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The purpose of this document is to draw together the various types and versions
of{ the clauses contained in drafts and precedents of the contract under consider-
ation. It is essentially a research document, drawing on existing material and
not seeking to furnish any new ideas on the possible approaches to issues in
contractual relations.

The headings of the contract clauses dealt with in this document appear in the

middle column of the "Contents" on the next page. The clause numbers are given

in the right hand column. Reference is then made in the left hand column to

the "Status” of the clauses considered. The letters "N'', "R" and "0" stand for
"Necessary", "Recommended" and "Optional” respectively. This classification indicates
the degree of importance attached to the inclusion in the contract of a clause
dealing with the issue raised in the corresponding clause heading. Thus, it is

felt, a clause whose heading 1s assigned the status '"Necessary" should appear in some
form in the contract, even if it is not included in terms of any of the examples
prcvided in this document.

On che page following the "Contents" there 1s an example of the preamble sometimes
included in contracts. The recitals contained in a preamble serve to describe,

if very briefly, the setting and conditions in which the agreement befween the

parties has been concluded. Under legal systems which take preambles into account,
these can be of assistance in interpreting the clauses of contracts should a dispute
later 2rise. Some legal systems, hovcver, ignors the recitals contained in the preamble
to a contract,

T:e major part of this document is given over to samples of th~ clauses which can be
included in the contract under consideration. The examples appear in tabulated form.
In sor« instances only one example is given of the possible terms of a clause dealing
with the issue raised in the clause heading (left hand column of the table), in
others two or three examples are provided. The fifth column, headed "Additions",
contains extra material which supplements rather than replaces the examples given

of a particular clause. The last column of the tables indicates, in abbreviated
form, the sources from wnich the examples and additions have been generally drawn.
The sources referred to above are set out in full in the last page of this document.

As recommended by the Second Consultation on the Agricultural Machinery Industry,
the sources drawn from include the documentation considered by that Consultation,
the vi2vws expressed on it, other relevant national and international material,
the views of the participants in the Consultation and other interested parties
and the experience gained by the Secretariat in work on contractual agreements.
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Clause Heading Status
1 Definitions R
2 Entry into Force R
3 Substantive Transaction N
4 Scope of Services N
5 Rights and Duties of Partner N
6 Obligations of the Client N
7 Personnel N
8 Partner's Remuneration N
9 Performance Security 0
10 Warranties N
11 Failure to Perform N
12 Limitation of Partner's
Liability R
13 Force Majeure N
14 Changed Circumstances R
15 *asurance R
16 Assignment 0
17 Sub-Contracting (4}
18 Secrecy o
19 Additional Provision for
Termination and Suspension 0
. 20 End of Contract R
K 21 Status o
22 Language R
23 Applicable Standards R
24 Notices R
25 Settlement of Disputes R
26 Applicable Law N

(Ini. Mang)
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THIS AGREEMENT is made BETWEEN of
(hereinafter called "the client”) and of (herein-
after called "the partner") this day of .

WHEREAS:

1. The cljent has erected a facility for the assembly and manufacture of
agricultural machinery and for the supply of services ancillary thereto in
his/her own country.

2. The pariner has, for a considerable number of years, managed and
operated factories for the assembly and manufacture of machinery and

(a) poscesses substantial valuable knowledge of a specialized nature
relating to processes, metnods and techniques in the operation and
management of factories and the provision of ancillary services and
continues to acquire information, skills, expertise and reputation
relative to the management and operation of factories;

(b) has acquired substantial knowledge, skill and expertise in the
efficient and proper management and operation of factories and, in
particulir, in the most efficient and optimum methods of initiating
and establishing the management and operations of Zactories and
activities ancillary thereto;

(c) has acquired expertise in the training of perscnnel for the
management and operation of factories and activitie: ancillary
thereto;

3. The client desires to acquire and have the advantage of all the
partner's said and future technical knowledge, information, expertise,
techniques and skills in the operation and management of a factory and the
provision of ancillary services;

4, The partner is mindful that the client has available to him/her in
his/her own country a far lesser tradition in industry than has the partner
and that the consummation of this agruemeat is intended to aid and be in the
interests of the industrial and economic development of the client's country.

Now, in CONSIDERATION of the premises and of the mutual convenants and
conditions herein contained, the parties her2to have azreed and do by these
presents agree as follows:

(1n-Mang) 0




HEADINCS

EXAMP'E 1

EXAMPLE 11

EXAMPLE 11l

ADDITIONS

m

DEZFINITIONS
R

ENTRY INTO
FORCE
R

SUBSTANTIVE

TRANSACTION
N

STOPE OF
SEWVICES N

1. Por the purposes of this contract the
following tetms shall be interpreted thus:

~"the business” - the client's trade or
proposed trade in the assembly and
sanufacture, sale and distridbution of
agricultural sazhinery and spare parts
carried on or propused to be carried on at
the client's premises at

~ “contract"™ - this agreement including
all the appendices hereto and all the
documents referred to in this contract.

