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This Contract is entered into

by and among

the Ministry of Defence of the Kyrgyz Republic (hereinafter referred to as “MoD”), appointed by the Cabinet of Ministers of the Kyrgyz Republic as the authorized governmental defence institution for implementation of the project “Regional Programme on Liquid Rocket Fuel Components Disposal”, whose registered office is at Y.Logvinenko Street 26, Bishkek, the Kyrgyz Republic in the person of _____________________ , of the First Party 
and

the Organization for Security and Co-operation in Europe (hereinafter referred to as “OSCE”), having its Secretariat at 6 Wallnerstrasse, A-1010 Vienna, Austria, in the person of Director for Management and Finance Gelfiya Shchienko, acting pursuant to its regulations and rules, of the Second Party
and

Contractor, a company duly incorporated under the laws of the ____________ and acting pursuant to _________ legislation and its Bylaws, whose registered office is at ___________________________________________________, in the person of _________________________________ acting in accordance with Power of Attorney _________________________, of the Third Party
all collectively referred to as “the Parties”.
WHEREAS

A
The continued presence of surplus stockpiles of conventional ammunition, explosive materials and detonating devices on the territory of the Kyrgyz Republic, specifically the stockpiles of liquid rocket fuel components Samin constitute serious security risks to the life, health and property of thousands of people in the Kyrgyz Republic;

 B
This Contract has been drawn up within the framework of the Agreement between the Ministry of Defence of the Kyrgyz Republic and the Organization for Security and Co-operation in Europe concerning the implementation of the "Regional Liquid Rocket Fuel Component Disposal Programme" Project, signed on 7 July 2021 (hereinafter referred to as the Agreement) and the Memorandum of Understanding between the OSCE and the Government of the Kyrgyz Republic related to the implementation of Small Arms and Light Weapons (SALW) and a Stockpile of Conventional Ammunition (SCA) Programme”, signed on 2 August 2013 and extended to 23 October 2022 by a subsequent exchange of letters on 23 May 2019 (hereinafter referred to as “MoU”).

C
As part of an international tender, the OSCE solicited proposals from potential bidders and has selected an appropriate contractor for the provision of Services;

D
The Parties have reached a common technical understanding on the background, purpose and scope of the Services required and the responsibilities of the Parties;

E
The awarded Contractor confirms that it is ready, willing and able to enter into this Contract, and to perform the Services in accordance with the terms and conditions contained herein.

NOW, THEREFORE, in consideration of the promises herein contained, the Parties, intending to be legally bound, hereby agree and covenant as follows:

ARTICLE I

Definitions, References and Interpretation

1.01.
Definitions

Terms used in this Contract shall have the meanings assigned to them as follows:

	“Basel Convention”

“Closing” or “Closing Date”
	Convention on the Control of Transboundary Movements of Hazardous Wastes and Their Disposal (Basel, 22.03.1989)
the completion, or date of completion, of 

(1) performance of Services including payment of consideration therefore, and

(2) all other actions set forth in Article IX of this Contract;


	“Confidential Information”
	all information, whether oral or documented in writing or on whatever other medium stored, together with all notes, data, analyses, compilations, studies or other documents derived from or otherwise reflecting such information, relating to the MoD, the OSCE or the Contractor or this Contract or the transactions contemplated hereunder;



	“Contract”
	this Contract together with its attached Schedules, as well as amendments which are an integral part of this Contract;


	“Contractor”
	___________________________ a company duly incorporated under the laws of _____________ and acting pursuant to _________ legislation and its bylaws, whose registered office is at  _________________________________________;


	“Day”



	any calendar day;

	“Effective Date”
	the date when all Conditions Precedent under Article IV are fulfilled;



	“Encumbrance”
	a mortgage, charge, pledge, transfer restriction, option, right of first refusal, third-party right or interest, other encumbrance or security interest of any kind or another type of preferential arrangement (including, without limitation, a title transfer and retention arrangement) having similar effect;



	“Execution Date”
	the date of signing of this Contract, which occurs upon the final signature (i.e. by the MoD, the OSCE and the Contractor);



	“Key Personnel”

“Liquid Rocket Fuel Components”
	personnel employed by the Contractor and assigned by the Contractor for the purpose of performing the Services or any part(s) thereof under this Contract;

for the sake of this Contract comprise of Samin as further described in the Description of Services (Schedule A hereto)



	“Material Adverse Effect” 
	any of the following events: 

the commencement by the Contractor of liquidation proceedings with respect to its own business or any part of it, substantial for the Services performance;

the placement of the Contractor into forced administration;

the issuance of a decision by any bankruptcy court having jurisdiction over the Contractor declaring that the Contractor is bankrupt or insolvent;

any event or series of events, including a destruction or loss of assets or the raising of claims by third parties against the Contractor that, alone or in aggregate, could (applying reasonable assumptions) amount to 50% (fifty per cent) of its assets under consistent application of the Contractor's accounting policies and practices;

provided however, that none of the following, either alone or in combination, shall be considered in determining whether there has been a breach of representation, warranty, covenant or agreement that is qualified by the term "Material Adverse Effect": 

(a) events, circumstances, changes or effects that generally affect the industries in which the Contractor operates (including legal and regulatory changes), 

(b) general economic or political conditions or events, circumstances, changes affecting the securities markets and foreign exchange markets generally, 

(c) changes arising from the consummation of the transactions contemplated by, or the announcement of the execution of, this Contract, and 

(d) force majeure;



	“Samin”
	A non-conditioned liquid rocket fuel component (waste) described in the Annex A (“Description of Services”). In terms of its physico-chemical characteristics, waste Samin is subject to 1992/UN, Flammable liquid, N.O.S., packing group III in accordance with the dangerous goods transport regulations;



	“MoD” 


	the Ministry of Defence of the Kyrgyz Republic;



	“MoU”

	the Memorandum of Understanding between the OSCE and the Government of the Kyrgyz Republic on the implementation of Small Arms and Light Weapons (SALW) and a Stockpile of Conventional Ammunition (SCA) Programme”, signed on 02 August 2013 and extended to 23 October 2022 by a subsequent exchange of letters; 



	“OSCE”


	the Organization for Security and Co-operation in Europe;



	“Parties”
	the parties to this Contract; and Party means any one of them;



	“Permits”

“Terms of Reference”

“Technical Agreement”


	permits, licenses, certificates and authorizations, as specified in Section 5.06 herein;

Annex of Agreement between the Organization for Security and Co-operation in Europe and the Ministry of Defence of the Kyrgyz Armed Forces on the implementation of the project "Regional programme for the utilization of liquid rocket fuel components" making up part of Schedule A(I);
Agreement between the Contractor and the Ministry of Defence of the Kyrgyz Republic that entails detailed and specified mutual obligations of the Contract’s performance making up part of Schedule A(IV);

	“Services”

“Utilization” 


	any and all services performed by the Contractor directly or through the sub-contractors under the Contract including tasks and activities described in Schedule A (“Description of Services”) including but not limited to the tasks and activities to obtain permits for export, shipment and receipt of Samin, civil liability risk insurance, transportation from storage to disposal site, customs clearance and disposal of Samin stockpiles using existing technologies and in accordance with industrial and environmental safety requirements;

A set of activities provided by the Contractor, including the organization of loading, receiving, removal, transporting, civil liability insurance, customs clearance, safe disposal of Samin by incineration  in compliance with industrial and environmental safety requirements and all other activities and Services for the delivery of Samin to the consignee;


	“Sub-contractor”


	any person or entity to whom or to which the Contractor awards or assigns the performance of any part(s) of the Services under this Contract;

	“Unsatisfactory Performance”
	Any violation of the terms of this Contract;



	“Working Day”


	a day on which banks, as a rule, are open for transactions in the city of Vienna, Austria.




