
United Nations Children's Fund 
UNICEF 

by United Nations Building 
1034 Bissau Telephone 

u n ICe 
Bissau BOX 464 Facsimile ) 

Guinea-Bissau Email  bissau@unicef.org 

REQUEST FOR QUOTATION FOR SERVICES 

LRQS-2025-9196520 26 March 2025 

UNITED NATIONS CHILDREN'S FUND (UNICEF) 

wishes to invite you to submit a quotation for 

Conduct a knowledge, attitudes and practices (KAP) study to assess 
behaviour drivers of Birth Registration, environment, service access, and 
use among families and communities in hotsg)ot regions of Gabu, Tombali, 

Biombo and SAE. 

Offers are invited by 02 April 2025 for the supply of: 

Delivery terms 

Item No Item Description Quantity/Unit Unit Price Amount 

SCHEDULE NO: 1 

10 KAP Study on Birth Registration 

Conduct a knowledge, attitudes and practices (KAP) study to assess behaviour drivers of Birth 

Registration, environment, service access, and use among families and communities in hotspot regions of 

Gabu, Tombali, Biombo and SAB. 

KAP Study on Birth Registration in GB 1 PU 
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2. | The Company and its Management have not been found guilty 
pursuant to a final judgment or a final administrative decision of grave O 
professional misconduct. 

3. | The Company and its Management are not: bankrupt, subject to 
insolvency or winding-up procedures, subject to the administration of 
assets by a liquidator or a court, in an arrangement with creditors, subject 
to a legal suspension of business activities, or in any analogous situation O 
Iarising from a similar procedure provided for under applicable national 
aw. 

4. | The Company and its Management have not been the subject of a final 
judgment or a final administrative decision finding them in breach of their 
obligations relating to the payment of taxes or social security contributions| O 

5. | The Company and its Management have not been the subject of a final 
judgment or a final administrative decision which found they created an 
entity in a different jurisdiction with the intent to circumvent fiscal, social 
or any other legal obligations in the jurisdiction of its registered office, O 
central administration, or principal place of business (creating a shell 
company). 

6. | The Company and its Management have not been the subject of a final 
judgment or a final administrative decision which found the Company 
was created with the intent referred to in point (5) (being a shell company) 
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The UNICEF reserves the right to disqualify the Company suspend or terminate any contract or other 
arrangement between the UNICEF and the Company, with immediate effect and without liability, in 
the event of any misrepresentation made by the Company in this Declaration. 

It is the responsibility of the Company to immediately inform the UNICEF of any changes in the 
situations declared. 

This Declaration is in addition to, and does not replace or cancel, or operate as a waiver of, any terms 
of contractual arrangements between the UNICEF and the Company. 

Signature: 

Date: 

Name and Title: 

Name of the Company: 

UNGM #: 

Postal Address: 

Email: 
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SPECIAL NOTES 

SPECIAL TERMS AND CONDITIONS 
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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). Accordingly, all bidders are encouraged 
to become a UNICEF vendor by creating a vendor profile in the 
UNGM website: www.ungm.org 
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ANNEX A 

GENERAL TERMS AND CONDITIONS 

GENERAL TERMS AND CONDITIONS OF CONTRACT (Services) 

Definitions and UNICEF Supply Website 

11 10 these General Terms and Conditions (Services), the following terms have the following meaning: 

“Afiliates" means, with respec 10 the Contractor, any of it corporate affltes or associates, including parent 
entiie, subsidaries, and other entiiesin which it owns a substantil inerest 

“Confidential Information" means information or data tha s designated as confidentialat the time of exchange. 
wiiting when furnished in intangible form or between the Parties or promptly identified as confidentil 

disclosed oraly, and informion, the confideniial or propritary nature of which, is or should be reasonably 
erent natare, quality or characteristics of such information apparent from the 

“Coniract” means the services contact that incorporates these General Terms and Conditions of Contract 
ued by UNICEF, whether or not they are issued under 2 (Services). I includes contracts for services 

Tong-term arrangement or similar conlract 

“Contractor" means the contractor named in the Contract. 

“Deliversbles* means the work product and other output of the Sevices required to be delvered by Contractor 
a5 pan ofthe Services, s specified in the relevant section of the Contract. 

“Dissbling Code means any virus, back door, imer or other limting routin, instruction or design, or other 
malcious, illcit or similar unrequested code that may have the consequence (whether by design o 
unintentionally) of disruping, dissbling, harming, circumventing security controls or otherwise impeding in 

ny UNICEF information any manner the normal operation or pecformance of () any software or service or 
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 employecs, consultants and other personnel and any other external users collaborating with 
UNICEF, in each case, suthorized by UNICEF 10 access and use the Services and/or Deliverables 

"Fee" i defined in Artice 3 | 

"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 humanitaian assistance 

Contractor's "Key Personnel” ace: (i) Personnel identified in the proposel as key individuals (as 8 minimum, 
partners, managers, senior auditors) (o be assigned for participation in the performance of the Contract; (i) 
Personnel whose resumes were subitted with the proposal; and (i) individuals who are designated s key. 
persannel by agreement of the Contractor and UNICEF during negotiations. 

“Partes" means the Contractor and UNICEF together and a *Party” means each of the Contractor and UNICEF. 

Contractor's “Personnel” means the Coniractors officisls, employees, egents, individual sub-contractors and 
other representatives 

“Security Incident” means, with respect (0 any information sysiem, service or netswork used in the defivery of 
the Services o Deliverables, one or mare events that (a) indicates that the security of such information system, 
servic, or network may have been breached or compromised and (b) that such breach or compromise could 
very likely compromise the security of UNICEF' Confdential Information or weaken o impair UNICEF's 
operations Security Incident includes any actual, threatened or reasonably suspected unauthorized access Lo, 
disclosure of, usc of or acquisition of UNICEF Data that compromises the security, confidentalty, or integity 
of the UNICEF Data, or the ability of UNICEF or End Users to access the UNICEF Data. 