= “plant” - all the equipment,
machinery, materials and other apparatus
which is used in the sanufacturing processes
of the client's business.

<"works" - the clienc's factory
prenises at including all the plant
attached thereto.

2. This contractz shall enter into force on its
signature by the parties, or vheve signed
separately, on the signature of the last
subscribing party.

3. Subject to the terms of this contract the
partner shall, for the pariods herinafter
specified, put into operation, manage, direct
an’. supervise, as the case may be, the
wanufacturing assembly, sales and service
opsrations of the buisness, shall render
techrical assistance to the client and shall
train the client's employees in consideration
of the paywent to him/her by the cliaant of
the remuneration hereinafter set forth.

4.1. For a period of ... wonths from the ...
day of ... (CR: from the entry into force of
this contract) the partner shall be
responsible fur the putting into efficient
operation and management of the business.
His/her duties will include, inter alia:

- the planniag, organizing and commencement
production

- testing cf all parts of the works

- advising the client of the remidial actiom,
if anv, including the invoking of guarantess,
to be taken in respect of any defects or
non-conformity vith the contracts under which
they were supplied in any part of the vorks

2, Thie contract shall
anter into force on the
day of

SOURCE

Ex,l 1

Trade/CE,1/R, 12
'
-
)

Ex.1 k]

ID/WG.400/2

Ex.I 4

Trade/GE,1/R,32

+ ID/WG.400/2
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EXAMPLE 1

EXAMPLE I1

EXAMPLE 111

ADDITIONS

SOURCE

~ sstablishing and putting into operation of
wodern management systems and procedures

~ planning the purchase of rav materials,
semi-manufac®ures and other goods

- investigating sources of supply for raw
waterials, semi-manufactures and other goods,
in particular, the possidbility of supplies
being obtained in the client's country

- managing and directing the operations

- planning processes

- planning and organizing the optimal use of
equipment in the produrlion process

=~ planning #-. >veszizing the personnel
requirements >t all levels

- sstadlishing opevating procedures for
petiodic optiwmizatinm, product quality
control and the efficient control of the
consumption of fuel and utilities

- draving up operations programs, directives
and instructions

~ checking and recommending of any
wodifications required for the more efficient
oparation of the vorks

- ensuring that all the technical information
and knov hov in respect of the works is
trausferred by the suppliers thereof to the
client before the terwination of the said
period of months.

2. Within wveeks of the terwination of the
period specified at sub-paragraph 1 the
partner, in consultation with the client,
shall prepare a vorks' organization study for
the client. The works' orgnization study
shall indicate the wmesns by vhich the
production capacity of the works can da
waximized economically and the optimal, wmost
efficient weans of managing the works by the
adaption tu local conditons cf the dest
engineering and industrial management
standards. The said study shall contain a
detailed description of all the
organizationsl functions of the works, define
the relationships hetween the various
departaents and services and gi-s guidelines,
inter alia , on the following matters:

= Muinistration and Pinance; including
general management, organization, preparation
and management of budgets, and accounting
(general accounting, cost accounting and
sanagement of expenditu ‘e and incowa).




HEADINGS

EXAMPLE 1

EXAMPLE 11

/

EXAMPLE 111

ADDITIONS

SOURCE

= Technicai questions; iancluding a scudy of
the products to be manufactured and
production programs, industrial engineering
adaption and modification of the products to
be manufactured, documentation, methods,
production timetablas and measurement of
vorking time and quality comtrol.

- Personnel; including recruitment, training,
security and geneval services.

- Production; including scheduling, managment
of etocks, planning, dispatch and transport,
procurement, supply, subcontracting,
maintenance and repair and management of
stocke of tools and equipment and of spare
and replacment parts.

~ Matters ralating to delivery, after—sales
service, follow-up and adaption of products
to user's requiresents.

3. For a period of ... wonths commencing on
the termination of the period referred to in
sub-paragraph 1 hereof the partner shall
maaage the works on a day-to-day basis but
will not be rasponsible for the overall
wsanagemsnt of the vorks.

Lla partiuclar, during the saic period the
partne will not be responsible f~r
procurement, financial and legal
administration, sarketing and after—sales
service. During the ssid period, howesver,
the partnar shall give the client technical
assistaace on the following mattears arising
in the areas of management rveserved to the
client:

- within ... wveeks of the commencement of the
period specified in this sub-paragraph, the
partner shall submit to the client a budget
estimating the working capitsl required for
the works, detailing the basis on vhich the
.aid estimate ia made and detailing budgetary
information regarding the areas of management
and service for wvhich the partner is
Tesponsible.

= within ... veeks of the coemencement of the
period specified in this sub-paragraph, the
partner shall subait to the client a list of
parts and supplies required for productionm,
indicating the quantities and purchase
specifications necessary. The said list
shall analyse the said spare parts as to
those which are 7 >t available in the client's
country, chose wnich can only be purchased
frcm one source or through one source, those
available on the open market and those
availadle in the client's country. The
partner will update the said list and
analyses.