1.02.
References

In this Contract, unless the context requires otherwise, any reference to:

(a) a statute or statutory provision, includes any consolidation, re-enactment, amendment, modification or replacement of the same, any statute or statutory provision of which it is a consolidation, re-enactment, amendment, modification or replacement, and any subordinate legislation in force under any of the same from time to time;

(b) “persons,” includes natural persons, bodies corporate, firms and unincorporated associations, governmental bodies, agencies or institutions of a government, or any other organisations or entities, public or private (whether or not with a separate legal personality) and their respective successors.

1.03.
Interpretation

1.
Nothing in this Contract shall be interpreted as contemplating at any time or in any manner whatsoever:

(a)
any agency relationship between any of the Parties hereto, or the OSCE acting as agent or principal of the Contractor or the MoD;

(b)
the OSCE possessing, controlling or otherwise managing Samin;

(c)
the OSCE exercising authority and/or control over the Contractor or the MoD;

(d)
the OSCE operating or controlling the Samin utilization activity or having either express or implied decisive managerial or economic power over the technical functioning of such activity;

(e)
the OSCE being involved in the management of the Contractor or its facilities and the MoD or its facilities as the case may be so as to affect the Samin utilization decisions.

2.
The table of contents and headings are included for the convenience of the Parties only and shall not affect the interpretation of this Contract. 

3.
The preamble to this Contract constitutes an integral and essential part thereof. 

1.04.
No Immunity Waiver

Nothing in this Contract may be interpreted as a waiver, express or implied, of the privileges and immunities enjoyed by the OSCE and its officials under agreements between the OSCE and the Kyrgyz Republic.

ARTICLE II

Services

2.01.
Scope of Services

1.
Subject to the terms and conditions of this Contract, 

(a)
the MoD herewith agrees to perform the actions described and ascribed to it in Schedule A including in the Technical Agreement (Schedule A (IV));

(b)
the Contractor herewith agrees to perform and complete the Services described and ascribed to it in Schedule A including in the Technical Agreement (Schedule A (IV)) and to do so with due diligence and efficiency and in accordance with the Contract; and

(c)
the OSCE herewith agrees to make payments to the Contractor for the Services provided and to make further payments, on behalf of the MoD, to the Contractor, all in accordance with Article III and Schedule C of this Contract.

2.
The MoD hereby undertakes to deliver the agreed amount of Samin and the Contractor hereby undertakes to accept Samin under this Contract. The shortfalls of delivered amount of Samin are not less than one percent (1%) from agreed amount.
2.02.
Commencement and Completion of Services
1.
The Contractor shall commence the Services within thirty (30) days from the date when the Conditions Precedent under Article IV have been fulfilled (hereafter the “Effective Date”) and shall complete the Services no later than one (1) year after the start of the Services.  Commencement of the Services shall mean, at a minimum, that the Contractor has dispatched all equipment (including but not limited to tank containers which have been certified for the transportation Samin) and personnel required for the receipt of the rocket fuel components from the MoD; and the MoD provided equipment and personnel, required for transfer of the rocket fuel components to the Contractor. Immediate written notice of the date of this event shall be given by the Contractor to the other Parties.

2.
The Services shall be closed as described in Article IX below no later than one (1) year following the date of commencement of the Services.

2.03.
Standard of Services

1.
The Contractor shall furnish the highest standards of professional skills, judgement and co-operation with the MoD staff and persons acting on behalf of the MoD in the best interest of execution of this Contract.

2.
The Contractor shall perform the Services and carry out its obligations foreseen in this Contract, Terms of Reference (Schedule A (I)) and Technical Agreement (Schedule A(IV)) with due diligence, efficiency and economy, in accordance with generally accepted professional techniques and practices, sound environmental practices, and shall observe sound management practices, and employ appropriate advanced technology and safe and effective equipment, machinery, materials and methods.  The Contractor shall always act, in respect of any matter relating to this Contract or to the Services, as faithful adviser to the other Parties, and shall at all times support and safeguard the other Parties’ legitimate interests in any dealings with third parties.

3.
The Contractor shall take all reasonable precautions for the safety and security of the other Parties’ representatives and any and all other persons who may be affected by the performance of the Services and related activities.

4.
The Services shall be performed in strict adherence to the Quality Assurance Programme specified in Schedule B to this Contract.

ARTICLE III

Financial Provisions

3.01.
Consideration

1. The OSCE shall pay the Contractor in accordance with:

(a) 
The agreed unit price per unit of agreed Samin amount, other rates as specified in Scheme C "Breakdown of Costs". The agreed upon fees for the Services include direct unit costs in fixed prices for the agreed amount of Samin, which may be adjusted and revised only if the agreed amount increases;
(b) 
the actual costs of additional services rendered by the Contractor to the MoD in the territory of the Kyrgyz Republic in accordance with the Technical Agreement between the Contractor and the MoD, shall be pre-planned by the Contractor and are included in total cost of service based on the accepted financial proposal submitted to the tender. The cost of additional Services agreed upon in advance between the Parties shall include: the Contractor's actual costs related to the acquisition of materials and equipment, organization and performance of all necessary work on the pumping and loading of Samin on the storage site, payment of duties and charges in correlation to the transportation of Samin by road, or rail, and/or air, including transshipment through the territory of the Kyrgyz Republic.
2.
The OSCE shall pay only for Services whose provision has been duly and reliably verified in accordance with Section 3.02(1).
3.
The Parties understand and agree that for any amount of Samin under Schedule A removal and disposal shall be carried out and a right of payment shall arise after the OSCE and the Contractor have duly signed an OSCE Purchase Order, a sample of which is attached hereto as Schedule E.

3.02.
Payment Procedure

1.
The OSCE shall pay for Services and including the additional Services provided by the Contractor and verified by the OSCE and/or MoD representatives on the basis of Act of provided Services (Schedule D) and invoices, upon submission by the Contractor to the OSCE of these documents, as well as other documents confirming the disposal of Samin and the provision of additional Services. 
2.
All prices shall be stated, and all payments shall be made, in EURO.
3.            The consideration shall be due and is payable by the OSCE to the Contractor as from the Effective Date as follows: 
(i) An OSCE Purchase Order will be sent by electronic mail to the address of the Contractor in advance of the work to be conducted.
(ii) The OSCE shall receive services against the purchase order within 1 (one) week from the date when the Contractor demonstrates to the satisfaction of the OSCE that the work has been completed.   

(iii) All invoices shall reference this Contract and the number of the Purchase Order and include the number of the Act of provided Services (Schedule D (V)). 

(iiii) Invoices that match to the purchase order and receipt shall be paid by the OSCE to the Contractor within 15 (fifteen) days by bank transfer to the bank account communicated by the Contractor to the OSCE.  

4.
The payments made by the OSCE to the Contractor pursuant to Article III shall constitute the Contractors’ sole compensation in connection with this Contract and the Services. 

5.
The Contractor shall not accept for its own benefit any trade commission, discount, or similar payment in connection with activities pursuant to this Contract or to the Services or in the discharge of its obligations under the Contract. The Contractor shall ensure that none of the members of Key Personnel, any Sub-contractors, and agents of either of them similarly shall receive any such additional compensation.

