faalitiged to provide the Services, to the extent that
such access is required for the services provigeldoUNIDO Agent.

12.4  Accidents, Theft, L oss of Equipment

The Contractor shall promptly report any accidetit®ft or loss of equipment or other
property used by the Contractor for delivering 8egvices under this Contract, or other incidenta of
similar nature to UNIDO. In addition, the Contiacshall cooperate with all investigations intolsuc
accidents, theft or loss of equipment or other priyp or other incidents, which may be institute by
UNIDO and/or governmental or other authorities.
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13. UNIDO RESOURCES

13.1 UNIDO Project Manager

UNIDO shall appoint an individual (the "UNIDO Peat Manager") who from the Effective
Date of this Contract shall serve as the primaryl representative under this Contract. The
UNIDO Project Manager shall (a) have overall resiifity for managing and coordinating the
performance of the obligations of UNIDO under t8ientract and (b) be authorized to act for and on
behalf of UNIDO with respect to all matters relgtito this Contract. Notwithstanding the foregoing,
the UNIDO Project Manager may, upon notice to thent@ctor, delegate such of his or her
responsibilities to other UNIDO employees as thelD Project Manager deems appropriate.
UNIDO may replace the UNIDO Project Manager upotiaedto the Contractor.

13.2 UNIDO Personnd

UNIDO will provide the Contractor reasonable aimely access to UNIDO personnel as may
be reasonably required by the Contractor for perfiog the Services.

13.3  Equipment and Supplies

(@) If UNIDO provides the Contractor with any UNID&uipment or supplies, the Contractor
shall use such equipment and supplies solely fogpqaes of performing the Services. Any other use
by the Contractor of any other UNIDO equipmentwpies is prohibited.

(b) The Contractor shall be responsible and acetatto UNIDO for equipment or supplies

provided by UNIDO or purchased with funds provided to be reimbursed by UNIDO. The

Contractor shall take reasonable measures to peesgrch equipment or supplies from loss or
damages until returned to UNIDO.

(c) UNIDO and UNIDO Agents shall have access ateddsonable times to the premises in which
any UNIDO equipment or supplies are located for pleposes of inspecting such equipment or
supplies.

(d) Within [ ] Business Days of the Effective DatdNIDO shall provide a list of UNIDO
equipment and supplies which UNIDO intends to makeilable for use by the Contractor in
performing this Contract. At such time, the Coatoa's duly authorized representative and the
representative or agent of UNIDO shall conductiatjmspection of such equipment and supplies to
determine the quantity, working order and conditbrthe equipment and supplies. ltems missing or
not in working order shall be recorded. UNIDO maplace missing items or repair items not in
working order. The Contractor's duly authorizegresentative and the representative or agent of
UNIDO shall sign this list, indicating their agreemt as to the condition of UNIDO-furnished
equipment and supplies, and the list shall thereupErome part of this Contract. This list may be
updated from time to time during the Term of th@n@act and shall as so updated become part of this
Contract. If the Contractor does not participat¢hie inspection of UNIDO-furnished equipment and
supplies mentioned above, the Contractor shallpadbe listing provided by UNIDO. No later than [

] Business Days prior to the expiration or termimmtof this Contract, or when such equipment and
supplies are no longer needed by the ContracterCihintractor and the representative or agent of
UNIDO shall conduct a joint inspection of UNIDO-fished equipment and supplies to determine the
guantity, working order and condition of the equgrnhand supplies. The Contractor shall replace
missing items and repair or maintain items not wrking order, subject to normal wear and tear,
before returning them to UNIDO and before the eaqn or termination of this Contract.

(e) Subsequent issue of equipment or supplies b\DA@No the Contractor shall only be effected
to a duly authorized representative of the Contastwo shall acknowledge receipt in writing of such
equipment or supplies.
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13.4 Useof UNIDO Facilities

If UNIDO grants the Contractor access to any UNIB@vice Location, such access shall be
solely for purposes of performing the Services. e Wd$ such location by the Contractor does not
constitute a leasehold interest in favor of the t@ator or any Contractor Agents. The Contractor
shall comply with the following obligations:

() The Contractor and the Contractor Agents slealinply with the requirements related to
UNIDO Service Locations contained in this Contract;

(i) The Contractor and the Contractor Agents sha#t UNIDO Service Locations in an efficient
manner. To the extent that the Contractor or thet@ctor Agents operate in arch areas in a manner
that unnecessarily increases facility costs incltrg UNIDO, UNIDO reserves the right to set-off
such increased costs;

(iii) The Contractor and the Contractor Agents kaép UNIDO Service Locations in good order,
not commit or permit waste or damage to such f&sli not use such facilities for any unlawful
purpose or act;

