ANNEX 1

[bookmark: _GoBack] GENERAL TERMS AND CONDITIONS FOR THE PROVISION OF GOODS

THIS PURCHASE ORDER MAY ONLY BE ACCEPTED BY THE SUPPLIER’S SIGNING AND RETURNING AN ACKNOWLEDGEMENT COPY OF IT OR BY TIMELY DELIVERY OF THE GOODS IN ACCORDANCE WITH THE TERMS OF THIS PURCHASE ORDER, AS SPECIFIED HEREIN. ACCEPTANCE OF THIS PURCHASE ORDER SHALL CONSTITUTE A CONTRACT BETWEEN THE CONTRACTOR AND THE INTERNATIONAL RENEWABLE ENERGY AGENCY UNDER WHICH THE RIGHTS AND OBLIGATIONS OF BOTH PARTIES SHALL BE GOVERNED SOLELY BY THE TERMS AND CONDITIONS OF THIS PURCHASE ORDER, INCLUDING THESE GENERAL TERMS AND CONDITIONS. NO ADDITIONAL OR INCONSISTENT PROVISION PROPOSED BY THE CONTRACTOR SHALL BIND THE AGENCY UNLESS AGREED TO IN WRITING BY A DULY AUTHORIZED OFFICIAL OF THE AGENCY. 
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IRENA, Proposed version January 2015

1. DEFINITIONS
In these General Terms and Conditions for the Provision of Goods (hereinafter the “General Terms and Conditions”) the following definitions shall apply:
“Agency” means the International Renewable Energy Agency.
“Contract” means this Purchase Order relating to the provision of  goods and/or related warranties and services entered into by the Agency and the Contractor and includes these General Terms and Conditions.
“Contractor” means the legal entity named in the Contract and with whom the Contract has been entered, or its successors.
“Goods” means any goods provided, or to be provided, to the Agency by the Contractor (or any of the Contractor’s sub-contractors) pursuant to or in connection with the Contract.
“Parties” means the Contractor and the Agency collectively, and “Party” means either one of them.

2. LEGAL STATUS
The Contractor shall be considered as having the legal status of an independent contractor vis-à-vis the Agency. Neither the Contractor, and any subcontractor, nor any of their personnel shall be considered to be employees or agents of the Agency.

3. OFFICIALS NOT TO BENEFIT
The Contractor warrants that it has not and shall not offer any direct or indirect benefit arising from or related to the Contract or the award thereof to any official or employee of the Agency. The Contractor acknowledges and agrees that any breach of this Article is a breach of an essential term of the Contract.

4. ASSIGNMENT AND INSOLVENCY
(a) The Contractor shall not assign, transfer, pledge or make other disposition of the Contract or any part thereof, or any of the Contractor’s rights, claims or obligations under the Contract except with the prior written consent of the Agency.
(b) Should the Contractor become insolvent, adjudged bankrupt, or should control of the Contractor change by virtue of insolvency, the Agency may, without prejudice to any other rights or remedies, immediately terminate the Contract by giving the Contractor written notice of termination.

5. SUBCONTRACTING
In the event the Contractor requires the services of one or more subcontractors, the Contractor shall obtain the prior written approval of the Agency for all such subcontractor(s). The Agency’s approval of a subcontractor shall not relieve the Contractor of any of its obligations under the Contract, and the terms of any subcontract shall be subject to and in conformity with the provisions of the Contract.

6. ENCUMBRANCES/LIENS
The Contractor shall not cause or permit any lien, attachment or other encumbrance by any person to be placed on file in any public office or on file with the Agency against any monies due or to become due for any goods provided under the Contract, or by reason of any other claim or demand against the Contractor.

7. TITLE TO THE GOODS
Unless otherwise specified in the Contract, title to any goods provided under the Contract shall pass to the Agency upon delivery and acceptance of the goods by the Agency.

8. OBSERVANCE OF THE LAW
The Contractor shall comply with all laws, ordinances, rules and regulations bearing upon the performance of its obligations under the terms of the Contract.