“Services' means the services specified n the relevant section of the Coniract 

"UNICEF Dats” means any and allinformation of data in digitalform o processed or held i 
(2)are provided to the Contractor by, or on behlf of, UNICEF andfor End Users under the Contract or though 
'UNICEF's and/or End Users' use o the Sevices orin connection with the Services, or (b) are collected by the 
Contractor i the performance of the Contract 

UNICEF  Supply  Website®  means  UNICEFs  public webpage  avallable ot 
hutp e unice.org/supply/index_procurement_policies hum, as may be updated from time to time 

access 

1.2 These General Terms end Conditions of Contract, UNICEF's Policy Prohibiting and Combatting Fraud 

and Cormuption, UNICEF's Policy on Safeguarding (as updated from time to time), the UN Supplier Coce of 
Conduct and UNICEF' Information Disclosure Policy refered 10 in the Contract, as wel as other policies 
applicable to the Contractor, are publicly available on the UNICEF Supply Website. The Contractor represents 
that it has reviewed all such policies as o the effective date of the Conirect 

2. Provision of Services and Deliversbles; Contractor's Personnel; Sub-Contractors 

Provision of Services and Deliverables 

21 The Contractor will provide the Services and deliver the Deliverabls in accordance wih the scope of 
work set out in the Contract, including. but not fimited 10, the time for delivery of the Services and 
Deliverables, and to UNICEF's satisfaction. Except as expressly provided in the Contrac, the Contractor wil 
be responsible t ts sole cost for providing all the necessary personel, equipment, material and supplics and 
for meking al arrangements necessary for the performance and completion of the Services and deivery of the 
Deliverables under the Contract 

22 The Contractor acknowledges tha, other than as expressly set out in the Contract, UNICEF will have no 
obligation (0 provide any assistance (0 the Contractor and UNICEF makes 10 representations as (0 the 
availabilty of any faciites, equipment, materils, systems or icenses which may be helpful or useful for the 
flliment by the Contractor ofis obligatons under the Coniract. If UNICEF provides access to and use of 
'UNICEF premises, filties or systems (whelher on site or remotely) to the Contractor for the purposes of the 
Contrac, the Contractor will ensure thl is Personnel or sub-contractors will, at all times () use such aceess 
exclusively for the specific purpose for which the access has been granied and (b) comply with UNICEF's 
security and other regulations and instructions for such access and use, including. but not fimited to, UNICEF's 
information security policies. The Contractor will ensure that only those of ts Personnel that have been 
authorized by the Contractor, 2ad approved by UNICEF, have access to UNICEF's premises, faciltes or 
systems, 

23 The Contractor will use it best effors (0 accommodate reasonable request for changes (if any) to the. 
scope of work of the Services or time for provision of the Services or delivery of the Deliverables. 1f 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 45 to the Fee and the time schedule under the 
Contract, Any such agreed changes will become effective only when they are set out i @ written amendmen o 
the Contract signed by both UNICEF and the Contractor. Should the Partes fail 1o ayree on any such changes 
within thiy (30) days, UNICEF will have the option to terminate the Contract without penalty notwithstanding 
any other provision of the Coniract 

24 The Contractor will neither seek nor aceep instructions from any entity other than UNICEF (or entiies 
authorized by UNICEF 1o give instructions to the Contractor) in connection with the provision of the Services 
or development and delivery of the Deliversbles 

25 Tide 10 any equipment and supplis which may be provided to the Contractor by UNICEF, will remain 
with UNICEF. Such equipment and supplie wil e retured to UNICEF at the conclusion of the Contract or 
when 1o longer needed by the Contractor i the same condition e when they were provided to the Contractor, 
subject 1o normal wear and tear. The Contractor willpay UNICEF the value of any loss of, damage to, or 
degradation of, he equipment and supplies beyond normal wesr and tar. 

Non-conforming Services and Consequences of Delay. 

26 I the Contractor determines t will be unable 1o provide the Services or deliver the Deliversbles by the. 
date stpulated in the Contraes, the Contractor will () immedintely consult with UNICEF to determine the mosi 
expeditious means for delivery of the Services andlor Deliverables; and (i) take necessary action (0 expecitc 
delivery of the Services snd/or Deliverables,at the Conlrectors cost(upless the delay is due to force majeure as 
defined in Anice 6 8 below),if reasonably so requested by UNICEF. 

27 The Contractor acknowledges that UNICEF may monitor the Contractor’s performance under the Contract 
and may at any time evaluste the quality of the Services provided and the Deliverables to determine whether or 
not the Services and Deliverables conform (o the Coniract. The Contractor egrees to provide tsfull cooperation 
with such peformance monitoring and evaluation, at no additional cost or expense to UNICEF, and will 
provide relevant information as reasonably requested by UNICEF, including, but not lmited t0, the date of 
receipt of the Contract, detaled status updts, costs o be charged and payments made by UNICEF or pending 
Neither the evaluation of the Services and Deliverables, nor failue to undertake any such cvaluation, wil 
elievethe Conlractor of any o its warranty o other oblgations under the Contract. 

