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REQUEST FOR QUOTATION FOR SERVICES

LRQS-2019-9153688 30 October 2019

UNITED NATIONS CHILDREN'S FUND (UNICEF)

wishes to invite you to submit a quotation for

Sélection d'une agence de communication pour un Accord a Long Terme
de 02 ans avec une possibilité de renouvellement.

Offers are invited by for the supply of:

Delivery terms . 25 Rue Khoudi Mohamed-E|Biar
Iltem No Item Description Quantity/Unit Unit Price Amount
SCHEDULE NO: 1 17-2019
10 supports de communication. \
i
supports de communication. 121 PU _f;
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QUOTATION FORM

The form must be completed, signed and returned to UNICEF. Quotations must be made in accordance with the
instructions contained in in this Request.

The attached UNICEF's General Terms and Conditions for Insitutional and Corporate contracts will apply to any resulting
service contract.

The Undersigned, having read the Terms and Conditions of QUOTATION No. LRQS-2019-9153688 set out in the

attached document, hereby offers to execute the services specified in the schedules at the price or prices quoted, in
accordance with any specifications stated and subject to the Terms and Conditions set out or specified in the document.

Signature:

Date:

Name & Title:

Company:

Postal Address:

Tel No:

Fax No:

E-mail Address:

Validity of Offer:

Currency of Offer:

Please indicate which of the following Payment Terms are offered by you:

10 Days 3.0% 15 Days 2.5% 20 Days 2.0% 30 Days Net Other

Other discounts:

Quotation to be addressed to: / P

{ |
;“.;‘T\

Mohamed Cherif Kadri / Nassima-Malika Bb}&'rxlﬁ\a\zg;;
Telephone: LNy

Email: mkadri@unicef.org VS
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SPECIAL NOTES

Les offres devront étre soumises en deux (02) fichiers PDF par voie électronigue sur la boite suivante:
alg-supply@unicef.org.

1/ OFFRE TECHNIQUE: selon le tableau des TDR en annexe, doit comporter les éléments suivants PRINT-
QUANTITE- DELAIS DE REALISATION- DELAIS IMPRESSION.

2/ OFFRE FINANCIERE: selon le tableau des TDR en annexe, doit comporter les prix unitaires par article et par
niveau de quantité (500-1000-5000-10000) en DZD HT en TTC.

SPECIAL TERMS AND CONDITIONS
Les soumissionnaires devront donner des prix & la fois pour des produits recyclés et des produits non recyclés.

Les besoins en produits de communication sont détaillés dans I'annexe jointe a cet Appel d'offres.
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INSTRUCTION TO BIDDERS
1. BID SUBMISSION

1.1 Bids shall be submitted in the manner specified in
this solicitation document.

1.2 Bids must be clearly marked with the RFQ(S)
number.

2. UNGM REGISTRATION

2.1 UNICEF is part of the United Nations Global
Marketplace(UNGM). Accordinlfll:y, all bidders are
encouraged to become a UNICEF vendor by creating a
vendor profile in the UNGM website: www.ungm.org

Page 4 of 11 LRQS-2019-9153688
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GENERAL TERMS AND CONDITIONS OF CONTRACT (Services)
Definitions and UNICEF Supply Website

LI In these General Terms and Conditions (Services), the following terms have the following
meaning:

"Affiliates” means, with respect to the Contractor, any of its corporae affiliates or associates,
including parent entities, subsidiaries, and other entities in which it owns a substantial interest.

“Confidential Information" means information or data that is designated as confidential at the time of
exchange between the Partics or promptly identified as confidential in writing when furnished in
intangible form or disclosed orally, and includes information, the confidential or proprictary nature of
which, is or should be reasonably apparent from the inherent nature, quality or characteristics of such
information.

“"Contract” means the services contract that incorporates these General Terms and Conditions of
Contract (Services). It includes contracts for services issued by UNICEF, whether or not they are
issued under a long-term arrangement or similar contract.

“Contractor” means the contractor named in the Contract.

"Deliverables” means the work product and other output of the Services required to be delivered by
Contractor as part of the Services, as specified in the relevant section of the Contract,

“Disabling Code” means any virus, back door, timer or other limiting routine, instruction or design,
or other malicious, illicit or similar unrequested code that may have the consequence (whether by
design or unintentionally) of disrupting, disabling, harming, circumventing security controls or
otherwise impeding in any manner the normal operation or performance of (i) any sofiware or service
or (ii) any UNICEF information system or network.

"End User” means, in the event that the Services or Deliverables involve the use of any information
systems, any and all UNICEF employees, consultants and other personnel and any other external
users collaborating with UNICEF, in each case, authorized by UNICEF 1o access and use the
Services and/or Deliverables.

"Fee" is defined in Article 3.1.

"Host Government” means a Government with which UNICEF has a programme of development
cooperation, and includes a Government of a country in which UNICEF provides humanitarian
assistance.

Contractor's "Key Personnel” are: (i) Personnel identified in the proposal as key individuals (as a
minimum, partners, managers, senior auditors) to be assigned for participation in the performance of
the Centract; (i) Personnel whose resumes were submitted with the proposal; and (iil) individuals
who are designated as key personnel by agreement of the Contractor and UNICEF during
negotiations.

"Parties” means the Contractor and UNICEF together and a "Party” means each of the Contractor
and UNICEF.

Contractor's “Personnel” means the Contractor's officials, employees, agents, individual sub-contractors
and other representatives.

"Security Incident” means, with respect to any information system, service or network used in the
delivery of the Services or Deliverables, one or more events that (2) indicates that the security of
such information system, service, or network may have been breached or compromised and (b) that
such breach or compromise could very likely compromise the security of UNICEF's Confidential
Information or weaken or impair UNICEF's operations.  Security Incident includes any actual,
threatened or reasonably suspected unauthorized access to, disclosure of. use of or acquisition of
UNICEF Data that compromises the security, confidentiality, or integrity of the UNICEF Data, or the
ability of UNICEF or End Users to access the UNICEF Data.

"Services” means the services specified in the relevant section of the Contract.