ARTICLE IV

Conditions Precedent

4.01.
Conditions Precedent

1.
The obligations of the Parties to this Contract are subject to, and conditional upon, the following conditions having been fulfilled prior to and remaining fulfilled at the Effective Date (collectively hereafter the “Conditions Precedent”):
a) 
the MoD of the Kyrgyz Republic, together with the Contractor, in accordance with the legislation of the Kyrgyz Republic, international treaties and acts forming the law of the Eurasian Union, undertakes to organize the receipt of all permits and licenses necessary for the export and transit of Samin from the territory of the Kyrgyz Republic to Sweden from the competent authorities of the Kyrgyz Republic responsible for export control.

b) 
the MoD of the Kyrgyz Republic, together with the Contractor, in accordance with the legislation of the Kyrgyz Republic, international treaties, acts forming the law of the Eurasian Union, as well as the norms of the Basel Convention on the Transboundary Movement of Hazardous Wastes, undertakes to organize the receipt of permits necessary to ensure compliance with the conditions of transit of Samin on/through the territory __________.

c) 
the MoD of the Kyrgyz Republic, together with the Contractor, undertakes to arrange the receipt or permits from the competent authorities of ______ for the import of Samin into the territory of Sweden.
d) 
the Contractor warrants to the Parties that there are no provisional restraining orders, preliminary or permanent injunctions or other orders having been issued by any court of competent jurisdiction that prohibits the consummation of the transaction contemplated herein by either Party under this Contract;

e) 
the representations and warranties of the Contractor as set out in Article V of this Contract being true and correct in all material aspects as of from the Execution Date to the Closing Date with the same force and effect;
f)
the Technical Agreement concluded between the Contractor and the MoD will be shared with the OSCE before such an agreement is concluded;
g)
the OSCE having obtained sufficient available or committed funds for the transactions contemplated hereunder and the OSCE having delivered to the Contractor a written confirmation to that effect;

h)
no event or events having occurred, which individually or in the aggregate have had, or could reasonably be expected to have, a Material Adverse Effect on the Contractor; and

i)
agreed access procedures to the disposal facilities by designated OSCE personnel, for the verification of the compliance with the Contract obligations.

2.
Each of the Parties hereto agrees to use its best efforts to ensure that each of the Conditions Precedent specified herein are fulfilled.

3.
The Parties shall keep each other informed as to the progress and status of the fulfilment of the Conditions Precedent and, for such purposes, shall notify each other in writing with respect to fulfilment of a condition precedent and shall present each other documents evidencing, to the reasonable satisfaction of the other Parties, the fulfilment of the respective condition precedent.

4.02.
Non-occurrence of the Conditions Precedent

In the event that any of the conditions precedent contained in Section 4.01 above have not been met within ninety-one (91) days from the Execution Date, then the relevant Party/ies affected thereby shall, by order of priority:
(i)
Consult with each other to determine how best to resolve such non-fulfilled conditions precedent, whether or not resulting in amending the Effective Date in accordance with relevant terms of this Contract; 

(ii)
Failing agreement under paragraph (i) above within fifteen (15) days, this Contract shall be deemed terminated and ineffective without any formalities to be complied with by the Parties, and

(iii)
the transaction contemplated hereby shall be abandoned by the Parties without any obligation of, or notification or indemnification by, one Party to another, except for the costs of additional services rendered by the Contractor at its own expense with the prior written permission of the OSCE.

ARTICLE V

Representations and Warranties of the Contractor

The Contractor represents and warrants to the other Parties that as of the Execution Date and immediately prior to the Closing, unless where a different date is specified hereunder:

5.01.
Capacity of the Contractor

1.
The Contractor is a legal entity validly existing, duly incorporated and in good standing under the laws of the _____________________;

2.
The Contractor has requisite power and authority to enter into this Contract and to perform any and all of its obligations hereunder,

3.
The person executing this Contract on behalf of the Contractor has been duly authorised to execute this Contract on behalf of the Contractor's Manager,

4.
This Contract constitutes a valid and legally binding obligation of the Contractor and is enforceable against it in accordance with its terms.

5.02.
No Bankruptcy Proceedings

1.
The Contractors is not subject to any bankruptcy or liquidation proceedings and has not been placed in receivership or is subject to the administration of a receiver or administrator or similar officer appointed in respect of it and no action is currently being taken with a view to appoint any such liquidator, administrative receiver, administrator or similar officer.

2.
The Contractor has not agreed to the assignment of its assets (or any part of them) for the benefit of its creditors.

3.
There is no action or proceeding now pending or threatened in writing to dissolve the Contractor or to declare its respective corporate rights and powers (or any of them) to be null and void or to declare that it or its board of directors or any of its directors, officers, agents or employees has or have exceeded or violated any of its corporate rights or powers.

5.03.
No Third Party Consent

Except as contemplated in Article IV (‘Conditions Precedent’) of this Contract, no consent on the part of a governmental agency, third parties or of any creditors of the Contractor is required for the execution of this Contract or for the completion of the Services contemplated hereby.

5.04.
No Breach

The execution of this Contract and of the Services contemplated hereby will not result in the breach or violation of any of the provisions of, or constitute a default under, or conflict with or cause the acceleration or the revocation, termination, modification or cancellation of any obligation or right of the Contractor under:

(i)
any contract executed by the Contractor;

(ii)
any judgment, injunction, decree, order or award of any court, governmental body or arbitrator having jurisdiction over the Contractor;

(iii)
any applicable law.

5.05.
Financial Means

The Contractor has its own financial means or has obtained from primary financial institutions an irrevocable debt financing commitment that will on the Effective Date be available and sufficient for the fulfilment of any and all of its obligations hereunder.

5.06.
 Licences and Permits; Compliance with Law
1.
The Contractor and its Sub-contractors shall hold all approval certificates as well as any other necessary permit, license and authorisation, necessary to perform and complete the Services contemplated hereby (the “Permits”).
2.
During performance of Services, all Permits are fully valid and none of the Permits has been revoked, and there are, to the Contractor’s best knowledge, no circumstances which give cause to expect that any of the Permits can be revoked.

3.
In case the Contractor requires the services of Sub-contractors, including those providing Services within the Kyrgyz Republic, and these Sub-contractors have not been identified and approved by the Parties prior to the signing of the Contract, such Sub-contractors shall have all the Permits necessary to perform their assigned tasks and shall obtain, within a reasonable period not disrupting the overall project implementation schedule, the Permits necessary to perform their tasks. In case of any Permit to be prolonged, re-issued, re-granted or otherwise reinstated in its validity during the Services performance, there will be no circumstances which give cause to expect that such Permit will not be validated in due course upon the Contractor’s application.

4.
The operations of the Contractor are not in material breach of any applicable Permits, laws or other statutory provisions, third party rights, administrative acts, sanctions or orders by any authority, court or arbitral tribunal, or any other official instructions applicable to the Contractor. The Contractor has not concluded any illegal or contestable contracts.

5.
The Contractor has not offered, promised or made any illegal payments vis-à-vis any public official or employee of any state or administrative authority, vis-à-vis customers or their representatives, suppliers or their representatives, agents or any other persons, or participated in any mutual illegal business practice. No claims have been brought by third parties against the Contractor for any alleged wrongdoing and there are, to the Contractor’s best knowledge, no circumstances which give cause to expect such claims to be brought.

6.
The products, works or Services of the Contractor and Sub-contractors are in every respect in compliance with the applicable statutory laws and regulations in any country in which they are produced, sold or performed.

5.07.
Insurance

The Contractor and Sub-contractors are adequately insured against all risks that are normally insured against in its industry, including whatever mandatory insurance prescribed by applicable law or against which it has undertaken to insure. 

