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FOR A BETTER URBAN FUTURE




SOFTWARE LICENSE AGREEMENT

BETWEEN


THE UNITED NATIONS HUMAN SETTLEMENTS PROGRAMME 

AND

[INSERT NAME OF PARTNER]

FOR THE LICENSING AND USE OF THE [INSERT NAME OF SOFTWARE SYSTEM]

AND FOR PROVISION OF RELATED SOFTWARE [CUSTOMIZATION,] [CONFIGURATION AND] MAINTENANCE AND OTHER SERVICES
THIS SOFTWARE LICENSE AGREEMENT (hereinafter referred to as the “Agreement”) is entered into by:

(i) The United Nations Human Settlements Programme, originally established as the United Nations Center for Human Settlements (Habitat) by resolution of the General Assembly of the United Nations 32/162 of 19 December 1977, and thereafter transformed into a subsidiary organ of the General Assembly of the United Nations by its resolution 56/206 of 21 December 2001, with Headquarters in Nairobi, Kenya (hereinafter referred to as “UN-Habitat”), 
And 

(ii) [insert name of partner, description of partner organization] a corporation organized under the laws of [insert country] and having its principal place of business at [insert address of the partner], (hereinafter referred to as the “Licensor”).

W I T N E S S E T H
WHEREAS, UN-Habitat desires to obtain a reliable software system for the purpose of [insert brief description];

WHEREAS, Licensor agrees to furnish to UN-Habitat and UN-Habitat accepts, on the terms and conditions set forth in this Contract, a non-exclusive, non-transferable, royalty-free, perpetual license to use the [insert name of the Software System] (hereinafter referred to as the “Software System”)[, [customized,] [configured] by the Licensor, as appropriate, to meet UN-Habitat requirements][, and operating on [insert type of platform] or on any other platforms which support [insert type of support];
WHEREAS, in addition to obtaining a license to use the Licensor’s Software System, UN-Habitat desires the Licensor to install and test such software onsite at UN-Habitat’s Headquarters premises and to ensure that such software is fully functioning in a [stand-alone] [networked] mode;

WHEREAS, UN-Habitat additionally desires the Licensor to develop and provide specifications for the integrated operation of the Licensor’s Software System with UN-Habitat’s Integrated Information Management System (“IMIS System”);
WHEREAS, the Licensor additionally agrees to provide support services, maintenance services and warranty services on the terms and conditions set forth in this Agreement;

WHEREAS, the Licensor represents that it possesses the requisite knowledge, skill, personnel, resources and experience and that it is fully qualified, ready, willing, and able to provide the Software System, and such support, maintenance services and warranty services on the terms and conditions of this Contract;

NOW, THEREFORE, in consideration of the mutual covenants and subject to the terms and conditions hereinafter set forth, the parties hereto agree as follows:


PART I


THE CONTRACT

Article 1

Contract Documents
1. 
This document (“Agreement”) together with the annexes and exhibits and the named documents described in the following Articles 1.2 and 1.3 and which are or which shall be attached hereto, incorporated herein and made a part hereof (“Contract Documents”) constitute the entire contract between the UN and the Licensor for the UN's acquisition of the Software System (“Contract”).

1.2 
The annexes and exhibits to this Agreement are as follows:

1.2.1 
Annex A: A Description of the Software System together with the Technical and Functional Specifications for the Software System including:

(a) 
as Exhibit A-1 thereto, the Documentation and Related Material to be provided to the UN by the Licensor;

(b) 
as Exhibit A-2 thereto, a description of and technical specifications for the UN hardware and software environment [including, but not limited to, the _____________ and ___________ platform in which the Software System will operate] together with any and all Site preparation requirements;

(c) 
as Exhibit A-3 thereto, the project managers and their alternates designated by the parties for the performance of all Services relating to the Software System; and

(d) 
as Exhibit A-4 thereto, the Designated CPUs and the Sites where the Software System will be installed by Licensor and used by Licensee;

1.2.2 
Annex B: As developed by the parties, the Project Plan and Schedule for the delivery, installation, [customization,] [configuration] and acceptance testing of the Software System [and for the development of the IMIS integration plan];

1.2.3 
Annex C: The Installation and Acceptance Testing Plan for the Software System, as developed by the parties including:

(a) 
 as Exhibit C-1 thereto, the form for the certificate of acceptance of the Software System;

1.2.4 
Annex D: As developed by the parties, the IMIS Integration Plan including:

(a) 
as Exhibit D-1 thereto, such technical specifications for the IMIS System as may be necessary for or incidental to the development by the parties of specifications concerning the integration of the Software System and the IMIS System;

(b) 
as Exhibit D-2 thereto, the Functional Specifications for the Integration of the Software System and the IMIS System;

(c) 
as Exhibit D-3 thereto, the Design Specifications for the Integration of the Software System and the IMIS System; and

(d) 
as Exhibit D-4 thereto, the Application Programming Interface Specifications for integration of the Software System and the IMIS System;]

1.2.5  
Annex E:  The [Form for the] Source Code Escrow Agreement between the Licensor and ________________________, executed on  _______ [, and:

(a) 
The Source Code Escrow Acknowledgment between the Licensor, the UN and the Source Code Escrow Agent].

1.3 
The other named documents, which, together with this Agreement, form the Contract, are as follows:

1.3.1 
The United Nations General Conditions for General Contracts (“General Conditions”), a copy of which is attached hereto.

1.3.2 
The UN Request for Proposals for a ________________ Software System (the “RFP”), dated ___________[, together with the following documents all of which collectively shall hereinafter be referred to as the “RFP”:

(a) 
the Minutes of the Pre-proposal Meeting dated ____________, and

(b) 
the amendment to the RFP dated _________].

1.3.3 
The Licensor’s Proposal, dated ________, prepared and submitted by the Licensor to the UN in response to the Request for Proposals[, together with the following documents, all of which collectively shall hereinafter be referred to as the “Proposal”:

(a) 
Licensor’s letter of ____________, together with all annexes, exhibits, schedules and attachments thereto, to the UN supplementing the Licensor’s Proposal].

Inconsistencies Among the Contract Documents:
1.4 
Except as may otherwise be specifically provided in this Contract, in the event of any inconsistencies, conflicts, or discrepancies between or among the Contract Documents, this Contract shall be interpreted on the basis of the following order of priority of the Contract Documents:

1.4.1 
First, this Agreement;

1.4.2 
Second, the General Conditions;

1.4.3 
Third, the annexes and exhibits to this Agreement as described in Article 1.2 hereof;

1.4.4 
Fourth, the RFP; and

1.4.5 
Fifth, the Proposal.

Definitions:
1.5 
Except where the context otherwise specifically requires, for the purposes of this Contract, capitalized terms shall have the meaning set forth below (the definitions to be applicable to both the singular and the plural forms of each term defined):

1.5.1 
“Acceptance" shall mean that, in the UN’s opinion, the Software System conforms to the Applicable Specifications [and that the Software System has successfully passed the acceptance testing procedures set forth in this Contract];

1.5.2 
“Acceptance Date” shall mean the date specified in the UN’s written notice of Acceptance;

1.5.3 
[“Affiliated Entities” shall mean the following subsidiary organs of the United Nations, established pursuant to the Charter of the United Nations, _____;]
1.5.4 
“Applicable Specifications” shall mean the functional and performance specifications and standards of the Software System set forth in the Licensor’s current Related Material;

1.5.5 
“Designated CPU” shall mean any central processing unit or attached processor or multiprocessor complex, using one or more operating systems, including its associated peripheral units;

1.5.6 
“Documentation” shall mean all of the documents, manuals, brochures, materials and books, whether in print or electronic format, which have been prepared by or for the Licensor in order to specify procedures applicable to the use of the Software System, including but, not limited to, those specifically identified in Annex A.

1.5.7 
“Error” shall have the broadest meaning commonly understood in the computer/software industry, including, but not limited to, any error in the Software System which constitutes an inconsistency in the programming logic or the implementation of such logic which has any [non-immaterial] deleterious effect whatsoever, whether in whole or in part, on the functionality of the Software System;

1.5.8 
“Escrow Material” shall mean the Source Code for the Software System then currently used by the UN pursuant to this Contract; all supporting Related Material; each Update; and the externalization, utilities and compilers required to utilize the Source Code;

1.5.9 
“Licensee” shall mean the United Nations [and its Affiliated Entities] [, provided, however, that the _______, the Specialized Agencies of the United Nations and any other subsidiary organs of the United Nations are specifically excluded from the term, “Licensee”;

1.5.10 [“Licensee Applications” shall mean software products which may be developed by Licensee using a Licensor Application Programming Interface (“API”) licensed under this Contract that are or will be proprietary to Licensee (“Licensee Applications”), provided that such Licensee Applications shall be used only in connection with Licensee’s own operations, and shall not be marketed, sold or distributed to persons other than Licensee without Licensor’s prior written consent;]

1.5.11 
“Licensor” shall mean _________________, its successors and permitted assigns;

1.5.12 
“Related Material” shall mean all Documentation, training and information received by the UN from the Licensor;

1.5.13 
“Services” shall mean all of the services and supplies to be furnished by the Licensor to or for the benefit of the UN pursuant to this Contract;

1.5.14 
“Site” shall mean a computer system or systems comprised of one or more CPUs that are located at the same physical address;

1.5.15 
“Software System” shall mean one or more of Licensor’s proprietary computer software programs stored and executable in machine readable format only, as such computer software programs are more particularly described and specified in Annex A;

1.5.16 
“UN Convention” shall mean the Convention on the Privileges and Immunities of the United Nations, 1 U.N.T.S. 15 (1946) [, to which the United States of America became a party in 1970, 21 U.S.T. 1418, [1970] T.I.A.S. No. 6900];

1.5.17 
“Update” shall mean all enhancements, modifications, extensions and other changes to the Software System developed by or on behalf of Licensor for the Software System, including, but not limited, to any alteration of the Software System, if and as required by the UN, to cause the Software System to operate under new versions or releases (including successors) of the operating systems.

Entire Agreement:
1.6
This Contract, including all the Contract Documents, contains and constitutes the entire agreement and understanding by and between the parties concerning the subject matter hereof and supersedes all prior representations, contracts and proposals, whether written or oral, by and between the parties on this subject.

Article 2

Contract Term and Amendments
Effective Date and Term:

2.1 
This Contract shall become effective as and from the date that this Agreement has been signed by the parties hereto (the “Effective Date”).  If this Agreement is signed on different dates by the authorized representatives of the parties, then the Effective Date shall be the latter date on which it has been signed by both parties.

2.2 
Without derogation from or prejudice to the term of the License for the Software System, as set out in Article 4, as of the Effective Date, the term of this Contract shall be _________ (____) years.  Pursuant to a written amendment of this Contract concluded by the parties in accordance with the General Conditions, this Contract may be extended for _____ (___) additional ______ (_____) periods on the same terms and conditions as set forth herein.  If the term of this Contract is extended by means of such an amendment, then references to the “term” of the Contract herein shall be interpreted to include such an extended period.

