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Now therefore the Parties agree as follows : 
 
1. PURPOSE  
 
1.1 The purpose of this Agreement is the implementation by the Contractor of the [name of 
the project] (the “Project”) which is described in more detail in the Project Document attached to 
this Agreement as Annex 1.  
 
1.2 The performance of this Agreement shall be carried out by [name of specific person(s) 
employed by the Contractor] (the “Key Personnel”), it being understood that selection and 
substitution of any Key Personnel shall be approved in advance by IUCN in writing. 
 
 
2. TERM 
 
This Agreement shall come into effect [on the date of signature by both Parties] [or] [as of 
DDMMYYYY] (the “Effective Date”) and shall remain in full force and effect until [specify the date 
on which the Agreement will expire] (the "Expiration Date"), unless terminated or extended in 
accordance with articles 16 and 19.5 below, respectively. 
 
 
3. TASKS AND DELIVERABLES  
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4.4 IUCN shall make the following payments: 
 
4.4.1 Initial Instalment  
 
A
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7. COMMUNICATION, REPORTING AND AUDIT 
 
7.1 All correspondence in connection with the implementation of this Agreement (excluding 
notices as per article 17 below) must be directed as follows: 
 
Name Name 
Title Title 
[Name of IUCN programme/office] [Name of counterpart]  
Address Address 
Address Address 
Phone 
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7.5 All financial records and other relevant documents relevant to or pertaining to this 
Agreement may be subject to inspection and/or audit at the discretion of IUCN or of the Donor. 
The Contractor agrees to allow IUCN or Donor's auditor(s) access to such records during normal 
business hours and to allow interviews of any employees who might reasonably have 
information related to such records. In the event of inspection or audit, IUCN or Donor shall 
provide the Contractor reasonable prior written notice. Further, the Contractor agrees to include 
a similar right of IUCN or the Donor to audit records and interview staff in any subcontract related 
to performance of this Agreement. 
 
7.6 If any audit, by IUCN or the Donor reveals that expenditures incurred by the Contractor are 
not consistent with the terms of this Agreement, IUCN shall be entitled to recover all such 
expenditures. 
 
 
8. PROPERTY OF RESULTS, INTELLECTUAL PROPERTY RIGHTS AND 
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8.3.2 In addition to the Results and Deliverables, all other events and outputs in connection 
with this Agreement shall acknowledge the support from IUCN [and the Donor] 
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9.5 
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13. NON-DISCRIMINATION 
 
IUCN recommends the Contractor to apply non-discriminatory practices in terms of benefits and 
remuneration for both men and women employees in the performance of this Agreement. 
 
 
14. FRAUD, CORRUPTION AND ETHICS 
 
14.1 The Contractor shall comply with the terms of the Code of Conduct and Professional Ethics 
for the Secretariat, available at 
http://cmsdata.iucn.org/downloads/code_of_conduct_and_professional_ethics.pdf, which by 
signing this Agreement, the Contractor confirms it has reviewed and accepted. 
 
14.2 The Contractor shall comply with the standards of conduct set forth in IUCN's Anti-fraud 
Policy, available at http://cmsdata.iucn.org/downloads/anti_fraud_policy.pdf, which by signing 
this Agreement, the Contractor confirms it has reviewed and accepted. 
 
 
15. REPRESENTATION AND WARRANTIES  
 
15.1 The Contractor represents and warrants compliance at any time with any laws that apply 
in the jurisdiction in which Contractor is operating or carrying out this Agreement, including, but 
not limited to, anti-bribery laws, employment and social security laws and tax laws.  
 
15.2 The Contractor represents and warrants that it is legally registered, authorised to do 
business and/or has procured any necessary permits or licenses required to carry out this 
Agreement in the jurisdiction of Project implementation and to grant IUCN the rights described 
in article 8 (Property of Results, Intellectual Property Rights and Acknowledgement).  

 
15.3 The Contractor represents and warrants that no part of the Budget Funds shall be provided 
to, or used to support, individuals and organizations associated with terrorism as identified on 
any sanction list published by the European Union, the United States Government, the United 
Nations Security Council or other relevant agency or body. 

 
 
16. TERMINATION AND EFFECTS OF TERMINATION 

 
16.1 Termination for cause 
 
16.1.1 IUCN reserves the right to terminate this Agreement in whole or in part, upon written 
notice with immediate effect in the event that the Contractor: 
 
i. has falsified or provided inaccurate, incomplete or misleading information in any 
documentation provided to IUCN, including in any proposal or any due diligence documents 
IUCN requested; 
 
ii. defaults in carrying out any of its obligations under this Agreement including  but not limited 
to the delivery of Tasks and Deliverables in accordance with article 3;  
 

iii. has engaged in illegal acts, including, without limitation fraudulent or corrupt actions as 
defined in Code of Conduct and Professional Ethics for the Secretariat and IUCN's Anti-fraud 
Policy (hereafter referred to as a “Fraud”);    
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iv. enters into liquidation or dissolution other than for the purpose of an amalgamation or 
reconstruction; or 
 
v. ceases to carry on business, has a receiver or administrator appointed over all or any part 
of its assets or undertaking, enters into any composition or arrangement with its creditors or 
takes or suffers any similar action in consequence of a debt or other liability, or undergoes any 
process analogous to the foregoing in any jurisdiction throughout the world 
 
16.1.2 If it is determined that the Contractor has committed Fraud in competing for or in the 
performance of this Agreement, all expenditures incurred under this Agreement shall be undue 
and the Contractor shall promptly reimburse IUCN for all expenditures incurred in the 
performance of this Agreement. 
 
