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IMPLEMENTATION PARTNERS AGREEMENT
between

The United Nations Educational, Scientific and Cultural Organization,
hereinafter referred to as “UNESCO”

and

     
hereinafter referred to as “the Partner”

on the duties and obligations of the partner in the implementation of the project “[title]”, hereinafter referred to as “the project” activity “[title]”, hereinafter referred to as “the activity”
In conformity with the provisions of the [project] [activity] described in Annex I, together with the associated budget, UNESCO and the Partner hereby agree as follows:
Article I - Duties and obligations of the Partner
1. 
In conformity with the provisions of the [project] [activity] described in Annex I, the Partner shall carry out the work assignments described below in paragraph 3.
2. 
Furthermore, the Partner agrees:
a. To the cost/budget estimate included in Annex II corresponding to the activities to be carried out by the Partner;
b. To be financially responsible for the utilization of the funds transferred to it by UNESCO under the present Agreement;  
c. To submit to UNESCO, for approval every ..... months, or at least before the payment of a new instalment, a narrative report on progress achieved in implementation, possible problems encountered, and remedial action proposed or taken. A final report shall also be submitted to UNESCO, for approval as soon as possible, and no later than three (3) months after completion of all implementation activities;
d. To submit to UNESCO every six (6) months a financial report for approval.  The partner may use its own financial report format on condition that it includes all the data contained:

(i)
in the standard financial template in Form AM 7-11;
(ii)
in the format required by the donor
(delete (i) or (ii) as appropriate)
The financial reports must be duly certified by the partner’s own financial Comptroller or equivalent, and reflect the expenditure incurred under the funds transferred within this Agreement.
e. To submit to UNESCO a final financial report for approval as soon as possible, and no later than three (3) months after termination of all activities, and liquidation of all outstanding obligations. In case of implementation partners agreements less than US $ 150,000 the final financial report must be certified by the partner’s own financial authority (Comptroller or equivalent). For implementation partners agreements where the amount transferred to the partner equals or is over US $ 150,000 the final financial report must be audited by the External Auditor of the Partner. The Partner shall provide UNESCO the name and the address of their External Auditor; 

f. To maintain financial records and books and all receipts (in original or certified copies of the original); 
g. To keep separate books of its own expenses on the financial resources transferred by UNESCO under this Agreement;
h. To effectively participate in the review and evaluation of implementation activities, and, if required, in the planning of any subsequent phase of the [project] [activity].
i. To be used when the Implementation Partner is a government or a governmental entity.  In the event the Partner finds it necessary to sub-contract with other entities to execute specific project tasks, the Partner shall ensure that this is done through a process of competitive bidding under the local procurement rules applicable to the Partner, unless the sub-contractor is another government institution or an intergovernmental organization.
3. 
The work assignments and deliverables to be undertaken by the Partner comprise the following:
     
Article II – Duties and obligations of UNESCO

1. 
In conformity with the provisions of the [project] [activity]described in Annex I, UNESCO is the coordinator of the [project] [activity].  UNESCO’s financial and administrative rules and regulations for implementation shall therefore apply to this Agreement, unless explicitly stated otherwise. 

2. 
UNESCO’s main duties and obligations in project management and coordination comprise the following:

a. Ensure overall management and coordination of implementation;
b. For extrabudgetary projects, ensure liaison with the funding source, including the timely submission of narrative and financial reports;
c. Other if necessary …
Article III - Duration of agreement 

1.
If the agreement is not signed by the Partner and returned to UNESCO by DD/MM/YYYY at the latest, it will be considered null and void unless signed by both parties.

2.
The effective date of the agreement is the date of signature by the Partner and its expiry date is the date of approval by UNESCO of the work submitted by the Partner or otherwise, at the latest, the deadline for submission of the reports corresponding to the final payment indicated in Article IV.2 below.