28 IFthe Services or Deliverables provided by the Contracior do not conform to the requirements of the 
Contsact orare delivered lae or incomplete, without prejudice 1o any of s other righis and remedics, UNICEF 
can, at ts option: 
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(8) by writien notce, requre the Conlractor, at the Contractor’s expense, to remedy it performance, including, 
any deficiencies in the Deliverables, to UNICEF's satisfaction within thirty (30) days after receipt of UNICEF's 
otice (or within such shorter period es UNICEF may determine, n ts sole discretion, is necessary as specified 
in the notice, 

) require the Contracior to refund all payments (f any) made by UNICEF in respect of such 
non-conforming or ncomplete performance; 

(&) procure all or part of the Services and/or Deliverables from other sources, and require the Contrector to 
pay UNICEF for any addiional cost beyond the balance of the Fee for such Services and Deliverables; 

(@ give writien notice 10 terminate the Contract for breach, in accordance with Aricle 6.1 below, if the 
‘Contractor fals 10 remedy the breach within the cure period specified in Article 6 1 or if the breach is not 
capable of remedy; 

(€) require the Contractor to pay liquidated damages as set out in the Contract 

29 Futher to Anicle 115 below, the Cantractor expressly acknowledges tha if UNICEF lakes delvery of 
Services or Deliversbles that hav been ceivered late or otherwise not in full compliance with the requiremenls 
of the Contrac, his does not corsitute a waiver of UNICEF's rights in respect of such lal o non-compliant 
performance. 

Contractor's Personnel and Sub-Contractors 

210 The following provisions apply with regard (o the Contractor's Personnel 

() The provisions of Aricle 7 (Ethical Standards) will apply to the Contractor's Personnel as expressly stated 
in Article 7. 

() The Contractor will be responsiie for the professional and techical competence of the Persomnel it 
assigns Lo perform work under the Contract and wil select professionally qualifed, reliable and competent 
individuals who will be abl {0 effectively perform the obligations under the Contract and wh, while doing 50, 
il respeet the local aws and customs and conform to a high standard of moral and ethical conduct 

(@) The qualifications of any Personnel whom the Contractor may assign or may propose (o assign (o perform 
any abligaions under the Contract will be substanially the same as, or better than, the qualfcations of any 
personneloriginaly proposed by the Contractor. 

(@) Al any time during the term of the Contract, UNICEF can make & writen request that the Contractor 
replace ane or more of the assigned Personnel. UNICEF will not be required o give an explanation or 
Justificaton fo this request. Withinseven (7) working days of eceiving UNICEF's request fo replacement the 
Conlractor must replace the Personnel in question with Persomnel acceptable to UNICEF. This provision also 
extends o Personnel of the Contractor who have "account manager® or“relationship manager* type functions 

(&)1 one or more of Contractor's Key Personnel become unavailable, for any reason, for work under the 
Contract, the Contrector will ) ntify the UNICEF conlrecting authority at least fourteen (14) days in advance; 
and (i) obtain the UNICEF comiracting authority's approval prior to making any subsitution of Key Personnel 
In notifying the UNICEF contracting authoriy, the Contractor wil provide an explanation of the circumstances 
necesiiating the proposed replacement(s) and submil justification and qualiication of replacement Persomel 
in sufficient dtail to permit evaluation of the impact on the engagement 

() The approval of UNICEF of any Personnel assigned by the Contractor (including any replacement 
Personnel) il not relieve the Contractor of any of its obligations under the Contract. The Contraciors 
Personnel, including individul sub-contractors, will ot be considered in any respect as bing the employees or 
agents of UNICEF. 

(©) Al expenses of the withdrawal or replacement of the Contractors Personnel will in all cases, be borne 
axclusively by the Contractor 

211 The Contractor will obtain the prior written approval and clearance of UNICEF for all insttutional 
sub-contractors it proposes t0 use in connection with the Contract. The approval of UNICEF of s sub-contractor 
will not relieve the Contractor of any of ts obligations under the Contract. The terms of any sub-contract will 
be subject to, and will be construed in a manner that s fully in accordance with, al ofthe terms and conditions 
of the Contract 

212 The Contractor confirms that it has read UNICEF's Policy on Safeguarding (as updated from time to. 

time). The Contractor will ensure that it Personnel understand the notification requirements expected of them 
and will establish and maintain appropriate measures to promote compliance with such requirements. The 
Contractor will futher cooperate with UNICEF's implementation of s poicy. 

213 The Contractor will supervise its Pecsonnel and sub-contractors and will e fully responsible and lible 
for all Services performed by its Personnel and sub-contractors and for (heir compliance with the terms and 
conditions of the Contract 

214 The Contractor vl comply with all ppicable international sandards and national labor laws, rules and 
regulations releting to the employment of national and intemational staff in comnection with the Services, 
including, but not fimited 10, laws, rules and regulations associated with the payment of the employer' portions. 
of income tax,insurance, socia securty, healthinsurance, worker's compensation,retrement funds,severance 
or other similar payments. Without limiting the provisions of this Aricle 2 o Asticle 4 below, the Contractor 
will be fully responsible and lisbe for, and UNICEF will not be fable for (2 al payments due to its Personnel 
and sub-contractors for their services in relation 1o the performance of the Contract; (b) sny action, omission, 
negligence or misconduct of the Contractor, its Personnel and sub-contractors; (c) any insurance coverege 
which may be necessary o desirable for the purpose of the Contract; (d) he safety and sccuriy of the 
Contractor's Personnel and sub-contractors' personnel; or (¢) any costs, expenses, or claims associated with any. 
illnss, injury, death or disabiity of the Contractors Personnel and sub-contrectors' personnel, it be 
understood that UNICEF will have no lsbiy or responsibilitywith regard 10 any of the events refered 10 in 
this Article 2 14 