2.3
Annexes A through D, and exhibits thereto, solely to the extent that they deal with operational matters and not financial questions or amounts or other matters specifically covered by these Articles of this Agreement, may be amended, superseded, replaced or otherwise changed and/or modified by means of a letter signed by authorized officials or representatives of both of the parties hereto.  For the purposes of this Article 2.3 only the authorized representatives of the parties shall include the project managers of the parties.

Prohibition on Assignment:
2.4
The parties hereto may not assign, delegate, transfer, pledge or make any other disposition of this Contract, of any part hereof or of any of the rights, claims or obligations hereunder except with the prior written authorization of the other party.

PART II


LICENSE TO AND


[CUSTOMIZATION OF,] [CONFIGURATION OF,]


DELIVERY, INSTALLATION AND TESTING OF


THE SOFTWARE SYSTEM

Article 3

The Software System
General Description of the Software
3.1
The Software System, as described and as specified in Annex A, shall consist of a fully integrated _______________________________ set of computer software programs which shall operate on a _______________ or a ___________ platform on the Designated CPUs at the Sites set forth in Annex A and which shall be the latest version of the Software System capable of operating on a _______________ or a ___________ platform and which shall be the latest version that Licensor has made available to its customers as of the time of installation of the Software System in accordance with this Contract.

3.2
The Software System delivered to the UN by the Licensor shall generally be capable of ___________________________ in order to allow the UN to ________________ and to _____________________.

Minimum Functionality:
3.3
Without limiting the generality of the foregoing, the Software System delivered to the UN by the Licensor shall provide the UN with the following minimum functionality:

3.3.1 
_____________________;

3.3.2 
Producing the standard reports currently being produced by the UN, as identified by the parties and set forth in the Installation and Acceptance Testing Plan, Annex C; and,

3.3.3 
[Functioning on a _______________ or a ___________ platform] [and being capable of integration and full data exchange with the IMIS System].

3.4 
The Software System delivered to the UN by the Licensor in accordance with this Contract shall be able to fully support not less than _____ (__) concurrent end-users in a networked environment.


Article 4

Software System License
Grant of License:
4.1
Licensor hereby grants to the UN [including its Affiliated Entities] a worldwide, non-exclusive, non-transferable, royalty-free and perpetual license to use the Software System including all Updates thereto, as more particularly described and specified in Annex A, including all API’s and all Related Materials under each computer software program element thereof (the “License”). [The License granted hereunder shall not include those Licensee Applications developed by the UN, which Licensee Applications shall remain the exclusive property of the UN.]

[4.2
The License for the use of the Software System shall include, in addition to the description contained in Article 4.1 and in Annex A, those computer software programs developed by the Licensor for use by the UN in accordance with this Contract and pursuant to the Project Plan and Schedule for the Software System developed by the parties and attached as part of Annex B (“Customized Applications”).]

4.3 
The UN shall have the right to obtain Updates in the Software System [and the Customized Applications set forth in the Project Plan and Schedule] without additional payments of any kind.

4.4
The Licensor shall provide the UN with a sufficient number of copies of the Software System, including the Documentation, sufficient for the UN’s end-users to fully utilize the Software System in accordance with this Contract.

4.5
The UN shall have the right to reproduce for internal use all of the computer software program elements of the Software System and all of the Documentation for its internal use, subject to the restrictions on use and disclosure set forth herein.

Limitations and Restrictions:
4.6
The License hereby granted by the Licensor to the UN is limited to the use of the Software System on the Designated CPUs and the Sites in Annex A, Exhibit A-4.

4.7
The rights granted pursuant to the License hereunder extend only to the UN and such of its Affiliated Entities as are described in the UN hardware and software environment (Annex A, Exhibit A-2) but shall not extend to any other entity, agency, corporation, organization or person without the prior written consent of the Licensor.  The UN shall not sub-license, assign, or otherwise transfer the License granted by the Licensor hereunder.

4.8
The UN shall not dis-assemble, de-compile or otherwise reverse engineer the Software System subject to the License hereunder.

4.9
The UN shall reproduce and include any copyright notice or other proprietary notice of the Licensor, as such notice may appear in the Software System and Related Material, on all copies of the Software System and Related Material made or used in accordance with this Contract.

4.10
Licensee recognizes that the Software System and the Related Material are proprietary and that all rights thereto, including copyright, are owned by Licensor.  Any rights in and to the Software System and the Related Material licensed hereunder which are not expressly granted herein shall be reserved for Licensor.

4.11 
Licensee agrees to notify Licensor forthwith if it obtains information as to any unauthorized possession, use or disclosure of any item of Software by any person or entity, and further agrees to cooperate with Licensor at Licensor's expense, in protecting Licensor's proprietary rights.

[Customized Applications:
4.12 
Customized Applications developed by the Licensor for the Licensee in accordance with this Contract, and all details relating to the computer software program elements and installation and use thereof, shall be kept confidential by both parties in the manner set forth in this Article 4 and, except upon the prior written agreement of both parties, shall not be disclosed by either party or otherwise used by either party other than in accordance with this Contract.]

Independently Developed Works:
4.13 
Licensor acknowledges and agrees that Licensee has the unrestricted right independently to create, develop and commercially exploit new or different computer software programs, the subject matter of which may be substantially similar to the Software System.  


Article 5

Source Code Escrow
5.1 
On or before the Acceptance Date, the Licensor shall place a copy of the Escrow Material into escrow pursuant to the Source Code Escrow Agreement[, the form for which is] [, a copy of which is] set forth in Annex E.  The Licensor shall continuously and promptly improve, add to, or otherwise modify the Escrow Material placed in escrow prior to or at the same time any Updates to the Software System are made available to the UN.  Licensor shall maintain all Escrow Material for as long as the UN has the right to use the Software System, including any and all Updates thereto, together with all Related Material in accordance with this Contract.

5.2 
In the event that:

5.2.1 
Licensor is unable or unwilling to discharge any of its obligations (including but not limited to the provision of maintenance services in accordance with this Contract) in accordance with the warranties, representations or other standards set forth in this Contract;

5.2.2 
The sale, assignment or other transfer by Licensor of such Licensor’s rights in the Software System, unless permitted in accordance with this Contract, such as would prevent Licensor from discharging its obligations with respect to the performance of the Software System or from discharging its obligations to provide maintenance services or other services in accordance with this Contract;

5.2.3 
Licensor ceases to market the Software System;

5.2.4 
A trustee of Licensor or a receiver of Licensor’s assets is appointed by any court or other competent body, or Licensor:

(a) 
makes an assignment for the benefit of creditors;

(b) 
is unable to pay debts as they mature;

(c) 
is designated the debtor in any proceeding instituted under provision of any bankruptcy or similar laws or codes;

(d) 
undergoes a change which is in essence one of ownership or control, including but not limited to, merger, asset sale, transfer of a substantial portion of business, or sale of a substantial share of Licensor’s general voting securities; or

(e) 
voluntarily or involuntarily ceases to be active in developing, marketing or maintaining computer software services generally to the commercial market,

Licensor shall, within ______ (___) days of receipt of the UN’s demand therefor, provide directly to the UN, without charge, one (1) copy of the most current version of the Escrow Material.  If Licensor fails to provide the UN with the Escrow Material within ______ (___) days of receipt of the UN’s demand therefor, then the UN may obtain the Escrow Material from the escrow agent.

5.3 
In the event that the UN obtains the Escrow Materials pursuant to Article 5.2, Licensor hereby grants to the UN [including its Affiliated Entities] a worldwide, non-exclusive, royalty-free and perpetual license to use the Escrow Material in accordance with this Contract and the Source Code Escrow Agreement.

5.4
The UN shall use the Escrow Material only for the maintenance, enhancement, improvement or updating of the Software System in connection with the UN’s use of the Software System as provided in this Contract and the Source Code Escrow Agreement.  The UN may contract with another party or parties to maintain, enhance or improve or update the Software System provided that the UN requires such party or parties to abide by all of the terms and restrictions on the use of the Software System and set forth in this Contract.


Article 6

Delivery, Installation [and Configuration,] and Training
General Obligation of the Licensor:
6.1
The Licensor shall supply, install [and configure] a properly functioning and fully-tested Software System, in full conformity with the terms and conditions of this Contract. [The Software System shall not be considered to have been installed unless and until all data sets or other information which is required for the Software System to fully function in the UN’s hardware and software environment have been fully configured by the Licensor in accordance with the Project Plan and Schedule, Annex B.]

Project Management:
6.2 
The parties have each appointed and designated a Project Manager and an alternate as set out in Annex A, Exhibit A-3.  In the event that the person designated as Project Manager for either party is unable or unwilling to serve or to continue to serve as Project Manager, then the affected party shall ensure that the person designated in Annex A, Exhibit A-3, as the alternate promptly assumes the duties of Project Manager, and the affected party shall promptly designate a new alternate.  The UN may request, for any reason whatsoever, that the Licensor replace its Project Manager in accordance with this Article 6.2.

6.3 
The Project Managers shall have responsibility for overseeing that critical milestones are met and that the responsibilities of their appointing party under this Contract are performed in accordance with this Contract.  The Project Managers shall be the principal contacts between the parties for all preparation of plans and time-tables in accordance with this Contract and for all operational communications pursuant to this Contract.

Preparation of Plans:
6.4
Within ________________ (____) days following the Effective Date, the Licensor and the UN shall prepare and attach to this Agreement the following documents:

6.4.1 
A Project Plan and Schedule for the delivery, installation[, configuration] and acceptance testing of the Software System [and for the development of the IMIS Integration Plan], which Project Plan and Schedule shall, following approval by the UN, be attached as Annex B; and 

6.4.2
An Installation and Acceptance Testing Plan for the Software System, which Installation and Acceptance Testing Plan shall, following approval by the UN, be attached as Annex C.

6.5 
The Project Plan and Schedule and the Installation and Acceptance Testing Plan shall be subject to the approval of the UN in writing.

Delivery and Installation[ and Configuration]:
6.6 
The Licensor shall deliver and install the Software System in accordance with this Contract at the time, place and in the order of delivery as described in the Project Plan and Schedule (Annex B) and the Installation and Acceptance Testing Plan (Annex C), as appropriate.  The Licensor shall install (or shall cause to be installed) the Software System in accordance with this Contract and provide all necessary support services, including training, in the manner described in the Installation and Acceptance Testing Plan, Annex C.

6.7
The Licensor shall make any and all changes to the standard Software System generally made available by the Licensor to other of its customers which may be required to ensure that the Software System conforms to the requirements of this Contract in all respects. [Additionally, the Licensor shall fully configure all required data sets and other information so as to enable the Software System to fully function in a [stand-alone] [networked] mode [on a _____________ platform and/or on any other platforms which support ________________].]

[6.8 
Without limiting the generality of the foregoing, when installing the Software System, the Licensor shall ensure the:

6.8.1 
Conversion of data maintained by the UN from both existing live-production and from archives to formats capable of being processed by the Software System as well as configuration of the Software System to operate in the UN hardware and software environment[, including but not limited to the ______________ platform];

6.8.2 
Conversion of and development of all reports currently being used by the UN;

6.8.3 
Integration of data processed by the Software System with standard applications of the UN such as, but not limited to________________[; and

6.8.4 
Integration of the Software System for operation on a ____________ platform and on any other platforms which support _________________].]