(iv) The Contractor and the Contractor Agents spalimit UNIDO and UNIDO Agents to enter
into those portions of UNIDO Service Locations qued by the Contractor Personnel at any lime to
perform facilities-related services, conduct audit@ccordance with the Contract, and otherwise as
requested by UNIDO;

(v) The Contractor and the Contractor Agents shall make any improvements or changes
involving structural, mechanical or electrical &dtions to UNIDO Service Locations without the
written approval of UNIDO. Any such improvements @hanges shall become the property of
UNIDO or its lessors;

(vi) When the Contractor no longer requires spac®&NIDO Service Locations to perform the
Services, the Contractor shall return such spatiNi®O in substantially the same condition as when
the Contractor began using such space, subjectiioany wear and tear; and

(vii)  the Contractor shall at all times keep thermises free of accumulation of waste materials or
rubbish caused by its operations. At the comptetibthe Services, the Contractor shall removésll
waste materials, rubbish, tools, equipment, machimad surplus materials from and about the
premises. If the Contractor fails to clean up premises upon the completion of the Services,
UNIDO may do so, and the Contractor shall be lidbighe costs thereof.

13.5 Policies and Procedures

UNIDO shall inform and, to the extent necessampdaie the Contractor of itsecurity
regulations, policies and procedures. UNIDO shathvide the Contractor Personnel with the
necessary security passes and access to areasamgdosthe performance of this Contract.

14. LICENSES

14.1  Contractor Software and Methodologies

(a) The Contractor shall provide UNIDO with accésshe Contractor Software and Contractor
Methodologies during the Term and Termination Assise Period.

(b) Prior to using any Contractor Software or Melblogies to provide the Services, the
Contractor shall: (i) submit such Software or Metblogies to UNIDO for review and approval of

such Software or Methodologies and its use, (ithwespect to the Contractor Third Party Software
and Contractor Third Party Methodologies, use @dspnable efforts to obtain from the applicable
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third party the right to assign to UNIDO at no ctst applicable license agreement, and (iii) if the
Contractor is unable to obtain such right, notifi)dlDO of the approximate cost of obtaining such
right or obtaining a separate license to such So#wr Methodologies.

(c) The Contractor hereby grants to UNIDO, during Term and Termination Assistance Period,
in connection with the receipt and use of the Sewi a global, fully-paid up, non-exclusive, non-
transferable, license to (i) Use the ContractorpRetary Software and the Contractor Proprietary
Methodologies, and (ii) Use, to the extent perrbissunder the applicable third party agreements, th
Contractor Third Party Software and the Contradibird Party Methodologies in the Contractor's
possession on or after the Effective Date. UNID@ynpermit, to the extent permissible under
applicable third party agreements, UNIDO Agent&Jse the Contractor Software and the Contractor
Methodologies in connection with the receipt and asthe Services. Upon the request of UNIDO,
the Contractor shall provide UNIDO with a list df ¢the Contractor Software and the Contractor
Methodologies being used to provide the -Serviceofathe date of such request. Except as is
otherwise expressly provided herein, the Contragftatl own all rights in the Contractor Software an
the Contractor Methodologies. All rights not exqulg granted to UNIDO in this Contract with
respect to the Contractor Software and the Comtrédéethodologies are reserved to the Contractor.

14.2  Exit Rights

(@) Upon the request of UNIDO at any time during fhermination Assistance Period, the
Contractor shall grant to UNIDO , at no cost to DI9), a global, perpetual, irrevocable, fully paid-up
non-exclusive, non-transferable license to Use, ataicense to third parties to Use, in connection
with the use by UNIDO, provision (to iself) or rgeefrom its agents of services similar to the
Services, any or all the Contractor ProprietarytiBafe and the Contractor Proprietary Methodologies
used to provide the Services as of the time ofélggest of UNIDO, or, if such request is made after
the last day of the Term, used to provide the $esvas of the last day of the Term, in each case as
requested by UNIDO. The Contractor shall deliverUNIDO a copy of the foregoing upon the
request of UNIDO. Upon the request of UNIDO, tren@€actor shall provide to UNIDO support and
maintenance services for any Contractor Propriesoffware or Contractor Methodologies licensed
under this Article on terms, conditions, and prieggeed upon by the Contractor and UNIDO , as
applicable, which shall in no event be less favierab UNIDO than the Contractor's most favorable
terms, conditions, and prices for such servicesigea to similar customers.