5.08.
Technical Capacities, Facilities

1.
The Contractor’s and Sub-contractors’ facilities, equipment and inventories used for the Services performance are of such quality as to meet the quality control standards and any applicable governmental control standards and are usable in the ordinary course of business in amounts consistent with past practices.

2.
The Contractor and its Sub-Contractors have good and valid title to the facilities, real property and equipment that will be used for the Services performance. Except for statutory rights in rem that in no way impair the Contractor’s business operations, real property and equipment that will be used for the Services performance and such facilities are free of all liens, public easements or other restrictions.

3.
All facilities, real property and equipment that will be used for performance of the Services and their accessories are in good and serviceable condition and repair, taking into account ordinary wear and tear, free from defects that interfere with the orderly use thereof in performing the Services.

4.
The purposes for which the facilities, real property and equipment used for the Services performance are being used and the activities of the Contractor and Sub-contractors therein conform to any applicable law.

5.
The Contractor and Sub-contractors have been issued with all official licenses and permits necessary for the construction and use of the facilities, real property and equipment as presently being used or required to be used in connection with the Services performance.

6.
There is no right, action, claim, demand, suit, proceeding, arbitration, inquiry or investigation for restitution or retransfer of ownership of the facilities, real property and equipment or their accessories existing, pending or, to the Contractor’s best knowledge, threatened. There are no expropriation proceedings regarding the facilities, real property and equipment or their accessories pending or, to the Contractor’s best knowledge, threatened.

7.
The facilities, real property and equipment that will be used to perform the Services are accessible and there are no payments required to secure access to them.

5.09.
Knowledge, Skills and Personnel

1.
The Contractor and Sub-contractors possess the required knowledge, skills and personnel necessary to orderly perform the Services.

2.
The products, works and Services of the Contractor and Sub-contractors are in every respect in compliance with the applicable statutory laws and regulations in any country where they are produced, sold or performed.

3.
The Contractor is not involved in any dispute with any trade union, including strikes, collective labour interruption, collective labour controversy or lockout capable to prevent, disrupt or otherwise affect the performance of the Services.

4.
The Contractor is in material compliance with all applicable laws and collective bargaining agreements governing labour, employment, terms and conditions of employment, wages, hours and benefits.

5.
The Contractor shall and has taken all measures to ensure that none of their personnel shall engage, directly or indirectly, in any business, profession or occupation connected or related to this Contract that may constitute a conflict of interest.

6.
No material proceeding arising out of or under any collective bargaining agreement is presently pending in writing against the Contractor.

7.
The Contractor is in compliance with all worker safety laws and have not received a written notice or order from any governmental authority and no administrative or governmental action, suit, investigation or proceeding is pending or has been asserted in writing against the Contractor which alleges that the Contractor is in material breach of any applicable worker safety laws within two years prior to the Execution date and until the Closing the Contractor.

5.10.
No Material Adverse Effect; Conduct of Business

1.
Within two years prior to the Execution Date, no Material Adverse Effect has occurred, nor has the Contractor become aware of any event that might reasonably be expected to cause it to suffer a Material Adverse Effect in the future.

2.
Within two years prior to the Execution Date, the affairs of the Contractor have been conducted materially in accordance with common commercial practices and with the care expected from a diligent and prudent business. During this time the Contractor has not:


(і) 
suffered any damage, destruction or loss (whether or not covered by insurance) in any case or in the aggregate in excess of 20% of its assets under consistent application of the Contractor's accounting policies and practices; or 


(іі) 
encountered any labour union organising activity, any actual or threatened employee strikes, work stoppages, slow-downs or lock-outs.

3.
There are no exceptional risks beyond those that are usual for the Contractor’s business operations.

5.11.
Environmental Laws Compliance

1.
Within two (2) years prior to the Execution Date, the Contractor has not received a written notice or order from any governmental authority and no administrative or governmental action, suit, investigation or proceeding is pending or has been asserted in writing against the Contractor which alleges that it is in material breach of any environmental laws with respect to its business.

2.
The Contractor and Sub-contractors are in possession of all governmental approvals, licenses and permits required to operate its business under applicable environmental law. The Contractor and Sub-contractors are in compliance with the terms of such governmental approvals, licenses and permits in all material aspects and that no governmental authority has threatened in writing to cancel, suspend, withdraw or amend any such approval, license or permit.

3.
The Contractor has acted in the seven (7) years prior to the Execution Date materially in compliance with applicable environmental laws and the Contractor has not received any notice in writing that they are or may be liable for any environmental contamination.

5.12.
No Finder’s Fees and/or Brokerage Commissions

There is no physical or juridical person entitled to a finder’s fee or any type of brokerage commission in relation to or in connection with the Services contemplated herein as a result of any agreement or understanding with the Contractor, nor has the Contractor had any dealings related to the Services contemplated herein with any person that may claim a brokerage or other commission from the OSCE.

ARTICLE VI

Representations and Warranties of the MoD
Subject to the provisions contained in Article VII, the MoD represents and warrants to the other Parties that as of the Execution Date and immediately prior to the Closing, unless where a different date is specified hereunder:

6.01.
Capacity of the MoD
1.
The MoD is validly appointed by and acting on behalf of the Cabinet of Ministers of the Kyrgyz Republic as the authorized governmental defence institution for implementation of the Project and this Contract, 
2.
The MoD has requisite power and authority to enter into this Contract and to perform any and all of its obligations hereunder.

3.
The persons executing this Contract on behalf of the MoD have been duly authorised to execute this Contract on its behalf.

4.
This Contract constitutes a valid and legally binding obligation of the MoD, enforceable against it in accordance with its terms.

6.02.
No Other Party Consent

Except as contemplated in Article IV (‘Conditions Precedent’) of this Contract, no consent on the part of any governmental agency or any third parties is required for the execution of this Contract by the MoD.

6.03.
No Breach

The execution of this Contract and of the Services contemplated hereby will not result in the breach or violation of any of the provisions of, or constitute a default under, or conflict with or cause the acceleration or the revocation, termination, modification or cancellation of any obligation or right of the MoD under:

(i)
any contract executed by the MoD;

(ii)
any judgment, injunction, decree, order or award of any court, governmental body or arbitrator having jurisdiction over the MoD; 

(iii)
any applicable law. 

6.04.
Ownership, No Encumbrance, No Third Party Rights

1.
The Samin, subject of this Contract, is the property of Armed Forces of the Kyrgyz Republic and is under the operational control of the MoD.

2. 
The MoD is able to dispose freely of the Samin, subject of this Contract, without the need for any third party consent and without thereby injuring third party rights.
3.
There are no third party rights whether directly or indirectly ancillary to the Samin, subject of this Contract.

4.
The Samin, subject of this Contract, is free from all and any encumbrances.
6.05.
Financial Means
The MoD has the financial and the technical means that will on the Effective Date be available and sufficient for the fulfilment of its obligations hereunder and the Technical Agreement.

ARTICLE VII

Accuracy and Survival of Representations and Warranties

7.01.
Accuracy of the Representations and Warranties

1.
In this Contract the representations and warranties made by the Parties:

(i)
are true and correct up to the Execution Date, with reference to the situation existing as at the Execution Date; and 

(ii)
shall be true and correct up to the Closing, with reference to the situation existing as at the date of Closing. 

2.
Each Party undertakes to notify the other Parties in writing if it becomes aware prior to Closing of any information, event, fact or circumstance that causes any of the representations and warranties given hereunder to become incorrect.

7.02.
Survival of Representations and Warranties

1.
All the representations and warranties as set forth above shall be enforceable until 12 (twelve) months after the day of Closing.