6.9 
The Licensor shall be responsible for ensuring that the description of and specifications for the Software System, as set forth in Annex A, and that the Installation and Acceptance Testing Plan, as set forth in Annex C, accurately reflect the specific requirements of the UN as well as any adjustments to the Software made by the Licensor to ensure that the Software conforms with the requirements  of this Contract.

Work Space Facilities and Licensor’s Personnel:
6.10
For the entire term of this Contract, the following provisions shall govern the assignment by the Licensor of any of its personnel to provide services or to carry out any obligations hereunder:

6.10.1 
All employees or other personnel provided by the Licensor to provide services or carry out any obligations hereunder shall be deemed, for purposes of this Contract, to be employees of the Licensor;

6.10.2 
The Licensor shall be responsible for the professional and technical competence of its employees, and will select reliable and competent individuals who will perform effectively in the implementation of this Contract, who will respect the local customs and who will conform to a high standard of moral and ethical conduct.

6.10.3
The Licensor's employees assigned to provide services or carry out any obligations hereunder shall be professionally qualified and must be able to work effectively with the staff of the UN.   At the sole option of the UN, any of the Licensor's employees may be interviewed by officials of the UN and their qualifications may be reviewed by the UN prior to the commencement of such services or carrying out of such obligations hereunder.  The UN reserves the right to refuse any employees assigned by the Licensor to provide services or carry out any obligations hereunder. 

6.10.4
The qualifications of any employees whom the Licensor may assign to provide services or carry out any obligations hereunder shall be substantially the same, or better, as the qualifications of those employees specified in the Proposal.

6.10.5
The requirements for the number of the Licensor's employees assigned to provide services or carry out any obligations hereunder may change over time.  Any changes in the number of the Licensor's employees assigned to provide services or carry out any obligations hereunder shall be agreed to by the UN and shall be done only by means of an exchange of correspondence between the parties.

6.10.6
Any employees assigned by the Licensor to provide services or carry out any obligations hereunder shall not be withdrawn or replaced without the prior written consent of the UN, which consent shall not be unreasonably withheld.  Where such withdrawal or replacement is intended by the Licensor, the Licensor will provide the UN with as much advanced written notice as possible of such intent to withdraw or replace an employee assigned to provide services or carry out any obligations hereunder.  Replacement of any of the Licensor's employees assigned to provide services or carry out any obligations hereunder shall be effected in accordance with this Contract and shall be done as quickly as possible by the Licensor and in a manner that will not adversely effect the performance of any services or obligations hereunder.  All actual expenses related to withdrawal or replacement of any employee assigned by the Licensor to provide services or carry out any obligations shall, in all case, be borne exclusively by the Licensor.

6.10.7
The UN may, at any time, request, in writing, the withdrawal and replacement of any of the Licensor's employees performing any services or carrying out any obligations hereunder.

6.10.8
Any request by the UN for withdrawal or replacement of any employee assigned by the Licensor to provide services or carry out any obligations hereunder shall not be considered as termination, in whole or in part, of this Contract.

6.11 
For the entire term of this Contract, the UN may, at the request of the Licensor, provide reasonable work space for Licensor's personnel assigned to perform services hereunder.  Access to and use of facilities in the UN’s premises by personnel of the Licensor shall at all times be subject to rules and regulations of the UN relating to such use, including, but not limited to, those relating to security.  While present at the UN’s premises, personnel of the Licensor shall at all times obey and conform to all requests and instructions of UN officials and UN security staff.

6.12 
The Licensor shall be responsible for requiring all of its personnel, when entering, exiting or while within the UN’s premises, to display such identification as may be approved and furnished by the UN.  Upon completion of Licensor’s obligations under this Contract or upon release of any personnel provided by the Licensor under this Contract, all of such prescribed identification shall immediately be delivered to the UN Security Office for cancellation.

6.13 
All operations of the Licensor (including storage of equipment, materials, supplies and parts) within the UN premises shall be confined to areas authorized or approved by the UN.  The Licensor and its personnel shall engage in no unauthorized or unwarranted entry within, passage through, or storage or disposal of equipment, materials, supplies or parts within, the UN’s premises.

Access to UN Personnel:
6.14 
The UN shall provide the Licensor reasonable and timely access to UN personnel as may be reasonably required by the Licensor for performing services under this Contract.

Training:
6.15 
Within _____________ (____) days following the delivery and installation of the Software System in accordance with this Contract, the Licensor shall provide training to not less than _________ (____) end-users designated by the UN in writing, as follows:

6.15.1  The training conducted by the Licensor shall provide the UN end-users with instructions necessary for fully utilizing all of the functions and specifications of the Software System as described herein.

6.15.2  The training provided by the Licensor to the UN in accordance with this Contract shall be done without additional cost to the UN beyond the maximum contract price set forth herein and the itemized price for training services set forth herein.  At the sole option of the UN and upon written request by the UN, the Licensor shall provide additional training (i.e., such training as is beyond the scope of the training which the Licensor is required to provide in accordance with this Contract) to UN end-users at the Licensor's standard prices then in effect for such training services.

Notification of Installation and Training:
6.16 
Once the Software System has been delivered and installed [and configured] at the Sites and has been made fully operational by the Licensor and after the training has been completed in accordance with this Contract, the Licensor shall notify the UN that the Software System is installed and fully operational and is ready for acceptance testing no later than the date set forth therefor in the Project Plan and Schedule (Annex B).


Article 7

Acceptance Testing
7.1
Within thirty (30) business days following notification to the UN that the Software System has been delivered and installed and the UN’s end users have been trained in accordance with this Contract, the UN shall commence performing the acceptance tests for the Software System pursuant to the procedures, criteria and descriptions set forth in the Installation and Acceptance Testing Plan (Annex C) and shall complete such tests as quickly as practicable.

7.2 
Unless otherwise agreed in writing by the parties, all acceptance testing shall be conducted on the UN’s premises and on the UN’s own hardware and software in order to:

7.2.1 
Determine whether the Software System performs in accordance with this Contract and the functions, specifications and descriptions of the Software System set forth in Annex A;

7.2.2 
Ensure that the Software System can be effectively utilized in the UN's hardware and software operating environment[, including on ______________ platform and on any other platforms which support _____________];

7.2.3 
Ensure that the Software System is capable of running, processing, handling and reporting on a variety of data without failure, and meets the runtimes and other performance standards required by the UN and set out either in the functional specifications (Annex A) or in the Installation and Acceptance Testing Plan (Annex C).

7.3
If and when, in the UN’s sole opinion, the acceptance testing has established that the Software System is performing satisfactorily, then the Chief of the Procurement Division of the UN shall sign the Acceptance Certificate attached as Exhibit C-1.  The date of execution of such Acceptance Certificate shall be the “Acceptance Date.”

Failure of Acceptance Test; Retesting:
7.4 
If, in the UN’s sole discretion, the UN determines that the Software System has not successfully completed the acceptance testing in accordance with the Contract and the acceptance testing procedures set out in the Installation and Acceptance Testing Plan (Annex C), the UN shall promptly notify the Licensor in writing (hereafter, “first notice of acceptance testing failure”) and shall specify with as much detail as possible in which respects the Software System failed to pass the acceptance testing procedures.  At the UN’s option, the UN may either terminate this Contract at that point, by giving notice of termination in accordance with this Contract, or the UN may request the Licensor to make such necessary corrections and modifications in the Software System as will permit the Software System to be ready for retesting no later than ten (10) business days from the date of receipt of the UN's first notice of failure.

7.5 
The Licensor shall notify the UN when such corrections and modifications have been made, and the UN shall commence retesting the Software System and complete such retesting as quickly as possible.

7.6 
If, in the UN’s sole discretion, the Software System still fails to pass the acceptance test, the UN shall promptly notify Licensor in writing (hereafter, “second notice of acceptance testing failure”), and shall have the right, at its option, to terminate the Contract by giving written notice of such termination to the Licensor in accordance with this Contract, or the UN may request the Licensor to make such necessary corrections and modifications in the Software System as will permit the Software System to be ready for retesting in accordance with the procedures set forth in this Article 7, and to continue the testing process for as many times as may be necessary to ensure the Software System functions in accordance with this Contract. 

Termination Rights Upon Acceptance Testing Failure:
7.7 
Upon any termination of this Contract by the UN after failure of acceptance testing, the UN shall promptly return the Software System, the Documentation and any other Related Material to the Licensor at the Licensor’s sole expense.


[Article 8

Customized Applications and Subsequent Changes
8.1
The UN may, in its sole discretion, request the Licensor to provide, in addition to those Customized Applications set forth in the Project Plan and Schedule, additional customization or modifications of the Software System which Licensor does not provide through Updates generally released to its customers.  Such request shall be valid only if made in writing by the UN in accordance with the General Conditions.  Any modification or further customization of the Software System which is requested by the UN and which is not required to be provided by the Licensor in accordance with this Contract shall constitute a “Subsequent Change.”

8.2 
Licensor shall provide any Subsequent Change validly requested by the UN at the Time and Materials Rate set forth herein.

8.3 
Any Subsequent Changes requested by the UN prior to the installation and acceptance of the Software System in accordance with this Contract shall be incorporated into the Installation and Acceptance Testing Plan by the Licensor.  Any Subsequent Changes of the Software System after the Acceptance Date shall be accepted by the UN, only in accordance with a revised Installation and Acceptance Testing Plan therefor prepared by the Licensor and only in accordance with the procedures for installation and acceptance testing set forth in Articles 6 and 7 hereof, applied mutatis mutandis, as appropriate, to such Subsequent Change.

8.4 
Provided that the UN accepts any Subsequent Change in accordance with this Contract, such Subsequent Change shall be treated as part of the License granted hereunder and shall be subject to the restrictions and conditions for use set forth herein.  Any such Subsequent Changes in the Software System shall be fully covered by the Licensor's warranties hereunder for a period of twelve (12) months following the acceptance by the UN of such Subsequent Change.]


[Article 9

Integration of the Software System


with the IMIS System
9.1
Within ___________ (____) days following the Acceptance Date, the Licensor shall, without any additional costs or charges to the UN other than those set forth in this Contract, analyze and develop a plan for the integration of the Software System and the IMIS System that provides, at a minimum, complete data interchange, on both a batch and transactional basis, between the systems.

9.2 
Without limiting the generality of the foregoing, the Licensor shall, subject to the UN's written approval therefor, prepare and attach, as Annex D, an IMIS Integration Plan showing critical milestones and scheduling requirements for personnel and materials and providing the following plans and specifications for the integration of the Software System and the IMIS System:

9.2.1 
Functional Specifications for the Integration of the Software System and the IMIS System;

9.2.2
Programmer Design Specifications for the development of any Customized Applications or any Subsequent Changes to the Software System, as appropriate, together with any alterations to the IMIS System or any software patch or bridge which may be necessary to ensure integration of the Software System and the IMIS System; and

9.2.3 
API Specifications for integration of the Software System and the IMIS System and providing, at a minimum, a mapping of fields and processes from the Software System to the IMIS System.