9. WARRANTIES
(a) The Contractor shall provide the Agency with all manufacturers’ warranties, including but not limited to the warranty that the goods, including packaging, conform to the specifications for the goods ordered under the Contract and are fit for the purposes for which such goods are ordinarily used and for purposes expressly made known to the Contractor by the Agency, and are new and free from defects in design, workmanship and material. The Contractor also warrants that the goods are contained or packaged adequately to protect the goods. Unless otherwise specified in the Contract, all such warranties shall remain in effect for a period of one (1) year after delivery and acceptance of the goods by the Agency (hereinafter “the Warranty Period”). If, during the Warranty Period, the goods or any part thereof are found by the Agency to be defective or not to conform with the Contract, upon written notification of the Agency, the Contractor shall, promptly and at its own expense correct all such defects and non-conformities. If the defects and non-conformities cannot be corrected, the Contractor shall, at the choice of the Agency, either replace the defective goods or promptly reimburse the Agency.
(b) The Contractor warrants that the use by the Agency of the goods provided under this Contract does not infringe any patent, design, trade-name or trade-mark. In addition, the Contractor shall, pursuant to this warranty, indemnify, defend and hold the Agency harmless from any actions or claims brought against the Agency or pertaining to the alleged infringement of a patent, design, trade-name or trade-mark arising in connection with the goods provided under this Contract. These obligations do not lapse upon termination of the Contract.

10. EXPORT AND IMPORT LICENSES, AND CUSTOMS DECLARATION
The Contractor shall obtain any export and import licenses required for the goods and shall be responsible for customs clearance. 

11. DELIVERY
(a) The Contractor shall hand over the goods and the Agency shall take over the goods at the place(s) of delivery as specified to the Contractor by the Agency, and within the delivery date specified in the Contract. All manuals, instructions and any other information relevant to the goods shall be in English unless otherwise specified in the Contract.
(b) Risk of loss, damage to, or destruction of the goods shall be borne by the Contractor until physical delivery of the goods to the Agency has been completed in accordance with the terms of the Contract.
(c) Without limiting any other rights or obligations of the Parties hereunder, if the Contractor is unable to deliver the goods by the delivery date(s) stipulated in the Contract, the Contractor shall (i) immediately consult with the Agency to determine the most expeditious means for delivering the goods and (ii) use an expedited means of delivery, at the Contractor’s cost (unless the delay is due to Force Majeure), if reasonably so requested by the Agency.

12. INSPECTION AND ACCEPTANCE
(a) The Agency shall have a reasonable time after delivery of the goods to inspect them, and to accept the goods or, if they do not conform to the Contract, to reject or refuse acceptance of the goods.
(b) Inspection of the goods prior to their transportation to their place of delivery does not relieve the Contractor from any of its contractual obligations.

13. PAYMENT TERMS
(a) The Agency shall, unless otherwise specified in the Contract, make payment within 30 days of receipt of the Contractor’s invoice which is issued only upon delivery and the Agency’s acceptance of the goods. Payment shall not be made for goods that have not been accepted as provided for in Article 12 (“Inspection and Acceptance”) of these General Terms and Conditions. Payment by the Agency shall not be deemed to be acceptance of the goods.
(b) The prices shown in the Contract cannot be increased except by express written agreement by the Agency. The Agency will not pay any charge for late payment unless expressly agreed to in writing.
(c) Payment shall be made in the currency specified in the Purchase Order. 

14. TAX EXEMPTION
(a) As part of the privileges and immunities it enjoys under international and domestic law, the Agency is exempt from all direct taxes, except charges for public utility services, and from customs duties in respect of articles imported or exported for its official use. In the event any governmental authority refuses to recognize the Agency’s exemption from such taxes or duties, the Contractor shall immediately consult with the Agency to determine a mutually acceptable procedure.
(b) The Contractor’s price shall reflect any amount representing such taxes or duties and, unless otherwise agreed following consultation between the Parties as provided above, IRENA may deduct such amount from the Contract price and payment of such corrected amount shall constitute full payment by IRENA.

15. CONTRACTOR’S FAILURE TO PERFORM
In case of failure by the Contractor to fulfil its obligations under the Contract, including but not limited to failure to make delivery of all or parts of the goods by the delivery date(s) stipulated in the Contract, the Agency may, after giving the Contractor reasonable notice to perform and without prejudice to any other rights or remedies, exercise one or more of the following:
(a) Procure all or part of the goods from other sources, in which event the Agency may hold the Contractor responsible for any excess cost occasioned thereby.
(b) Refuse to accept delivery of all or part of the goods.
(c) Terminate the Contract without any liability for termination charges or any liability of any kind of the Agency.

16. CONFIDENTIALITY
The Contractor shall not communicate at any time to any other person, Government or authority external to the Agency, any information known to it by reason of its association with the Agency which has not been made public except with the authorisation of the Agency, nor shall the Contractor at any time use such information to private advantage. These obligations do not lapse upon termination of the Contract. 

17. USE OF NAME, EMBLEM, OR OFFICIAL SEAL OF THE AGENCY
The Contractor shall not advertise or otherwise make public for purposes of commercial advantage that it is a Contractor of the Agency, nor shall the Contractor, in any manner whatsoever, use the name, emblem or official seal of the Agency or any abbreviation of the name of the Agency in connection with its business or otherwise, without the prior written approval by the Agency. These obligations do not lapse upon termination of the Contract.