R
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HEADINGS EXAMPLE 1 EXAMPLE 11 EXAMPLE 111 ADDITIONS SOURCE
RIGHTS AND | 3.1. The partner will exercise ali reasonable

DUTIES OF skill, care and diligence in the performance

THE PARTNER| of the services uader this contract and shall

N carry out all his/her responsibilities in

accordance with recognized professional/
industriai and/or managerial standards.

2. The partaer shall act as a faithful
adviser to the client.

3. The partner, his/her employees and
sub~contractors, whilst in the country in
which the services are to be rendered, shall
respect the lavs and customs of that country.

4 The remuneration of the partner charged to
the client in accordance with this coantract
shall constitute his/her only remuneration in
connection with this contract and neither
he/she nor his/her personne! shall accept any
trade ccamission, discount, allowance,
indirect payment, benefit rr other
consideration in connecr.on with in velation
to this contract or to the discharge of
his/her obligarinrg hereunder.

5. The partner shall nov have the benefit,
whether directly or indivectly, of any
royalty on or of any gratuity or commissio..
in respect of any patented or protected
article or process used on or for the purpose
of this contract unless it is mutually agreed
in vriting that he/she may.

6. The partner will provide all the expert
technical advice and skills vhich are
normally required for the clase of services
for vhich he/she is engaged. Where
specialist technical advice or assistance is
required, beyond that committed under Clause
4 of this contract, the partner may, with the
prior written agreement uof the client,
arrange for the provision of such services.
The client shall be liable to pay for all
such services. Notwithstanding the client's
liability to pay for such services or his/her
vritten agreement to the provision thereof,
the partner shall retain full and unseverable
responsibility for all the services which
he/she is committed te render uader this
contract.

7. The partnetr shall not dbe the wedium of
payments made on behalf of the client to
contractors and/or suppliers unless
specifically so requested to be by the client.




OBLIGATIONS
OF THE
CLIENT N

EXAMPLE 1

EXAMPLE II

EXAMPLE II1

ADDITIONS

8. The partner shall have ihe right, subject

to the clieat's approval, which shall not be

unreasonably withheld, to publish descriptive
articles with or without illustrations, with

respect to the services either on his/her own
sccount or in conjunction wivh other parties

concerned.

9. Save as hereinbefore provided, the code of
ethics/conduct oi tie partner's association, if
any, shall apply tc this contract in respect of
the partner's profe sional, industrial and
managerial obligatic s,

6. “qe client =hall:

-~ providc all the rav materials, utilities
and the tools, equipment, spare parts and
personnel specified in Appendix ... of this
contract required for the preparation,
operation, start-up and testiig of the works;
- supply the financing in the amount and in
the manner specified in Appendix ... of this
contract;

- furnish all pertinent design and
construction data and information available
to him to the partner at his own expense and
within a reasonable time;

- give such assistance as is reasonably
required by the purtner for the carrying out
of his/her obligations under the contract;

- organize the transportation of equipment,
materials and supplies into his conatry;

- giva any decisions required of nim/her in
such reasonable time so as nri to delay or
disrupt the performance by the partner of
his/her obligations under this contract;

- facilitate the speedy granting to the
partner and any of his/her personnel and
their dependants, in respect of the client's
country, of: necessary visas, licences,
permits and customs clearance; unobstructed
sccess to all sites and locations involved in
the carrying out of the services; medical
services, security at the works site and
living quarters for the partner's employses
and their dependante; the privilege of
bringing into the clieat's country reasonable
amounts of foreign currency for the purpose

——

In so far as the code
of ethica/conduct of the
partner's association, if
any, enlarges the
partner's liability to
the client as hereiu-
before described, the
same shall apply to this
contract in respect of
all the partner's pro-
fessional, industrial and
managerial obligations.

5.9, The said services shall
be carried out in accordance
with the standards and
specifications particularvized
in Appendix ... of this
contract, in so far as the
same are applicable to the
said services.

SOURCE

B . 1e11 5.9
ECE/145

Ex.111 5.9

Trade/GE,1/R,32

Ex,1 6
Trade/GE, 1/R.32




iXaMPlo 1

EXAMPLE 11

EXAMPLE 111

ADDITIONS

SOURCE

PERSONNEL N

of the services or the personal use of such
employee. and of withdrawing any such amounts
brought ini~ the country; repatriation of
the partner, his/her employees and their
dependents in the event of an international
crisis; and assistance in the event of
unforseen local and national ewergencies;

- facilitate the tranafer abrosd of the
remuneration of the partner and the salaries
of his/her personnel, taking into account
relevant legislation in the client's country.