9.3 
The IMIS Integration Plan shall be subject to approval by the UN in writing.

9.4 
Following approval of the IMIS Integration Plan by the UN, the UN may request the Licensor, in writing, to develop and install Subsequent Changes to the Software System.  Any Subsequent Changes requested by the UN in accordance with this Article 9 shall conform to specifications set forth in the IMIS Integration Plan, as approved by the UN.  Without limiting the foregoing, any Subsequent Changes requested by the UN in accordance with this Article 9 shall, at a minimum, permit the Software System to share data inputs and outputs with the IMIS System in accordance with the requirements of the UN as set out in the IMIS Integration Plan.

9.5 
The Licensor shall be compensated for its services performed in accordance with this Article 9 [as set forth herein] [at the Time and Materials Rate], subject to the maximum contract price specified herein.]

PART III


PRICE AND PAYMENT

Article 10

Contract Price
Maximum Contract Price:
 10.1
In full consideration of the provision and license by the Licensor of the Software System and the satisfactory performance by the Licensor of all the services and all obligations in accordance with this Contract, the UN shall pay to the Licensor a Maximum Contract Price of US $_______________ (US $__________).  Actual payments by the UN to the Licensor shall be made in amounts and at times required by or which are otherwise in accordance with this Contract.  The Licensor shall not do any work, provide any goods or materials or perform any Services which would result in any payment or payments by the UN of any amount in excess of the Maximum Contract Price without a valid amendment of this Contract or otherwise without written authorization therefor in accordance with this Contract by the UN.

Itemized Prices:
10.2 
Actual payments made by the UN to the Licensor hereunder shall reflect the following amounts in respect of the following items:

10.2.1 
For the License to the UN to use the Software System, US $_________ (“License Fee”);

10.2.2 
For the delivery and installation of the Software System in accordance with this Contract, US $ _________;

[10.2.3 For the performance of services, in accordance with Article 9 hereof, for the integration of the Software System to the IMIS System, a maximum of US $_______;

10.2.4 
For all training of the UN’s end-users in the use of the Software System to be provided by the Licensor to the UN in accordance with this Contract, US $________; and

10.2.5 
For the Maintenance Services to be provided to the UN by the Licensor in accordance with this Contract, US $__________ annually/semi-annually (“Maintenance Fee”).

Time and Materials Rate:
10.3 
The Time and Material Rate for Licensor's services shall be _____ per hour.

Escalation of Rates Upon Renewal or Extension:
10.4 
Upon any renewal of this Contract or any extension of the term hereof, the Parties shall agree in writing to the Maintenance Fee and the Time and Materials Rate applicable to the period of such renewal or extension.

10.5 
It is agreed and understood by the parties that, for and during the period of any such renewal or extension, the Licensor shall not propose and the UN shall not be liable to pay any increase in the Maintenance Fee and the Time and Materials Rate, which is greater than ____ percent (_____%) more than the Maintenance Fee and the Time and Materials Rate during the previous period of the term of the Contract (or a renewal or extension thereof), as adjusted for inflation, in accordance with [ _____ ] [the Consumer Price Index (calculated for the New York City metropolitan statistical area) of the United States Department of Labor,] as of the date of the renewal or extension.


Article 11

Invoicing and Payments
Payment Schedule:
11.1 
Payment of the Contract Price shall be made by the UN to the Licensor in accordance with the following Payment Schedule, showing when payments are due:

11.1.1 
Upon the effective date of this Contract, _______ percent (___%) of the License Fee, or US $___________;

11.1.2
Upon Notification of Delivery and Installation of the Software System, ______________ percent (______%) of the License Fee, or US $_______;

11.1.3
Upon Final Acceptance of the Software System, the remaining balance of the License Fee, or US $_____________;

11.1.4
Upon completion of the training in accordance with this Contract, the amount set forth in Article 10.2.4 hereof, or US $ ____________;

[11.1.5
Monthly, in arrears, for the fees payable in accordance with Article 10.2.3, for the performance of services, in accordance with Article 9 hereof, for the integration of the Software System to the IMIS System, or for the fees payable in respect of any other services at the Time and Materials Rate; and]

11.1.6
Annually/semi-annually upon expiration of the Licensor’s Warranty Period in accordance with this Contract, the Maintenance Fee set forth in Article 10.2.5 hereof.

Invoicing:
11.2
All payments made by the UN to the Licensor shall be payable by the UN only in response to the Licensor’s original invoice therefor and certification by the UN that the materials or services reflected in such invoice have been provided by the Licensor in accordance with this Contract.

11.3
The Licensor’s invoices shall contain, at a minimum, this Contract number and a complete description of the item provided or the Service performed in accordance with this Contract.  The Licensor shall be solely responsible for ensuring that all supporting documentation sufficient for the UN to identify the payment requested in relation to the relevant provision(s) of this Contract accompanies each invoice.  The Contract shall submit its invoices in triplicate (an original and two (2) copies) to:

United Nations

Accounts Payable Unit, Accounts Division

Office of Programme Planning, Budget and Accounts

____________________

____________________

New York, NY 10017

11.4 
The UN shall notify the Licensor within fifteen (15) days following receipt of any of Licensor's invoices, if the UN intends to dispute any such invoice or any portion thereof.  Such notification shall include a brief explanation of the reasons why the UN disputes the invoice.  The UN and the Licensor shall consult in good faith to promptly resolve outstanding issues with respect to any such disputed invoice.

11.5 
The UN shall make full payment against the Licensor's invoice within thirty (30) days of the receipt of the invoice, unless the UN disputes the invoice or a portion thereof.

11.6 
In cases of a disputes regarding only a portion of a Licensor's invoice, the UN shall pay the Licensor the amount of the undisputed portion within thirty (30) days of the receipt thereof.

11.7 
Once a dispute regarding an invoice or a portion thereof has been resolved, the UN shall pay the Licensor within thirty (30) days following the resolution of such dispute.

11.8 
It is acknowledged and agreed by the Licensor that each invoice paid by the UN shall be subject to a post-payment audit by the UN’s auditors (whether internal or external) and, further, that, at any time during the term of the Contract and for a period of two (2) years following the expiration or prior termination of this Contract, the UN may be entitled to a refund from the Licensor of any amounts shown by such audits to have been unauthorized or not in accordance with this Contract.


PART IV


LICENSOR'S WARRANTIES AND


MAINTENANCE SERVICES

Article 12

Licensor's Warranties
Warranties:
12.1 
The Licensor hereby represents and warrants to the UN as follows:

12.1.1
That on the Acceptance Date and for a period of twelve (12) months thereafter the Software System provided to the UN in accordance with this Contact, shall be free from significant programming Errors and from defects in workmanship and materials and shall operate and conform to current Applicable Specifications;

12.1.2
That the Documentation and Related Material are accurate and conform generally with the requirements of this Contract and correspond to the functions of the Software System;

12.1.3 
That Licensor has full title to, ownership of and marketing rights to the Software System;

12.1.4 
That [, except as may otherwise be specifically provided in this Contract,] Licensor [acting under the authority of a license with its licensor] has full power and authority to grant rights under this Contract to the UN with respect to the Software System without the consent of any other person, and that neither the performance of any services or obligations by the Licensor in accordance with this Contract nor the license to and use by the UN of the Software System and Documentation (including the copying thereof) will in any way constitute an infringement or other violation of any copyright, trade secret, trademark, patent, invention, proprietary information, non-disclosure or other rights of any third party;

12.1.5
That the Software System shall be able to accurately process date and time data and related information, including but not limited to calculating, comparing and sequencing from, into, and between the twentieth and the twenty-first centuries, and the years 1999 and 2000, including leap year calculations and that, generally, the advent of the year 2000 shall not at any time affect the performance of the Software System;

12.1.6 
That Licensor [or, as the case may be, Licensor’s licensor,] wrote and developed the Software System and any related Source Code by itself and without referring to or copying lines of Source Code, or the structure, sequence or organization and any software owned by another person in which another person has a valid and existing proprietary right;

12.1.7
That neither the Software System, nor any portion thereof, constitutes or may give rise to a claim of infringement;

12.1.8 
That the Applicable Specifications provided by the Licensor hereunder faithfully and accurately describe the Software System provided to the UN hereunder;

12.1.9 
That Licensor shall not disable or otherwise cause the Software System to function in a manner other than in accordance with Applicable Specifications;

12.1.10 That the Software System does not contain any virus or any other contaminant, including but not limited to, codes, commands or instructions that may be used to access, alter, delete, damage or disable the Software System, other software, UN information and data or other UN property;

12.1.11 That Licensor shall always be responsive to the UN’s maintenance needs;

12.1.12 That any maintenance services or other services provided by Licensor hereunder shall be performed in a timely and professional manner by qualified professional personnel, that such services shall conform to the standards generally observed in the industry for similar services and that such services shall be sufficient to enable the Software System to perform in accordance with Applicable Specifications.

12.2 
The Licensor’s warranties provided herein shall extend to the Software System and any [Customized Applications,] Updates [and Subsequent Changes] thereto.  Additionally, the Licensor’s warranties provided in accordance with this Contract shall not be affected by any alteration of the Software System, as may be permitted by this Contract, by the UN or by a third party acting under direction by the UN (including Source Code) so long as the Licensor can discharge any warranty obligations in accordance with this Contract notwithstanding any such alterations.

Fulfillment of Warranty Obligations:
12.3 
If at any time during the 12-month period immediately following the Acceptance Date (the “Warranty Period”) either the Licensor or the UN shall discover one or more Errors in the Software System or any other respect in which the Software fails to conform to the requirements of this Contract, the Licensor shall, entirely at its own expense, promptly correct such Error, defect, or non-conformity by, among other things, supplying the UN with such corrective codes and making such additions, modifications, or adjustments to the Software System as may be necessary to keep the Software in operating order in accordance with the requirements of this Contract.  If appropriate and adequate under the circumstances, the correction to be made by the Licensor hereunder may take the form of a “patch,” as a temporary solution, but only until an upgraded version of the corrected module of the Software System is available for installation at the UN’s Site.

12.4 
Other than with respect to Errors or non-conformities, as provided in Article 12.1.1 and as described in Article 12.3, all warranties provided by the Licensor in this Contract, including but not limited to the warranties concerning the year 2000 set forth in Article 12.1.5, shall not be limited in time and shall survive the expiration or termination of this Contract.

12.5 
In fulfilling its warranty obligations in accordance with this Contract, the Licensor shall provide preventive and remedial services in accordance with the terms and conditions governing maintenance services as set forth herein without any additional charges to the UN therefor.

12.6 
The Licensor shall ensure that the Software System and Applicable Specifications and Documentation are updated as a result of any remedial actions undertaken in accordance with this Contract.  Later updates of the Software System, Applicable Specifications and Documentation shall completely reflect all remedial actions.  All remedial actions taken during the Warranty Period shall also be warranted, in accordance with this Contract, for a period of 12 months from and after the date such remedial actions are fully and properly completed.