(b) Upon the request of UNIDO at any time during thermination Assistance Period, with
respect to the Contractor Third Party Software Biedhodologies used to provide the Services as of
the time of the request of UNIDO , or, if such reguis made after the last day of the Term, thewl us
to provide the Services as of the last day of tleeml the Contractor shall, and shall cause the
Contractor Agents to, (i) assign to UNIDO at thtion of UNIDO, the license agreements for which
the Contractor obtained assignment rights purst@mawtrticle 14.2 applicable to such Software and
Methodologies, and (ii) use best efforts to transdssign or sublicense all the Contractor ThirdyPa
Software and Methodologies not subject to assigrgdements under clause (i) above to UNIDO at
no cost such that (A) UNIDO may Use, and sublicgnghird parties the right to Use, such Software
and Methodologies in connection with the use by D] provision (to itself) or receipt from its
agents of services similar to the Services, oritdBagents may Use, and sublicense to third patiges
right to Use, such Software and Methodologies inneation with the provision of services similar to
the Services to UNIDO. Upon the request of UNIDIG& Contractor shall assist UNIDO in obtaining
directly from third parties any Software or suhggttherefor for which UNIDO does not assume the
applicable third party agreements.

(c) Upon the request of UNIDO, with respect to &uoftware or Methodologies used to provide
the Services as of the time of the request of UNIDQIf such request is made after the last dahef
Term, then used to provide the Services as ofabieday of the Term, and that the Contractor or the
Contractor Agents operate on equipment locatechataws more of the Contractor Service Locations,
the Contractor shall, and shall cause the Contr&gents to, provide to UNIDO remote access to and
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use of such Software and Methodologies togethen wiit hosting, maintenance, support and other
services required for UNIDO to use such Softwaré Btethodologies to enable UNIDO to receive
services similar to the Services after the last diayhe Term, all on terms, conditions, and prices
agreed upon by the Contractor and UNIDO , whicHI $hano event be less favorable to UNIDO than
the Contractor's then-current standard terms, tondi and prices for such services provided to
similar customers.

14.3  Source-Code Escrow

Upon the request of UNIDO, the Contractor shappasit the source code to the Contractor
Proprietary Software and the Contractor Proprietdathodologies with a third party escrow agent
selected by UNIDO to be held, released to UNIDQJ hecensed to UNIDO in accordance with an
escrow agreement agreed by the Parties.

15. FEES

151 Fees

In full consideration for the complete, satisfagtand timely performance by the Contractor
of all its obligations under a Statement of WorlyIDO will pay the Contractor the fees set forth in
the applicable Statement of Work ("Fees"). SuchsFghall not exceed € _ [EURO (the
"Maximum Contract Price”). The Contractor shalt do any work, or render or perform any Services
which would result in any payment by UNIDO of amy@unt in excess of the Fees. In no event shall
UNIDO be obliged to pay the Contractor any moneyxcess of the Fees, except on the basis of a
written amendment to the specific Statement of Warkl associated requirement, nor shall the
Contractor be required to perform any Serviceskeess of those indicated in the Statement of Work,
except pursuant to a Project Change Request andtentent of Work amended in accordance with
this Contract. The Fees include all taxes, insteandluties, levies, and other charges of any nature
imposed by any authority or entity.

15.2  Payments

Payments under this Contract shall be made t&traractor thirty (30) Business Days from
(i) receipt by UNIDO of the Contractor's writtenvoice and supporting documentation _afiijl
certification by UNIDO that the Services represdntgy the invoice have been satisfactorily
completed, unless UNIDO disputes the invoice orodign thereof. Payments shall be made by
[description of payment instructions]. Paymentslenan accordance with this Article shall constitute
a complete discharge of the obligations of UNIDQhwiespect to the relevant invoices or portions
thereof. Payments effected by UNIDO to the Comtrashall not relieve the Contractor of its
obligations under this Contract and shall not benuded to be acceptance by UNIDO of the
Contractor's performance.

15.3 Invoicing

All payments made by UNIDO to the Contractor sbhallpayable by UNIDO only in response
to the Contractor's original and accurate invoisglsmitted in accordance with this Article I5. The
Contractor's invoices shall contain, at a minimtig Contract number and a complete description of
the item provided or the Services performed in edaoce with this Contract. The Contractor shall be
solely responsible for ensuring that all supportilogumentation sufficient for UNIDO to identify the
payment requested in relation to the relevant growus of this Contract accompanies each invoice, or
is available upon the request of UNIDO. The Caitrashall submit its invoices to:
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154 FeeDisputes

The Contractor acknowledges and agrees that UNMHY withhold payment in respect of
any invoice in the event that, in the opinion of ID, the Contractor has not performed its
obligations in accordance with the terms and comuit of this Contract, or if the Contractor has not
provided sufficient documentation in support of theoice. If UNIDO disputes any invoice or a
portion thereof, UNIDO shall notify the Contractaccordingly, including a brief explanation of why
UNIDO disputes the invoice or portion hereof. Wi#spect to disputes regarding only a portion of
the invoice, UNIDO shall pay the Contractor the amtoof the undisputed portion in accordance with
Article 15.2 above. UNIDO and the Contractor shadhsult in good faith to promptly resolve
outstanding issues with respect to any disputedigev Once a dispute regarding an invoice or a
portion thereof has been resolved, UNIDO shall ji@yContractor the relevant amount within twenty
(20) Business Days from the resolution of suchudisp

155  NoInterest Payments

The Contractor shall not be entitled to interestamy late payment for any sums payable
under this Contract nor any accrued interest omrmaays withheld by UNIDO that are subject to
dispute.