7.1. The partner shall provide all the
skilled personnel required {or the proper
carrying out of his/her obligations under
this contract. Initially, the partner shall
provide the skilled personnel qualified for

| and experienced in the functions listed in

Appendix ... of this contract provided,
however, that should such skilled personnel
be insufficient to enable the partner to
fulfill his/her obligations properly or
vithin the time specified therefore the
partner shall provide addtional skilled
personnel.

2. Should it become necessary tc¢ replace any
member of the partner's personnel during
his/her contracted term, the partner shall
arrange forthwith for such replacement with a
person of comprable experience. The pariy
requesting the replacement shall be
responsible for the financial consequences
thereof save in the case that the client has
requested the replacement for reasons of
misconduct, inability to perform or violation
of laws. All such requests for replacement,
for whatever reason, must be presented in
writing with the particular reason atated.

3. The partner may, {rom time to time,
delegate to a manager ary of the powvers,
authorities, duties or responsibilities
vested in him/her. Such a manager shall work
under the partner's instructions and shall
have the suthority required to enable him/her
to carry out the duties and responsibilities
delegated o him/her and to exercise direct
wmanagement povers and control over the areas
of operation delegated to him/her. All and
any such delegations by the partner shall be
made in writing and the partner shall furnish
the client with copies thereof. The partner
shall at all times remain responsible for the
acts and omissions of managers to whoa he/she
has delegated all and any of his/her powers,
authorities, duties or responsibilities.

Ex.1 7
Trade/GE,1/R,32
+ 1D/WG,400/2
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EXAMPLE 1

EXAHPLE 11

EXAMPLE 111

ADDTTIONS

SOURCE

PARTNER'S
REMUNERATION
N

4. The client's smpolyees assigned to work in
the business shall be remunerated by the
client. The client's said employsas shall
not be removed or replaced save by the client
acting in consultation with the partner. In
all other respects the client’'s employeas
shall be subject tro the administrative
direction and supervision of the partner save
as regards those aspects of the buisness
reserved o the client in the period
specified in Clause 4 subparagraph 3.
Notwithstanding the appointment of the said
eaployees by the client the partner shall
retain full and unseverable responsibility
for the due parformance of his/her
obligations hereunder and for the
satisiactory compler -n of tho services. The
partner accepts liability for c-he services of
the client's employess save as regards those
aspects of the business reservad to the
client in the period wentioned in Clause &4
(Scope of Services), subparagraph 3

5. The client shall pay the partner the
wonthly sum specified according to category
in Appendix ... of this contract in respect
of each asuber of the parsonnel furnished by
the partnev in each category. The client
shall pay the said monthly sums in vespect of
the numbers and categories of the partner's
listed in Appendix ... of this contract, only.

8.1, The client shall further rewunerate the
partner in respecc ot the services in
accordance with the conditions set forth in
Appendix ... of this comtract.

2. The rein‘urseable costs wvill become
payable only on the submission by the partner
of an invoice in their regard.

3. The partner's fee over and above the
reimburseable coests, specified in Appendix
«esy shall be payable in the amounts and at
rhe times specified in the said Appendix.

4, Amounts duc to tha | artner shall be paid
promptly. If the cliew: fails to pay the
partner he/she shall be liable as hereinafter
specified.

5. If any item or part of an item of an
invoice furnished by the partner is disputed
or subject %o -uestion by the cliant, the
payment by the clien. of that part of the

8.1 Add, I

The only costs reimburseables
to the partner shall Le those
sat out in Appendix ... of
this contract.

8.5 Add.I1

The client wmay nominate a firm
of accountants to audit 41l
amounts claimed by the
partner. Advance written
notice must be given by the
client or the firm of

o

1
Ex.I 8
Trade/GE.1/R.32
Add., 1 8
ECE/145
Add, 11 8
ECE/145
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EXAMPLE 11

EXAMPLE 111

ADDITIONS

PFRFORMANCE
SECURITY O

invoice wvhich is not contested shall not be
withheld on those grounds and the provisions
of sub-—paragraph 4 of Clause 11 (Client's
Pailure to Perforw) shall apply to such a
remainder and also to the disputed or
questioned item to the extent that it shall
subsequently be agreed or determined to have
been due to the partner and incercst at the
rate specified in the said sub-paragraph 2 of
Clause 11 shall be paid on all disputed
amounts finally determined payadle to the
partner.

6. Whenever it shall bde necessary to evalue
one curreacy in terms of another for the
purpose of the payment of an amount to the
partner, the rate of exchange applicable
shall be the rate published by an official
source in the client's country on the date
the payment is due.

9. The partner shall furnish performance
security to the clieat in the amount of ...
The proceeds of the said security shall be
payable to the client as compensation for any
damage or loss resulting from the partner's
failure to complete his/her obligations :0 the
client under this contract but the said
compensation will not be limited thereto.
The performance security shall be denocainated
in the currency of this contract or in a
freely convertible currency acceptable to the
client and shall be in one of the following
forms:

= A bank guarantee or irrevocable letter
of Credit, issued by a bank and in a form
acceptable to the client.

