Purchase of Equipment and provision of Related Inglllation and Commissioning Services

Annex A

UNIDO GENERAL TERMS AND CONDITIONS

1. Conclusion of Contract
This Contract shall be concluded at the time artd ttee original and a
copy of the Purchase Order Contract (hereinaftéarned to as “the
Contract”), duly countersigned by the Seller, remcthe United Nations
Industrial Development Organization, attention ‘®n@ment Services
Unit/OSS/PSM” (hereinafter referred to as “UNIDOpyovided that the
countersigned Contract reaches UNIDO within theetifixed in this
Contract or, if no time is fixed, within a reasolebme. The rights and
obligations of the Parties shall be governed solslythe terms and
conditions of this Contract, including these Geh&anditions. No
additional or inconsistent provisions proposed ly Seller shall bind
UNIDO unless agreed to in writing by a duly autked official of
UNIDO.
2. United Nations Convention on Contracts for the Intenational
Sale of Goods.
Questions concerning matters arising under thisgi@on but not settled
in it, shall be settled in conformity with the Usdt Nations Convention
on Contracts for the International Sale of Good®i(via, 1980), which
shall be applicable to this Contract. The appliedhhguage version of
the Convention shall be the version in which thistact is written.
3. Delivery
The Seller shall hand over the goods, and UNIDQI $hke over the
goods, at the place or places of delivery specifietthis Contract form.
Unless otherwise stipulated in the Contract forhe goods shall be
delivered DDU (Delivered Duty Unpaid) INCOTERMS 200
4. Payment
1. Unless otherwise stipulated in this Contract faMIDO shall make
payment:
(a)For goods to be delivered to UNIDO in Viennahivit30 days of:
(i) Taking over the goods; and
(i) Receiving the invoice and any other documesypecified in this
Contract, whichever is later;
(b) For goods to be delivered elsewhere, upon shripprand within 30
days of receipt of:
(i) The Seller’s invoice for the goods;
(i) Copies of the customary shipping documentst an
(iif) Any other document specified in this Contragthichever is the
later.
2. The Seller shall also deliver the customary stigmlocuments to the
consignee.
3. Unless otherwise authorized by UNIDO, a sepanmateice must be
submitted in respect of each shipment under thiati@ot and such
invoice must bear the Contract Number appearinghentitle page of
this Contract.
4. The prices herein may not be increased, exceptxpyess written
agreement of UNIDO. UNIDO shall not pay any charge late
payments unless expressly agreed to in writing.€Timconnection with
any costs discounts offered will be computed fromdate of receipt by
UNIDO of full documentation as specified by thisr@@ct.
5. Payment for any goods pursuant to this Contraafl siot be deemed
an acceptance of the goods.
5. Payment for services
In the case of services, UNIDO shall make paym@unusatisfactory
performance of the services and within 30 dayseoéipt of the Seller’s
invoice and such other documents or reports as haea specified in
this Contract
6. Tax exemption
1. Section 7 of the Convention on the Privileged Bnmunities of the
United Nations and Section 9 of the Convention lom Rrivileges and
Immunities of Specialized Agencies which are amgtile to UNIDO by
virtue of Article 21 of its Constitution, UNIDO isxempt from all direct
taxes, except charges for public utility servicasd is exempt from
customs duties and charges of a similar natureegpect of articles
imported or exported for its official use. In theent any governmental
authority refuses to recognize UNIDO's exemptioonfrsuch taxes,
duties or chargeghe Seller shall immediately consult with UNIDO
determine a mutually acceptable procedure

2.Accordingly, the Seller authorizes UNIDO to dedudodbm the
Seller's invoice any amount representing such takétges or charges,
unless the Seller has consulted with UNIDO befdre payment
thereof and UNIDO has, in each instance, spedficaithorized the
Seller to pay such taxes, duties or charges unaéegi. In that event,
the Seller shall provide UNIDO with written evidenthat payment of
such taxes, duties or charges has been made anpdptely
authorized.