156  Set-Off

In addition to any other rights and remedies aldd to it, UNIDO shall have the right,
without prior notice to the Contractor, any suchic® being waived by the Contractor, upon any
amounts becoming due and payable hereunder todh&actor, to set-off' any payment, indebtedness
or other claim (including, without limitation, amyerpayment made by UNIDO to the Contractor and
any claims for damage to or loss of UNIDO propengde available to or in care of the Contractor)
owing by the Contractor to UNIDO hereunder or undey other agreement between the Parties.
UNIDO shall promptly notify the Contractor of sudet-off and the reasons therefore, provided,
however, that the failure to give such notice shatlaffect the validity of such set-off.

15.7 Benchmarking

(@) UNIDO shall have the right, but not the obligat at any time to conduct a measurement and
comparison benchmarking process to compare the &galscable under this Contract to industry
standards ("Benchmarking™). UNIDO may utilize aamgtity of its choice for conducting such
measurements and comparisons to perform the Bemkimga(the benchmark service provider
selected by UNIDO is referred to herein as the prigved Benchmarker”). The services used by the
Approved Benchmarker for such comparison shalhbee provided to another third party of a similar
nature, breadth and volume as those provided hdeeu(fComparison Services"), and will be
normalized as described below. The Benchmarkirigogcur in times and intervals as requested by
UNIDO. The Approved Benchmarker will be engaged lpth Parties, and UNIDO and the
Contractor will equally split the fees and expenslearged by the Approved Benchmarker for each
Benchmarking. = The agreement with the Approved Berarker will include reasonable
confidentiality and security provisions that areding on the Approved Benchmarker.

(b) The Approved Benchmarker will normalize the Bemarking results with a view to
achieving as close to a reasonable like-to-like mamson as possible, considering material
distinguishing characteristics including but natitied to:

0] the size, scope and term of the contracts,

(i) the locations where UNIDO receives the sersjce
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(i) special industry characteristics relevantuNIDO, if any,

(iv) volumes,

(v) performance standards, and
(vi) pricing.
(c) If the Approved Benchmarker cannot obtain corapee information on any particular

material distinguishing characteristics, the ApmmvBenchmarker will take the omission of such
information into account in its best professionalgment.

(d) The Approved Benchmarker will provide to then@actor and UNIDO a copy of the
Approved Benchmarker's report. If a Benchmarkindidates that the Contractor's pricing for the
benchmarked Services is higher than the mean optilteng established by the Benchmarking, the
Contractor shall promptly (and in any event withimrty (30) Business Days after receipt of the
Approved Benchmarker's report), submit a plan atebdule to UNIDO for the review and approval
by UNIDO, with a view to decreasing the Fees sd #ugh changes, taken together, will reflect the
pricing established by the Benchmarking. Fee desag if any, will be effective according to the
approved plan and schedule.

(e) If the Contractor fails to submit a plan antiestule to UNIDO in accordance with Article
15.8 (d), or if following the Contractor's submasiof such plan and schedule the Parties are unable
to agree upon decreases in Fees as set forth itleAt5.8 (d) within sixty (60) Business Days after
submission of the Approved Benchmarker's reporUtdiDO and the Contractor, UNIDO may
terminate the benchmarked Services, and other @snthat are interrelated with the benchmarked
Services.

16. RECORD RETENTION

16.1 Record Retention

The Contractor shall segregate its books and @miaiiseparate and complete records relating
to this Contract and the Services, including, withbmitation, [list of required documents]. The
Contractor shall retain records and supporting desutation sufficient to satisfy the requirements se
forth in this Article and to document the Serviegsl the Fees paid or payable by UNIDO under this
Contract in accordance with the retention polieied procedures of UNIDO as in effect from time to
time, and in any event for at least seven (7) ya#ies the later of (i) the termination or expicatiof
this Contract and (ii) the end of the Terminatiossistance Period. Upon expiration or terminatibn o
this Contract, the Contractor shall deliver cogithese records in full to UNIDO, if requested.