"UNICEF Data” means any and all information or data in digital form or processed or held in digital
form that (a) are provided to the Contractor by, or on behalf of, UNICEF and/or End Users under

Page 5

the Contract or through UNICEF
Services, or (b) are collected by the Contractor in the performance of the Contract.

and/or End Users' use of the Services or in connection with the

"UNICEF  Supply  Website" UNICEF's  public webpage  available at
huip:/fwww.unicef.org/supply/index_procurement_policies.html, as may be updated from time to time.

means access

1.2 These General Terms and Conditions of Contract, UNICEF's Policy Prohibiting and
Combatting Fraud and Corruption, the UNICEF's Policy on Conduct Promoting the Protection and
Safeguarding of Children, the UN Supplier Code of Conduct and UNICEF's Information Disclosure
Policy referred to in the Contract, as well as other policies applicable to the Contractor, are publicly
available on the UNICEF Supply Website, The Contraclor represents that it has reviewed all such

policies as of the effective date of the Contract.
2. Provision of Services and Deliverables; Contractor's Personnel; Sub-Contractors
Provision of Services and Deliverables

1 The Contractor will provide the Services and deliver the Deliverables in accordance with the
scope of work set out in the Contract, including, but not limited to, the time for delivery of the
Services and Deliverables, and 1o UNICEF's satisfaction. Except as expressly provided in the
Contract, the Contractor will be responsible at its sole cost for providing all the necessary personnel,
cquipment, material and supplies and for making all arrangements necessary for the performance and
completion of the Services and delivery of the Deliverables under the Contract,

2.2 The Contractor acknowledges that, other than as expressly set out in the Contract, UNICEF
will have no obligation to provide any assistance 10 the Contractor and UNICEF makes no
representations as to the availability of any facilities, equipment, materials, systems or licenses which
may be helpful or useful for the fulfillment by the Contractor of its obligations under the Contract. If
UNICEF provides access to and use of UNICEF premises, facilities or systems (whether on site or
remotely) to the Contractor for the purposes of the Contract, the Contractor will ensure that its
Personnel or sub-contractors will, at all times (a) use such access exclusively for the specific purpose
for which the access has been granted and (b) comply with UNICEF's security and other regulations
and instructions for such access and use, including, but not limited to, UNICEF's information security
policies. The Contractor will ensure that only those of ils Personnel that have been authorized by the
Contractor, and approved by UNICEF, have access to UNICEF's premises, facilities or systems.

23 The Contractor will use its best efforts to accommodate reasonable requests for changes (if
any) to the scope of work of the Services or time for provision of the Services or delivery of the
Deliverables. If UNICEF requests any material change to the scope of work or time for delivery,
UNICEF and the Contractor will negotiate any necessary changes to the Contract, including as to the
Fee and the time schedule under the Contract. Any such agreed changes will become effective only
when they are set out in a writlen amendment to the Contract signed by both UNICEF and the
Contractor. Should the Parties fail to agree on any such changes within thirty (30) days, UNICEF
will have the option to terminate the Contract without penalty notwithstanding any other provision of
the Contract.

2.4 The Contractor will neither seek nor accept instructions from any entity other than UNICEF
(or entities authorized by UNICEF 1o give instructions to the Contractor) in connection with the
provision of the Services or development and delivery of the Deliverables.

2.5 Title to any equipment and supplics which may be provided to the Contractor by UNICEF,
will remain with UNICEF. Such equipment and supplies will be remmed to UNICEF al the
conclusion of the Contract or when no longer needed by the Contractor in the same condition as
when they were provided to the Contractor, subject to normal wear and tear. The Contractor will pay
UNICEF the value of any loss of, damage to, or degradation of, the equipment and supplies beyond
normal wear and tear.

Non-conforming Services and Consequences of Delay

2.6
Deliverables by the date stipulated in the Contract, the Contractor will (i) immediately consult with
UNICEF to determine the most expeditious means for delivery of the Services and/or Deliverables;
and (i) take necessary action to expedite delivery of the Services and/or Deliverables, at the
Contractor's cost (unless the delay is due to force majeurc as defined in Article 6.8 below), if
reasonably so requested by UNICEF.

If the Contractor determines it will be unable to provide the Services or deliver the

2.7 The Contractor acknowledges that UNICEF may menitor the Contractor's performance under
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ANNEX A

‘GENERAL TERMS

the Contract and may at any time evaluate Lhe quality of the Services provided and the Deliverables
¢ determine waether or not the Services and Deliverzbles conform te the Contract. The Contractor
agrees (o provide s full cooperation with such performanse monitoring and evaluation, at no
additional cost ar expense to UNICEF, and will provide relevant infonmation as resouably requested
by UNICEF, including, but noi limited ie, ihe date of receipt of the Contraci, detailed status updates.
costs 10 be charged and payments made by UNICEF or pending: Neither the evaluation of the
Services and Deliverables, nor failure 10 underiake any such evaluarion, will relieve the Contractor ef
any of its warranly or other cbligations under the Contract.

2.8
of the Contract or are delivered latc or imcomplete, without prejudice w any of its other rights and
remedies, UNICEF can, at its option:

If the Services or Deliverables provided by the Contracior do not conform fo the requirements

(a) by written netice, require the Comtractor, al the Comtfactor's expense, 10 Temedy its
performance, ircluding any deficiencies in the Deliverables, 1o UNICEF's satisfaction within thirty
(30 days after receipi of UNICEF's notice (or within such shorter period as UNICEF may

determine, in its sole discretion, is necessary as specified in thz motice);

i require the Contractor to refund all payments (if any) madc.by UNICEF in respect of such
non-conforming or incomplete performance;

€) procure ali or part of the Services andfor Deliverables from olher sources, and require the
Contractor to pay LUNICEF for any additional cosi beyond the balance of the Fee for such Services
and Deliverables; :

{d give wr.iten notice to terminate the Coniracl for breach, in accordance with Article 6.1 below,
if the Comtractor fails to remedy the breach within the cure peried specified in Artice 6.1 or if the
breach is not capable of remedy;

() require the Conrractor o pay liquidared damages as set out in the Contract.

2.9 Further lo Article 11.5 below, the Contractor expressly acknowledges that if UNICEF takes
delivery of Services or Deliverables that have been delivered late or. otherwise not in full compliance
with the requiremenis of the Contract, this docs not constiute a waiver of UNICEF's rights in
respect of such late or nen-compliant performance,

Centractor's Personnel and Sub-Contractors

2.10 The following provisions apply with regard o the Cortracior's Personnel:
(a) The provisions of Article 7 (Ethical Standards) will apply'lo the Contractor's Personnel as
expressly stated in Asticle 7.

) The Contraztor will be responsible for the professional and technical competence of the
Personnel iU assigns 1o perform work under the Contract and will select professionally qualified,
reliable and competent individuals who will be able to effectively perform the obligations under the
Contract and whe, while doing so, will respect the local laws and customs and conform to a high
standard of meral and ethical conduct.

)] ‘The qualifications of any Personmel whom the Contracter ma)'. assign or may propose o assign
to perform anv obligatons under the Comract will be substatially:the same as, or better them, the
qualifications of any personnel originally proposed by the Contractor.,

(d) At any time during the twerm of ke Comract, UNICEF can make a written request that the
Contracior replace one or more of the assigned Personmel. UNICEE wili not be required to give an
cxplanation or justification for this request. Wiikin seven (7) working days of receiving UNICEF's
request for replacement the Contractor must replace the Persommel in question with Personnel
seceptable to UNICEF. This provision also extends fo Personrel of the Contractor who have "account
manager” or "relaronship manager” type funciions.