2.
In the event of any claim related to warranties and representations hereunder, such representations and warranties shall survive until such time as the relevant claim is finally resolved.

ARTICLE VIII
Breach of Representations and Warranties

8.01.
Legal Consequences of Breach
1. As between the OSCE and the MoD, any claim of breach of this Contract shall be subject to the terms herein as read in conjunction with, and under the framework of the MoU and Agreement and settled in accordance with Article XIX of this Contract.  
2. As between the OSCE and the Contractor, any claim of breach of this Contract shall be subject to the terms herein and settled exclusively in accordance with Article XIX of this Contract. 
3. The legal consequences of a breach of a representation or warranty hereunder between the MoD and the Contractor shall be resolved according to the Technical Agreement (Schedule A (IV)) and shall allow the MoD and the Contractor to pursue any permitted remedies under the laws of the Kyrgyz Republic. 

4. Any claim for breach of warranties hereunder shall (if not previously satisfied, settled or withdrawn) be deemed to be time-barred and precluded upon the expiry of a term of three (3) years after Closing, unless arbitration proceedings pursuant to Article XIX have been instituted within such time period.
8.02.
Damages and Remedies

1.
Nothing in this Contract or in the warranties given by the Parties shall be deemed to relieve a Party of any duties to mitigate any loss or damage incurred by it.

2.
No Party shall be entitled to claim material compensation more than once in respect of the same matter of dispute.
3.
In the event of any breach or non-fulfilment by the Contractor of its representations and warranties the Contractor shall be liable for putting the Party concerned by such breach into the same position that such Party would have been in, if the Contractor’s representations and warranties had been correct or had not been breached. In particular the Contractor shall compensate for all damages suffered by another Party which it would not have suffered if the Contractor’s representations and warranties had been correct or had not been breached, including without limitation reasonable administrative expenses and attorney’s fees incurred in the investigation or assertion of any claims under this Contract.

4.
In the event that a third party has a claim against a Party or Parties, whether due or not, that would not exist were the relevant Party’s representations and warranties not breached, the relevant Party shall indemnify the other Party or Parties from such claim.
5.
In the event that the Contractor becomes insolvent or the control of the Contractor changes by virtue of insolvency, the other Parties may, without prejudice to any other right or remedy, suspend the performance of the Contractor’s obligations or terminate this Contract with immediate effect, by giving the Contractor written notice thereof.

6.
In the event that the Contractor is adjudged bankrupt or the Contractor makes a general assignment for the benefit of its creditors or a receiver is appointed on account of the Contractor’s insolvency, the other Parties may, without prejudice to any other right or remedy, terminate this Contract in accordance with its terms.

ARTICLE ІX

Closing

9.01.
Closing Conditions

The Parties shall be bound to perform their respective obligations indicated in Article II, Section 9.02 and elsewhere in this Contract.

9.02.
Closing Obligations

As of the Closing Date:

(і)
the MoD has delivered to the Contractor the Samin and the Contractor has received in agreed amount;

(ii)
the Contractor has fully performed all Services under Schedule A and Technical Agreement, and the OSCE and the MoD have invariably accepted the results as specified in the Report on Provision of Services (Schedule D); 

(ііi)
each Party’s respective representations and warranties are true and correct;

(iv)
no Material Adverse Effect has occurred;

(v)
the OSCE has effected payments of consideration and additional expenses under Article III hereunder for the Services and any additional Services actually performed;

(vi)
the OSCE and the MoD monitoring and verification have certified that the Services performed have been carried out in accordance with the terms of this Contract, Technical Agreement and the Quality Assurance Programme as set out in Schedule B;
(vіi)
in case of disputes with third parties related to performance of the Services or additional Services, such disputes have been resolved;

(vііi)
the Parties have complied in all material aspects with the obligations required to be performed before or on the Closing Date.

9.03.
Closing

On the Closing Date the Parties shall take the following actions:

(а)
Signature of Report on Provision of Services, incorporating and summarizing the information on performance of Services as envisaged in Article XII hereunder; and

 (c) 
the Parties execute a written declaration confirming that all Closing obligations have been fulfilled or waived, that the actions specified in Article IX have been performed and the Closing has occurred.

ARTICLE X

Key Personnel

10.01.
Professional Competence

1.
The Contractor shall be responsible for the professional and technical competence of any and all member(s) of its Key Personnel assigned to perform the Services or any part(s) thereof under this Contract.
2.
The Contractor determines the Key Personnel without coordinating with the OSCE or the MoD. 
3.
The Contractor will provide information to the MoD about the Key Personnel to arrange an access to the storage site in Novopavlovka village, Chui district, the Kyrgyz Republic. 

10.02. Substitution of Key Personnel

The Contractor shall be responsible for the professional and technical competence of any and all members of its Key Personnel assigned to provide the Services or any part thereof under this Contract. In case of unsatisfactory provision of the Services by the Contractor due to the non-compliance of any member of its Key Personnel with professional and / or moral and ethical standards, the Contractor shall replace such member of its Key Personnel to a person of equivalent or higher qualifications and experience.
ARTICLE XI

Reporting, Records, Documents and Audit
11.01.
Records and Documents
The Contractor shall keep accurate and up-to-date records and documents in respect to the Services. Upon Closure or otherwise termination of this Contract, the Contractor shall maintain the original records and documentation pertaining to this Contract for a period of at least seven (7) years after the Closing Date or other termination of the Contract.

11.02.
Reporting Obligations

1.
The Contractor shall submit to the MoD and the OSCE all documents listed in Schedule D on the progress and completion of Services after disposal. In addition, the Contractor shall provide to the OSCE and/or MoD, upon request, any other information related to the execution of this Contract.

2.
Within thirty (30) Days following the full completion of the Services a report and financial statement shall be submitted to the OSCE and the MoD by the Contractor providing information on the full performance of the Services and accomplishment of the results as set out in Schedule A. 

3. 
In the event that the MoD and/or the OSCE has/have identified deficiencies in the performance of the Services by the Contractor, the Contractor shall be notified in writing of such deficiencies.  The Contractor shall be given up to thirty (30) Days to rectify such deficiencies, after which the MoD and/or the OSCE shall again inspect and verify performance of the Services.  Should the Contractor fail to rectify the deficiencies, it shall be considered in default under this Contract.

11.03.
Audit

The Contractor shall permit within the period specified in Section 12.01 the OSCE or its designated representatives to inspect accounts, documents and records in respect to the Services, and make copies thereof as well as to have them audited by auditors appointed by the OSCE, if so required by the OSCE. 

ARTICLE XIІ
Monitoring, Inspections and Verification

12.01.
Access to the OSCE and MoD Representatives
The Contractor warrants that MoD and OSCE personnel are entitled access to the Contractor’s sites, plants, machinery, and equipment required for the performance of the Services at any time during the duration of this Contract upon an advance notice of two (2) Working Days.

12.02.
Monitoring and Inspection

1.
All Services performed by the Contractor under Scheme A of this Contract shall be monitored and inspected by a team designated by the MoD and the OSCE, with the aim of determining that the Services are being carried out in accordance with the terms of this Contract, the Terms of Reference, Technical Agreement and the Quality Assurance Programme as set out in Schedule B. The Contractor shall be provided in writing with the names and titles of the members of the OSCE and the MoD team.  

2. 
The OSCE and the MoD may, at their own respective cost, appoint independent monitoring experts for the purposes indicated in Section 12.02(1). 