3. Fee, invoicing, Tax Exemption; Payment Terms 

31 The fee for the Services is the amount in the currency specified i the fee section of the Contract (the 
"Fee") i being understood that such amount is specified in United States dollas unless otherwise expressly 
provided for in the fee section of the Conlract, Unless expressly siated otherwise in the Contract, the Fee s 
inclusive of all costs, expenses, charges o fees thal the Contreclor may incur in comnection with the 
performance of its obligations uader the Contract; provided that, without prejudice 1o orlimiting the provisions 
of Artcie 3.3 below, allduties and other taxs imposed by any authoriy or entiy must be separately idenifed 
1 is understood and agreed that the Conlractor will not request any change to the Fee afir the Services o 
Deliverables have been provided and that the Fee cannat be changed excepl by writien agreement between the. 
Parties bfore the elevant Service or Deliverable is provided. UNICEF will not agree (o changes 1o (he Fee for 
modifications or interpretations of the scope of work if those modifications or inerpretatons of the scope of 
work have already been iniiated by the Contrector. UNICEF will not be liable 1o pay for any work conducted or 
materials provided by the Contrector that are ouside the scope of work or were not authorized in advance by 
UNICEF. 

32 The Contractor wil ssue invoices to UNICEF only after the Contractor has provided the Services (or 
‘components of the Services) and deliverd the Deliverables (or instalments of the Deliverables) in accordance 
with the Conlract and to UNICEF's satisfaction. The Contractor wilissie (s) one (1) invice in respect of the 
payment being sought, in the currency specifed in the Contrect 4nd in English, indicating the Contract 
identification number isted on the front pege of the Cantract; and (b) provide a clear and specific description of 
the Services provided and Deliverables delivered, as well as supporting documentation for reimbursable 
expenses iFany, in suffcient detail to permit UNICEF 1o verify the amounts steted in the invoice. 

33 The Conlractor authorizes UNICEF to deduct from the Contractor’s invoices any amount representing 
diret taxes (except charges for utities services) and customs restrctions, doties and charges of & similar 
nature in respect of articles imported or exported for UNICEF's offcal use in accordance with the exemption 
from tax in Anicle 1], Seetion 7 of the Convention of the Priileges and Immunities of the Urited Nations, 
1946. In the event any governmental authority refuses to recogrize this exemption from texes, restictions, 
duties or charges, the Contractor will immediately consult with UNICEF to determine a motually scceptable 
procedure. The Contractor will provide full cooperation to UNICEF with regard Lo securing UNICEF's 
exemption from, orrefund of amounis paid s, value-added taxes or taxes of a similar nature. 

34 UNICEF wil noify the Contractor of any dispute or discrepancy in the content or form of any fnvoice 
With respect to disputes regarding only a portion of such invoice, UNICEF will pay the Contractor the amount 
of the undisputed portion i accordance with Artcle 3.5 below, UNICEF and the Contractor wil consul in 
‘500d faith to prompily resolve any dispute with respect 10 any invoice. Upon resolution of such dispute, any 
amounts that have not been charged in accordance with the Contract will be deducted from the invoice(s) in 
which they appear and UNICEF will pay any agrecd remaining items in the invoice(s) in accordance with 
Aricle 3.5 within thirty (30) days aftr the fina resolution of such dispute. 

35 UNICEF will pay the uncontested amount of the Contractorsinvoice within thirty (30) days of receiving 
both the invoice and the required supporting documens, as refered to in Artcle 3.2 sbove. The amount paid 
willrelect any discount(s) shown under the payment terms of the Cantract. The Conractor will ot be entiled 
1o inteest on any late payment or any sums payable under the Contract nor any scerued interest on paymens 
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withheld by UNICEF in connection with 2 dispute. Payment will ot elieve the Contractor of its obligations 
under the Contract and will not be deemed 1o be acceptance by UNICEF of, or waiver of any of UNICEF's 
rights with regard 1, the Contrasior's performance. 

36 Each invoice will confirm the Contractor's bank account detals provided to UNICEF s part of the 
Contractor's registration process with UNICEF. All payments due 1o the Contractor under the Contract will be 
made by clectronic funds transfer to that bank account. It is the Contractor’s responsiblty to ensure that the 
bank details supplied by it 1o UNICEF are up-to-date and accurate and notify UNICEF in writing by an 
authorized represeatative of the Coniractor of any changes in bank detals together with supporing 
documentation satisfectory to UNICEF 

37 The Contractor acknowledges and agress that UNICEF may withhold payment in respect of any invoice 
if, in UNICEF' opinion, the Contractor has not performed in aceordance with the terms and conditions of the 
Contract, orifthe Contractor has not provided suffcient documentation in support of the nvoice. 

38 UNICEF will ave the right 10 st off, agains any amourt o amounts du and peyebie by UNICEF (o the 
Contractor under the Contract, any payment, indebiedness or other claim (including, without limitaton, any. 
overpayment made by UNICEF t the Contractor) awing by the Contractor to UNICEF under the Contract or 
under any other contract or agreement between the Paries. UNICEF will ot be required to give the Contractor 
prior notice before exercising this right of set-off (such natce belng waived by the Contractor). UNICEF wil 
prompily nolify the Contractor after it has exercised such right of set-off, explaining the ressons for such 
setoff, provided, however,thatthe fallre to give such notification willnot affec the valdiy of such set-off. 