16.2 Termination for lack of Donor funds 
 
IUCN shall have the right to terminate this Agreement with immediate effect and without any 
liability for damages to the Contractor in case the agreement between IUCN and the Donor is 
terminated and/or the Budget funds become unavailable to IUCN. 
 
16.3 Termination for force majeure 
 
The performance of this Agreement by either Party is subject to acts of God, war, government 
regulations, disaster, strikes (excluding strikes of respective Parties’ personnel), civil disorders, 
curtailment of transportation facilities, or other emergencies making it illegal or impossible for 
either Party to perform its obligations.  This Agreement may be terminated unilaterally without 
compensation for any one or more of the foregoing reasons by written notice from one Party to 
the other. 
 
16.4  Effects of Termination 
 
In the event of termination under article 16, the Contractor shall within thirty (30) days of 
termination, and at IUCN’s request: 
 
16.4.1 to the extent possible, complete the Tasks and deliver the Deliverables subject to the 
Budget Funds made available until the date of termination and stop all ongoing activities under 
the Project;  
 
16.4.2 refund to IUCN any advance payments received in excess of the total expenditure 
incurred as evidenced in the invoices submitted to IUCN,  
 
16.4.3  reimburse IUCN for any expenditures made in breach of the terms of this Agreement 
and 
 
16.4.4  submit final technical and financial reports and any other materials, Deliverables, Works 
or other outputs created as at the date of termination under this Agreement. 
 
16.5 In the event that IUCN elects to transfer part or all of 
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17.  NOTICES 
 
All notices under this Agreement shall be sent to the following representatives of the Parties: 
 
Name Name 
Title Title 
[Name of IUCN programme/office] [Name of counterpart]  
Address Address 
Address Address 
Phone Phone 
Fax Fax 
Email Email 

 
 
18. APPLICABLE LAW AND DISPUTE RESOLUTION  

  
18.1 The performance and interpretation of this Agreement shall be subject exclusively to the 
laws of Switzerland, excluding its conflict of laws principles.  
 
18.2 The Parties to this Agreement shall make every effort to resolve through dialogue any 
disputes arising from the execution, interpretation and implementation of this Agreement.  
 
18.3 Any dispute, controversy or claim arising out of or in relation to this Agreement, including 
the validity, invalidity, breach or termination thereof which cannot be settled amicably by the 
Parties, shall be submitted to mediation in accordance with the Swiss Rules of Commercial 
Mediation of the Swiss Chambers' Arbitration Institution in force on the date when the request 
for mediation was submitted in accordance with these Rules. 
 
The seat of the mediation shall be Gland, although the meetings may be held in IUCN 
Headquarters. 
 
The mediation proceedings shall be conducted in English. 
 
18.4 [OPTION 1] 

Any dispute, controversy or claim arising out of, or in relation to, this Agreement, including the 
validity, invalidity, breach, or termination thereof, that cannot be settled by way of mediation by 
the Parties within three months from the date on which one party notifies the other of the 
existence of the dispute,  shall be resolved by arbitration in accordance with the Swiss Rules of 
International Arbitration of the Swiss Chambers' Arbitration Institution in force on the date on 
which the Notice of Arbitration is submitted in accordance with these Rules.  

The number of arbitrators shall be one; 
The seat of the arbitration shall be Lausanne;  
The arbitral proceedings shall be conducted in English.  
 
[OPTION 2] 
Any dispute arising out of or in relation with this Agreement that cannot be resolved amicably by 
the Parties or by way of mediation shall be submitted to the competent courts of Lausanne, 
Switzerland. 
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19.13  In case of conflict between this Agreement proper and any of its Annexes, the Agreement 
proper and the Annexes shall be interpreted and applied in the following order: 
1. This agreement proper 
2. Annex 1:  
3. Annex 2:  
4. Annex 3:  
 
 
In witness whereof, the undersigned, being duly authorized to do so, have executed this 
Agreement in the English language in two (2) originals. 
 
 
 
IUCN, International Union for    [Contractor]  
Conservation of Nature and  
Natural Resources 
 
Date:       Date: 
 
 
 
 
 
[name of representative]    [name of representative] 
[position of representative]    [position of representative] 
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Annexes 
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