7. Warranty and packing

1. The Seller shall provide UNIDO with all manufaetts' warranties,
including but not limited to the warranty that tB@ods shall be new
and free of defects and any right or claim of adttparty including
rights based on industrial property. Without angitation of the
foregoing, the Seller warrants to UNIDO that theo@s including
their packaging, shall conform to the Contract Doeats, and in
particular to UNIDO specifications, and shall beféir the purposes
for which such Goods are ordinarily used and fomppees expressly
made known to the Seller by UNIDO, and shall begodd quality,
free from faults and defects in design, materia eorkmanship. The
Seller also warrants that the Goods are contaimegaokaged in a
manner adequate to protect the Goods. All such antes shall
remain in effect for a period of [one (1 ) year}eafreceipt and
acceptance of the Goods by UNIDO (the "Warrantydeéy.

2. If, during the Warranty Period, the Goods or gt thereof
purchased under this Contract are found by UNID®ealefective or
not to conform with the Contract Documents, upoiitem notification
to the Seller by UNIDO, the Seller shall, promptipd at its own
expense correct all such defects and non-confamilif the defects
and non-conformities cannot be corrected, the Sdlwll, at the
choice of UNIDO, either replace the defective Goadspromptly
reimburse UNIDO.

3. The Seller shall pack the goods with sound melteend with every
care, in accordance with the normal commercial dteas of export
packing for the type of goods specified in this €act. Such packing
materials used must be adequate to safeguard tbdsgehile in
transit. The Seller shall be responsible for anmaige or loss which
can be shown to have resulted from faulty or inadég packing.

4. The Seller shall be responsible for the professiand technical
competence of his employees and shall select, fak winder this
Contract, reliable individuals who will perform eétively in the
implementation of the Contract, comply with the $avof the
Government, respect the local customs and conforatigh standard
of moral and ethical conduct.

8. Specifications

In the case of goods called for on the basis o€ifipations forming
part of this Contract, UNIDO shall have the riglat declare this
Contract avoided if the goods do not conform tchssecifications

9. Examination

1.The duly authorized representatives of UNIDO shale the right
before payment to examine the goods called for utide Contract at
the Seller’s stores, during manufacture, in thespor in the places of
shipment, and the Seller shall provide all fa@@hti for such
examination. UNIDO may issue a written waiver ofiexnation at its
discretion. Any examination carried out by repréatwves of UNIDO
or any waiver thereof shall not prejudice the impdatation of other
relevant provisions of this Contract concerninggdtions assumed by
the Seller, including technical specifications.

2. UNIDO shall have a reasonable time after delivafryhe goods to
inspect them and to reject and refuse acceptancgoofls not
conforming to this Contract.

3. Inspection prior to shipment does not relieve $ietler from any of
its contractual obligations.

10. Export licenses

Notwithstanding anything to the contrary in thisn@act, risk of loss,
injury or destruction to the Goods shall be boméhe Seller until
physical delivery of the goods has been complatextcordance with
this Contract. 1/3




11. Risk of Loss

Notwithstanding anything to the contrary in thisn@act, risk of loss,
injury or destruction to the Goods shall be borgeth®e Seller until
physical delivery of the goods has been completeatcordance with
this Contract.

12. Force Majeure

1.Force Majeure as used herein shall mean actsoof, Gws or
regulations, industrial disturbances, acts of thblip enemy, civil
disturbances, explosions and any other similar eeérequivalent
force not caused by nor within the control of eitparty and which
neither party is able to overcome. As soon as iplessfter the
occurrence of any event constituting Force Majeand, if the Seller
is thereby rendered unable, wholly or in part, terfgrm its
obligations and meet its responsibilities undes ontract, the Seller
shall give notice and full particulars thereof initiag to UNIDO. In
this event, the following provisions shall apply:

(@) The obligations and responsibilities of the Sellexder this
Contract shall be suspended to the extent of @bility to perform
them and for as long as such inability continues.

(b) The term of this Contract shall be extended fpedod equal to
the period of suspension taking, however, into ant@ny special
conditions which may cause the time for completibthe work to be
different from the period of suspension.

(c) If the Seller is rendered permanently unable, Whatl in part, by
reason of Force Majeure, to perform its obligati@msl meet its
responsibilities under this Contract, UNIDO shadivl the right to
terminate this Contract on the same terms and tiondi as are
provided for in paragraph 31, “Termination” excépat the period of
notice may be seven (7) days instead of thirty (BG)s.