ARTICLE XІII
Assumption of Risks, Liabilities and Force Majeure

13.01.
Assumption of Risks and Indemnity

1.
The Contractor and the MoD shall apply their best efforts to take precautions for the safety of and shall provide protection to prevent damage, injury or loss from the handling, loading, transportation, and disposal of Samin to:

(і) 
all other Parties, officials and all other persons who may be affected thereby;

(іі) 
property of the other Parties related to the Services or adjacent thereto.

2.
The Contractor shall promptly remedy all damage or loss to any person or property caused in whole or in part by the Contractor, its officials, agents, servants and employees or by any one for whose acts or omissions any of them may be liable, except damage or loss attributable to the acts or omissions of the MoD or anyone directly or indirectly employed by the MoD or by anyone for whose acts or omissions the MoD may be liable prior to transfer the Samin to the Contractor, and not attributable to the fault or negligence of the Contractor. In such cases the MoD shall bear liability.
3.
The Contractor shall indemnify, hold and save harmless and defend at its own expense the OSCE and the MoD, its officials, agents, servants and employees from and against all suits, claims, demands and liability of any nature or kind, including costs and expenses, in consequence of the performance of the Contract or arising out of acts or omissions of the Contractor, Sub-contractors, its member(s) of Key Personnel or its employees or agents in the performance of this Contract outside territory of the Kyrgyz Republic. This provision shall extend, inter alia, to claims and liability in the nature of workman’s compensation, products liability and liability arising out of the use of patented inventions or devices, copyright material, Confidential Information, or other intellectual property material by the Contractor or the Sub-contractors, their employees, officers, agents, servants or contractors. This provision shall further extend to suits, claims, demands, losses, injury or damages resulting from release or spill of a hazardous substance, hazardous waste or other pollutants into the environment, which has occurred, either directly or indirectly, as a result of the performance of the Services outside the territory of the Kyrgyz Republic under this Contract, as well as to claims and proceedings arising from any infringement by the Contractor or the Sub-contractors or its personnel of any laws, regulations and rules bearing upon the implementation of the Services. The obligations under this Article do not lapse upon the expiration or termination of this Contract.

4.
Notwithstanding any other provision of this Contract, the Contractor shall be fully liable for and bear any and all risks of loss or damage to the OSCE, the MoD or any other party under this Contract caused as a result of faulty or incomplete technical concepts and design(s), reports, drawings, manuals, lists, tables and contracts delivered by the Contractor or the Sub-contractor under this Contract, even where approved by the MoD. This Article shall continue to apply after the expiry or termination of this Contract.

5.
The Contractor and the staff placed under their supervision shall avoid any action, which may adversely reflect on the image and status of the other Parties.

6. 
The OSCE and the MoD shall notify the Contractor in writing about written demands, written orders, written assertions of claims, and other written notifications by any governmental authority or third party regarding the liability and measures to remediate, investigate, monitor or safeguard the damage caused without delay.

7.
The MoD and the Contractor hereby accept and agree that the OSCE shall not bear tort liability of any kind whatsoever arising from or in connection with the provision and performance of the Services, including additional Services.

13.02.
Withholding of Payments

1.
The OSCE may withhold payment to the Contractor, or, on account of subsequently discovered evidence, nullify the whole or part of payment approval theretofore given, to such an extent as may be necessary to protect the OSCE and/or the MoD from loss under this Contract on account of:

(i)
The Contractor’s failure to carry out the Services;

(ii)
The Contractor’s failure to remedy Unsatisfactory Performance, when such failure has been drawn to its attention by the OSCE or the MoD in writing;

(iii)
Damage claims against the MoD and OSCE or reasonable evidence indicating that damage claims may be presented against the MoD and OSCE related to unsatisfactory performance of the Services by the Contractor; or

(iv)
Any other breach of this Contract by the Contractor.

2.
Withholding of payments under this provision shall not affect the Contractor’s obligation to continue performance under this Contract.  The OSCE shall inform the Contractor in writing of its intent to withhold payment.  No interest shall accrue on payments eventually withheld by the OSCE in application of the stipulations of this Article or in general.

13.03.
Force Majeure

1.
For the purposes of this Contract, Force Majeure means an event which is beyond the reasonable control of a Party, and which makes a Party’s performance of its obligations hereunder impossible or so impractical as reasonably to be considered impossible in the circumstances, and includes war, riots, civil disorder, epidemic, earthquake, fire, explosion, storm, flood or other adverse weather conditions, strikes, lockouts or other industrial action of a material nature (except where such strikes, lockouts or other industrial action are within the power of the Party invoking Force Majeure to prevent), confiscation or any other action by government agencies.

Force Majeure shall not include:


(і)
any event which is caused by the negligence or intentional action of a Party or such Party’s subcontractors, agents or employees, nor


(іі)
any event which a diligent Party could reasonably have been expected to both


(а) 
take into account at the time of the conclusion of this Contract, and


(b) 
avoid or overcome in the carrying out of its obligations.

2.
The failure of a Party to fulfil any of its obligations under the Contract shall not be considered to be a breach of, or default under, this Contract insofar as such inability arises from an event of Force Majeure, provided that the Party affected by such an event:

(і)
has taken all reasonable precautions, due care and reasonable alternative measures in order to carry out the terms and conditions of this Contract, and


(іі)
has informed the other Parties as soon as possible about the occurrence of such an event.

3.
A Party affected by an event of Force Majeure shall continue to perform its obligations under the Contract as far as is reasonably practical and shall take all reasonable measures to minimize the consequences of any event of Force Majeure.

4.
A Party affected by an event of Force Majeure shall notify the other Parties of such event as soon as possible, and in any case not later than fourteen (14) Days following the occurrence of such event, providing evidence of the nature and cause of such event, and shall similarly give written notice of the restoration of normal conditions as soon as possible.

5.
Any period within which a Party shall, pursuant to this Contract, complete any action or task, shall be extended for a period equal to the time during which such Party was unable to perform such action as a result of Force Majeure.

6.
During the period of their inability to perform the Services on a territory of the Kyrgyz Republic as a result of an event of Force Majeure, the Contractor, upon instructions by the MoD, shall either: 

(i) 
demobilize, or 

(ii) 
continue with the Services to the extent possible.

7.
In the case of disagreement between the Parties as to the existence or extent of Force Majeure, the matter shall be settled in accordance with Article XIX herein.

ARTICLE XIV

Insurance

14.01. 
Insurance

1.
The Contractor shall formalize and maintain all obligatory types of insurance in accordance with mandatory requirements within the framework of the applicable law during the whole period of rendering the Services, including additional Services, within the framework of this Contract and the Technical Agreement. 
2.
Upon request by the OSCE and at any time during the term of this Contract, the Contractor shall present the relevant original certificates and policies of insurance to the OSCE.  The certificates shall not be cancelled, amended or otherwise expire during the term of this Contract without the express, prior written agreement of the OSCE. The Contractor agrees that breach of this provision shall constitute a fundamental breach of this Contract.

ARTICLE XV
Confidentiality

15.01.
Confidential Information; Disclosures

1.
All Confidential Information furnished by or on behalf of a Party pursuant hereto shall be treated as the sole property of the Party furnishing the information and shall be treated as confidential. The Parties undertake to keep confidential all such Confidential Information and not directly or indirectly use such Confidential Information for any other purposes than this Contract execution.  