Article 13


Indemnification [Disclaimers and Limitations of Liability]
Intellectual Property Indemnity:
13.1
To the fullest extent permitted by law, the Licensor, at its sole cost and expense, shall indemnify, defend, and hold harmless, the UN [and its Affiliated Entities], [its] [their] officials, agents, servants and employees, from and against all suits, proceedings, claims, demands, losses and liability of any kind or nature, including, but not limited to, all litigation costs and expenses, attorney's fees, settlement payments and damages, based on, arising from or relating to allegations or claims that the UN's use of the Software System, in whole or in part, separately or in combination, constitutes an infringement of any patent, copyright, trademark, or other intellectual property.

13.2
The UN shall promptly advise the Licensor of any such suits, proceedings, claims, demands, losses or liability within a reasonable period of time after having received written notice thereof, and shall reasonably cooperate with the Licensor (at Licensor's sole cost and expense) in the defense or settlement thereof, subject to the privileges and immunities of the UN.  The Licensor shall have sole control of the defense of any such suit, proceeding, claim or demand and of all negotiations in connection with the settlement or compromise thereof, except with respect to the assertion or defense of the privileges and immunities of the UN or any matter relating thereto.  The UN shall have the right to be represented in any suit or proceeding, at its own expense, by independent counsel of the UN’s own choosing.

13.3 
In the event the UN’s use of the Software System, or any part thereof, (i) in any suit or proceeding, is for any reason enjoined, temporarily or permanently, or is found to infringe in any manner on any patent, copyright, trademark or other intellectual property or (ii) in the event of a settlement, is enjoined, limited or otherwise interfered with, then the Licensor, at its sole cost and expense, shall, with all deliberate speed, either:

13.3.1
Procure for the UN the unrestricted right to continue using the Software System or part thereof; or

13.3.2
Replace or modify the Software System or part thereof with the equivalent or better System or part thereof that is non-infringing.

13.4 
As used in this Article 13, a “part” of the Software System includes, but is not limited to, any Software, materials or other supplies used in, or comprising a portion of, the Software System.

Personal Injury and Property Damage:
13.5
Licensor agrees to pay the UN [and its Affiliated Entities] promptly for all loss, destruction or damage to [its] [their] property and, to the fullest extent permitted by law, to indemnify, defend, and hold harmless, at Licensor’s own expense, the UN [and its Affiliated Entities], [its] [their] officials, agents, servants and employees, from and against all suits, proceedings, claims, demands, losses and liability of any kind or nature, including, but not limited to, all litigation costs and expenses, attorney’s fees, settlement payments and damages arising out of or resulting from any acts or omissions of the Licensor, any sub-Licensor or anyone directly or indirectly employed by them or either of them in the performance of this Contract.  This provision shall extend to claims and liability in the nature of worker's compensation claims.

Survival of Indemnities:
13.6 
It is agreed, acknowledged and understood by the parties hereto that the rights and obligations arising under Articles 13.1 to 13.5 do not lapse upon any termination of this Contract.

[Limitations of Liability:
13.7
neither party shall be liable for any lost profits, lost savings, or other consequential or special damages, even if such party has been advised of the possibility of or could have foreseen such damages.
13.8
the limitations on liability and the remedies set forth in articles 13.7 hereof shall not apply in the following instances:
13.8.1
liability arising under articles 13.1 to 13.5 of this contract;
13.8.2
damages incurred due to intentional or grossly negligent acts or omissions by either party;
13.8.3
damages incurred due to abandonment or deliberate breach of either party’s obligations hereunder; or
13.8.4
a limited remedy fails of its essential purpose.]

Article 14

Maintenance Services
Scope of Maintenance Services:
14.1 
Commencing upon the expiration of the relevant Warranty Period governing the Software System, and for the full Maintenance Period specified herein, the Licensor shall provide full, on-site maintenance and support services (“Maintenance Services”) for the Software System, and any Updates to or Subsequent Changes thereof provided by the Licensor in accordance with this Contract.  Such Maintenance Services shall be in addition to the Licensor's warranty obligations in accordance with this Contract.

14.2 
The Licensor shall maintain the Software System so that it, at a minimum, it operates in accordance with the requirements of this Contract and with all descriptions and Applicable Specifications herein.

14.3 
Without limiting the generality of the foregoing, the Maintenance Services to be provided by the Licensor include, but are not limited to, the following:

14.3.1  Periodic, preventive maintenance, Software System improvements and other Updates according to the specific requirements of the Software System;

14.3.2
Unscheduled, remedial maintenance and support services for any Errors, defects or problems experienced by the UN in the use of the Software System, including, but not limited to, making necessary adjustments, corrections, alterations, improvements or modifications thereto;

14.3.3
Restoring, from regular back-ups maintained by the UN, damaged data files in the Software System;

14.3.4
Maintaining and providing a comprehensive “help-desk” facility accessible by UN end-users by telephone and via remote communications (e.g., modem, e-mail, etc.) during Licensor's Regular Hours of Service as specified herein;

14.3.5
Providing advice to UN end-users regarding the proper and efficient use of the Software System and any feature thereof;

14.3.6
Providing, and installing on the Software System, Updates and any Subsequent Changes to the Software System; and,

14.3.7
As necessary, or as required by the UN, making all arrangements with any of the Licensor’s sub-contractors for the provision of any of the Maintenance Services.

Exclusions:
14.4 
The Maintenance Services to be provided by the Licensor in accordance with this Contract shall not include support or services that have been made necessary solely by any unreasonable alteration of the Software by the UN without the knowledge or authorization of the Licensor.  Additionally, the Licensor shall not be responsible for the restoration of damaged or lost data that cannot be restored solely because of the UN's failure to properly conduct a regularly scheduled back-up.

Regular Hours of Service:
14.5 
The Licensor shall provide the Maintenance Services between the hours of 9:30 a.m. and 6:00 p.m. New York time, Monday through Friday, except on those days observed as holidays by the Licensor (“Regular Hours of Service”).

After Hours, Weekends and Holidays:
14.6 
Solely upon the written authorization of the UN, the Licensor shall provide the Maintenance and Services for the Software System after Regular Hours of Service, during weekends or on holidays at the Time and Materials Rate set forth in Article 10.3 hereof.

Scheduled Maintenance Services:
14.7 
The Licensor shall prepare and deliver to the UN a schedule of services to be rendered by the Licensor pursuant to this Article for periodic, preventive maintenance and support of the Software System.  The Schedule shall be subject to approval in writing by the UN and upon approval shall be incorporated into and made a part of the Installation and Acceptance Testing Plan (Annex C).  At the request of the UN, or as may be necessary, the Licensor shall update the schedule to meet the requirements for the Maintenance Services in accordance with this Contract.

14.8 
On a monthly basis, the Licensor shall provide the UN with a detailed list of known or suspected problems relating to or in connection with the operation of the Software.

Unscheduled Maintenance Services:
14.9 
All remedial actions undertaken by the Licensor in respect of the Software System shall be completed as soon as possible.  The timeliness of remedial action for problems shall be determined according to the following two (2) levels of problem severity:

14.9.1
Problem Severity Level One:  If the UN notifies the Licensor that it is experiencing a problem with the Software System, or any feature or module thereof, and that such problem is preventing day-to-day normal user access to data from or input to the Software System, the Licensor shall use its best efforts to remedy the problem within two (2) to four (4) hours following notification by the UN.

14.9.2  Problem Severity Level Two:  If the UN notifies the Licensor that it is experiencing a problem that impairs the functionality of the Software System in a non-immaterial manner but is not preventing day-to-day, normal user access to data from or input to the Software System, the Licensor shall remedy the problem within five (5) business days of receipt by the Licensor of notification from the UN, unless otherwise mutually agreed by both Parties.

14.10 
In resolving problems or performing any Maintenance Services in accordance with this Article 14, the Licensor may, if appropriate and adequate under the circumstances, correct the problem or perform the Maintenance Service by providing a “patch,” as a temporary solution, but only until an upgraded version of the corrected module of the Software System is available for installation at the UN's Site.

 14.11
It is understood by the Parties that the Licensor may require access to the Software System, the UN hardware and software and the Sites in order to correct a problem and that if all information necessary to diagnose the cause of the problem is not available upon notification to the Licensor, or if the Licensor cannot readily obtain suitable materials or supplies required to remedy a problem, the Licensor will have an additional reasonable period of time to remedy the problem.

14.12 
The Licensor shall keep a separate log for all of the Maintenance Services rendered in accordance with this Contract.  The log shall at all times be available for inspection by the UN at its request.

Maintenance of Documentation:
14.13 
The Licensor shall provide all enhancements, modifications, corrections, updates and new releases of the Documentation for the Software System in connection with the provision of the Maintenance Services in accordance with this Contract.  At the request of the UN, the Licensor shall make changes to the Documentation in order to correct any discrepancies between such Documentation and the functioning of the Software System.


PART V


MISCELLANEOUS

Article 15

Effect of Termination of Contract
15.1
This Contract may be terminated in accordance with the General Conditions.

15.2
Upon termination, Licensor shall promptly refund to the UN a commensurate pro-rata share of any pre-paid fees for the unexpired portion of the applicable payment period.

15.3
In the event that Licensor fails, within thirty (30) days of receipt of notice thereof from the UN, to remedy an Error in the Software System during the applicable Warranty Period or during the effective period for any Maintenance Services hereunder, and the UN terminates this Contract, at the sole option of the UN:

15.3.1
Licensor shall promptly refund to the UN all of the License Fees paid for the Software System less a pro-rata amount for the use thereof from the Acceptance date to the date of termination, and the UN shall promptly return all copies of the Software System, Documentation and Related Material to the Licensor and discontinue the use thereof; or

15.3.2 
The UN shall retain and continue to use the Software System, the Documentation and Related Material and all license rights shall continue according to their tenor.

15.4
The rights and remedies set forth in this Article 15 shall be non-exclusive and in addition to all other remedies available to the parties, whether under this Contract or otherwise.


Article 16


Miscellaneous Provisions
Notices:
16.1 
Whenever under this Contract a party is required or desires to give notice (other than operational communications between the Project Managers) to the other, such notice shall be in writing and either shall be delivered in hand or sent by registered or certified mail, return receipt requested, postage prepaid and addressed as follows:

16.1.1
In the case of the United Nations, to:

16.1.2
In the case of the Licensor, to:

Consent to Breach Not Waiver:
16.2 
No terms or provisions of this Contract shall be deemed waived and no breach excused, unless such waiver or excuse shall be in writing and signed by the party giving the waiver or excuse.  No consent to, or excuse or waive of, a breach of this Contract shall constitute a consent to, or excuse or waiver of, any other subsequent breach.