17. REPRESENTATIONS, WARRANTIES AND COVENANTS

171 By UNIDO
UNIDO represents and warrants that:

(a) UNIDO is an international, inter-governmentaganization founded by its Member States
pursuant to the Constitution of UNIDO, which entkneto force on 21 June 1985; and

(b) UNIDO has all requisite power and authorityetcecute, deliver and perform its obligations
under this Contract and the execution, delivery padormance of this Contract by UNIDO has been
duly authorized.
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17.2 By the Contractor
The Contractor represents and warrants that:

(a) the Contractor is a corporation duly incorpedatvalidly existing and in good standing under
the laws and regulations of

(b) the Contractor has all requisite corporate poavel authority to execute, deliver and perform
its obligations under this Contract and the execytdelivery and performance of this Contract kg th
Contractor has been duly authorized by the Cordraatd shall not conflict with, result in a breaafh

or constitute a default under any other agreenemihich the Contractor is a party or by which the
Contractor is bound;

(c) the Contractor is duly licensed, authorizedjoalified to do business and is in good standing
in every jurisdiction in which a license, authotiaa or qualification is required for the ownership
leasing of its assets or the transaction of busioéshe character transacted by it, except whese t
failure to be so licensed, authorized or qualifigduld not have a material adverse effect on the
Contractor's ability to fulfill its obligations ued this Contract;

(d) the Contractor is in compliance with all lawsphcable to the Contractor's obligations under
this Contract and has obtained all applicable psrrand licenses required of the Contractor in
connection with its obligations under this Contract

(e) there is no outstanding litigation, arbitratedtter or other dispute to which the Contractar is
party which, if decided unfavorably to the Contomctwould reasonably be expected to have a
material adverse effect on the Contractor's abiitfulfill its obligations under this Contract,

()] neither the Services, nor any patented deviogyrighted materials, or any other goods,
property or services provided or licensed to UNID@ler the terms of this Contract, in whole or in
part, separately or in a combination contemplatgdtie Contractor's published specifications
therefore, or otherwise specifically approved bg ontractor, constitutes an infringement of any
patent, copyright, trademark, or other intellectmadperty right of any third party, and the Contoac

is not aware of any facts upon which such a cldimfaingement could be made; and

(9) the Contractor and the Contractor Agents halepbwer and authority to grant UNIDO the
rights granted herein without the consent of amepparty and any materials developed or furnished
by the Contractor and the Contractor Agents to UDi@e free of any and all restrictions, settlements
judgments or adverse claims.

18. ADDITIONAL COVENANTS

18.1 By theContractor

The Contractor covenants and agrees with UNID® dbang the Term and the Termination
Assistance Period:

(@) the Contractor shall provide the Services whtbmptness, diligence and in a professional
manner, in accordance with the practices and psiafieal standards used in well-managed operations
performing services similar to the Services, amd@ontractor shall use adequate numbers of qualifie
individuals with suitable training, education, exipace and skill to perform the Services;

(b) the Contractor shall comply with all the lawgphcable to the Contractor in the performance
of this Contract and shall obtain all applicablenpiégs and licenses required of the Contractor in
connection with its obligations hereunder;

(c) neither the Services, nor any patented dewopyrighted materials, or any other goods,
property or services provided or licensed to UNID@ler the terms of this Contract, in whole or in
part, separately or in a combination contemplatgdtlie Contractor's published specifications
therefore, or otherwise specifically approved bg ontractor, constitutes an infringement of any
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patent, copyright, trademark, or other intellecfuraperty right of any third party;

(d) the Deliverables shall perform in accordancthwhe Detailed Design Document and other
Acceptance Criteria, including the warranties sethf herein for a period of from the date of
Final Project Acceptance;

(e) the Contractor shall use all reasonable efftrtprevent the introduction of viruses, trojan
horses, worms, spyware or similar items into thév&we or equipment, provided that in the event a
virus or similar item is found to have been introéd into the Software or equipment the Contractor
shall use it best efforts to mitigate the effedtshe virus or similar item and, if the virus onslar
item causes a loss of operational efficiency os lafsdata, mitigate and restore such losses;

)] the Contractor shall not insert into the Softevaised to provide the Services any code that
would have the effect of disabling or otherwisetshg down all or any portion of the Services. Vit
respect to any disabling code that may be parhefS3oftware, the Contractor shall not invoke such
disabling code at any time (whether during or aftex Term) for any reason. If at any time the
licensor of any Contractor Third Party Softwarellsimvoke or threaten to invoke any disabling code
in the Contractor Third Party Software licensedtie Contractor which could adversely affect the
Services, the Contractor shall use its best effortgeclude such action on the part of such licens

(9) neither the Contractor nor any Contractor Agestitall make any unauthorized representations
on behalf of UNIDO or about UNIDO , nor commit om8 UNIDO other than as specifically
authorized in writing; and

(h) any work product shall be free from defectsriaterials, design, and workmanship, and in
conformance with any applicable documentation, ralspecifications or requirements.