39 Each of theinvoices paid by UNICEF may be subjec 10 2 post-payment audit by UNICEF's external and 
interal audiors o by other authorised agents of UNICEF, at any time during th term of the Coract and for 
three (3) years afer the Contract terminates UNICEF will be entiled to a refund from the Contractor of 
amounts such audit o audits detemine were not in sccordance with the Contract egardless of the reasons for 
such payments (ncludin bu not it o the acions o nactions of UNICEF staffand other personnel) 

4. Representations and Wareanties; Indemnification; Insurance 

Representations and Warr 

41 The Contactor represents and warrants that as of the effective date and throughout the term of the 
Coniract: (s) the Contractor has the fll authority and power to enter into the Contract and to perform its 
Gbligations unde the Contrect and the Conract is 2 legal, valid and bindig obligation, enorceable aganst it in 
accordance with it terms; (5)al of the information it has previously provided to UNICEF, o that i provides to 
UNICEF during the term of the Contract, concerning the Contrector and the provision of the Services and the 
delivering of the Deliverables is tue, corret, accurate and not misleading; (<) it is financialy solvent and 
able 10 provide the Services to UNICEF in accordance with the terms and condirions of the Contract; (¢) it has, 
‘and will maintsin throughout the term of the Coniract, al rights, licenses, authority and resourees necessary, es 
applicable, 1o provide the Services and deliver the Deliverables to UNICEF's saisfaction and (o perform its 
Obligations under the Contract; () the Work product is and will be original Lo the Contractor and does nat and 
will ot nfringe any copyright, trademark, patent or other proprictary right of any third party; and () except as 
otherwise expressly siated in the Contrac, it has not and vill nol enter into any agreement o arrangemen that 
resiains or restricts any person's ights to use, sei,dispose of or otherwise desl with any Deliverable or other 
work resulting from the Services. The Contractor will il its commitments with the fullst regard o the 
interests of UNICEF and wil refrain fom any action which may adversely affect UNICEF o the United 
Nations. 

42 The Contractor further represents and warrants, as of the effecive date and throughout the term of the 
‘Contract, that it and its Pecsonnel and sub-conractors will perform the Contract and provide the Services and 
Deliversbles (s) in & professional and workmaniike manner; (b) with reasonable care and skill and in 
accordance with the Highest professionsl standards accorded 1o professionsls providing the same or 
substaniialy similar services in & same industey; (¢) with prioriy equal 1o that given to the same o similar 
services for the Contractor’ other cients: and (d) in accordance with ellaws, ordinances, rules, and regulations 
bearing upon the performance of s obiigations under the Coniract and the provsion of the Services and 
Deliverabes 

43 The representations and warranties made by the Contractor in Aricles 4 1 and 4.2 above are made (0 and 
are for the beneit o (s) cach enlity (ifany) that makes a direct fingncial contribution to UNICEF (0 procare the 
Services and Deliverables; and (b) each Government or other eatity (if any) that receives the direct benefit of 
the Services and Deliverables. 

Indemification 

44 The Coniractor will indemnify, hold and save harmless end defend, at its own expense, UNICEF, its 

offcals, employees, consultants and agents, each enity that makes a direct financial contribution to UNICEF 
1o procure the Services and Deliverables and cach Government or other eniity tha receives the direct benefit of 
the Services and Deliverables, from and aginst al suis, claims, demands,losses and labilty of any nature or 
Kind, including their costs and expenses, by any third party and arising out of the acts or omissions of the. 
Contractor or it Personnel or sub-coniractors in the performance of the Contract, This provision wil extend to 
but no be imited to (&) claims and lsbiiy in the nature of workers' compensation, (b) product iabily, end (c) 
any actions or claims pertaining to the alleged infringement of a capyright or ofher intelectual property rights 
or licenses, patent, design, trade-name or rade-mark srising in conneciion with the Deliversbles or other 
libilty arising out of the use of patented inventions or devices, copyrghted material or other tellectual 
property provided or licensed to UNICEF under the terms of the Contract or used by the Contracto, its 
Personnelor sub-contractors inthe performance of the Coniract 

iy 10 the Contractor 45 UNICEF will eport any such suit, proceedings, claims, demands, losses of i 
within a reasonable period of ime aRer having received actual notice. The Contractor will ave sole control of 
the defence, seutement and compromise of any such sul,proceeding, clam or demand, except with respect 1o 
the assertion ar defence of the privileges and immunites of UNICEF or any matter relating to UNICEF's 
privileges and immuniies (including matters rlating 1o UNICEFs relations with Host Governments), which as 
between the Contractor and UNICEF only UNICEF itself (or relevant Governmental eniities) willassert and 
maintain UNICEF will have the right, at its own expense, o be represented in any such st proceeding, claim 
o demand by independent counsel ofits own choosing 

Insurance 

46 The Contractor will comply with the following insurance requirements: 

(®  The Contractor will have and maintein in effect with reputable insurers and in sufficieat amounts, 
ks under the Coniract (incuding, but not fimited 1o, the risk of 

ing he following; 
insurance. agains al of the Contactor's 
laims aisng out o o rlatd (o the Contractor’s peformance of the Cantract), inl 

() Insurance against allrisks in respect of is property and any equipment used for the performance of the 
Coniract; 

(i) General labilty insurance againt al riss in respect of the Contrac and clims arsing out of the 
Contrac in an adequate amouat 1o cover al claims arising from or in connection with the Contracior’s 
performance under the Contract; 

i) Al spproprate workers' compensation and employer's labilly insurance, or it equivalent, with respect 
1o its Personnel and sub-contractors to cover claims for death, bodily injury or damage (o property arsing from 
the performance of the Contract and 

(v} Such other insurance a5 may be agreed upon i writing between UNICEF and the Contractor 

(b)  The Contractor will maintain the insurance coverage refered (0 in Artcle 4 6(s) above during the term of 
the Contract and for a period afler the Contract terminates extending (o the end of any applicable limitations 
period with regard o caims aginst which the fnsurance is obtsined. 

(&) The Contractor will be responsible to fund all amounts within any policy deductible or retention. 