[Export Control:
16.3  Licensee and Licensor acknowledge that the Software System may be subject to the export control laws and regulations of the United States of America.  As used in this Article 16.3, the term “Controlled Material” means (a) the Software System, any Updates, Documentation and Related Materials and (b) any related proprietary information of the Licensor.  The term “Controlled Material” does not include Licensee Applications to the extent that Licensee Applications do not contain the Software System.  Pursuant to Article II, Section 7(b) of the UN Convention, the United Nations, including its subsidiary organs such as UNDP, is exempt from customs duties and prohibitions and restrictions on exports in respect of articles imported or exported by the United Nations, including its subsidiary organs, for its official use.  Accordingly, in light of the exemptions from export restrictions to which the UN is entitled pursuant to the UN Convention, and without otherwise limiting or derogating from the privileges and immunities and exemptions of the United Nations, including its subsidiary organs, pursuant to the UN Convention, the UN agrees and warrants that:

16.3.1
The UN shall comply with all export control laws and regulations of the United States of America to the extent that such export control laws and regulations are applicable to the UN;

16.3.2
The UN shall not directly or indirectly export or transmit any Controlled Material to any country, at any time and in any manner which would violate export control laws and regulations of the United States of America, to the extent that such export control laws and regulations are applicable to the UN;

16.3.3
The UN shall not export or re‑export any Controlled Material other than for its official use;

16.3.4
The UN shall cooperate with Licensor to determine a mutually acceptable solution should any Governmental authority fail to recognize the UN’s exemption from export restrictions set forth in the UN Convention; and

16.3..5
In the event that the UN seeks to export any Controlled Material for its official use, the UN shall obtain approval therefor from Licensor, which approval shall not unreasonably be withheld.]

Severability:
16.4 
If any provision of this Contract shall be held to be invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired.

Headings Not Controlling:
16.5
Headings and titles used in this Contract are for reference purposes only and shall not be deemed a part of this Contract for any purpose whatsoever.

IN WITNESS WHEREOF, the parties have, through their authorized representatives, subscribed to this Agreement on the date hereinbelow written.

	For UN-Habitat
	For [insert name licensor]

	______________________________

[insert name]

[insert title]

[insert office]
Place: _______________________
Date: _______________________


	_____________________________

insert name]

[insert title]
Place: __________________________

Date: ___________________________


Annex A

UNITED NATIONS GENERAL CONDITIONS OF CONTRACT

1.0
LEGAL STATUS: The Cooperating Entity shall be considered as having the legal status of an independent Cooperating Entity vis-à-vis UN-HABITAT.  The Cooperating Entity’s personnel and sub-contractors shall not be considered in any respect as being the employees or agents of UN-HABITAT.

2.0  
COOPERATING ENTITY/CONTRACTOR'S RESPONSIBILITY FOR EMPLOYEES

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

3.0
 ASSIGNMENT

The Cooperating Entity/Contractor shall not assign, transfer, pledge or make other disposition of this Agreement/Contract or any part thereof, or any of The Cooperating Entity’s/Contractor’s rights, claims or obligations under this Agreement/Contract except with the prior written consent of UN-Habitat.

4.0
 SUB-CONTRACTING

In the event the Cooperating Entity/Contractor requires the services of sub-contractors, the Cooperating Entity/Contractor shall obtain the prior written approval and clearance of UN-Habitat for all sub-contractors.  The approval of UN-Habitat of a sub-contractor shall not relieve The Cooperating Entity/Contractor of any of its obligations under this Agreement/Contract. The terms of any sub-contract shall be subject to and conform to the provisions of this Agreement/Contract.

5.0
INDEMNIFICATION

The Cooperating Entity/Contractor shall indemnify, hold and save harmless, and defend, at its own expense, UN-Habitat, its officials, agents, servants and employees from and against all suits, claims, demands, and liability of any nature or kind, including their costs and expenses, arising out of acts or omissions of the Cooperating Entity/Contractor, or the Cooperating Entity/Contractor’s employees, officers, agents or sub-contractors, in the performance of this Agreement/Contract.  This provision shall extend, inter alia, to claims and liability in the nature of workmen's compensation, products liability and liability arising out of the use of patented inventions or devices, copyrighted material or other intellectual property by the Cooperating Entity/Contractor, its employees, officers, agents, servants or sub-contractors.  The obligations under this Article do not lapse upon termination of this Agreement/Contract.

6.0
INSURANCE AND LIABILITIES 

6.1
The Cooperating Entity/Contractor shall provide and thereafter maintain insurance against all risks in respect of its property and any equipment used for the execution of this Agreement/Contract.

6.2
The Cooperating Entity/Contractor shall provide and thereafter maintain all appropriate workmen's compensation insurance, or the equivalent, with respect to its employees to cover claims for personal injury or death in connection with this Agreement/Contract.

6.3
The Cooperating Entity/Contractor shall also provide and thereafter maintain liability insurance in an adequate amount to cover third party claims for death or bodily injury, or loss of or damage to property, arising from or in connection with the provision of services under this Agreement/Contract or the operation of any vehicles, boats, airplanes or other equipment owned or leased by the Cooperating Entity/Contractor or its agents, servants, employees or sub-contractors performing work or services in connection with this Agreement/Contract.

6.4
Except for the workmen's compensation insurance, the insurance policies under this Article shall:

6.4.1
Name UN-Habitat as additional insured;

6.4.2 
Include a waiver of subrogation of the Cooperating Entity/Contractor's rights to the insurance carrier against UN-Habitat; and

6.4.3 
Provide that UN-Habitat shall receive thirty (30) days written notice from the insurers prior to any cancellation or change of coverage.

6.5 
The Cooperating Entity/Contractor shall, upon request, provide UN-Habitat with satisfactory evidence of the insurance required under this Article 6.

7.0
ENCUMBRANCES ANDLIENS

The Cooperating Entity/Contractor shall not cause or permit any lien, attachment or other encumbrance by any person to be placed on file or to remain on file in any public office or on file with the United Nations and UN-Habitat against any monies due or to become due for any work done or materials furnished under this Agreement/Contract, or by reason of any other claim or demand against the Cooperating Entity/Contractor or the United Nations.

8.0
TITLE TO EQUIPMENT FURNISHED BY UN-HABITAT TO THE COOPERATING ENTITY/CONTRACTOR

Title to any equipment and supplies that may be furnished by UN-Habitat to the Cooperating Entity/Contractor for the performance of any obligations under this Agreement/Contract shall rest with UN-Habitat, and any such equipment shall be returned to UN-Habitat at the conclusion of this Agreement/Contract or when no longer needed by the Cooperating Entity/Contractor. Such equipment, when returned to UN-Habitat, shall be in the same condition as when delivered to the Cooperating Entity/Contractor, subject to normal wear and tear, and the Cooperating Entity/Contractor shall be liable to compensate UN-Habitat for the actual loss of, damage to, or degradation of equipment that is beyond normal wear and tear.

9.0
COPYRIGHT, PATENTS AND OTHER PROPRIETARY RIGHTS

9.1 
Except as is otherwise expressly provided in writing in the Agreement/Contract, UN-Habitat shall be entitled to all intellectual property and other proprietary rights including, but not limited to, patents, copyrights, and trademarks, with regard to products, processes, inventions, ideas, know-how, or documents and other materials which the Cooperating Entity/Contractor has developed for UN-Habitat under the Agreement/Contract and which bear a direct relation to or are produced or prepared or collected in consequence of, or during the course of, the performance of the Agreement/Contract, and the Cooperating Entity/Contractor acknowledges and agrees that such products, documents and other materials constitute works made for hire for UN-Habitat.

9.2 
To the extent that any such intellectual property or other proprietary rights consist of any intellectual property or other proprietary rights of the Cooperating Entity/Contractor: (i) that pre-existed the performance by the Cooperating Entity/ Contractor of its obligation under this Agreement/Contract, or (ii) that the Cooperating Entity/Contractor may develop or acquire, or may have developed or acquired, independently of the performance of its obligations under this Agreement/Contract, UN-Habitat does not and shall not claim any ownership interest thereto, and the Cooperating Entity/Contractor grants to UN-Habitat a perpetual licence to use such intellectual property or other proprietary right solely for the purpose of and in accordance with the requirements of this Agreement/Contract.

9.3 
At the request of UN-Habitat, the Cooperating Entity/Contractor shall take all necessary steps, execute all necessary documents and generally assist in securing such proprietary rights and transferring or licensing them to UN-Habitat in compliance with the requirements of the applicable law and of this Agreement/Contract.

9.4 
Subject to the foregoing provisions, all maps, drawings, photographs, mosaics, plans, reports, estimates, recommendations, documents, and all other data compiled by or received by the Cooperating Entity/Contractor under the Agreement/Contract shall be the property of UN-Habitat, shall be made available for use or inspection by UN-Habitat at reasonable times and in reasonable places, shall be treated as confidential, and shall be delivered only to UN-Habitat authorized officials on completion of work under the Agreement/Contract.

10.0
PUBLICITY, USE OF NAME, EMBLEM OR OFFICIAL SEAL OF THE UNITED NATIONS AND UN-Habitat 

The Cooperating Entity/Contractor shall not advertise or otherwise make public for the purpose of commercial advantage or goodwill that is has a contractual relationship with the United Nations or UN-Habitat, nor shall the Cooperating Entity/Contractor, in any manner whatsoever use the name, emblem or official seal of UN-Habitat or the United Nations, or any abbreviation of the name of UN-Habitat in connection with its business or otherwise without prior written permission of UN-Habitat.

11.0
CONFIDENTIAL NATURE OF DOCUMENTS AND INFORMATION

Information and data that is considered proprietary by either Party or that is delivered or disclosed by one Party (“Discloser”) to the other Party (“Recipient”) during the course of performance of this Agreement/Contract, and that is designated as confidential (“Information”), shall be held in confidence by that Party and shall be handled as follows:

11.1 
The Recipient shall:

11.1.1
Use the same care and discretion to avoid disclosure, publication or dissemination of the Discloser’s Information as it uses with its own similar information that it does not wish to disclose, publish or disseminate; and

11.1.2
Use the Discloser’s Information solely for the purpose for which it was disclosed.

11.2
Provided that the Recipient has a written Agreement/Contract with the following persons or entities requiring them to treat the Information confidential in accordance with this Agreement/Contract and this Article 13, the Recipient may disclose Information to:

11.2.1
Any other party with the Discloser’s prior written consent; and

11.2.2
The Recipient’s employees, officials, representatives and agents who have a need to know such Information for purposes of performing obligations under the Agreement/Contract, and employees officials, representatives and agents of any legal entity that it controls, controls it, or with which it is under common control, who have a need to know such Information for purposes of performing obligations under this Agreement/Contract, provided that, for these purposes a controlled legal entity means:

11.2.2.1 
A corporate entity in which the Party owns or otherwise controls, whether directly or indirectly, over fifty percent (50%) of voting shares thereof; or

11.2.2.2 Any entity over which the Party exercises effective managerial control; or

11.2.2.3
For UN-Habitat, a governing organ or subsidiary organ of UN-Habitat established in accordance with the Charter of UN-Habitat.

11.3 
The Cooperating Entity/Contractor may disclose Information to the extent required by law, provided that, subject to and without any waiver of the privileges and immunities of UN-Habitat, the Cooperating Entity/Contractor will give UN-Habitat sufficient prior notice of a request for the disclosure of Information in order to allow UN-Habitat to have a reasonable opportunity to take protective measures or such other action as may be appropriate before any such disclosure is made.

11.4 
UN-Habitat may disclose Information to the extent as required pursuant to the Charter of United Nations, resolutions or regulations of the General Assembly, or rules promulgated by the Secretary-General.