©
under the Contract. the Conlractor will (i) notify the UNICEF contracting awthority at least fourteen
(14) days in advance; and (i) obtain the UNICEF comractsg authority's approval prior te making
any substitution of Key Personnel. In notifying the UNICEF centracting authority, the Coentractor will
provide an explanation of the circumstances nccessitating the proposed replacement(s) and subrait
justification and qualification of replacement Personngl in sufficient -detail 1o permit evaluation of the
impact on the engagement.

If one or more of Contractor's Key Personne! become unavailable, for any reason, for work

Page 6

AND CONDITIONS

{f) The approval of UNICEF of any Personncl assigned by the Comtractor (including any
replacetnent Personnel) will not relieve the Contractor of any of is obligations under the Contract.
The Contractor’'s Perscnnel, including individual sub-contractors, will not be considered In amy respect
as being the employees or agenrs of UNICEF.

&)

be borue exclusively by the Coniractor.

All expenses of the withdrawal or replacement of the Contractor's Personnel will, in all cases,

211
institutional sub-contzaclors it proposes to use in conneclion with the Contract. The approval of
UNICEF of a sub-contractor will not relieve the Contractor of amy of its cbligations under the
Contract. The terms of any sub-contract will be subject to, and will be consirued in a manmer thai Is

The Contractor will obtain the prior wiitten approval and clearance of UNICEF for all

fully in accordance with, all of the terms and conditions of the Contract.

2.12 The Contractor confirms that it has read UNICEF's Policy on Conduct Promoting the
Protection and Safeguarding of Children. The Conmtractor will ensure that its Personnel understand the
notification requirements expected of them and will establish and maintain appropriate measures to
promote compliance with such requirements. The Contractor will further cooperale with UNICEF's
implementation of this policy.

2.13
and liable for all Services performed by its Personnel and sub-contractors and for their compliance

The Contractor will supervise its Personnel and sub-contractors and will be fully responsible

with the terms and conditions of the Conract.

2.14
laws, rules and regulations relating to the employment of national and international siaff in comnection

The Contractor will comply with all applicable inlernational standards and national labor

with the Services. including, but not limited 1o, laws, rules amd regulations assotiated with the
payment of the cmployer's portions of income tax, insurance, sccial sccurity, bealth insurance,
worker's compensation, retirement funds, severapce or oher similar payments. Without limiting (ke
provisions of this Aricle 2 or Article 4 below, the Contractor will be Fally responsible and IHable
for, and UNICEF will not be liable for {a) all payments due to its Personnel and sub-contracters for
their gervices in relation to the performance of the Contract; (b) any aclion, omission, negligence er
misconduct of the Comtractor, its Persomnel and sub-contractors; (¢} any insurance coverage which
may be necessary or desirable for the purpose of the Contract; (d) the safety and security of the
Contractor's Persomnel and sub-contractors' personnel; or (g} any cosls, expenses, of claims associated
of the sub-contractors’
personnel, it being undersiced that UNICEF will have no liability or respensibilitywith regard o any
of the events referred o in this Article 2.14.

with any illness, injury, death or disability Contragtor's  Personnel and

3 Fee; Inveicing; Tax Exemption; Payment Terms
3.1
Coniract {the "Fee"}, it being undersioed that such amount is specified in United States dollars uiless
otherwise expressly provided for in the fee section of the Coatract. Unless expressly stated otherwise
in the Contract, the Fee is inclusive of all costs, expenses, charges or fees that the Contractor may
incur in connection with the performance of its obligations under the Contract; provided thai, without
prejudice to or limiting the provisions of Article 3.3 below, all duties and other taxcs imposed by
any authority or entity must be separately idemificd.

The fec for the Services is the amounl in ihe currency specified in the fee section of the

It 1s understood and agreed that the Contractor
will not request any change to the Fec after the Services or Deliverables have been provided and thal
the Fee canmot be changed except by wrilien agreement between the Parties before the relevant
Service or Deliverable is provided, UNICEF will not agree to changes to the Fee [or modifications
or interpretations of the scope of work if those medificaiions or interpretations of the scope of work
have already been initialed by the Contractor. UNICEF will not be liable (0 pay for any work
conducted or materials provided by the Comtractor that are owtside the scope of work or were nol
authorized in advance by UNICEF.

32 The Cenmractor will issue invoices to UNICEF only after the Conmtractor has provided the
Services (or components of the Services) and delivered the Deliverables (or installments of the
Deliverabies) in accordance with the Cowtract and o UNICEF's satisfaction. The Contractor will issue
fa) one () invoice in respect of the payment being sought, in the curremcy specified in the Coniract
and in English. indicating the Conract identification number listed on the fromt page of the Comtracy
and (h) provide a clear and specific description of the Services provided and Deliverables delivered.
as well as supporting documentation for reimbursabie expenses If any, in sufficient detail to permit
UNICEF to verify the amounis siated in the invoice.

i3 Toe Contractor authorizes UNICEF 1o deduct from the Contractor's invoices any amount
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representing direct laxes {except charges for udlities services) and customs restrictions, duties and
charges of a similar nawre in respect of articles imported or exported for UNICEF's official use in
accordance with the exemplion from tax in Anicle 11, $ection 7 of the Convention of e Privileges
and Immapities of the United Natons, 1946, In the event any governmentzl authority refuses 1o
recognize (his exemption from taxes, resirictions, duties or charges, the Contractor will immediaely
consult with UNICEF to delermine a mutzally acceplable procedure, The Contractor will provide fuli
ceoperation to UNICEF with regard te securing UNICEF's exempiicn from, or refund of amounts
paid as, value-added taxes or taxes of a similar nawre,

14 UNICEF will notify the Contractor of any dispute or discrepancy in the contemi or form of
any invoice. With respect to disputes regarding only & portion of such invoice, UNICEF wilt pay the
Contracior the amount of the undisputed portion in accordance with Article 3.5 below. UNICEE and
e Contractor will consuly in good faith 1o prompily reselve any dispute with respeci 10 any invoice.
Upor resolution of such dispute, any amounts that have nor been charged in accordance with the
Contract will be deducted from the invoice(s) in which ey appear and UNICEF will pay any agreed
remaining items in the invoice(s) in accordance with Asticle 3.5 wisthin thirty (30) days after the final
resolution of such dispute.

3.5 UNICEF will pay (he uncomested amount of the Contractor's invoice within thirty (30) days
of receiving both the Wveice and the requived supporting documents, as referred 10 in Article 3.2
above. The amount paid will refieet any discouni{s) shown under the payment terms of the Comtract.
The Contractor will not be entitled w interest on any lare payment or any sums payable under the
Contract nor any accrued interest on payments witkheld by UNICEF in comnestion with a dispute,
Fayment will not relicve the Contractor of its obligations under the Contract and will net be deemed
to be accepance by UNICEF of, or waiver of any of UNICEF's righis with regard to, the
Contractor's performance.