19. TERM AND TERMINATION

19.1 Effective Dateand Term

This Contract shall become effective as and frbendate that this Contract has been signed
by the Parties hereto (the "Effective Date"). hfstContract is signed on different dates by the
authorized representatives of the Parties, thekffeetive Date shall be the latter date on whidtais
been signed by both Parties. The term of this ohshall be for the period of three (3) yeardhwit
possibility of extension at UNIDO’s sole discretion

19.2 Extension of Term

Pursuant to a written amendment of this Contrantkmled by the Parties, this Contract may
be extended for additional periods, to be agreashupetween the Parties, on the same terms and
conditions as set forth herein. If the term ofsti@ontract is extended by means of such an
amendment, then references to the "Term" of thisti@ot herein shall be interpreted to include such
an extended period.

19.3 Termination
This Contract may be terminated in case of ocogg®f any of the following events:

(a) Either Party may terminate this Contract fouss in whole or in part, upon thirty (30)
Business Days’ notice, in writing, to the other tar The initiation of arbitral proceedings in
accordance with the provisions herein shall naddemed a termination of this Contract;

(b) UNIDO may terminate forthwith this Contractaaty time should the mandate or the funding
of UNIDO be curtailed or terminated, in which calse Contractor shall be reimbursed by UNIDO for
all reasonable costs incurred by the Contractar poi the receipt of the notice of termination;

(c) In the event of any termination by UNIDO undleis Article, no payment shall be due from



APPENDIX 8 — UNIDO CONTRACT FORM

UNIDO to the Contractor except for work and sersisatisfactorily performed in conformity with the
express terms of this Contract;

(d) Should the Contractor be adjudged bankrupheoliquidated or become insolvent, or should
the Contractor make an assignment for the benfitis areditors, or should a receiver be appoirted
account of the insolvency of the Contractor, UNID@y, without prejudice to any other right or
remedy it may have under the terms of this Conttaominate this Contact forthwith. The Contractor
shall immediately inform UNIDO of the occurrenceanly of the above events;

(e) All other events as provided for in the UNID@r&ral Conditions.

19.4 Termination of Statement of Work

Unless otherwise provided for in this Contractmi@ation rights applicable to a specific
Statement of Work shall be set forth in such Staterof Work.

20. SUSPENSION OF CONTRACT, TERMINATION ASSISTANCE AND EXIT
RIGHTS

20.1  Suspension of Contract

Notwithstanding any other rights under this Cortir&NIDO, in its sole discretion, may at
any time during the term of this Contact susper&l Gontract upon Business Days written
notice to the Contractor [insert description of payt obligations in the event of suspension].

20.2 Termination Assistance

Upon the request of UNIDO at any time during thendieation Assistance Period, the
Contractor shall provide, and shall cause the @atdr Agents to provide, all necessary assistamce t
allow the Services to continue without interruption adverse effect and to facilitate the orderly
transfer of the Services to UNIDO during the Teration Assistance Period, including the
Termination Assistance Services, regardless oféhson for the termination, expiration or cessation
of Services. The quality and level of performanté¢he Services during the Termination Assistance
Period shall be consistent with the quality ancelesf performance of the Services during the Term
generally.

20.3 Payment

The Fees include all Termination Assistance Sesvijorovided by the Contractor during the
Term, and the Contractor shall not charge UNIDO wanjable or other fees for such services. For
Termination Assistance Services provided by the totor after the last day of the Term, the
Contractor shall provide such services (a) in tasecof Termination Assistance Services that are
Services, at the rates in effect for such Serviegsediately prior to termination or expiration diet
Contract and (b) for Termination Assistance Sewviftg which no rates exist immediately prior to
such termination or expiration, at the Contractstgdard commercial rates then in effect, suligect
discounts consistent with the discounts appliedeutiois Contract or the Contractor's most favorable
rates for similarly situated customers for all otleervices, whichever is lower. Termination
Assistance Services provided after the last dathefTerm shall be subject to the provisions of this
Contract as such provisions would have been aiida the Services prioto the effective date of
termination or expiration. After the expiration thle Termination Assistance Period, the Contractor
shall (i) answer questions from UNIDO regarding 8ervices at the applicable time and materials
rates for such services set forth in this Conteadd (i) deliver to UNIDO any remaining UNIDO-
owned reports and documentation still in the Cangs possession.



APPENDIX 8 — UNIDO CONTRACT FORM

21. ALTERNATE SOURCE, ALLOCATION OF RESOURCES

21.1 Alternate Source

If the performance of all or a portion of the Sees is prevented, hindered or delayed for
more than (___ ) Business Days, UNIDO magye the affected Services from an alternate
source and the Contractor shall reimburse UNIDCttiercosts and expenses incurred by UNIDO in
procuring such Services. If the performance obalh portion of the Services is prevented, hindlere
or delayed for more than _ (__) Business Day$iD@, at its sole discretion, may (a) terminate
any portion of this Contract or a Statement of Waffected by the non-performance, hindrance or
delay; or (b) terminate this Contract or a StatenodérWork, in each case as of the date specified by
UNIDO in a notice to the Contractor and without et of any termination fee.