3.
After expiration of the agreement, the Partner cannot claim payment for work not delivered on time as stipulated in Article IV.2 below.
Article IV - Payments and equipments

1.
Conditions of payments
a. The Partner, through the signature of the present Agreement, accepts responsibility for the implementation of the activities indicated in the above Article I.  UNESCO will proceed with the relevant payments as reflected in the budget enclosed in Annex I, to be expended under the direct responsibility of the Partner.
b. All payments shall be made in the currency of the agreement. UNESCO shall not make any payments which are due under this agreement to anyone other than the contracting partner hereto. Amounts expressed and payable in another currency than US$ shall be converted at the official UN rate of exchange in force on the date of payment. The partner shall not perform any other assignments, which may result in any costs in excess of the amount specified above without the prior written agreement of UNESCO’s signatory to this contract. The cost of the local bank transfers will be borne by the partner. 
c. All payments shall be effected by bank transfer. UNESCO shall be responsible for its own banking fees but any possible intermediary banking fees, as well as the beneficiary’s own banking fees, shall be the responsibility of the Partner.

d. The Partner should confirm below mentioned banking instructions for any payment arising from the present Agreement (only one banking instruction is allowed in any one Agreement):
· Name of the Bank:      
· Address of the Bank:      
· Name of the Account Holder:      
· Number of Account:      
· Bank Code:      
· IBAN Number:      
· SWIFT Address:      
2.
Instalments 
The funds will be payable in the following instalments only upon certification by UNESCO of satisfactory performance by the Partner and UNESCO’s approval of the reports submitted by the partner corresponding to each payment:
	Payment N°
	Upon submission to and approval by UNESCO of the following work
	Article I Reference
	Latest date for submission
	Amount

	1. 
	     
	     
	DD/MM/YYYY
	     

	2. 
	     
	     
	DD/MM/YYYY
	

	  
	     
	     
	DD/MM/YYYY
	

	  
	     
	     
	DD/MM/YYYY
	

	  
	     
	     
	DD/MM/YYYY
	

	  
	     
	     
	DD/MM/YYYY
	

	  
	     
	     
	DD/MM/YYYY
	

	  
	     
	     
	DD/MM/YYYY
	

	  
	     
	     
	DD/MM/YYYY
	

	  
	     
	     
	DD/MM/YYYY
	

	Total Amount
	


3.
Source of funds for payments 

a. If the [project] [activity] is funded from extrabudgetary contributions, UNESCO shall pay the Partner from the funds allocated by the funding source in accordance with the Funding Agreement governing the [project] [activity] described in Annex I. All payments by UNESCO will be under the condition that UNESCO has received the funds from the funding source.

b. In the case of delayed payment or non-payment of funds by the funding source, UNESCO shall immediately notify the Partner. UNESCO shall not be in any obligation to pay or reimburse the Partner for activities undertaken by the latter after notification of late or non-payment from the funding source. In the event of a dispute in this respect, the Partner shall apply to the funding source.

4.
Reimbursement

a. If the work corresponding to any or all the above instalment payments is not completed to the satisfaction of UNESCO and /or prior to expiration of this Agreement, UNESCO shall have the right to require partial or full reimbursement of funds transferred to the Partner. The same shall apply if the works/services already rendered by the partner are either unusable or inadequate in relation to the work assignments stipulated in Article I above.
b. Any part of the funds contributed by UNESCO for the partner’s implementation of the agreed work assignments that remain unspent at the operational termination of the [project] [activity] shall be reimbursed to UNESCO.

c. Any sums to be reimbursed shall be returned to UNESCO in the same currency as the original instalments transferred to the Partner.
5.
Equipment
Equipment, materials and supplies acquired through this agreement shall be devoted to the execution of the [project] [activity] defined in Annex I. The equipment shall remain the property of UNESCO. On termination of the project, the Partner shall consult UNESCO who will then decide on the transfer of the official title of such equipment after due consultation with the donor funding the [project] [activity]. 
Article V – Performance Assessment and other related conditions

1.
At least once a year UNESCO shall carry out a comprehensive assessment of the Partner’s performance. The first such assessment shall hence take place by      .
2.
If the Partner’s performance is deemed non-satisfactory, UNESCO shall, upon appropriate consultations with the Partner, propose measures to rectify the situation. If the Partner fails to meet UNESCO’s requirements in this respect, the Partner shall be given three (3) months’ notice of termination of the Agreement

3.
If the Partner, for reasons beyond the Partner’s control, is unable to complete the work assignments listed above in article II within the time frame foreseen in the present Agreement, the Partner shall notify UNESCO with a view to extending the Agreement. For an extrabudgetary project, and as required, UNESCO shall consult the funding source to obtain the necessary prior approval for such extension. 
Article VI - Audits and evaluations