= A cashier's cheque, certified cheque

or cash.

The performance security will be discharged
by the client not later than days
following the date of completion of the
partner's obligations urder this contract.

Should the client at any
time have a proper claim
against the partner for
loss or damage resulting
from the partner's failure
to complete his obliga-
tions under this contrvact,
the client shall be en-
titled to withhold payment
of monies due from him/her
to the partner under this
contract up to the amount
of the damages, including
loss of profit or other
loss and expenses, recover-
able. The provisions of
sub-paragraph & of Clauve
11 shall apply tc such a
withheld sum to t.e extent
that it shall subsequently
be agreed or determined
that no sum or a lesser
sum than that withheld is
due to the client from the
partner., Before with-
holding any sue, tlhe
client shall give notice
of his/her intention so to
do to the partner and the
partner shall have the
right to reply to the said

accountants of such audit; it
shall be carried out during
nornal working hours at the
place vhere the records are
maintained.

8.Add, I1I

The client shall be entitled
to set off against any sums
due by him/har to the partner,
any amounts by way of
reimbursements, damages or
liquidated damages due from
the partner to him/her.

SOURCE
Add,ITT 8
ECE/145

]

o

]
Ex.I 9
ADB/1-ADB/WB
Ex,.II 9
Trade/GE,1/R.32
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EXAMPLE 11

EXAMPLE 111

ADDITIONS

SOURCF.

WARRANTLES

FAILURE TO
PERFORM N

19. The partner warrants that:

(a) Before the end of the period specified in
Clause & sub-paragraph J the plant will be
working in such a manner as to assemble
and/or manufacture the agricultural
machinery, equipment and other apparatus
specified in Appendix... hereof in conformity
with the specifications detailed in Appendix
«+«. of this contract.

(b} On the conclusion of this contract (in
accordance vwith the terms hereof) the plaat
will be in such a condition ae will enabdle,
wvith due maintenance and repiir, the
continued manufacture of agricultural
machinery as described at (a) above.

(c) Before the end of the period specified in
Clause & sub-paragraph 3 the works will be
sanufacturing agricultural sachinery in
conformity with, or in greater quantities
than, the annual production figures specified
in Appendix ... hereof.

(d) On the due conclusion of this contract
the works will be in such a condition as will
enable them, with dua maintenance and repair,
to maintain the production level referred to
at (c) above.

11.1. Should either party fail to carry out
his/har obligations under this contract then,
in addition to the reliefs hereinafter
provided, the other party may:

~demand in writing rhat the party in breach
comply with the terms of the contract, and,
~if, within a reasonable time after receipt
of such a demand the party in breach fails to
take steps in good faith to comply with this
contract, the other party may, without
prejudica to the exercise of any other rignc
or remedies available to him/her, terminate
the contract by giving the party in breach
written notice to that effect.

natice within ... days of
his/ber receipt thereof.
Should the client without
proper justification with-
hold any sua from the
partner, the client shall
be guilty of a breach of
contract.

Tx,I 10
Trade/CE,1/R.)2

- 0ol -

Ex.1 11,1
Trade/CE,1/R,32
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EXAMPLE 1

EXAMPLE 11

ADD17TONY

SOURCE

2. (a) Should the partner delay in the
performance of the services he/she shall bde
liable to pay to the client compensation and
damages for any loss or damage suffered by
the latter by reason of the delay.

(b) Should the partner fail to perforx some
of the services or should the services be
rendered in a defective manner the client may
require the partner to complete the said
services or to correct the said defective
performance wvithin a reasonable time of the
partner's receipt of the written notification
of default. If the unper.ormed services or
defective services are impossible to remedy
or if the partner fails to remedy them within
a reasonable time of his/her receipt of the
notification of default, he/she shall pay the
client compensation and damages for any loss
or damaged suffered by the client by reason
thereof.

(c) Where the partner is liable to pay to the
client compensation and damages for loss and
damage suffered by the client by reason of
the partner's default in the rendering of the
services, such compensation and damages shall
not exceed the damage which the partner could
reasonably have forseen at the time of the
formation of the contract. The client shall
be under a duty to take all necessary
measures to minimize the loss which has
occurred provided that he/she can do so
vithout unreasonable inconvenience or cast.
Should he/she fail to do so, the partner may
claim & reduction in the compensation and
damages.

11.2 (a) Should the
partner delay in the
performance of the
services, the partner
shall be liable to pay the
client liquidated damages
as hereinafter specified
without any proof of loss
or damage being adduced by
the client.

(b) Should the partner
fail to perform some of
the servicas or should the
services be rendered in a
defective manner the
client may require the
partner to complete the
said services or to
correct the said defective
performance within a
reasonable time of the
partnecr's receipt of the
written notification of
default. If the
unperformed services or
defective services are
impossible to vemedy or if
the partner fails to
rcmedy them within a
reasonable time of his/her
receipt of the
notification of default,
he/she shall pay the
client liquidated damages
as hereinafter specified
without any proof of loss
or dsmage being adduced by
the client.