21.2  Allocation of Resources

Whenever aForce Majeure event or a disaster causes the Contractor toaadiolimited
resources between or among the Contractor's custpthe Contractor shall not provide to any other
customers of the Contractor priority over UNIDOheTContractor shall not redeploy or reassign any
Key Contractor Personnel to another account iretleat of aorce Majeure event.

22, INDEMNIFICATION

22.1  Indemnity by the Contractor

(a) The Contractor shall indemnify, hold and sawentless, and defend, at its own expense,
UNIDO, its officials, agents, servants and emplayem and against all suits, claims, demands, and
liability of any nature or kind, including their st and expenses, arising out of acts or omissibns
the Contractor, or the Contractor's employeesceffi, agents or sub-contractors, in the performance
of this Contract. This provision shall extend,emtilia, to claims and liability in the nature of
workmen's compensation, products liability andiligbarising out of the use of patented inventions
or devices, copyrighted material or other inteliettproperty by the Contractor, its employees,
officers, agents, servants or sub-contractors. diilgations under this Article do not lapse upon
termination of this Contract.

(b) In addition to the indemnification obligatiosst forth in Article 22.1 (a), the Contractor shall
indemnify, defend and hold and save harmless, UNI& its officials, agents and employees, from
and against all suits, proceedings, claims, demdodses and liability of any kind or nature agtins
UNIDO, including, but not limited to, all litigatio costs and expenses, attorney's fees, settlement
payments and damages, based on, arising fromlatingeto:

() the inaccuracy, untruthfulness or breach of aapresentation or warranty made by the
Contractor in Article 17.2;

(ii) any loss, destruction or damage to UNIDO mabther tangible property;

(i) the Contractor's failure to comply with thpg@icable laws;

(iv) a breach of the covenants in Article 18;

(V) a breach of Article 1 (Confidential Nature ob@ments) of the General Conditions; and

(vi) the Contractor shall indemnify UNIDO from ampsts and expenses incurred in connection
with the enforcement of this Article 22.1.
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23. DAMAGES

23.1 Consequential Damages

Neither UNIDO nor the Contractor shall be liabte fany indirect, incidental, special, or
consequential damages, arising out of or relatingst performance or failure to perform under this
Contract, even if advised of the possibility of sutamages.

23.2  Direct Damages

The Contractor shall be liable to UNIDO for anyedi damages arising out of or relating to
the Contractor's performance or failure to perfomder this Contract, which damages include but are
not limited to:

(@) costs of implementing and performing work-amgiregarding a service failure;
(b) costs of replacing lost, stolen or damaged gawdnaterials;
(c) costs of reconstructing or reloading data;

(d) costs to procure replacement services from l@rnate source as a result of a failure to
perform, to the extent in excess of the applic&lgles;

(e) overtime, straight time and related expensdsatincated overhead (including travel, lodging,
wages) as a result of a failure to perform;

()  payments or penalties imposed by a governmente¢gulatory body as a result of a failure to
comply; and
(9) attorney's fees.

23.3 Basisof theBargain

Each Party acknowledges that the foregoing limoitet are an essential element of the
Contract between the Parties and that in the absainguch limitations the pricing and other terms s
forth in this Contract would be substantially diffat.

23.4  Exclusions

The limitations or exculpations of liability setrth in Article 23.1 shall not apply to:

(@) the failure of (i) UNIDO to make payments ofeBeor (ii) the Contractor to issue credits or
otherwise make payments due under this Contract;

(b) indemnification claims, as set forth in Artid@,;

(c) breaches of Article 22.1 (a);

(d) liability resulting from the fraud, recklesssesr intentional or willful misconduct of a Party;

(e) damages occasioned by the Contractor's wrongfmination of the Contract, abandonment
of work performed or to be performed, or willfuFueal to provide the Services; and

()] otherwise to the extent that such limitatiom@ permitted by applicable law.
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24. MISCELLANEOUS

24.1 Notices

(a) Except as otherwise specified in this Contralkthotices and other communications between
the Parties required or contemplated under thistr@onshall be in writing and shall he delivered
either by: (a) personal delivery; (b) recognizeéroight delivery services; (c) postage prepaidjrret
receipt requested, certified mail; or (d) confirmitsimile, transmitted to the Party for whom
intended at the address or facsimile number shoglowbor such other address or number as the
intended recipient previously shall have designaiedritten notice given pursuant to this Contract.