1.
UNESCO shall have the right, at its own expense, to have the Partner’s books and records pertaining to the project bank account and project execution reviewed (and, if desired, copied) upon prior written notice at any reasonable time agreeable to the Partner by the UNESCO’s Internal/External Auditor,  auditors as UNESCO may appoint or the partner’s own auditor.
2.
UNESCO may conduct, or arrange for, a periodic evaluation of the Partner’s implementation of the [project] [activity]. To this end, the Partner will, upon UNESCO’s request, enable representatives or designees of UNESCO to visit the project site(s) and facilities, inspect property and review books and records related to the project.

Article VII - General Conditions

1.
Legal Status

Neither the Partner, nor anyone whom the Partner may employ to carry out the work, is to be considered as an agent or member of the staff of UNESCO; and they shall not be entitled to any privileges, immunities, compensation or reimbursements not mentioned in the present Agreement; nor are they authorised to commit UNESCO to any expenditure or other obligations.

2.
Obligations, Indemnification and Insurance

a. The Partner attests that the services provided are an original work, or a new or improved product or process or service specially designed for UNESCO, and that they do not prejudice the rights of third parties and are not in violation of any applicable law.

b. The Partner shall indemnify and absolve UNESCO of any responsibility for any prejudice, loss or damage sustained as a result of the non-observance of the above-mentioned obligations, and for any court action, claim or charge of any kind which may result from a wrongful act, or omission perpetuated by the Partner, or by any of its employees in the execution of the present Agreement. 

c. UNESCO shall have no responsibility for the purchase of any insurance which may be necessary in respect to any loss, injury, damage or illness occurring during the execution of the present Agreement.  Should the Partner consider such insurance to be necessary, it agrees to purchase it itself.
d. The Partner shall indemnify, hold and save harmless, and defend, at its own expense, UNESCO, its officials, agents, 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 Partner, or the Partner’s employees, officers, agents or sub-contractors, in the performance of this Agreement. 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 Partner, its employees, officers, agents, servants or sub-contractors. The obligations under this provision do not lapse upon termination of this Agreement.
3.
Use of the Name, Acronym or official Logo of UNESCO

Unless authorized in writing by UNESCO, the Partner shall not use the name, acronym or official logo of UNESCO, or any abbreviation of the name of UNESCO, for advertising or any other purposes.

4.
Status of UNESCO

The Partner will respect the status of UNESCO as an intergovernmental organization of the United Nations system with its own distinct Constitution. The partner confirms that it is not involved in the production of goods, or the delivery of services, which would be contrary to the objectives and principles of UNESCO, the United Nations Organization or other institutions of the United Nations system.

5.
Liability 

a. Nothing in the present Agreement shall be construed as establishing a separate legal partnership, joint venture, agency, exclusive arrangement or other similar relationship. 

b. Each Party to the present Agreement shall be solely responsible for its own acts and omissions, including those of its agents, employees, and consultants.

c. The Partner may enter into such procurement contracts (for the purchase of goods, works, or services, including consultant and non-consultant services), sub-contracts, and other subsidiary agreements, as it deems necessary and appropriate.  However, it is understood that at all times, the Partner remains responsible to UNESCO for discharging responsibilities under the present Agreement, and for ensuring the successful achievement of the objectives of the [project] [activity].
d. The Partner shall apply at least the standards of UNESCO’s rules and regulations on procurement procedures whenever purchasing equipment for the project in conformity with the project document and the associated budget.
e. The Partner shall be solely responsible to deal with and absorb all costs, if any, relating to possible claims brought against it, or against UNESCO, as a result of the [project] [activity] by its employees, personnel, consultants, agents, or sub-contractors.
6.
Privileges and Immunities

Nothing in or relating to the present Agreement shall be deemed a waiver, expressed or implied, of any of the privileges and immunities of UNESCO. 