(@) Except with regard to the insurance referred to in paragraph (a)(i) sbove, the insurance policies for the 
‘Contractor’ insurance required under this Artile 4.6 wil () name UNICEF es an additional insured; (i) 
include o waiver by the insurer of eny subrogation rights against UNICEF; and (i) provide that UNICEF will 
eceive thirty (30) days'witten notics ffom the insurer prior 10 any cancellation or change of coverage. 

(€) The Contractor will, upon request, provide UNICEF with satisfactory evidence of the insurance required 
under his Article 4.6 

(7 Compliance with the insurance requirements of the Contrect will not fimit the Contractors iabilty ither 
under the Contract or otherwise 

Linbilty 

47 The Contractor wil pay UNICEF promptly for all loss, destruction or damage to UNICEF's property 
caused by the Contractor's Personnel o sub-conlractors in the performance of the Coniract 

5. Intellectunl Property and Other Proprietary Rights; Data Protectjon; Confidentialty 

Intelectual Property and Other Proprietary Rights 
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51 Unless otherwise expressly provided for i the Contract: 

(2) Subject to paragraph (5) of this Article 5 1, UNICEF will be entiled to 2l intelectual property and other 
propristay rights including but not imited to patents, copyrights and trademarks, with regard to producs, 
processes, inventions, deas, know-how, documents, data and other materials ("Conlract Malerials”) that () the 
Contractor develops for UNICEF under the Contract and which bear a direct rlation to the Contract or i) are 
produced, prepared o collected in consequence of, or during the course of, the performance of the Contract 
“The term "Contract Materals” includes, but is not fimited to, 2l maps, drawings, photographs, plans, reports, 
recommendations, estimates, documents developed or received by, and all other data compiled by or received 
by, the Contractor under the Contract The Contractor acknowledges and agrees thal Contract Materials 
constitute works made for hire for UNICEF. Contract Materials will be treated as UNICEF's Confidential 
Information and will be delivered only o authorized UNICEF offcils on expiry or termination of the Contract 

(b) UNICEF will not be entited (0, and will nol clai any ownership interest in, any intelectual property or 
ather proprietary rights o the Contractor hat pre-existed the performance by the Conlractor ofits obligtions 
under the Contraci, or that the Contraclor may develop o acquire, or may have developed or acquired, 
independently of the performance ofis obligations under the Contract. The Contactor grants to UNICEF & 
perpetaal, non-exclusive, royalty-free lcense to use such intellectual property or other proprietary rights solely 
for the purposes of and in accordance with the requirements ofthe Contract. 

() AUUNICEF's request, the Contractor will take allnecessary steps, execute all necessary documents and 
generaly asis n securing such proprietay rights and transfertng then (or, i the case, intllecual property 
referred 10 in paragraph (5) above, licensing) them to UNICEF in compliance with the requiremens of the 
applicable law and of the Contrct 

Confidentiality 

52 Confidential Information that s considered proprietary by either Party or tha s defivered or isclosed by 
one Pary (*Discloser’) (o the other Pary ("Recipient”) durin the course of performance of the Conlract ot in 
connection with the subject matter of the Cantract will be eld i confdence by the Recigient. The Recipient 
il use the same care and discrtion 10 avoid disclosure of the Disclosers Confidental Information as the 
Recipien uses for it own Confidentia Iforrmation and willuse the Discloser's Confidentis Informaion solely 
for the purpose for which it was disclosed 10 the Recipient. The Recipient willnot disclose the Discloser’s 
‘Confidential Information to any ather party: 

(&) except to those of its Aflats, employees, officials, representativs, sgents and sub-contractors who have 
a need to know such Confidentia Information for purposes of performing dbligations under the Contract; o 

(6)  wless the Confidenia Information (i) s obtained by the Recipient from a hid party withou restition; 
(i) is disclosed by the Discloser 10 a third party without any oblialion of canfidentiaiy: (i) is known by the 
Recipient prior (o disclosure by the Discloser; or (iv) at any time is developed by the Recipient completely 
independently of any disclosures under the Conlract 

53 1fthe Coniractor receives a request for disclosure of UNICEF's Confidential nformation pursuant t0 any 
Jodicial or law enforcement process, before any such disclosure is made, the Contractor (&) wil give UNICEF. 
Sufficient natice of such request in order to allow UNICEF (o have 2 reasonable opportuniy o secure the 
interveation of the relevant national government to establish protective measures or take such other action &5 
may be oppropriate and (b) will so advise the relevant authority that requested disclosure. UNICEF may 
disclose the Contractor's Confidntial nformation to the extent required pursuant 1o resolutions or regulations 
GFits wovering bodies 

54 Subject o Ariice § 3, the Contractor may not commuricate at any time 1o any other person, Government 
or authority external to UNICEF, any information known 1o it by reason ofis association with UNICEF that 
has nol been made public except with the prior witien authorization of UNICEF; nor will the Contractor at any 
ime use such information (0 private advantage. 

Data Protection and Securlly 

55 The Partes agree tht, as between them, all UNICEF Data, together with all ights (inclucing intllectual 
propenty and proprietary rights), tite and interest to such UNICEF Data, wil be the exclusive property of 
UNICEF, and the Contractor has a fimited, noncxclusive license to access and use the UNICEF Data a5 
provided in the Contrect soley for the purpose of performing s obligations under the Contract. Except for the 
foregoing license, the Conlractor will have no other rights, whether express of implied, in of (o any UNICEF. 
Data or ts content 

56 The Contractor confirms tha it has & data protecton policy in place that meets al applcable data 

protection standards and legal requirements and thal it will apply such policy in the callection, storage, use, 
processing, retention and destruction of UNICEF Data. The Contractor will comply with sny uidance or 
condions on access and disclosure notified by UNICEF to Contractor in respect of UNICEF Data 