18. FORCE MAJEURE
(a) Force majeure as used herein shall mean any unforeseeable and irresistible act of nature, any act of war (whether declared or not), invasion, revolution, insurrection, terrorism, or any other acts of a similar nature or force, provided that such acts arise from causes beyond the control and without the fault or negligence of the Contractor.
(b) In the event of or as soon as possible after the occurrence of any cause constituting force majeure, the Contractor shall give notice and full particulars in writing to the Agency of such occurrence if the Contractor is thereby rendered unable, wholly or in part, to perform its obligations and meet its responsibilities under the Contract. The Contractor shall also notify the Agency of any other changes in conditions or the occurrence of any event which interferes or threatens to interfere with the Contractor’s performance under the Contract. Upon receipt of the notice required under this Article, the Agency shall take such action as, in its sole discretion, it considers to be appropriate or necessary in the circumstances, including the granting to the Contractor of a reasonable extension of time in which to perform its obligations under the Contract. 
(c) If the Contractor is rendered permanently unable, wholly or in part, by reason of force majeure to perform its obligations and meet its responsibilities under the Contract, the Agency shall have the right to terminate the Contract on the same terms and conditions as are provided for in Article 21 (“Termination”) of these General Terms and Conditions, except that the period of notice may be seven (7) days instead of thirty (30) days.

19. ENTRY INTO FORCE AND TERM
The Contract shall enter into force on the date of the last signature by the Parties and shall remain in force until completion by the Parties of their obligations thereunder.

20. AMENDMENT
Except as otherwise expressly provided in the Contract, the provisions of the Contract may be amended or supplemented only by means of a written agreement signed by all of the Parties or their authorised representatives.

21. TERMINATION
(a) The Agency may terminate the Contract in whole or in part, and at any time, upon thirty (30) days’ notice of termination to the Contractor. The initiation of arbitral proceedings in accordance with Article 22 (“Settlement of Disputes”) of these General Terms and Conditions, shall not be deemed a termination of the Contract. 
(b) The Agency may terminate forthwith the Contract at any time should the funding for the Agency be curtailed or terminated, in which case the Contractor shall be reimbursed by the Agency for all reasonable costs incurred by the Contractor prior to receipt of the notice of termination.
(c) Should the Contractor be adjudicated bankrupt, or be liquidated or become insolvent, or should the Contractor make an assignment for the benefit of its creditors, or should a receiver be appointed on account of the insolvency of the Contractor, the Agency may, without prejudice to any other right or remedy it may have under the Contract terminate the Contract forthwith. The Contractor shall immediately inform the Agency of the occurrence of any of the above events.
(d) In the event of termination by the Agency, no payment shall be due from the Agency to the Contractor except for all or parts of the goods delivered and accepted by the Agency in accordance with the terms of the Contract and, where applicable, for the costs incurred by the Contractor as specified in Article 21(b) above. 

22. SETTLEMENT OF DISPUTES
(a) Amicable Settlement: The Parties shall use their best efforts to settle amicably any dispute, controversy or claim arising out of this Contract or the breach, termination or invalidity thereof. Where the Parties wish to seek such an amicable settlement through conciliation, the conciliation shall take place in accordance with the Conciliation Rules then obtaining of the United Nations Commission on International Trade Law (“UNCITRAL”), or according to such other procedure as may be agreed between the Parties. 
(b) Arbitration: Any dispute, controversy, or claim between the Parties arising out of the Contract or the breach, termination, or invalidity thereof, unless settled amicably under Article 22(a) above (“Amicable Settlement”), within sixty (60) days after receipt by one Party of the other Party’s written request for such amicable settlement, shall be referred by either Party to arbitration in accordance with the UNCITRAL Arbitration Rules then obtaining. The decisions of the arbitral tribunal shall be based on general principles of international commercial law. The arbitral tribunal shall be empowered to order the return or destruction of goods or any property, whether tangible or intangible, or of any confidential information provided under the Contract, order the termination of the Contract, or order that any other protective measures be taken with respect to the goods, whether tangible or intangible, or of any confidential information provided under the Contract, as appropriate, all in accordance with the authority of the arbitral tribunal pursuant to Article 26 (“Interim measures”) 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, nor 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. 

23. PRIVILEGES AND IMMUNITIES
Nothing in or relating to the Contract shall be deemed a waiver, express or implied, of any of the privileges and immunities of the Agency.
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