2.
Notwithstanding the above, a Party may disclose Confidential Information:

(i)
if and to the extent required by the law of any relevant jurisdiction;

(ii)
if and to the extent required by any regulatory or governmental authority to which that Party is subject, whether or not the requirement has the force of law;

(iii)
if and to the extent required by an order of a court of competent jurisdiction, provided that the Party gives written notice to the other Parties furnishing the information prior to such disclosure and there is an opportunity for the Party furnishing the information to obtain a protective order;

(iv)
to its employees who need to know such information, provided the same are expressly subject to these confidentiality provisions;

(v)
to its professional advisors, consultants, auditors, potential co-investors and bankers, including financial institutions assisting or providing financial means, insurances or financial guarantees within performance of the Services contemplated by this Contract;

(vi)
if and to the extent the information has come into the public domain through no fault of that Party; or

(vii)
if and to the extent the Party furnishing the information has given its prior express written consent to the disclosure.

15.02.
Announcements

1.
No announcement in connection with this Contract or any other matter arising from this Contract shall be made or issued by or on behalf of any Party without the prior written consent of the other Parties 

2.
The restrictions of Section 15.01 shall not apply to any statement which is required to be made by:

(i)
applicable law; or 

(ii)
any regulatory or governmental authority to which the Party is subject (in which case the Party concerned shall take all such steps as may be reasonable and practicable to agree the contents of such announcement with the other Parties before making such announcement). 

ARTICLE XVI
Assignment, Sub-Contracting and Technical Agreement between the Parties

16.01.
Assignments

The Contractor shall not voluntarily assign, transfer, pledge or make other disposition of this Contract or any part thereof or of any of the Contractor's rights, claims or obligations under this Contract except with the prior written consent of the other Parties.  In the event that an involuntary assignment is made, the Contractor shall promptly inform the other Parties that an involuntary transfer of obligations has occurred and of the details of the inheritor of the obligations to the other Parties so that the other Parties may respond accordingly.
16.02.
Sub-Contracting

In the event that the Contractor requires the services of Sub-contractor(s) other than for transportation the Contractor shall inform the OSCE.  The presence of the Sub-contractor shall not be deemed to relieve the Contractor of its obligations pursuant to this Contract. The terms of any sub-contract shall be subject to and in conformity with the provisions of this Contract.
16.03.
Technical Agreement between Parties

1. 
The Contractor and the MoD shall enter into a Technical Agreement between each other further detailing and specifying their mutual obligation on this Contract performance. The terms of any such technical arrangement shall be subject to and in conformity with the provisions of this Contract.

2.
 Any amendments in Technical Agreement will be coordinated with the OSCE.
3. 
No Technical Arrangement shall enter into force without prior submission to the OSCE for express written approval.

ARTICLE XVII
Contractual Liabilities; Termination prior to Closing

17.01.
Material Adverse Effect

If between the Effective Date and Closing Date an event or events have occurred, which individually or in the aggregate have had a Material Adverse Effect on the Contractor and such effect is not remedied within thirty (30) days following receipt of another Party’s written request for remedy, the other Parties shall be entitled to terminate the Contract at any time by giving written notice to the other Parties.
17.02.
Other Cases

Either Party may terminate this Contract by not less than a thirty (30) days written notice of termination given to the other Parties in case of occurrence of any of the following events:

(a) 
by the MoD or by the OSCE:

(i)
if the Contractor does not remedy a failure in the performance of its obligations under the Contract, within thirty (30) days after being notified or within any further period as the MoD or OSCE respectively may have subsequently approved in writing;

(ii)
if, as the result of Force Majeure, the Contractor is unable to perform a material portion of the Services for a period of not less than ninety (90) days; 

(b) 
by the Contractor:

 (i)
if, as the result of Force Majeure, the Contractor is unable to perform a material portion of the Services for a period of not less than ninety (90) days;
(ii) 
if the MoD has not resolved substantial breach of its obligations under the Contract within thirty (30) days of notification or within any subsequent period as may be subsequently approved in writing by the Contractor and the OSCE;
(c) 
by the OSCE in the event funding is insufficient to support the Project, upon providing a thirty (30) day notice, subject to Section 17.03 below.

17.03.
Payment upon Termination

Upon termination of this Contract pursuant to Sections 17.01 and 17.02, the OSCE shall pay to the Contractor consideration and compensation of costs pursuant to Article III for Services satisfactorily and completely performed prior to the effective date of termination.

17.04.
Default by the Contractor

1.
If at any time during performance of the Contract, the Contractor or Sub-contractors should encounter conditions impeding timely performance of the Services in accordance with the Detailed Implementation Plan established in Schedule A, the Contractor shall promptly notify the other Parties in writing of the fact of the delay, its likely duration and its cause(s).

2. 
In the event that the Contractor should fail to fulfil its obligations and responsibilities under this Contract and/or should delay the performance of the Services or any part or parts thereof within the time limit(s) as specified herein for reasons other than Force Majeure, the other Parties may hold the Contractor in default under this Contract.

3. 
If the Contractor is thus in default, the OSCE may by written notice terminate this Contract, in whole or in part, in accordance with this Article XVII. Alternatively, the OSCE may set a reasonable period of time for the Contractor to rectify the situation, in which case in the event of the Contractor’s failure to perform its obligations and responsibilities within such additional granted period of time, the OSCE may proceed with termination of this Contract.

4.
The Contractor shall indemnify the other Parties for all losses, charges, costs and expenses, which the MoD or the OSCE may suffer or incur as a result the Contractor’s default.

ARTICLE XІII
Miscellaneous

18.01.
Conflict of Interest

1.
The Contractor shall not admit any staff member and/or official of the MoD or the OSCE to any direct or indirect benefit arising from this Contract or the award thereof.  The Contractor agrees that breach of this provision shall constitute a default under this Contract.

2.
The Contractor including the Key Personnel shall not engage, either directly or indirectly during the term of the Contract, in any business or professional activities which would conflict with the activities under the Contract.

18.02. Privileges and Immunities 
Nothing in or relating to this Contract shall be deemed, or interpreted as, a waiver of the privileges and immunities enjoyed by the OSCE and its officials.

18.03.
Notices

1. 
Any communication, notice, consent or notification required or permitted to be given under this Contract shall be made in writing and in the English language and shall be deemed to have been duly and validly given:

(i)
in the case of notice sent by letter, upon receipt of same; 

(ii)
in the case of notice delivered personally or by courier, on the day of delivery; and 

(iii)
in case of notice sent by fax or email, upon acknowledgement of successful and complete transmission,

addressed, in each case, at the addresses indicated hereunder or to such other address as each Party may hereafter furnish to the other Parties by written notice as herein provided.  

2.
Notwithstanding the above, any communication, notice, consent or notification hereunder from the MoD, OSCE and the Contractor may be made in the Russian language, and any standard form, receipt, bill or other template valid in __________________ and the Kyrgyz Republic and provided by the Contractor may be in the ____________ language.

3.
Each Party for any purpose under this Contract (including that of any judicial service) elects its address according to this Section and domicile as follows: 

For the OSCE: 






OSCE Secretariat:








6 Wallnerstrasse









A-1010 Vienna









Austria

For the MoD: 
the Ministry of Defence of the Kyrgyz Republic:

Y. Logvinenko street 26, Bishkek,
the Kyrgyz Republic                    
For the Contractor: 





_______________
18.04.
Fees and Expenses

1.
Except as otherwise expressly provided in this Contract, and irrespective of whether the transactions contemplated hereby are consummated, each of the Parties shall bear its own expenses incurred in connection with the negotiation, preparation, execution and Closing, including, without limitation, the charges of their respective counsels, accountants and financial advisors.

2.
All stamp duties, registration taxes, notarial fees and other similar expenses relating to the execution of this Contract outside the Kyrgyz Republic shall be borne by the Contractor.

ARTICLE XIX

Settlement of Disputes

19.01.
Amicable Settlement

1.
The Parties shall use their best efforts to settle amicably all disputes arising out of or in connection with this Contract or its interpretation.