11.5 
The Recipient shall not be precluded from disclosing Information that is obtained by the Recipient from a third party without restriction, is disclosed by the Discloser to a third party without any obligation of confidentiality, is previously known by the Recipient, or at any time is developed by the Recipient completely independently of any disclosures hereunder.

11.6 
These obligations and restrictions of confidentiality shall be effective during the term of the Agreement/Contract, including any extension thereof, and, unless otherwise provided in the Agreement/Contract, shall remain effective following any termination of the Agreement/Contract.

12.0
FORCE MAJEURE; OTHER CHANGES IN CONDITIONS

12.1 
In the event of and as soon as possible after the occurrence of any cause constituting force majeure, the affected Party shall give notice and full particulars in writing to the other Party, of such occurrence or change if the affected Party is thereby rendered unable, wholly or in part, to perform its obligations and meet its responsibilities under this Agreement/Contract.  The affected Party shall also notify the other Party of any other changes in conditions or the occurrence of any event that interferes or threatens to interfere with its performance of this Agreement/Contract. Not more that fifteen (15) days following the provision of such notice of force majeure or other changes in condition or occurrence, the affected Party shall also submit a statement to the other Party of the estimated expenditures that will likely be incurred for the duration of the change in condition or the event of force majeure. On receipt of the notice or notices required under hereunder, the Party not affected by the occurrence of a cause constituting force majeure shall take such action as it reasonably considers to be appropriate or necessary in the circumstances, including the granting to the affected Party of a reasonable extension of time in which to perform its obligations under this Agreement/Contract.

12.2 
If the Cooperating Entity/Contractor is rendered unable, wholly, or in part, by reason of force majeure to perform its obligations and meet its responsibilities under this Agreement/Contract, UN-Habitat shall have the right to suspend or terminate this Agreement/Contract on the same terms and conditions as are provided for in Article 15, "Termination", except that the period of notice shall be seven (7) days instead of thirty (30) days. In any case, UN-Habitat shall be entitled to consider the Cooperating Entity/Contractor permanently unable to perform its obligations under this Agreement/Contract in case the Cooperating Entity/Contractor is unable to perform its obligations, wholly, or in part, by reason of force majeure for any period in excess of ninety (90) days.

12.3 
Force majeure as used herein means any unforeseeable and irresistible act of nature, any act of  war (whether declared or not), invasion, revolution, insurrection, or other acts of a similar nature or force provided that such acts arise from causes beyond the control and without the fault or negligence of the Cooperating Entity/Contractor. The Cooperating Entity acknowledges and agrees that, with respect to any obligations under this Agreement/Contract that the Cooperating Entity/Contractor must perform in areas in which the UN-Habitat is engaged in, preparing to engage in, or disengaging from any peacekeeping, humanitarian or similar operations, any delays or failure to perform such obligations arising from or relating to harsh conditions within such areas, or to any incidents of civil unrest occurring in such areas, shall not, in and of itself, constitute force majeure under this Agreement/Contract .

13.0
TERMINATION

13.1 
Either party may terminate this Agreement/Contract for cause, in whole or in part, upon thirty (30) days’ notice, in writing, to the other party.  The initiation of arbitral proceedings in accordance with Article 15.2 (“Arbitration”), below, shall not be deemed a termination of this Agreement/Contract.

13.2 
UN-Habitat may terminate forthwith this Agreement/Contract at any time should the mandate or the funding of the Project be curtailed or terminated, in which case the Cooperating Entity/Contractor shall be reimbursed by UN-Habitat for all reasonable costs incurred by the Cooperating Entity/Contractor prior to receipt of the notice of termination.

13.3 
In the event of any termination by UN-Habitat under this Article, no payment shall be due from UN-Habitat to the Cooperating Entity/Contractor except for work and services satisfactorily performed in conformity with the express terms of this Agreement/Contract.

13.4 
Should the Cooperating Entity/Contractor be adjudged bankrupt, or be liquidated or become insolvent, or should the Cooperating Entity/Contractor make an assignment for the benefit of its creditors, or should a Receiver be appointed on account of the insolvency of the Cooperating Entity/Contractor, UN-Habitat may, without prejudice to any other right or remedy it may have under the terms of these conditions, terminate this Agreement/Contract forthwith.  The Cooperating Entity/Contractor shall immediately inform UN-Habitat of the occurrence of any of the above events.

13.5 
The provisions of this Article 16 are without prejudice to any other rights or remedies of the United Nations or UN-Habitat under this Agreement/Contract or otherwise.

14.0
NON-WAIVER OF RIGHTS 

The failure by either Party to exercise any rights available to it, whether under this Agreement/Contract or otherwise, shall not be deemed for any purpose to constitute a waiver by the other Party of any such right or any remedy associated therewith, and shall  not relieve the Parties of any obligations under this Agreement/Contract. 

15.0
SETTLEMENT OF DISPUTES

15.1 
Amicable Settlement: The Parties shall use their best efforts to settle amicably any dispute, controversy or claim arising out of this Agreement/Contract or the breach, termination or invalidity thereof.  Where the parties wish to seek such an amicable settlement through conciliation, the conciliation shall take place in accordance with the Conciliation Rules then obtaining of the United Nations Commission on International Trade Law (UNICTRAL), or according to such other procedure as may be agreed between the parties in writing.

15.2 
Arbitration: Any dispute, controversy, or claim between the Parties arising out of the Agreement/Contract or the breach, termination, or invalidity thereof, unless settled amicably under Article 16.1, above, within sixty (60) days after receipt by one Party of the other Party’s written request for such amicable settlement, shall be referred by either Party to arbitration in accordance with the UNCITRAL Arbitration Rules then obtaining.  The decisions of the arbitral tribunal shall be based on general principles of international commercial law.  The arbitral tribunal shall be empowered to order the return or destruction of goods or any property, whether tangible or intangible, or of any confidential information provided under the Agreement/Contract, order the termination of the Agreement/Contract, or order that any other protective measures be taken with respect to the goods, services or any other property, whether tangible or intangible, or of any confidential information provided under the Agreement/Contract, as appropriate, all in accordance with the authority of the arbitral tribunal pursuant to Article 26 (“Interim Measures of Protection”) and Article 34 (“Form and Effect of the Award”) of the UNCITRAL Arbitration Rules.  The arbitral tribunal shall have no authority to award punitive damages.  In addition, unless otherwise expressly provided in this Agreement/Contract, the arbitral tribunal shall have no authority to award interest in excess of the London Inter-Bank Offered Rate (“LIBOR”) then prevailing, and any such interest shall be simple interest only.  The Parties shall be bound by any arbitration award rendered as a result of such arbitration as the final adjudication of any such dispute, controversy, or claim.

16.0
PRIVILEGES AND IMMUNITIES

Nothing in or relating to this Agreement/Contract shall be deemed a waiver, express or implied, of any of the privileges and immunities of the United Nations, including UN-Habitat.

17.0
TAX EXEMPTION

17.1 
Article II, Section 7, of the Convention on the Privileges and Immunities of the United Nations provides, inter-alia, that United Nations, including UN-Habitat, is exempt from all direct taxes, except charges for public utility services, and is exempt from customs restrictions, duties and charges of a similar nature in respect of articles imported or exported for its official use.  In the event any governmental authority refuses to recognize the exemption of UN-Habitat from such taxes, restriction, duties or charges, the Cooperating Entity/Contractor shall immediately consult with UN-Habitat to determine a mutually acceptable procedure.

17.2 
The Cooperating Entity/Contractor authorizes UN-Habitat to deduct from the Cooperating Entity/Contractor's invoice any amount representing such taxes, duties or charges, unless the Cooperating Entity/Contractor has consulted with UN-Habitat before the payment thereof and UN-Habitat has, in each instance, specifically authorized the Cooperating Entity/Contractor to pay such taxes, duties or charges under protest.  In that event, the Cooperating Entity/Contractor shall provide UN-Habitat with written evidence that payment of such taxes, duties or charges has been made and appropriately authorized, UN-Habitat shall reimburse the Cooperating Entity/Contractor for any such taxes, duties or charges so authorized by UN-Habitat and paid by the Cooperating Entity/Contractor under written request

18.0
AUDITS AND INVESTIGATIONS

18.1 
Each invoice paid by UN-Habitat shall be subject to a post-payment audit by auditors, whether internal or external, of UN-Habitat or by other authorized and qualified agents of UN-Habitat at any time during the term of this Agreement/Contract and for a period of three (3) years following the expiration or prior termination of this Agreement/Contract. UN-Habitat shall be entitled to a refund from the Cooperating Entity for any amounts shown by such audits to have been paid by UN-Habitat other than in accordance with the terms and conditions of this Agreement/Contract.

18.2
UN-Habitat may conduct investigations relating to any aspect of this Agreement/Contract or award thereof, the obligations performed under this Agreement/Contract, and the operations of the Cooperating Entity/Contractor generally relating to performance of this Agreement/Contract at any time during the term of this Agreement/Contract for a period of three (3) years following the expiration or prior termination of this Agreement/Contract.

18.3
The Cooperating Entity/Contractor shall provide it’s fully and timely cooperation with any such inspections, post-payment audits or investigations. Such cooperation shall include, but shall not be limited to, the Cooperating Entity/Contractor’s obligation to make available its personnel and any such relevant documentation for such purposes at reasonable times and on reasonable conditions and to grant to UN-Habitat access to the Cooperating Entity/Contractor’s premises at reasonable times and on reasonable conditions in connection with such access to the Contractor’s personnel and relevant documentation. The Cooperating Entity shall require its agents, including, but not limited to, the Cooperating Entity/Contractor’s attorneys, accountants, or other advisers, to reasonably cooperate with any inspections, post-payment audits or investigations carried out by UN-Habitat hereunder.

19.0
LIMITATION ON ACTIONS 

Except with respect to any indemnification obligations in Article 6, above, or as are otherwise set forth in this Agreement/Contract, any arbitral proceedings in accordance with Article 16.2, above, arising out of this Agreement/Contract must be commenced within three (3) years after the cause of action has accrued.

20.0
ESSENTIAL TERMS 

The Cooperating Entity/Contractor acknowledges and agrees that each of the provisions in Article 21 to 26 hereof constitutes an essential term of this Agreement/Contract and that any breach of any of these provisions shall entitle UN-Habitat to terminate this Agreement/Contract or any other contract with UN-Habitat immediately upon notice to the Cooperating Entity/Contractor, without any liability doe termination charges or any other liability of any kind.

21.0
SOURCE OF INSTRUCTIONS

The Cooperating Entity/Contractor shall neither seek nor accept instructions from any authority external to UN-Habitat in connection with the performance of its services under this Agreement/Contract.  Should any authority external to UN-Habitat seek to impose any instructions concerning or restrictions on the Cooperating Entity/Contractor’s performance under this Agreement/Contract, the Cooperating Entity/Contractor shall promptly notify UN-Habitat and provide all reasonable assistance required by UN-Habitat. The Cooperating Entity/Contractor shall not take any action in respect of the performance of its obligations under this Agreement/Contract that may adversely affect the United Nations or UN-Habitat and the Cooperating Entity/Contractor shall perform its obligations under this Agreement/Contract with the fullest regard to the interests of UN-Habitat.