57 The Contractor will use its reasonable effors to ensure the logical scgregation of UNICEF Data from 
other information 1o the fllest extent possible. The Contractor will use safeguards and conirols (such as 
adminisurative, technical, physical, procedurel and secarty infrastructures, faciltes, tools, technologies, 
practices and other protestive measures) that are necessary and suffcient 1o meet the Contractor’s 
confidentiality obfigations in this Artcle  as they apply to UNICEF Data. ALUNICEF's request, the Contractor 
will provide UNICEF with copies of the applicable policis and & description of the safeguards and controls 
that the Contractor uses to ulfi its obligations under this Article 5.7; provided that any such policies and 
description provided by the Contractor will be treated as the Contractor’s Confidential Information under the 
Contrect. UNICEF may assess the effectiveness of these safeguards, controls and protective measures and, at 
'UNICEF's request, the Contractor will provide is full cooperation with any such assessment at no additional 
cost or expense to UNICEF. The Contractor wil not, and will ensure tha its Personnel will not, ansfer, copy, 
remove or store UNICEF Data from a UNICEF location, network or system without the prior wilien epproval 
of an authorized ofical of UNICEF. 

58  Except as otherwise expressly stated in the Contract o with UNICEF's express prior witten consent, the 
‘Contractor will not install any application or other software on any UNICEF device, network or system. The 
‘Contractor represeats and werrants to UNICEF (hat the Services and Deliverables provided under the Contract 
will not contain any Disabling Code, and that UNICEF will not otherwise receive from the Contractor any 
Disabling Code in the performance of the Conract. Without prejudice to UNICEF's other rights and remedics, 
ia Disabling Code isidentifed, the Contractor, a s sole cost and expense, wil Lake all steps necessary (o: () 
restore and/or reconstruct any and all UNICEF Data fost by UNICEF and/or End Users as a resul of Disabling 
Code; (b) furnish to UNICEF a corrected version of the Services without the presence of Disabling Codes; and 
(6)as needed, re-implement the Services 

59 In the evenl of any Security Incident,the Contractor wil, as soon as possible following the Contractor's 
discovery of such Securily Incident and a its sole cost and expense: (s) notify UNICEF of such Security 
Incident and of the Contractor’s proposed remedial actions, (b) implement any and all necessary damage 
mitigation and remedial actions; and (c) s relevant, restore UNICEF's and, as directed by UNICEF, End Users 
access o the Services, The Contractor will keep UNICEF reasonably informed of the progress of the 
Contractor’ implementation of such damage mitigation and remedial ations. The Contractar, at its soe cost 
and expense, will cooperate fully with UNICEF's investigation of, remediation of, and/or response to any 
Security Incident. If the Contractor fals 10 resolve, to UNICEF's reasonble satisfaction, any such Security 
Incident, UNICEF can erminate the Contract with immediteefTect 

Service Providers and Sub-Contractors 

510 The Contractor will impose the same requirements relating to data protection and non-disclosure of 
Confidentis Information, 15 are imposed upon the Contractor tself by this Aricle 5 of the Coniract, on its 
service providers, subeontractors and other third partes and will remain resporsible for compliance with such 
requirements by its service providers, subcontractors and other thid parties 

End of Contract 

511 Upon the expiry or eariertermination of the Contract, the Contractor il 

(s)  return o UNICEF all of UNICEF's Confidental Information,including, but not imited to, UNICEF Data, 
or, at UNICEF's option, destroy all copies of such informetion held by the Contractor or its sub-coniractors and 
confirm such destruction to UNICEF in writing; and 

() will transfer to UNICEF all ntellectual and other proprietary information in accordance with Article 
5.16a) 

6 Temination; Force Mjeure 

Terminat n by Either Party for Materal Breach 

61 IF one Party is i material breach of any of ifs oblgations under the Contract, the other Party can give it 
witten notce that within thirty (30) cays of receiving such notice the breach must be remedied (i such breach 
Is capable of remedy). If the breaching Party does mt remedy the breach within the thirty (30) days'period o if 
the breach is not capable of remedy, the non-breaching Party can terminate the Contract. The termintion wil 
be effetive thity (30) days efer the non-breaching Party gives the breaching Party written notice of 
termination. The initiation of conciliation or arbitral proceedings in accordznce with Artcle 9 (Privieges and 
Immnites; Settlment of Disputes) below willno be grounds fo termination of the Contract. 
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Additional Termination Rights of UNICEF. 

62 In addion 10 the erminaion rghts under Aicle 61 sbove, UNICEF can terminate the Conract with 
immediste effct upon delivery of a wilen notce of terminatio, without any ity for termination charges 
o any otber labiliy of any kind: 

(s)  in the circumstances described in, and in accordance with, Article 7 (Ethical Standards), or 

(6)  ifthe Contractor breaches any of the provisions of Aricls 525,11 (Confideniality, Data Protection and 
Seauity);or 

(@ if the Comractor () s edjudged bankrupt, or is iquidated, or becomes insolvent, or applies for 3 
moratorium or siay on any payment o repayment abligations, or applies to be declared insolveni, (i) i granted 
a moratorium or  stay, or is declared insolvent , i) makes an assignment for the benefit of one or more of s 
creditors, ) has a recever appointed on account of the insolvency of the Contractor, (v) offers & setement in 
liew of bankrupicy o reseivership or (v) has become, in UNICEF's reasonable judgment, subject to & materially 
adverse change in s financial condition that threatens to substantaly affect the abiliy of the Contractor to 
perform any of its obligations under the Conteact 