(c) If the partner fails
to perform the services
within the time periods
alloved under this
contract the client shall,
without prejudice to hia
other remedies under this
contract, deduct from the
remureration of the
partner and any
reimbursable costs and
expenses, as liquidated
damages, a sum equivalent
to ... X of the partner's
veekly remuneration for
each week of delay until

11,1 (e)

Notwithstanding anything
herein contained to the
contrary, the client shall
indemni fy and save harmless
the partner for and against
any and all claims, damages,
expenses or costs (including
those asserted by third
parties) divectly or
indirvectly related to the
services to the extent that
such claims, damages, expanses
and costs exceed in total the
partner's remuneration for the
services (or ... X of the
partner's total

Ex,I 11.2
ECE/145
Ix,I1 11,2
Trade/GE,1/R,32
¢ ECE/145

i

'
Add., 11
Trede/GE,1/R.32
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EXAMPLE I1

EXAMPLE

111

ADDITIONS

SOURCE

3. Should the client default in the
performance of his/her obligations under this
contract then:

-any delay in the performance of the
partaer's obligations consequent upon such
default of the client shall be deemed not the
fault of the partner, and

~the client will be liable to pay to the
partner compensation for any loss or damage
sustained by the partner by reason of the
client's default.

actual performance up to a
waximum deduction of ... %
of the total remuneration
payable to the partner
under this contract. Once
the maximum has been
reached, the client may
consider termination of
the contract. The "weekly
remuneration” of the
partner shall be
calculated by dividing the
total rewuneration payable
to him/her by the number
of weeks provided by this
contract for the
performance of the
services,

If the partner fails to
perform some of the
services or should the
services be rendered in a
defective manner, the
client shall, without
prejudice to his/her other
remedies under this
contract, deduct from the
remuneration of the
partner and any
reimburseable costs and
expenses or claim against
the partner, as liquidated
damagns;

=in the case of
unperformed services a sum
of ...

=in the case of
servicas defectively
rendered a sum of ...

remuneration), This indeanity
shall not apply in cases whers
such ~laims, damages and
expenses ariss from gross
negligence or criminal action
by the partner or to any
claime, damages or esxpenses
arising out of the violation
of legal provisions or rights
of third parties in vespect of
patents and/or copyrights
intraduced into documents
prepared by the partner.

-1 -

Ex,1 11.3
ECE/145
¢ Trade/GE.1/R.32
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EXAMPLE 11

EXAMPLE 111

ADDITIONS

SOURCE

LIMITATION
OF
PARTNER'S
LIABILITY R

FORCE
MAJEURE N

4. Amounts due to the partner from the client
shall be paid promptly in accordance with
this contract. Should the client fail to pay
to the partnar any sum due under this
contract withia ... days of the due date the
client shall pay interest at a rate of ... X
per annum for each wmonth or part of a month
in which such payment is not made as and from
tha date of receipt of the invoice therefor.
The partner may, by vritten notice to the
client, terminate this agreement if he/she
has not teceived paymeat of that psrt of any
iavoice vhich ie not contested within ...
days of the submission thereof. Such
terwination will not prejudice or affect the
accrued rights, claims or liabilities of
either party to this contract.

12.1. The partuer is not liable for any part
of the vorks which are not uader his/her
responsibility save in so far as any loss or
damage in respect thareof arises in
consequence of decisions taken by the partner
and/or directions given by him/her in the
course of his/her performance of the services.

2. The partner is not liable for any loass or
damage resulting from any act or omission of
the client or any comtractors engaged by the
client vhich is not covered by the services
to be performed by the partner or his/her
instructions or advice.

13.1. Neither party shall be liable for
his/her failure to perform any of his/her
obligations under this contract if such
failure is due to an impediment beyound that
party's control, occuring after the entry
into force of the contract and vhich he/she
could not reasonably have been expected to
take into account at the time of the
conclusion of this contract, or have avoided
or overcome it or its consequencaes.

13.1 The partner shall
promptly notify the client
in writing of any
situation or event arising
from circumstances beyond
his/her control and which
he/she could net
reasonably forsee and
which wmakes it impossible
for the partner to carry
out in vhole or in part
his/her obligations under
this contract. Upon the
occurrence of such a
situation or event the
services shall be deemed
to ba postponed for a
period equal to that
caused by the force
wajeure and a reasonadle
period, not exceeding ...
wonths to remobilize for
the continuation of the
services.

Ex.l 11.4
PIDIC

- €1 -
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EXAMPLE 111

ADDITIONS

SOURCE

CHANGED
CIRCLM-
STANCES R

INSURANCE R

- he/she is exempt under sub-paragraph 1 of
this Clause, and

- the person vhom he/she has so engaged would
be 80 exempt if the provisions of that
sub-paragraph vere applied to him/her.