6 Each invoice will confirm the Comtractor's bank account details provided to UNICEF as part
of the Contractor's regisiration process with UNICEF. All payments due 10 the Contractor under the
Contract will be made by clectronic funds sramsfer o thai bank account. }t is the Comracter's
responsibility to ensore that the bank details supplied by it to UNICEF are up-o-date and accurate
and notify UNICEF in writing by an authorized representative of the Contraclor of any changes in
bank delails together with supporting documentation satisfactory to UNICEF.

37 The Centractor acknowledges and agrees thar UNICEF may withhold payment in respeci of
any invoice if, in UNICEF's opinion, the Centractor has not performed in accordance with the terms
and conditions of the Contract, or if the Contractor has not provided sufficieni documentation in
suppert of the invoice.

38
UNICEF to the Contractor under the Contract, any payment, indebtedness or other claim fincluding,
without limitarion, any overpayment made by UNICEF to the Contractor} ewing by the Comiractor m
UNICET under the Contract or under any other contract or agrecment between the Patlies. UNICEF
will not be required to give the Contracier prior notice before exercising this right of set-off (such
notice being walved by the Comtractor). UNICEF will prompty notify the Coniractor after it has
cxercised such right of set-off, cxplainizg the reasons for such set-off, provided, however, that the
failure 1o give such netification will nor affect the validity of such set-off,

UNICEF will have Ihe right to sct off, against any amoumt or amounts due and payable by

348 Each of the invoices paid by UNICEF may be subject to a post-paymen; audic by UNICEF's
exiernal and internal auditors or by other autherised agents of UNICEF, a1 any time during the rerm
of the Contract and for three (3) years after the Comtragt terminates. UNICEF will be eniitled te a
refund from the Coutractor of amoumts such audil or sudits determine were not in accordance with
the Contract regardless of e reasons for such paymemts (including bul pot limited to the actions or
inactions of UNICEF staff and other personnel),

4. Representations and Warranties; Indemnification; Insurance
Representations and Warrantics

4.1 The Contractor represents and warrants that as of the effective date and throughout the term
of the Centract: (2) the Comtractor has the full awhority and power o enler imo the Contract and 1o
perform its obligations under the Comract and the Consract is a legal, valid and binding obligation,
enforceable against il in accordance with its terms; (b) all of the informaton it has previousiy
provided (o UNICEF, or that it provides 1o UNICET during the term of the Contracl, concerning the
Contractor and the provision of the Services and the delivering of the Deliverables is true, cormect,
accurate and not misteading: (c) it is financially solveni and is able 1o provide the Services to
UNICEF in accordance with the terms and conditions of the Contract; {d) it has, and will maintain
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froughout the term of the Comract, all rights, licenses, authority and resources necessary, as
applicable, to provide the Services and deliver the Deliverables 0 UNICER's satisfaction and 1o
perform s cbligations under the Contract; (e} the work product is and will be original 10 the
Contractor and does not and will not infringe any copyright, irademark, patent or other praprigtary
right of any third party; and {) except as otherwise cxpressly staled in the Contract, it has not and
will not enter into any agreement or arrangement Ihat restrains or Testricis any persen’s rights 1o
use, sell, dispose of or omerwise deal with any Deliverable or other work resulting from the
Services, The Coniractor wili fulfill its commimmemts  wilh the fullest regard to the interests of
UNICEF and will refrain from any action which may adversely affect UNICEF or the United
Nations.

4.2 The Contractor farther represents and warrants, as of the effective date and througheut the
term of the Coatract, thal it and is Personnel and sub-contractors will perform the Contracl and
provide the Services and Deliverables (2) in a professional and workmanlike mammer; (3) with
reasonable care and skill and in accordance with the highest professional standards accorded lo
professionals providing the same or substantially similar services in a same indusiry; (¢} with priority
cqual 1o that given to the same or similar services for the Contractor's other clients; and (d) in
accordance with all laws, ordinances, mules, and regulations bearing upon the performance of its
obligations under the Contrapl and the provision of the Services and Deliverables.

4.3 The represenialions and warranties made by the Contracter in Amicles 4.1 and 4.2 ebove are
made to and are for the bepefit of (2) cack entity (f any) that makes a direct financial contribution
0 UNICEF to procure the Services and Deliverables; and (b} each Government or other entity (if
any) that receives the direet benefit of the Serviees and Deliverables.

Indemnificarien

4.4 The Coniracter will indemnify, hold and save harmless and defend, at its own expense,
UNICEF, its officials, employees, consultarys and agents, cach entity thal makes a direct financial
contribution (¢ UNICEF w0 procure the Services and Deliverables and cach Govermument or other
entity that receives the direct bemefit of the Services and Deliverables, from and against all suits,
claims, demmands, Josses and Hability of any nature or kind, inchuding their costs and cxpenscs, by
any third party and arising owt of the acts or omissions of the Comractor or its Perscnnel or
sup-comractors in the performance of the Contracr. This provision will extend to but not be Hmited to
(&) claims and liabilly in the natwre of workers' compensation, (5) produst liability, and (c) any
actiong or claims pertaining to the alleged infringement of a copyright or other intellecinal progerty
rights or licenses, patendt, design, trade-name or made-mark arising in comneclion with the Deliverables
or other lability arising out of the uss of parented juventions or devices, copyrighted material or
otker inteflectual property provided or loemsed to UNICEF under the erms of the Contract or wsed
by the Contractor, its Personnel or sub-contractors in the performance of the Contract.

4.5 UNICEF will report any such suits, proceedings, claims, demands, losses or lUability 1o the
Contractor within a rcasonable period of time afier baving received actual notice. The Contractor will
have sole contral of the defence, seitlement and compromise of any such suit, proceeding, claim or
demand, except with respect o the assertion or defence of the privileges and immunities of UNICER
or any mater relating 1w UNICEF's privileges and immunities (jncluding matters relating
UNICEF's relations with Host Governments), which as between the Contractor and UNICEF only
UNICEF itself (or selevant Governmental entities) will assert and maintain. UNICEF will have the
right, at its own expensc, lo be represented in any such suit, proceeding, claim or demand by
independent counsel of its own choosing,

Insurance

4.6 The Centractor will comply with the following insurance requirements:

{a} The Contractor will have and maintain in effect with reputable insurers and in sufficient
amounts, insurance against all of the Contractor's risks under the Comtract (including, tut not limited
to, the risk of claims arising out of or related 1o the Comtractor's performance of (he Contract),
including the following:

{i) Insurance apainst ali risks in respect of iis properiy and any cquipment used for the
performance of the Contract;

(i} General liability insurance agafnst all risks in tespect of the Contract and claims arising out of

the Contract in an adequale amount to cover all claims arising from or in connection with the
Contractor's performance under the Contracl;
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i}
with respect 1o its Personnel and sub-comiractors te cover claims for death. bedily Injury or damage
to property arising from the performance of the Contract; and

All appropriaie workers' compensalion and employer's liabiiiiy insurance, or its equivatent,

{iv) Such other insurance as may be agreed upon in wriling beiween UNICEF and the Contractor,
)
the term of the Contract and for a period afier the Contract lermindtes extending to the end of any
applicable limitations period with regard to claims againgt which the insurance is obtained.