To UNIDO: UNIDO
Procurement Services Unit
Attn.: Chief
Wagramer Strasse 5
A-1220 Vienna

With a copy to: UNIDO
Office for Change and Organizational Renewal (O-GOR
Attn.: UNIDO Project Manager

To the Contractor::

With a copy to:

(b) Notice by mail or recognized overnight delivesgrvice shall be effective on the date it is
officially recorded as delivered to (or refused thg intended recipient by return receipt or eqeiva

All notices and other communications required artemplated by this Contract delivered in person or
by facsimile shall be deemed to have been delivévednd received by the address and shall be
effective on the date of actual receipt.

242  Counterparts
This Contract may be executed in any number ohtmparts, each of which shall be deemed
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an original, but all of which taken together slalhstitute one single Contract between the Parties.

24.3  Consents, Approvals, Requests and Notices

Except as specifically set forth in this Contrdal, all consents and approvals to be given by
either Party under this Contract shall not be wwoerably withheld or delayed and each Party shall
make only reasonable requests under this Contiadt,(b) all notices, requests, consents, approvals,
agreements, authorizations, acknowledgements, veaigad other communications required or
permitted under this Contract must be made in mgiti

244  Severability

If any provision of this Contract shall be heldo® invalid, illegal or unenforceable (in whole
or in part), the validity, legality and enforcedtyilof the remaining provisions shall not in anyywze
affected or impaired.

245 Cumulative Remedies

No right or remedy herein conferred upon or resero either Party is exclusive of any other
right or remedy, and each and every right and rgnskdll be cumulative and in addition to any other
right or remedy under this Contract, or under agatlie law, whether now or hereafter existing.

246  Survival

The terms of Articles 14.3 and 16.1, and Artid@s 23 and 24 shall survive the expiration or
termination of this Contract.

24.7  Third Party Beneficiaries

Each Party intends that this Contract shall noekig or create any right or cause of action in
or on behalf of, any person or entity other thanPRlarties.

24.8  Continuity of Services

The Contractor acknowledges that the timely anchptete performance of its obligations
pursuant to this Contract is critical to the busgeand operations of UNIDO. Accordingly, in the
event of a dispute between UNIDO and the Contra¢her Contractor shall continue to perform its
obligations under this Contract in good faith dgrthe resolution of such dispute unless and umsl t
Contract is terminated in accordance with the miovis hereof.

249 Covenant of Further Assurances

UNIDO and the Contractor covenant and agree sditsequent to the execution and delivery
of this Contract and, without any additional comesation, each of UNIDO and the Contractor shall
execute and deliver any further legal instrumemd perform any acts that are or may become
necessary to effectuate the purposes of this Gzintra

24.10 Bankruptcy

Subject to and without derogation from the prigde and immunities, facilities and
exemptions of UNIDO, the Parties acknowledge an@éathat the intellectual property provisions of
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this Contract constitute licenses of an intellecpwaperty right by the Contractor to UNIDO.

24.11 Auditsand Investigations

(@) Each invoice paid by UNIDO may be subject tpast-payment audit by auditors, whether
internal or external, of UNIDO or by other authedsand qualified agents of UNIDO at any time
during the term of the Contract and for a periogs@®fen (7) years following the expiration or prior
termination of the Contract. UNIDO shall be eetitlto a refund from the Contractor for any amounts
shown by such audits to have been paid by UNID@rothan in accordance with the terms and
conditions of the Contract.

(b) The Contractor acknowledges and agrees thain fiime to time, UNIDO may conduct
investigations relating to any aspect of the Cantox the award thereof, the obligations performed
under the Contract, and the operations of the @otur generally relating to performance of the
Contract. The right of UNIDO to conduct an inveatign and the Contractor’s obligation to comply
with such an investigation shall not lapse uponir@xipn or prior termination of the Contract. The
Contractor shall provide its full and timely co-ogon with any such inspections, post-payment
audits or investigations. Such co-operation shmalude, but shall not be limited to, the Contrastor
obligation to make available its personnel and aglgvant documentation for such purposes at
reasonable times and on reasonable conditions @amplant to UNIDO access to the Contractor’s
premises at reasonable times and on reasonablégtiooadin connection with such access to the
Contractor’s personnel and relevant documentafibe. Contractor shall require its agents, including,
but not limited to, the Contractor’s attorneys, @gttants or other advisers, to reasonably cooperate
with any inspections, post-payment audits or ingesions carried out by UNIDO hereunder.

24.12 Good Faith and Fair Dealing

In entering into this Contract, UNIDO and the Gantor each acknowledge and agree that all
aspects of the business relationship and dealieggelen UNIDO and the Contractor contemplated by
this Contract shall be governed by the fundameriakiple of good faith and fair dealing except as
otherwise explicitly provided herein.

IN WITNESS WHEREOF, each of UNIDO and the Contradtas caused this Contract to be signed
and delivered by its duly authorized representative

[Contractor]

UNIDO

Signature

Name

Name
Title Date Title Date