4. Upon the occurence of such an impediment
the performance of the parties' obligations
under this contract shall be deemad postprned
for & period equal to that caused by the
force majeure and a reasonable period, not
exceading ... wonth(s) to remobilize for a
continuation of the parties' obligations
under this contract.

S. Should the performance of either party's
obligations under this contract have been
postponed under this Clause for a period in
excass of ... wonths, either party may
terminate this contract by giving written
notification thereof to the other party.

Such termination will not prejudice or affect
the rights, claims or liabilities of either
party occrued up to the tiwe of the
occurrence of the impediment.

14. 1. Should circumstances arise vhich call
for modifications of this contract these may
be made by mutual consent, giver in writing.
Proposals in this respect froam one party
shall be given due consideration by the other
party.

2. If in the country in which the project is
being carried out there should occur,
subsequent to the date of this contract
changes to any maticnal or state statute,
ordinance, decree or other lav or any
regulation or bye = lav which causes
additional or decreased cost to the partner
in the performance of his/har services, such
additional or reduced cost shall be borne or
credited to the client and the agreed
remuneration adjusted accordingly.

15. The partaer vill obtain and maintain,
from the date of commencewent of the
sarvices, at his/her own expense, insurance
in respect of the following:

(a) professional insurance covering his/her
own work

(b) insurance against loss of or damage to
the equipment used in the execution of
his/her duties

15. Unless notice is given
in writing to the contrary
by the client, the partner
shall, at the client's
expense, take out and
maintain on terms and
conditions spproved by the
elient, insurance agsinst
tiird party liabilicy and
ag-inst loss or damage in
the sas.ution of the
sarvicee, provided that

)

—

&~

1
Ex,1 14
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EXAMPLE 11

EXAMPLE 1II

ADDITIONS

sourCi

2. The party invoking this Clause wmust
promptly notify the other party in writing of
the impediment, its affect on his/her adilicy
to parform and of its cessation. If such
notice is not received by the other party
within a reasonsble time after the party who
fails to perform knaw or ought to have known
of the impediment, he/she is liadble for
damages resulting from such non-receipt in
accordance with this comtract.

3, If the party's failure is dus to the
failure by a third party vhom he/she has
engaged to perform the wvhole or a part of the
contract, that party is exempt from liabilily
only if:

The partner may, by
written notice to the
client, terminate this
contract if the services
have been postponad
pursuant to this
subparagraph for a period
in excess of ... sonths.

13.2. Should the partner
be an indvidual person
and, for any reasons
beyond his/har control and
which he/she could not
reasonably have forseen
and for which hae/she is
not responsible, be unadle
to perform his/her
obligations under this
contract, or have it
performed entirely, this
contract will terminate
without prejudice to the
accrued rights of either
party against the octher.
The client shall in that
case pay the partner or
his/her successors and
assigns upon the surrender
of the documents necessary
for the continuation of
the services, in so far as
they are available, such
part of the remuneration
as corresponds to the
state of the services
under this contrace,
including any reimbursable
coats and those
termination coste (if any)
becoming due to the
partner or his/her
succassors and assigns
from contracts alrveady
entered into in respect of
this contract.

-s‘_
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EXAMPLE 11

EXAMPLE I11

ADDITIONS

SOURCE

ASSICNMENT
[s]

SJus-
CONTL\"TING

SECRECY O

(c) insurance covering sickness or industrial
accidents affecting the personnel

(d) third party liability insurance,
including the client and any esployee of the
cliant, for damage due to death, personal
injury, or propsrty damage resulting from the
performance of the contract.

16. The partner shall not, without the
vritten consent of the client, assign the
benafits, othsr than the assignment of any
wonias due or to becowe due, under this
contract. The partaer shall mot, without the
written cnnsent of the client, in any vay
assign or transfer the obligations under thie
contract ot any part thereof.

17. Any sub-contract or modi®ication orv
tetmination thereof telating to the
performance of the services bty the partaer
shall be made only wich the advance Jritten
agreement of the client.

18.1. Both the client and the partner are
precluded from revealing confidential
information. "Confidential information"
includes all facts relating to the subject of
the contract, except those facts which are
genarally known or required to be revealed to
enable the services to be carried out. The
parties shall bind to secrecy all parsons
concernad with the execution of the vorks,
including theit respective smployees. A
violation of the said confendentiality will
be desmad a breach of contract.

This Clause will not bind the partner to tha
extent that other provision im this regard is
made slsevhere in this contract.

2. The copyright of documents prepared by the
partner from the client pursusat to this
contract shall rest in the cliemt. In sll
othat cases the copyright in documents shall
vest in the party vho has prepared the aame.

the partner shall use
his/her best efforts to
maintain at his/her owmn
cost, reasonable
professional liabilicy
cover.