22.0
OFFICIALS NOT TO BENEFIT

The Cooperating Entity/Contractor warrants that it has not and shall not offer to any representative, official or employee, or other agent of the United Nations or UN-Habitat any direct or indirect benefit arising from or related to the performance of this Agreement/Contract or of any other Agreement/Contract with UN-Habitat or the award thereof, or for any other purpose intended to gain an advantage for the Cooperating Entity/Contractor.

23.0
OBSERVANCE OF THE LAW

The Cooperating Entity/Contractor shall comply with all laws, ordinances, rules, and regulations bearing upon the performance of its obligations under the terms of this Agreement/Contract 

24.0
CHILD LABOUR 

The Cooperating Entity/Contractor represents and warrants that neither it, its parent entities (if any), nor any of the Cooperating Entity/Contractor’s subsidiary or affiliated entities (if any) is engaged in any practice inconsistent with the rights set forth in the Convention on the Rights of the Child, including Article 32 thereof, which, inter alia, requires that a child shall be protected from performing any work that is likely to be harzardous or to interfere with the child’s education, or to be harmful to the Child’s health or physical, mental, spiritual, moral, or social development.

25.0
SEXUAL EXPLOITATION

25.1 
The Cooperating Entity/Contractor shall take all appropriate measures to prevent sexual exploitation or abuse of anyone by it or by any of its employees or any other persons who may be engaged by the Cooperating Entity/Contractor to perform any services under this Agreement/Contract.  For these purposes, sexual activity with any person less than eighteen years of age, regardless of any laws relating to consent, shall constitute the sexual exploitation and abuse of such person.  In addition, the Cooperating Entity/Contractor shall refrain from, and shall take all reasonable and appropriate measures to prohibit its employees or other persons engaged and controlled by it from exchanging any money, goods, services, offers of employment or other things of value, for sexual favours or activities, or from engaging in any sexual activities that are exploitive or degrading to any person.

25.2 
UN-Habitat shall not apply the foregoing standard relating to age in any case in which the Cooperating Entity/Contractor’s personnel or any other person who may be engaged by the Cooperating Entity/Contractor to perform any services under the Agreement/Contract is married to the person less than the age of eighteen years with whom sexual activity has occurred and in which such marriage is recognized as valid under the laws of the country of citizenship of such Cooperating Entity/Contractor’s personnel or such other person who may be engaged by the Cooperating Entity/Contractor to perform any services under this Agreement/Contract.

26.0
AUTHORITY TO MODIFY

No modification or change in this Agreement/Contract shall be valid and enforceable against UN-Habitat unless provided by an amendment to this Agreement/Contract signed by the Cooperating Entity/Contractor and a duly authorized official of UN-Habitat.


ANNEX E

FORM FOR THE SOURCE CODE ESCROW AGREEMENT
THIS SOURCE CODE ESCROW AGREEMENT dated as of ______________, by and among (i) the United Nations, an international intergovernmental organization created pursuant to the Charter of the United Nations signed in San Francisco on 26 June 1945 and having its Headquarters in New York, New York 10017, (“UN” and “Licensee”) and (ii) ______________, a corporation organized under the laws of _______________________________ and having its principal place of business at ______________________________________, (“Licensor”); and _____________________, a corporation organized and existing under the laws of the State of ______________ and having its principal offices at ________________ (hereafter the “Escrow Agent”).


W I T N E S S E T H
WHEREAS, the Licensor and the Licensee have entered into a software license agreement (the “License Agreement”) dated ___________, a copy of which is appended hereto and made part hereof, pursuant to which the Licensor has licensed to the Licensee certain computer software, including all updates, improvements, enhancements thereof from time to time developed by the Licensor, and such additional program changes as the Licensee may order from Licensor from time to time, and all documentation therefor developed by the Licensor (hereinafter collectively referred to as the “Product”); and

WHEREAS, it is the policy of the licensor not to disclose the source codes and related documentation (hereinafter collectively referred to as the “Source Code”) for the Product to its customers except as provided in an applicable Escrow Agreement; and

WHEREAS, Licensor or Licensee agree that upon the occurrence of certain events described herein, the Licensee shall be able to obtain the Source Code and all revisions thereof, and accordingly, the Licensor agrees to deliver said Source Code to the Escrow Agent;

NOW, THEREFORE, in consideration of the mutual covenants exchange herein and for other valuable consideration, the adequacy and receipt of which are hereby acknowledged, the Licensor, the Licensee and the Escrow Agent hereby act and agree as follows:

1. 
Definitions
Except as provided herein, the parties agree that the words and phrases set out herein shall have the same meanings as set forth in Article 1.5, “Definitions,” of the License Agreement.  As used in this Escrow Agreement, the following additional terms shall have the following meanings (the definitions to be applicable to both the singular and the plural forms of each term defined in this Escrow Agreement):

(a)
“Product Change” shall mean any Product Change to any Product licensed to the UN and its Affiliated Entities pursuant to the License Agreement.

(b) 
“Source Code Copy” shall mean a sealed package containing the Source Code on a reliable media.

2.
Deposits
(a)
Company agrees to place a copy of the Escrow Material into escrow pursuant to Section 4(b) of the License Agreement.  Company shall deliver to Escrow Agent the Source Code Copy after Company has demonstrated to The UN’s satisfaction that the Source Code Copy is a true and accurate copy of the Product.

(b)
Not later than one (1) month after the object code for any Product Change is Accepted by the UN pursuant to the License Agreement, Company shall deliver to and deposit with Escrow Agent, at Company’s expense:

(1)
All Source Code for such Product Change; and

(2)
A revised Source Code Copy for such Product which includes and incorporates such Product Change;

(3)
A written explanation or listing of the changes made to such Product by such Product Change; and 

(4)
Revised Related Material (if any);

so that the Source Code Copy constitutes a readable program for the current release of the Product utilized by the UN.  Upon the UN’s written request, Company shall demonstrate that the Source Code Copy is a true and accurate copy of the updated Source Code for the Product.

3. 
Maintenance of the Escrow Material
The Escrow Agent will hold the Escrow Material in a safe place.  The Escrow Agent will retain the Escrow Material until such time as it receives notice pursuant to the terms of this Escrow Agreement that the Escrow Agent is to deliver the Escrow Material to the UN or until this Escrow Agreement is terminated pursuant to Section 9 below.  The Escrow Agent is authorized to deliver a copy of the Escrow Material to the UN provided the UN has given an affidavit to Escrow Agent stating that the UN has demanded the Escrow Material from Company, which has not provided the Escrow material within three (3) days of the UN’s demand, and any one or more of the following events has occurred:

(a)
Company is unable or unwilling to discharge any of its obligations (including but not limited to maintenance) with respect to the Product in accordance with the warranties, representations or other standards set forth in the License Agreement and/or Purchase Order; and/or

(b)
The sale, assignment or other transfer by Company of such of Company’s rights in the Product as would prevent Company from discharging its obligations with respect to the performance of the Product or from discharging its maintenance obligations under the License Agreement and/or Purchase Order; and/or

(c)
Company ceases to market the Product; and/or

(d)
A trustee of Company or receiver of Company’s assets is appointed by any court, or Company:

(1) makes an assignment for the benefit of creditors;

(2)  is unable to pay debts as they mature;

(3) is designated the debtor in any proceeding instituted under any provision of any bankruptcy or similar code;

(4) undergoes a change which is in essence one of ownership or control, including but not limited to, merger, asset sale, transfer of a substantial portion of business, or sale of a substantial share of Company’s general voting securities; or

(5) voluntarily ceases to be active in developing, marketing or maintaining computer software services to the commercial market.

4. 
Reliance on Affidavit of UN
The parties hereto agree that the Escrow Agent shall rely upon the affidavit provided by the UN without any requirement to ascertain the facts or the veracity of any of the statements contained therein.

5. 
Liability of the Escrow Agent
Escrow Agent shall not be liable or responsible for any transactions between Company and the UN or for any loss or damage to any of the Escrow Material.  Company agrees to defend and indemnify Escrow Agent and hold Escrow Agent harmless from and against any and all claims, actions and suits and from and against any and all Loss (including, but not limited to settlement costs) incurred by Escrow Agent on account of any act or omission of Escrow Agent in respect of or with regard to this Escrow Agreement or the Escrow Material as contemplated herein.  In no event shall Escrow Agent be liable for consequential or special damages.

6.
Notice of Termination
Upon the termination of the License Agreement, Company may obtain the return of the Source Code by furnishing written notice of the termination, agreed to by authorized and notarized signature of the Licensee.

7.
Disputes
(a)
In the event that Company and Licensee have a valid dispute concerning the release of the Escrow Material, the Escrow Agent shall not release the Source Code to either party except in accordance with (i) a final decision of the arbitration panel as hereinafter provided, or (ii) receipt of an agreement with authorized and notarized signatures of both Licensor and Licensee, authorizing the release of the Source Code to one of the parties hereto.

(b)
Any dispute, controversy or claim between the Parties arising out of or relating to this Contract or the breach, termination or invalidity thereof, unless settled amicably under the preceding paragraph of this Article within sixty (60) days after receipt by one Party of the other Party's request for such amicable settlement, shall be referred by either Party to arbitration in accordance with the UNCITRAL Arbitration Rules then obtaining.   The number of arbitrators shall be three (3), unless the parties mutually agree that there shall be only one (1) arbitrator.  The place of arbitration shall be New York City, New York, United States of America.  The Appointing Authority under the Rules shall be the [American Arbitration Association] the [International Chambre of Commerce].  The arbitral tribunal shall have no authority to award punitive damages nor to award interest in excess of six percent (6.0 %) per annum, such interest being simple interest only.  The parties shall be bound by the arbitration award rendered in accordance with such arbitration, as the final adjudication of any such dispute, controversy or claim.

(c)
Nothing in or relating to this Contract shall be deemed a waiver, express or implied, of any of the privileges and immunities of the United Nations, including its subsidiary organs.

8.
Payment to Escrow Agent
As payment for its services hereunder, the Escrow Agent shall receive a fee in an amount agreed to by both parties or, if there is no agreement, by the arbitration panel, to be paid by the Licensor.

9.
Termination
This Escrow Agreement shall terminate on the delivery of the Source Code to either party in accordance with the terms of this Agreement.

10.
Waiver, Amendment or Modification; severability
This Escrow Agreement shall not be waived, amended, or modified except by the written agreement of all the parties hereto.  Any invalidity, in whole or in part, of any provision of this Escrow Agreement shall not affect the validity of any other of its provisions.

11.
Notices
All notices required to be given hereunder shall be in writing and shall be given by certified or registered mail, return receipt requested, to the parties at their respective addresses hereinabove written, or at such other address as shall be specified hereinabove in writing to all other parties.

IN WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement to be duly executed as of the year and date first above written.

	For UN-Habitat
	For [insert acronym of the partner]

	______________________________

[insert name]

[insert title]
Place: _______________________
Date: _______________________


	_____________________________

insert name]

[insert title]
Place: __________________________

Date: ___________________________
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