(d) For the purpose of the preceding sub-paragrapf(d)DO may
consider the Seller permanently unable to perfonntase of any
period of suspension in excess of ninety (90) dadsy such period
of ninety (90) days or less shall be deemed termmpareability to
perform.

13. Independent Supplier

The Seller shall have the legal status of an indéeet Supplier. Any
person assigned by the Seller to perform serviceleuthis Contract
shall remain in the employment of the Seller. Witheestricting the
generality of the foregoing, UNIDO shall not beblia for any claims
and demands, loss, costs, damages, actions, satter proceedings,
brought or prosecuted, in any manner based upaasamned by or
attributable to the employment relationship betwesty person
assigned by the Seller to perform services undsrG@bntract and the
Seller. The Seller and his employees shall confarrall applicable
laws, regulations and ordinances promulgated bgllegonstituted
authorities of the Government(s) of the countryfddes in which
the contract work is to be performed.

14. Assignment and withdrawal of personnel in theiéld

The Seller shall not assign any personnel othar thase referred to
in this Contract for the performance of work in fied without the
prior written approval of UNIDO. Upon written recgieby UNIDO,
the Seller shall withdraw from the field any pensehprovided under
this Contract and shall replace such personnelivgrs acceptable to
UNIDO, if UNIDO so requests.

15. Sub-contractors

In the event the Seller requires the services bfcantractors, the
Seller shall obtain the prior written approval acldarance of the
UNIDO for all sub-contractors. UNIDO’s approval & sub-
contractor shall not relieve the Seller of anytsfabligations under
this Contract, and the terms of any sub-contraatl $fe subject to
and in conformity with the provisions of this Caart.

16. Social security and insurance

In compliance with the labor laws of the countrytbé Seller, the
Seller shall:

(a)Provide and thereafter maintain appropriate workKmen
compensation and liability insurance, or its eql@mg with respect to
its employees to cover claims for personal injuny death in
connection with this Contract.

(b)Provide and thereafter maintain in an appropriateunt third
party liability insurance against public liabilifipr death, bodily
injury or damage to property arising from the opierain the
country in which the Contract is to be performedraftor vehicles,
boats or airplanes owned or leased by the Seller.

17. Indemnification

The Seller shall indemnify, hold and save harméess defend at its
own expense UNIDO, its officials, agents, servamd employees
from and against all suits, claims, demands anémsgs arising out
of acts or omissions of the Seller or his employegents, or sub-
suppliers in the performance of this Contract. Tteguirement
shall extend to claims or liabilities in the natusé workmen’s
compensation and to claims or liabilities arising of the alleged
infringement of a patent, design, trade-name atetnr@ark arising
in connection with the goods sold under this Carttra

18. Title rights

1.The United Nations or UNIDO, as the case may be]l dte
entitled to all property rights including but namited to patents,
copyrights and trademarks, with regard to matesiaich bears a
direct relation to, or results from the servicesvisied by the Seller
under this Contract. At the request of UNIDO, thedle3 shall take
all necessary steps, prepare and process all megesscuments
and assist in securing such property rights antstearing them to
the United Nations and UNIDO in compliance with the
requirements of the applicable law.

2.Title to any equipment and supplies which may tmmished by
UNIDO or the United Nations shall rest with UNID® the United
Nations as the case may be and any such equipmdnsupplies
shall be returned to UNIDO at the conclusion o tliontract or
when no longer needed by the Seller. Such equiparahsupplies,
when returned to UNIDO, shall be in the same camdifs when
delivered to the Seller, subject to normal wear ted.

19. Conflict of interest

1.The Seller shall, in connection with the performanaf this
Contract, neither seek nor accept instructions faomg authority
external to UNIDO. The Seller shall refrain fromyaaction which
may adversely affect UNIDO and shall fulfill his mmitments
with full regard for the interests of UNIDO.

2.The Seller shall not admit any staff member of DNIto any
direct or indirect benefit arising from this Comtreor the award
thereof. The Seller agrees that breach of this ipimv shall
constitute a fundamental breach of this Contract.