Zx,1 16
YIDIC

_91-
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HEADINGS

EXAMPLE 1

EXAMPLE 11

EXAMPLE 111

ADDITIONS

SOURCE

STATUS O

LANGUAGE &

APPLICABLE
STANDARDS R

2. The partner's obligations shali be deemed
completed vhen the wvorks have, for a period
of ... months, operated in the sanner herein
warranted. The client's obligations shall be
desmad completed when all the payments
properly due to the partner have been made by
the client.

3. The termination or expiry of th’'s contract
shall not prejudice or affect the rights or
claims and liadbilities of either party.

21. Noching contained herein shall be
construed as estadlishing or creating a
celationship of master and servant or
principal and agent save in vespect of thoss
malters vherein the parties’ relationship is
specifically stated to be of one or other
kind.

22. This contract is drava in both the ....
language and the ... language. The ruling
language of this contract is the ...
language. All the documentation and
iaformation relating to the services and the
project tovards wvhich the latter are
directed, whether to be furnished by the
clisnt or the partner, shall be sc furnished
in the ... language. The training of the
client's employees and all literaturs
auxillary thersto shall be in the ...
language. Any arbitration procesdings taking
place under this contract shall be conducted
in the ... language.

23. The technical standards to be used in the
project to which the services are directed
are the highest standards prevailing in the
«»s partmer's country.

23. The technical
standards to be used in
the project to which the
services are directed are
the highest standards
prevailing in the client's
country. The client shall
transait to the partner
copies of the standards
and norms applicable in
the clieut's country at
the date of the
commencement of the
services. Purther, the
client shall keep the
partner inforwed of any
changes vhich may occur in
the said standards and
norms during the period in
vhich the services are
being carvried out,

Ex.1 21
FIDIC

Ex,.1 22
Trade/GE.1/R,32
+ ECE/148 4
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Ex,. 111
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SOURCE

goTICES O

ETTLEMENT
EF DISPUTES

APPLICABLE
LAW N

24. All notices under this contract will be

| gaven in writing and will be desmead to have

baen given if delivered by one of the
following messna:

-personal delivery to the designated
cepresentative of either party

-by telex

-by telegram

=-by registered post

at the specific designation of the parties as
set forth in Annex ... of this contract.

25.1. Should the parries’ disagre+ over some
technical matter rhen such a disagresusat
shall be submizted, without delay, to an
expert appointed by ... for the purposs in
order to obtain the opinion of the said
expert on the said technical dissgreement.
1f the parties are unavle to reach agreement
after a consideration of the opinion of the
technical expert then the following
provisions of this Clause shall apply in
respect of the said disagreement. The
opinion of the tachnical expert shall be
admitted &0 evidence in any subsequent
procesdings. The costs an¢ expenses of
obtaining the said opinion of the technical
expert shall be borne squally by the partiaes.

2. Any dispute or difference arising out of
this contract, including those considered as
such by only one of the parties, shall be
finally settled by arbitration in accordance
with the provisions of the UNCITRAL
Arbitration Rules.

3. The arbiter's decision ahall be final and
bindiag on both parties. The resulting award
shall be in lieu of any other remedy. The
arbiter will not be of the nationality of
either the client or tha partner.

26. The law of the client's country shall
govern this contract in all respects and the
contract shall be construed in accordance
therevith.

23. Any dispute or
difference airising out of
this contract, including
those considered as such
by only one of the
parties, shall be finally
settled by arbitration in
accordance wvith the
provisions of the ...
Arbitration Rulss.

26. The law of .... shall
govern this contract in
all respects and the
contract shall be
construed in accordance
therewith.

Ex,1 24
PIDIC

Ex.1 25,1
Trade/CE.1/R,32
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Ex.I+¢11 25,2¢) 4
PIDIC
+ Trade/CE.1/R.32




SOURCES:

Trade/GE.1/R.32

ID/WG.400/2

ECE/145

ADB| I-ADB|WB

FIDIC

A|CONF.97]18

ouide on Drawing up International Contracts
for Services Relating to Maintenance, Repair
and Operation of Industrial and Other Works
UN/ECE, 7 March 1984

Items to be included in Model Contracts. for
the Import, Assembly and Manufacture of
Agricultural Equipment, Including Training
UNIDO, 21 July 1983

Guide for Drawing up International Contracts

on Consulting Engineering, Including some Related
Aspects of Technical Assistance.

UN/ECE, 1983

Sample Bidding Document/Procurement of Soods
Asian Development Bank, Inter-American
Development Bank, The World Bank,

September 1983

International Model Form of Agreement between
Client and Consulting Engineer and International
Rules of Agreement between Client and Consulting
Engineer for Design and Supervision of Construction
of Works.

Federation Intercationale des Ingenieurs-Conseils,
IGRA, D+S 3rd Edition

Final Act of the United Nations Conference on
Contracts for the International Sale of Goods
UN General Assembly, 10 April 1980