The Comzacior will maintain the insurance coverage refzrred fo in Adicle 4.6{a) above during

{c) The Contractor will be responsible to fund all amounmls within any policy deductible or
retention.
[(:H Except with regard to the insurance referred to in paragraph (a)(ii) above, the insurance

pelicies for the Contractor's insurance required under this Article 4.6 will ¢) name UNICEF as an
additional insured; fii) include a waiver by the insurer of any mbrogation rights against UNICEF: and
(i) provide that UNICEF will receive thirty (3C) days' wrinen notice from Lhe insurer prior 10 any
cancellation or change of coverage,

(e} The Coutracior will, upon request, provide UNICEF with sarigfactory evidence of the insurance
required under this Article 4.6.

[63] Compliance with the insurance requirements of the Comract will not limit the Conuractor’s
liability either under the Contract or otherwise. :

Liability

4.7 The Contractor will pay UNICEF promptly for all loss, destruciion or damage to UNICEFs
property cause¢ by the Contractor's Personnel or sub-contractors in the performance of the Contract.

5. lntellectual Property and Other Proprietary Rights; Data Protection; Cenfidentiality
Inteilectual Properly and Other Proprietary Rights

5.1 Unless otherwise expressiy provided for in the Contract:

{a) Subject to paragraph (b} of this Article 5.1, UNICEF will be eniitled to all inteliectual property
and other proprietary rights including bul not Limited to patents, copyrights and trademarks, with
regard to products. processes, inventions, ideas, know-how, documents, data and other materials
("Contract Materials™) that (i) the Contractor develops for UNICEF under the Contract and which
bear a direct relation to the Contract or (i} are produced, prepared or collected in consequence of, or
during the cousse of. the performance of the Contract, The tecm "Contract Materials” Includes, but is
limited 10. all photographs, plans, reports, recommendations, estimates,
documenis developed or reccived by, and all other data compiled by or received by, the Contracter
under the Contract. The Contractor ackaowledges and agrees that Contract Materials constinute works
made for hire for UNICEF. Contract Matesiais will be treated as UNICEF's Confidential Information
and will be delivered only to authorized UNICEF officials on expiry or termination of the Comiract.

not maps, drawings,

[5)] UNICEF will net be entitied to, and will not claim aay owzership inerest in, any inteliectual
property or cther proprictary rights of the Comractor thet pre-existed the performance by the
Contractor of its obligations under the Contraci, or that the Contrector may develop or acquire, of
may have developed or acquired, independently of the performacce of its oblipations under the
Contract. The Contractor grants to UNICEF a perpetual, nmwxciusivc. royally-free license to use
such intellectual proparly or other propriclary rights solely for the purposes of and in accordance with
the requiremerts of the Contract. :

{c} At UNICET's request, the Contractor will take all nceegsary steps, execuie all necessary
documents an¢ generally assist in sccuring such proprieiary rights and transferring them (or, in the
case, intellectual property referred to in paragraph () sbove, - licensing) them to UNICEF in
compliance with the requizements of the applicable law and of the Contract.

Confidentiality

3.2 Confidemial Information that is considered proprietary by ehther Party or that is delivered or
disclosed by cne Pary ("Discleser”) to the other Party ("Recipient”) during the course of performance
of the Contraci or ir. constection with the subject matter of the Contract will be held in confidence by
the Recipient. The Recipient will use the same care and discretion to avoid disclosure of the
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Discloser's Confidential Information as the Recipient uses for its own Confidential Information and
will use the Discloser's Confidential Information solely for the purpose for which it was disclosed to
the Recipient., The Recipiemt will not disclose the Discloser's Confidemtial Infermation to any other
party:

{a) excepr to rhose of ils Affiliates, employees. officials, represeriatives, agents and sub-contractors
who have 2 need to know such Confidential Information for purposes of performing cbligations under
the Contract; or

(o} wiless the Cenfidential Information (i) is obtained by the Recipient from a third party without
restriction; (i) is disclosed by the Discloser 1o a third party without agy obligation of confidentiality;
(i} is known by the Recipient prior to disclosure by (he Discloser; or (iv) at any tme s developed
by the Recipient completely independently of any disclosures under the Contract.

5.3 If the Contractor receives a request for disclosure of UNICEF's Confidential Information
pursuant to any judiciai or law cnforcement process, before any such disclosure is made, the
Contractor {a) will give UNICEF sufficient notice of such request in order o allow UNICEF to have
a rcasonsble opportnity to secure the imtervention of the relevant national govemment o establish
proiective measures or take such other action as may be appropriate and (b) will so advise the
UNICEF may disclose the Contractor's Confidential
Information to the extemi required pursuant w resolutions or reguiations of its governing bodies.

refevant authority that requested disclosure.

5.4
authority externat to UNICEF, any information known 1o it by reason of its association with UNICEF

The Contractof may not communicate 2t any time to any other person, Government or

that has not been made public, except with the prior writien authorization of UNICEF; nor will the
Contractor at any rime use such information {o privaie advantage.

Data Proteciion and Security

5.5 The Parties agree that, as between them, all UNICEF Data, together with all rights (including
imeellectual property and proprictary rightsy, tille and imersst to such UNICEF Data, will be the
exclusive property of UNICEF, and the Contractor has a limiled, nenexclusive license [0 aceess and
use the UNICEF Data as provided in the Contract solely for the purpose of performing its obligations
under the Cowract. Except for the foregeing license, the Comwracter will have no other rights,
whether express or implied, in or (o any UNICEF Dala or its content.

5.6
data protection standards and fegal requircments and that it will apply such policy in the collection,

The Contractor cenfifns that it has a data protection pelicy in place that meeis all applicable

storage, use, processing, retention and destruction of UNICEF Data. The Contractor will comply wich
any guidance or conditions on access and disclosure netified by UNICEF to Contractor in respect of
UNICEF Data.

3.7
Data from other information to the fullest extent possible. The Contractor will use safcguards and
controls (such as administrative, technical, physical, procedural and security infrastructures, facilities.
tools, lechrologies, practices and other protective measufes) thar are necessary and sufficient o meet
the Contractor’s confidentiality obligations in this Article 5 as they apply i UNICEF Data. Al
UNICEF's request, the Contractnr will provide UNICEF with copies of the applicable policies and a

The Contraclor will use its reasonable efforts to ensure the logical segregation of UNICEF

description of he safeguards and controls that the Contractor uses (o fulfil its obligations under this
Amicle 5.7. provided that any such policies and description provided by the Contracior will be treated
as the Contractor's Confidential Information under the Comtract. UNICEF may assess the effectiveness
of these safeguards. controls and prolective measures and, at UNICEF's request, the Contractor will
provide its full cooperation with any such assessment al no addiliopal cost or expense lo UNICEF.
The Comtractor will not, and will ensure that its Personnel will not, transfer, copy, remove or siore
UNICEF Datz from a UNICEF iocation, network or sysiem without the prior written approval of an
authorized official of UNICEF.