3.No employee of the Seller assigned to perform warller this
Contract shall engage, directly or indirectly, eitlin his/her own
name or through the agency of another person, ynbarsiness,
profession or occupation in the country/countriaswhich the
contract is to be performed nor shall he/she maend to or
investments in any business, profession, or ocaupat the said
country/countries.

20. Facilities, privileges and immunities of Selleand Seller’s
personnel

In the country/countries in which the contract wadek to be
performed, UNIDO shall use its best efforts to abfar the Seller
and its personnel (except Government nationals @yegl locally),
to the extent granted by the Government(s) to thNdDOD staff
members, such facilities, privileges and immunitias the
Government has agreed to grant to Sellers andeio prersonnel
performing services for the United Nations Develepin
Programme within the country/countries concerneadthSacilities,
privileges and immunities shall include exemptioronf or
reimbursement of the cost of any taxes, duties fedevies which
may be imposed in the country/countries on saladesvages
earned by the Seller's foreign personnel in conoectith the
execution of the work under this Contract and op equipment,
materials and supplies which the Seller may brimgo ithe
country/countries in connection with the work undleis Contract
or which, after having been brought into the cogntiuntries, may
be subsequently withdrawn therefrom.
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21. Waiver of facilities, privileges and immunities
Any provision, whether in an Agreement, Project Drment or any

other instrument, to which the Government(s) of the

country/countries in which the Contract work isbi performed is
(are) party/parties and by which the Governmermtgsfers benefits
upon the Seller and its personnel in the form oflifees, privileges,
immunities, or exemptions by reason of its perfara®of services
for UNIDO under this Contract may be waived by UKIQvhere,
in its opinion, such facilities, privileges or immities would
impede the course of justice and can be waivedowtitprejudice to
the successful completion of the work under thist@xct or to the
interest of UNIDO.

22. Assignment

The Seller shall not assign, transfer, pledge orkemather
disposition of this Contract or any part thereofadrany of the
Seller’s rights, claims or obligations under thisn@act except with
the prior written consent of UNIDO.

23. Observance of the Law

The Seller shall comply with all laws, ordinances)es, and
regulations bearing upon the performance of itsgabibns under
the terms of this Contract.

24. Bankruptcy

Should the Seller be adjudged bankrupt, or shawddSeller make a
general assignment for the benefit of its credjtans should a
receiver be appointed on account of the Seller'solirency,
UNIDO may, without prejudice to any other rightremedy it may
have, declare this Contract avoided.

25. Advertising

Unless authorized in writing by UNIDO, the Sellehal not
advertise or otherwise make public the fact thatishéurnishing
goods or services to UNIDO. The Seller shall na tlee name,
emblem or official seal of UNIDO or any abbreviatiof the names
of the United Nations or of UNIDO for advertising for any other
promotional purpose.

26. Discretion

The Seller is required to exercise utmost discretio all matters
relating to this Contract. Unless required in caioe with the
performance of this Contract or where specificaliythorized by
UNIDO, the Seller shall not communicate at any titoe any
person, government or authority external to UNIDQwy a
information which has not been made public and tigcknown to
him by reason of his association with UNIDO. Thdle3eshall not,
at any time, use such information to private adsget These
obligations do not lapse upon completion of perfamoe under this
Contract or termination of this Contract NIDO.

27. Notice

Any notice given in connection with this Contralaall be in the
English language and shall be deemed to be vaiighn if sent by
registered mail, by fax or by cable to the othettyPat the address
of either Party set out in the heading of @entract Form

28. Validity

The invalidity in whole or in part of any article paragraph
thereof shall not affect the validity of the rendeén of sucharticle

or paragraph of this Contract.

29. Seller’s failure to perform

If the Seller fails to fulfil its obligations undethe terms and
conditions of this Contract, UNIDO may, by writteotice to the
Seller, inform it of the nature of the failure amtbclare this
Contract avoided. Alternatively, UNIDO may fix ardditional
period of a reasonable length for the performanceéhb Seller of
its obligations. If the Seller has not remediedfdikire within such
additional period fixed by UNIDO, UNIDO may theny lwritten
notice to the Seller, declare this Contract avoidad cancel this
Contract without any liability for termination clygs or any other
liability of any kind of UNIDO.