7.
Assignment

Neither Party shall assign, transfer, or pledge this Agreement, nor any rights, claims or obligations hereunder, without prior written agreement of the other Party

8.
Conformity with laws

The Partner agrees to respect the laws of the countries in which it operates, and guarantees that it will not permit any official of UNESCO to receive a direct or indirect profit from this Agreement. Furthermore, the Partner certifies and warrants that it has not, nor has its staff, been convicted of any crimes, and that there are currently no lawsuits or legal actions being taken against it. Should it happen, the Partner undertakes to notify UNESCO immediately.

9.
Notification

a. All written notices under the present Agreement shall be sent to the following address:
	For UNESCO:
	For the Partner:

	Sector/Division or Field Office
	     
	
	

	Name:
	     
	Name:
	     

	Title:
	     
	Title:
	     

	E-mail:
	     
	E-mail:
	     

	Fax:
	     
	Fax:
	     


b. Each Party shall inform the other, in writing, of any modification of the above information.

10.
Termination

Should either Party fail to meet its obligations, the other Party may terminate the present Agreement with a written notice to the other Party; termination will take effect three (3) months after receipt of the notice. The same will apply with respect to Force Majeure events making the realization of the [project] [activity] extremely hazardous. Examples of Force Majeure events include, but are not limited to, the sovereign acts of Governments, wars (whether declared or not), revolutions, civil strife, invasions, insurrections, fires, floods, epidemics, quarantine restrictions, freight embargoes, or prolonged unusually severe weather conditions.

11.
Settlements of Disputes, arbitration
All disputes arising out of or in connection with the present Agreement shall be settled by mutual understanding.  However, if no amicable settlement can be reached, any dispute shall be arbitrated according to the rules defined by the United Nations Commission on International Trade Law (UNCITRAL).
12.
Amendments

The present Agreement may be modified in writing only, duly signed by UNESCO and the Partner, and expressly designated and numbered as an amendment. 
13.
Child labour 
a. The Partner represents and warrants that neither it, nor any of its suppliers 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 hazardous 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.

b. Any breach of this representation and warranty shall entitle UNESCO to terminate this Agreement immediately upon notice to the Partner, at no cost to UNESCO.

14.
Anti- Terrorism 
The Partner agrees to undertake all reasonable efforts to ensure that none of the UNESCO funds received under this Agreement are used to provide support to individuals or entities associated with terrorism and that the recipients of any amounts provided by UNESCO hereunder do not appear on the list maintained by the Security Council Committee established pursuant to resolution 1267 (1999). The list can be accessed via http://www.un.org/Docs/sc/committees/1267/1267ListEng.htm. This provision must be included in all sub-contracts or sub-agreements entered into under this Agreement
15.
Copyright, Patents and other Proprietary Rights 
a.
Applicable when UNESCO finances the project/activity in full:
UNESCO shall be entitled to all intellectual property and other proprietary rights including but not limited to patents, copyrights and trademarks with regard to products

 FORMTEXT 
, or documents and other materials which bear a direct relation to or are produced or prepared or collected in consequence of or in the course of the execution of this Agreement.  The Partner shall take all necessary steps, execute all necessary documents

 FORMTEXT 
 and generally assist in securing such proprietary rights and transferring them to UNESCO in compliance with the requirements of the applicable law. 
b.
Applicable when the Partner contributes a significant amount to the project/activity: 
UNESCO and the Partner shall be jointly entitled to all intellectual property and other proprietary rights including but not limited to patents, copyrights, and trademarks, with regard to products,

 FORMTEXT 
 or documents and other materials which bear a direct relation to or are produced or prepared or collected in consequence of or in the course of the execution of this Agreement.

 FORMTEXT 
Each party may make use of the above-mentioned rights without the agreement of the other party, except in case of an exclusive or non-exclusive license to a third party, for which the agreement of the two parties shall be needed. 
(Delete a. or b. as appropriate)
16.
Annexes

The Annexes are an integral part of the present Implementation Partners Agreement. The Partner attests that the Annexes are at its disposal and that he/she is aware of its contents and related commitments:

- Annex I

Project document, with associated budget breakdown, for the [project] [activity] to be implemented;
- Annex II

Cost/budget estimate corresponding to the activities to be carried out by the Partner.
Done in two original copies

On behalf of UNESCO:

[Name]
[Title]






Date:      






Signature:      
On behalf of the Partner:

[Name]
[Title]






Date:      





Signature:      
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