5.8 Except as otherwise expressly stated in ihe Contract or with UNICEF's express prior written
consent, the Contractor will not Instell any application or other software on any UNICEF device,
network or system. The Contractor Tepresents and warrants © UNICEF ihat the Services and
Deliverables provided under the Contract will not contain any Disabling Code, and that UNICEF will
not otherwise receive from the Contracior any Disabling Code in the performance of the Contract.
Without prejudice to UNICEF's other sghis and remedies, if a Disabling Code is identified, the
Contractor, at 1is sole cost and expense, will take all steps necessary to: (a) restore and/or reconstruct
any and alt UNICEF Daia lost by UNICEF andfor End Users as & resubl of Disabling Code; ()
furnish to UNICEF a corrected version of the Services without the presence of Disabling Codes; and
(¢) as needed, re-implement the Services.
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the Centract 1s curtailed or terminated, whether in whole or in parr. UNICEE can also terminate the
59 In the event of any Security Incidenmt, the Contractor will, as soon as possible following the Contract on sixty {60) day's written notice t she Coutractor witiout having 10 provide any

Contractor's discovery of such Security Incident and at its sole cost and expense: (a) notify UNICEFR
of such Security Incidemt and of the Contracior's proposed remedial actions; (b) implement any and
all necessary damage miligation and remedial actions; and (¢} as relevant, reswore UNICEFR's and, as
dirceted by UNICEF, End Users' access to the Services, The Contracior will keep UNICEF
reascnably informed of the progress of the Conractor's Implementasion of such damage mitigation and
remedial actions. The Comwractor, at its sole cost and expense, will cooperate fully with UNICEF's
investigation of, remediation of, and/or response to any Security Incident, If the Contractor fails to
resotve, o UNICEF's reasonable satisfaction, any such Security Incidemt, UNICEF can iermicate Lhe
Contract with iremediateeffect,

Service Providers and Sub-Contractors

5.10 The Comractor will impose the same requirements relating 10 data protection and
non-disclosure of Confidental Information, as are imposed upon the Contractor jiself by this Article 5
of the Contract, on ils service providers, subcontractors and other third parties and will remain
responsible for compliance with such requircments by s service providers, subcontractors amd other

third parties.
End of Contract
5.1 Upon the expiry or carlier termination of the Contract, the Contractor will:

(&) return to UNICEF all of UNICEF's Cenfidential Informaticn, including, but not limited to,
UNICEF Dats, or, at UNICEF's option. destroy all copies of such Information lheld by the
Contractor or its sub-contraciors and confirm such destruction to UNICEF in wriling; and

(9] will wansfer to UNICEF all intellectual and other proprictary information in accordance with
Article 5. 1(a).

6. Termination; TForce Majeure

Termination by Bither Party for Material Breach

6.1 If one Panty is in materiat breach of any of its obtigations under the Contract, the other Party
can alve it writlen notice thar within thirty (30} days of recriving such notice the breach must be
remedied (if such breach is capable of remedy). [f ihe breaching Party does not remedy the breach
within the thirty (30) days' peried or if (he breach is not capable of remedy, the non-breaching Party
can terninate the Contract. The termination will be effective thirty (30) days afier the non-breaching
Party gives the breaching Pary written notice of termination, The initiation of conciliation or arbitral
proceedings in accordance with Article 9 (Priviieges and Immunities; Settlement of Disputes) below
will not be grounds for termination of the Contract.

Additional Termination Rights of UNICEF

6.2 In addition 1o the (crmination rights under Asticle 6.1 above, UNICEF can terminate the
Conract with immediaie effect upon delivery of a written notice of termination, without any liability
for fermination charges or any other liability of any kind;

@ in the circumstances described in, and in accordance with, Article 7 {Ethical Standards); or

o)) if the Comractor
Protection and Securily); or

breaches any of the provisions of Arucles 5.2-5.11 (Confidentiality; Data

) if the Contractor (i) is adjudged bankmupt, or is liquidared, or becomes inselvent, or applies
for 4 moratorium or stay on any payment or repayment obligations, or applies w be declared
insovent, (ii) is gramed a morarorium or a slay, or is declared insolvent | (ii) makes an assignment
for the benefit of one or wmore of Ls credilers, (iv) has a recciver appoinicd on account of Ihe
insolvency of the Comractor, (v) offers a seilement in lieu of bankruptcy or receivership or {vi} has
become, in UNICEF's reasonable judgment, subject 1o a materially adverse change in its financial
condition that threatens to substandally affect the ability of the Comracior 1o perform any of its
ebligations under the Coneract.

6.3 In addition to the \ermination rights under Ariicle 6.1 and Article 6.2 above, UNICEF can
lerminate the Comtract al any time by providing writien notice to the Contractor in any case in which
UNICEF's mandate applicable to the performance of the Contraci or UNICEF's funding applicable 1o

Jjustification.

6.4 Ag soon as il receives a notice of termivation from UNICEF, the Comtractor will take
immediaie steps to bring the performance of any obligatons under the Comtract to 2 close In a
prompt and orderly marner, and in doing so, reduce cxpenses to a minimum, and will not undertake
any further or additional commitments as of and following the date it reccives the termination notice.
Iy addiden, the Contractor wifl take any olher action that may be necessary, or that UNICEF may
direct in writing, in order to minimise losses or protect and preserve any property, whether tangible
or intangible, related to the Contract that is in the possession of the Comractor and in which
UNICEF has er may be reasonably expected to acquire an interest,

6.5 It the Contract is terminated by either Party, the Contractor will immediawcly deliver to
UNICEF any finished work which has not been delivered and accepted prior 1o the receipl of a
netice of lermination, togother with any data, marerials or work-in-process related specifically 1o the
Conwract. If UNICEF obtains the assistance of ancther party to centinue the Services or complete
any unfinished work, the Contractor will provide its reasowable cooperation o UNICEF and such
party in the erderly migration of Services and tansfer of any Comractrelated dafa, malerials and
work-in-process. to UNICEF all of UNICEF's
Confidential Information and will (ransfer to UNICEF all imellecral and other proprictary information
in accordance with Article 5.

The Contracter will at the same time retumn

6.6 If the Contract is wrminated by cither Parly no payment will be due from UNICEF to the
Contractor except for Services and Deliverables provided to UNICEF's salisfaction in accordance with
the Contract, but only if such Services and Deliverables were required or requested  before the
Contractor’s receipt of the notice of termination or, in the case of termination by the Contracioer, the
effective date of such temnination. The Contracter will have no claim for any farther payment
beyond payments in accordance with this Article 6.6, but will remain liable 10 UNICEF for all loss
or damages which may be suffered by UNICEF by reason of the Contracter's default (including but
not limited 1o cost of the purchase and delivery of replacement or substimue Services or Deliverables).

6.7 The termination rights in this Aricle 6 are in addition to all other rights and remedies of
UNICEF uider the Contract.