If the Contract is declared avoided and if UNID®,a reasonable
manner and within a reasonable time thereafters bygods in
replacement, UNIDO may recover from the Sellerdasiages, the
difference between the price under this Contradtthe price in the
substitute transaction as well as any other readerdamages.

30. Penalty for delay

Subject to Article 11, if the Seller fails to dadivfor reasons
attributable to him anv or all of the aoods or perf anv of th

services within the time period specified in then@act, UNIDO
may, without prejudice to any other rights and rdieg, deduct
from the total price stipulated in this Contractanount of 1% of
the price of such goods or unperformed serviceeémh week of
delay, up to maximum of 10% of the total pricelué Contract.

31. Termination

UNIDO may declare this Contract terminated in whotein part,
and at any time, upon giving thirty (30) days’ wetin writing to
the Seller.

In the event of such termination is not caused ly Seller's
negligence or fault UNIDO'’s liability shall extetd full payment in
respect of goods shipped and/or taken over andéok \&@lready
accomplished, and for other necessary final exgenéthe Seller,
and for the cost of such urgent work as is esdeantid as the Seller
is asked by UNIDO to complete.

The Seller shall keep expenses at a minimum andl sioa
undertake any forward commitment from the date aexfeipt of
UNIDO'’s notice of termination.

32.Arbitration

1.The Parties shall use their best efforts to sedti@cably any
dispute, controversy or claim arising out of, tkentract or the
breach, termination or invalidity thereof. Whehe parties wish to
seek such an amicable settlement through conoitiatithe
conciliation shall take place in accordance wite tHNCITRAL
Conciliation Rules then obtaining, or according goch other
procedure as may be agreed between the Parties.

2.Any dispute, controversy or claim between the iBarrising out
of this Contract or the breach, termination or lidity thereof,
unless settled amicably under the preceding paphgiet this
Section, shall be settled by arbitration in accooga with the
UNCITRAL Arbitration Rules as at present in forCehe parties
shall be bound by any arbitration award rendered @sult of such
arbitration as the final adjudication of any sudbpdte. It is
understood, however, that the provisions of thimgeaph shall not
constitute nor imply the waiver by UNIDO of its yifeges and
immunities. The language to be used in the arbjiraceedings
shall be the language of this Contract.

33. Privileges and immunities

Nothing contained in this Contract shall be deenaedvaiver
express or implied, of any privilege or immunity ialin UNIDO
may enjoy, whether pursuant to the Convention @ Rhvileges
and Immunities of the United Nations or any othemwention or
agreement.

34. Amendments

No modification to this Contract shall be valid esg mutually
agreed between the Parties and confirmed by aewritmendment
signed by their authorized representatives.

35. Child labor

1.The Seller represents and warrants that neither fmany of his
suppliers is engaged in any practice inconsistétit tlie rights set
forth in the Convention on the Rights of the Chilttluding Article
32 thereof, which, inter alia, requires that aalsihall be protected
from performing any work that is likely to be hadaws or to or to
interfere with the child's education, or to be hfaiinto the child's
health or physical mental, spiritual, moral or sbdievelopment.
2.Any breach of this representation and warranty |skatitle
UNIDO to terminate this Contract immediately upowtice to the
Seller, at no cost to UNIDO.

36. Mines

1.The Seller represents and warrants that neithgrriior any of his
suppliers is actively and directly engaged in piataativities,
development, assembly, production, trade or matufaof mines
or in such activities in respect of components prity utilized in
the manufacture of Mines. The term "Mines" mearuséhdevices
defined in Article 2, Paragraphs 1, 4 and 5 of &rok Il annexed to
the Convention on Prohibitions and Restrictionstbhae Use of
Certain Conventional Weapons Which May Be DeemedB¢o
Excessively Injurious or to Have Indiscriminatedgffs of 1980.

2. Any breach of this representation and warrartgllsentitle
UNIDO to terminate this Contract immediately upastice to the
Seller, without any liability for termination chag or any other
liability of any kind of UNIDO.
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