2.
The interpretation of this Contract shall be made by negotiation between the Parties, based on the principle of good faith, transparency, legality, in accordance with the ordinary meaning to be given to the terms of the contract in their context, and in the light of the object and purpose of this Contract.

19.02.
Arbitration

1.
As between the MoD and the OSCE, any dispute, claim or disagreement shall be settled in accordance with Article 13 (‘Settlement of Disputes’) of the MoU.

2.
Any dispute, claim or disagreement between the MoD and the Contractor shall be settled in accordance with the Article 8 (8.01) of this Contract.

3.
As between the OSCE and the Contractor, any dispute, controversy or claim between the Parties arising out of or relating to this Contract or the breach, termination or invalidity thereof, unless settled amicably under Section 19.01 within sixty (60) Days after receipt by one Party of the other Party’s request for such amicable settlement, shall be referred for arbitration to three (3) arbitrators appointed by the President of the Permanent Court of Arbitration at The Hague, by either Party, 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, services or any other property, 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 of Protection”) and Article 32 (“Form and Effect of the Award”) of the UNCITRAL Arbitration Rules. The arbitral tribunal shall have no authority to award punitive damages. In addition, unless otherwise expressly provided in the Contract, the arbitral tribunal shall have no authority to award interest in excess of the London Inter-Bank Offered Rate (“LIBOR”) then prevailing, and any such interest shall be simple interest only. The Parties shall be bound by any arbitration award rendered as a result of such arbitration as the final adjudication of any such dispute, controversy, or claim.  The seat of arbitration shall be Vienna.

4.
Unless otherwise specified above, all submissions and awards in relation to arbitration under this Contract shall be made in English and all arbitration proceedings and all pleadings shall be in English. Original documents in English or Russian may be submitted as evidence in their original language; witnesses not fluent in English may give evidence in their native tongue (with appropriate translation). Original documents in a language other than English or Russian shall be submitted as evidence in English translation accompanied by the original or true copy thereof.

5. 
The cost of any stenographic record and all transcripts thereof shall be prorated equally among all Parties ordering copies and shall be paid by such Parties directly to the reporting agency. All other expenses of the arbitration, including required travelling and other expenses and fees of the arbitrators and the expenses of any witness or the cost of any proof produced at the request of the arbitrator, shall be borne as determined by the arbitrators.

6. 
Subject to the stipulations of this Article, the arbitral tribunal shall have the authority to award costs.

7. 
The Parties shall be bound by any arbitration award rendered as a result of such arbitration as the final adjudication of any such controversy, claim or dispute.

19.03.
Enforceability

Each Party represents and warrants to the other Parties that any award rendered against such Party in accordance with Section 19.02 above shall, without any other recourse, be enforceable in its country and jurisdiction according to applicable laws. In such circumstances, the other Parties shall be entitled to institute proceedings to this effect before any court of competent jurisdiction and venue.

ARTICLE XX
Limitation on Actions

1.
Except with respect to any indemnification obligations set forth in this Contract, any arbitral proceedings in accordance with Article XIX above, arising out of this Contract must be commenced within three (3) years after the cause of action has accrued.

2.
The Parties further acknowledge and agree that, for these purposes, a cause of action shall accrue when the breach actually occurs, or, in the case of latent defects, when the injured Party knew or should have known all of the essential elements of the cause of action, or in the case of a breach of warranty, when tender of delivery is made, except that, if a warranty extends to future performance of the goods or any process or system and the discovery of the breach consequently must await the time when such goods or other process or system is ready to perform in accordance with the requirements of the Contract, the cause of action accrues when such time of future performance actually begins.

ARTICLE XXI
Audits and Investigations

1. 
Each invoice paid by the OSCE shall be subject to a post-payment audit by auditors, whether internal or external, of the OSCE or by other authorised and qualified agents of the OSCE at any time during the term of the Contract and for the period determined in Article 11.01. The OSCE shall be entitled to a refund from the Contractor for any amounts shown by such audits to have been paid by the OSCE other than in accordance with the terms and conditions of the Contract.

2.
The Contractor acknowledges and agrees that, from time to time, the OSCE may conduct investigations relating to any aspect of the Contract or the award thereof, the obligations performed under the Contract, and the operations of the Contractor or Sub-contractors generally relating to performance of the Contract. The right of the OSCE to conduct an investigation and the Contractor’s obligation to comply with such an investigation shall not lapse upon expiration or prior termination of the Contract. The Contractor shall provide its full and timely co-operation with any such inspections, post-payment audits or investigations. Such co-operation shall include, but shall not be limited to, the Contractor’s obligation to make available its personnel and any relevant documentation for such purposes at reasonable times and on reasonable conditions and to grant to the OSCE access to the Contractor’s premises at reasonable times and on reasonable conditions in connection with such access to the Contractor’s personnel and relevant documentation. The Contractor and Sub-contractors shall require its agents, including, but not limited to, the Contractor’s attorneys, accountants or other advisers, to co-operate reasonably with any inspections, post-payment audits or investigations carried out by the OSCE hereunder.

ARTICLE XXII
Final Provisions

22.01.
Schedules

1.
 All the Schedules referred to in this Contract are attached hereto and constitute an integral part of this Contract.

2.
If there should be discrepancies, ambiguities, or conflicts between or among this Contract Document and its Schedules, then the document to prevail shall be given precedence in the following order:

(i)
This Contract Document

(ii)
Schedule A – Description of Services

(iii)
Schedule B – OSCE Quality Assurance Programme 

(iv)
Schedule C  – Breakdown of Costs

(v)
Schedule D  – Service Performance Documents Package

(vi)
Schedule E – Purchase Order

22.02.
Contract Amendment

No modification of, or change in this Contract, or waiver of any of its provisions shall be valid unless approved in the form of a written amendment to this Contract, signed by a duly authorized representative of each Party.

22.03.
Language

This Contract Document is executed in the English and Russian languages, both texts having equal validity.  In case of discrepancy the English version shall prevail.  

22.04.
Severability

If any provision of this Contract is held to be illegal, invalid, or unenforceable under the applicable law, such provision shall be fully severable; this Contract shall be construed and enforced as if such illegal, invalid or unenforceable provision had never been part of this Contract and the remaining provisions of this Contract shall remain in full force and effect and shall not be affected by the illegal, invalid or unenforceable provision or by its severance from this Contract. Furthermore in lieu of each illegal, invalid or unenforceable provision there shall be added automatically as part of the Contract a provision similar in terms to such illegal, invalid or unenforceable provision as may be possible and be legal, valid and enforceable.

22.05.
Entire Contract

This Contract contains all covenants, stipulations and provisions agreed by the Parties and supersedes any previous agreement, whether orally or in writing, between the Parties relating to the subject matter of the Contract.  No agent or representative of any Party has authority to make, and the Parties shall not be bound by or be liable for, any statement, representation, promise or agreement not set forth herein.
22.06.
Survival

Any provisions intended by their nature to survive the Contract shall survive any termination, completion or expiration of the Contract, whether in whole or in part.

IN WITNESS WHEREOF, the Parties hereto have executed this Contract.

For the Ministry of Defence of the Kyrgyz Republic:

	Signed and Sealed by

________________________________

	________________________________

(Name)

	Date: ___________________________


For the Organization for Security and Co-operation in Europe:

	Signed and Sealed by

________________________________

	________________________________

(Name)

	Date: ___________________________


For the Contractor:

Contractor
	Signed and Sealed by

________________________________

	________________________________

(Name)

	Date: ___________________________
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