Force Majeure

6.8 If one Party is rendered permanently unable, wholly, or in part, by reason of force majeurs
to perform its cbligations under (he Contract, the other Pamty may terminate the Contract on the same
terms and conditiens as are provided for in Amicle 6.1 above, except thai the period of notice will
be seven (7 days insiead of thirty (30) days. “Force majeure” mcans any unforcsceable and
irresistible evemts arising from causes beyond the conirol of the Parties, including acts of namwre, any
act of war {whether declared or not), invasion, revolution, insurrection, terrorisitn or other acls of a
similar nature or force. “Force tmajeure” does not include (a) any event which is caused by the
negligence or imreational action of a Party; (b) any cvenl which a diligenr party could reasonably have
been cxpected to take into account and plan for at the time the Comract was entered inte; {¢) the
insufficiency of funds, imability to make any paymeni required under the Contract, or any economic
cenditions, including but not limiied o inflation, price escalations, or labour availability; or (d) any
evenl resuliing from harsh conditions or logistical ehallenges for the Contracior (including cfvil unrest)
associated with locations at which UNICEF is operating or is aboul 1o operale or is withdrawing
from, or any event resulling from UNICEF's humanitarian, emergency, or similar response operations,

7. Ethical Srandards

71 Without lmiting the generality of Acicle 2 above, the Contracior will be responsible for the
professional and techmical compelence of its Persomnet including its employees and will select, for
work under the Coniract, reliable individuals whe will perform effectively in the implemcntation of
the Contract, respect tic local laws and customs, and conform to 2 high standard of moral and
ethical conduct.

7.2 {a) The Contractor represents and warrants (hat no official of UNICEF or of any United
Nations Systetn organisation has received from or on behalf of the Contractor, or will be offered by
or on behalf of the Contracior, any direet or indirect benefit in connection with the Contract,
including the award of the Contract to the Contractor. Such direct or indirect benefit includes, but is
not limited te, any gifts, favours or hospitality,

) ‘The Contractor represents and warrants that the following requirements with regard to former
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UNICEF officiais have been complied with and will be complied with;

[§4] During Ihe onc {1} year period after an official has separated from UNICEF, the Contractor
may not make @ direct or indirect offer of employment o that former UNICEF official if that former
UNICEF official was, during the three years prior to separating from UNICEF, involved in any
aspect of a UNICEF procurement process in which the Contractor has participated.

(if) During the two (2) year period after an official has separdted from UNICEF, that fermer
official may not. directly or indirectly on behalf of the Comractor, communicate with UNICEF, or
present to UNICEF, about any maters thai were within such former official's responsibilities while at
UNICEF.

€} The Cortractor further represenis that, in tespect of all aspects of the Contract {including the
award of the Conlract by UNICEF to the Contracior and the selection and awarding of sub-coniracts
by the Comtractor), it has disclosed to UNICEF any siaton that may comstitute an actual or
potential conflic: of interest or could reasonably be perceived as a confiici of Inerest,

7.3 The Contraclor further represents and warrants that ecither” it nor any of its Affiliates, or
Personnel or directors. is subject to any sapction or temporary snsj:cns'zcm imposed by any United
Nations System orgamsation or other intermational inter-governmental organisation. The Contractor
will immediately disclose to UNICEF if it or any of its Affiliates or Personnel or direciors, becomes

subject o any such sanction or (emporary suspemsion during the term -of the Contract.

T.4 The Contractor will (a) observe the Lighest standard of etbics; (b) usc its best efforts to
protect UNICEF ageinst fraud, in the performance of the Contract, and () comply with the
applicable provisions of UNICEF's Policy Prohibiting and Combatting Fraud and Cosruption. In
particuiar, the ensure ¢hat its Personnel, agents and
sub-contractors do nol engage, in any corrupt, fraudulent, coercive, collusive or obstructive conduct as
such terms are defimed in UNICEF's Policy Prohibiting and Combating Fraud and Cerruption.

Coniracior will not engage, and will

1.5 The Contracler will, during the ierm ol the Contract, comply with (a) all iaws, ordinances,
rules and regulations searing upon the performance of its oblizations under the Contract and (b) the
standards of conduet required under the UN Supplier Code of Conducl (available at the United
Nations Global Marketplace website - www.ungm.org).

1.6 The Contractor further represents and warrants that neither it ner any of its Affiliates is
engaged, directly or indirectly, ¢a) in any pracrice incomsistent with the rights set out in the
Convertion on  the Rights of the Child, including Arnicde 32, or Ihe Imemational Labour
Organisation's Coovention Concerning the Prohibition and Immediate Action for the Elimination of the
Worst Forms of Chitd Labour, No. 182 (1999); or () in the manufacture, sale, distribution, or use
of anti-personnel mincs or components ulilised in the manufachire of 'amifpersunnel mines.

7.3 The Coutracter represents and warranls that it has takea and will 1ake ali appropriaie measures
to prevent sexual exploitation or abuse of anyone by its Persennel including its employces or any
persons engaged by :he Contraclor to perform any services under the Contract. For these purposes,
sexual activity with any person less than eighteen years of age, resardless of any laws relating to
consentt, will constituie the sexual exploitaion and abuse of such person. In addition, the Conractor
represents and warmaats that it has taken and will take al appropriae measarss to prohibit iis
Personnel including its employees or other persons engaged by the Contracter, from exchanging any
money, goods, services, or other things of value, for sexual fevours.or activities or from engaging in
any sexual aclivities that are exploitive or degrading to amy person. This provision comstitutes an
essential term of the Centract and any breach of this representation and warranty will entile UNICEF
10 ferminate the Contract immediately wpon notice to the Contractor, withour any liability for
termination charges or any other liability of any iind.

7.8 The Cenractor will inform UNICEF as scon as it becomes aware of any incident or report
thal is incomsistemt with the undertakings and confirmations provided in this Ariicle 7.

1.9 The Contractor ackmewledges and agrees (hat cach of ihe provisions in this Article 7
constitutes an essential term of the Contrast. :

2) UNICEF will be entitled, in its sole discretion and at its sole cheice, to suspend or terminate
the Contraci ad any other contract between UNICEF and the Confractor with immediate effect upon
written notice 0 the Contracter if: () UNICEF becomes awarc of any incident or report that is
inconsistent with. or the Contractor breaches any of, the uncertakings and conflirmations provided in
this Article 7 or lhe equivalent provisions of any contract berween UNICEF and the Comiractor or
any of the Contractor's Affiliates, or {ii) the Contractor or any of its Affiliates, or Personnel or
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directors becomes subject to any sanclion of temporary suspension deseribed in Article 1.3 during the
tetin of the Contract.

) In the case of suspension, if the Comtractor rakes appropriate action to address the relevant
ineident or breach to UNICEF's satisfaciion within the period stipulated in the notice of suspension,
UNICEF may lifi the suspension by written notice o the Contracior and the Contract and all other
affected contracts will resume in accordance with their terms. If, however, UNICEF is not satisfied
that (he matters are being adequatcly addressed by the Contracter, UNMICEF may at amy lime, excreise
its fight to terminate the Ceniract and any other contract between UNICEF and the Contractor.

{c) Any suspension or termination under this Article 7 will be without any liability for termination
or other charges or any other liability of any Yind.

8. Full Cooperation with Audits And lavestigations

8.1 From time 10 time, UNICEF may conduci inspeciions, post-payment audils or investipations
relating to amy aspect of the Contract Including bui not limited to the award of the Conract, the way
in which the Conlract cperaws or operated, and the Parties’ performance of ihe Contract generally
and including but mot limiled to the Contractor's compliance with the provisions of Articie 7 above.
The Contractor will provide its full and dmely cooperation with any such inspections, post-payment
audits or invesrigations, including {but not limiled w) making its Personnel and any relevant data and
documentation available for the purposes of such inspections, post-payment audits or invesligations, at
reasouable times and on reasonabie conditions, and granting UNICEF and those undertaking such
inspections, post-payment audits or investigations access to the Contractor's premises al reasonable
limes and cn reasonable conditions in connection with making its Personnel and any relevant data dnd
documentation available. The Comrpctor will require ils sub-contractors and its apents, including, but
nol limited o, the Conlractor's attomeys, accountanis or other adviscrs, to provide reasenable
cooperation with any inspections, post-payment audits or investigations carried out by UNICEF.

9. Privileges and Immunities; Sertlement of Dispules

9.1 Noibing in or retated to the Contract will be deemed a waiver, express or implicd, deliberaie
or inadverient, of any of the privilepes and immunities of the United Nations, including UNICEF and
its subsidiary organs, under the Convention on the Privileges and Immunities of rhe United Nations,
1946, or otherwise.

6.2 The terms of the Contract will be interpreted and applied without application of any system of
national or sub-national law,

9.3 The Parties will use their best efforts 10 setile amicably any dispute, controversy or claim
arising owt of, or relating lo the Conwact. Where the Parties wish (o seek such an amicable
seitlerpent through conciliation, the conciliation will take place in accordance with the UNCITRAL
Conciliation Rules then i force, or according to Such other procedure as may be apreed between the
Parties. Any dispute, conroversy or claim Dbetween the Parties arising out of the Contract which is
not resolved within minety (90) days after onc Party receives a request from the other Party for
amicable settlement can be referred by either Parly to arbitration. The arbitratipn will take place in
accordance with the UNCITRAL Arbitration Rules them in force. The venue of the atbitration wili be
New York, NY, USA.
international commercial law. The arbitral tribunal will have no authority to award punitive damages.
In addition, the arbitral tribupal will have ne auwthority to award imerest in excess of the London
Inter-Bank Offered Rate {LIBOR) then prevailing and any such interest will be simple interest only.
The Parties will be bound by any arbitration award rendered as a result of such arbitration as the

The decisions of the arbitral tribumal will be based on general principles of

final adiudication of any such controversy, elaim or dispute.
10, Notices

1.1 Any netice, request or consent required or permitied (o be given or made pursuant to the
Coniract will be in writing, and addressed (o the persons listed in the Contract for the delivery of
notices, requests of consems. Notices, requests or consents will be delivercd in person, by registered
mall, or by confirmed email Iransmission. Notices, requesis or consents will be decmed received upon
gefivery (if delivered in person), upon signature of receipt (i€ delivered Dy registered mail) or
twenty-four {24) hours afier confirmation of receipt is sent from the addressee'’s email address {if
delivered by confirmed email transmission).

10.2 Any ootice, document of receipt issued in conncction with the Contrzcl must be copsistent
with the terms and conditions of the Contract and, in case of any ambiguily, discrepancy or
inconsistency, the {erms and conditions of the Contract will prevail.
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i03 All documents that comprise the Contract, and all documents, notices and reccipls issued or
provided pursuant to or in comnection with the Contract, will be deemed to include, and will be
interpreted and applied consistently with, the provisions of Article 9 (Privileges and  Imrmunities:
Settlement of Dispuies).

1. Qther Provisions

11.1 The Comragtor acknowledges UNKCEF's commitment o ransparency  as outlined in
UNICEF's Information Disclosure Policy and confirins (hat it consents 1o UNICEF's public disclosure
of the tcrms of the Comract should UNICEF so determine and by whatever means UNICEF
determines,

i1.2 The failure of one Party o object to or take affirmative action with respect o any conduct
of the other Pamy which is in violation of the terms of the Contract will not constitute and wilt not
bz constrized lo be a waiver of the violation or breach, or of any fuwre violation, breach or
wrengful conduct.

11.3 The Contractor will be considered as having the legal stas of an independent contractor as
regards UNICEF. Nothing contained in the Contract will be construed as making the Paries principal
and agent or joint venlurers.

11.4 The Contractor wilt not, without the prior writlen consent of UNICEF, assign, transfer,
pledge or make oiner disposition of the Comract, ot of any part of the Comwzact, or of any of the
Conuractor's rights or obligations under the Contract.

11.5 No grant of time 1o the Contractor o cure a defaull under the Contract, nor any delay or
failure by UNICEF to exercise any other right or remedy available 10 UNICEF under the Contraci,
will be deemed 1o prejudice any rights or remedies available to UNICEF under the Comtract or
constitute a waiver of any righis or remedies avaiiable 10 UNICEF under the Contract.

1.4 The Contractor will not scek or file any lien, attachment or other encumbrance against any
menics due or to become dug under the Contract, and will not permit any other person 1o do so. It
will immediately remove or oblain the removal of any lien, attachment or oiber encumbrance thal is
secured against any wmonies due or 0 become due under the Contract.

11.7 The Contractor will not advertise or otherwise make public for purposes of commercial
advantage or goodwill that it has 2 coniractual relationship with UNICEF or the United Narions.
Except as regards references (¢ the name of UNICEF for the purposes of anmual reports or
communication between the Parlies and between the Comtraclor and its Persomiel and sub-conmtractors,
the Contractor will not, in any manner whatsoever use the name, emblen: or official seal of UNICEF
or the United Nations, or any abbreviation of the name of the United Mations. in comnection with its
business or otherwise withom e prior written permission of UNICEF.

11.8 The Contracl may be rranstated inlo languages other than English. The wanslated version of
the Contract is for convenicncs only, and the  English language version will govern in all
circumstances,

119 No medification or change in the Comract, and 1o waiver of any of its provisions, ner any
additional contractual relationship of any kind with the Contractor will be valid and enforceable
against UNICEF unless set out in a writien amendment 1o the Contract signed by an awthorised
official of UNICEF.

1110 The provisions of Articles 2.14. 3.8, 3.5, 4, 5, 7, 8, 9, 1.1, LI1.2 and 11.7 will survive

prevision of (he Services and delivery of the Deliverables and the expiry or carlier lermination of the
Contract.
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