63 1n addition 10 the termination rights under Article 6 1 and Aricle 6.2 above, UNICEF can terminate the 
Contract at any time by providing writen notice to the Contractor in any case in which UNICEF's mandate 
applicable (0 the performance of the Contract or UNICEFs funding applicable to the Contract is curtaled or 
terminated, whether in whole o in part. UNICEF can also terminate the Contract on sixty (60) day’s written 
nolice to the Contractor without having to provide any justfication 

64 As so0n as il receives a notice of termination from UNICEF, the Contractor wil take immediate steps to 
bring the performance of any obligations under the Contrect to a close in @ prompt 2nd orderly manner, end in 
doing so, reduce expenses 10 a minimum, and will not undertake any further or additional commitments es of 
and folowing the date it receives the termination notce. In additon, the Contractor wil take any other a 
that may be necessary, or that UNICEF may direct in writng, in order to minimise losses or protect and 
preserve any property, whether tangibe or intangibe, related o the Contract that is in the possession of the 
Coniractor and in which UNICEF has or may be reasonably expected 10 acquire an interest 

65 IF the Contmct is terminated by ether Pary, the Contractor will immediately deliver (o UNICEF any. 
finished work which has not been defivered and accepied prior (o th receipt o 1 notice of termination, together 
with any data, mateisls or work-in-process related specifically Lo the Contract If UNICEF obuains the 
assistance of another pary 10 continue the Services or complete any unfiished work, the Contractor wil 
provide it reasonsble cooperation (0 UNICEF and such party inthe orderly migraion of Services and transter 
of sny Contract-related data, materials and work-in-process. The Contractor wil at the same time return to 
UNICEF all of UNICEF's Confidential Tnformation and will transfer to UNICEF all intellctual and other 
proprietary information in accordance with Aricle 5. 

661 the Contract is terminated by either Party no payment wil be due from UNICEF to the Contrsctor 
except for Servies and Deiiverables provided to UNICEF' satisaction in accardance with the Contract, but 
only if such Services and Deliverables were required or requested before the Contractor's recept of the noice 
of termination or, in the case of terminsion by the Conteacter, the efective date of such termination. The 
Conteactor will have no claim for any urther payment beyond paymens in accordance with this Article 66, but 
will remain lisbe 10 UNICEF for all loss or damages which may be suffered by UNICEF by reason of the 
(Conlractors defaul (including but not limited 0 cost of th purchase and delivery of replacement or substiute 
Services or Detivrables). 

67 The termination rights in this Artcle 6 are in eddition to all ther rights and remedies of UNICEF under 
the Contract. 

Force Majeure 

68 IF ane Party is rendered permanenty unable, wholly, or in par, by reason of force majeure to pecform its 
obligations under the Contract, the other Party may terminate the Contract on the same terms and conditions as 
are provided for in Article 6 1 above, except that the period of notice will be seven (7) days instead of thirty 
(30) days. “Force majeure” means any unforeseeable and irresistible events arising from causes beyond the 
conrol of the Parties,inclading acts of nature, any act of war (whether declared or not, invasion, revolution, 
insureection, terrrism or other acts ofa similar nature or force. *Force majeure” does ol include (2) any event 
which is caused by the neglgence o intentional action of a Party. (b) any event which a diligent party could 
rensonably have been expected 10 take inio account and plan for at the time the Comiract was entered inio; (c) 
the insufficiency of funds, insbity (0 make any payment required under the Comtract, or any esonormic 
conditions, inclucing but not limited 1o inflation, price escelations, or Iabour availabilty, or (é) any event 

resulting from harsh conditions or logistial challenges for the Contractor Gincluding civil unrest) associated 
with locations at which UNICEF is operating or is #bout (o operate or is withdrawing fiom, or any event 
cesulling from UNICEF' humaritarian, emergency, o similar response operations 

7 Ehical Standards 

71 Without limiting the generality of Aricle 2 above, the Contractor will be esporsible fo the professionl 
and technical competence of ts Personnel including its employees and will elect, for work under the Coniract, 
reizble individuals who will perform effctivey in the implementation of the Contract, respect the local laws 
and customs, and conform (0 a high standard of moral and ethical conduct 

72 (&) The Contrector represents and warrant thet no offcial of UNICEF or of any United Nations System 
organisation has received from or on behalf of the Contractor, or wil be offered by or on behalf of the 
Contractor, any direct o indiect benefitin connection with the Contract,including the award of the Contract to 
the Contractor. Such director indirect benefit includes, but is not limited to, any gifs, favours or hospitaity. 

(b The Contractor represents and warrants that the following requiremens with regard to former UNICEF 
offcils have been complied with and wil be complied with 

() During he one (1) year period after an offiial has separated rom UNICEF, the Contractor may not make 
a dirct or idirect offer of employment to that former UNICEF offcia f that former UNICEF officia was, 

ing from UNICEF, involved in any aspect of 2 UNICEF procurement 
pated 

during the three years prior (o separ 
process in which the Contractor has pa 

(i) During the two (2) year period afler an offcal has separated from UNICEF, that former official may not, 
directly or indirectly on behalf of the Contractor, commuricate with UNICEF, or present to UNICEF, about any 
‘matters that were within such former offcial's responsiblitis while at UNICEE. 

(@) The Contractor fther represens that, i respect of all aspests of the Contract (including the award of the 
Contract by UNICEF to the Contractor and the selection and awarding of sub-contracts by the Contractor), it 
has disclosed to UNICEF any situation that may corstitute an actual o potential conflct of intrest or could 
reasonably be perceived as & conflct of interest. 

73 The Contractor further represents and warrants that neither it nor any of ts Afflales, or Personnel or 
directors, is subject 10 any sanction or temporary suspersion imposed by any United Nations System 
organisation or other internationl inter-governmentl orgarisation The Contractor will immediately disclose 
10 UNICEF if it or any of its Afilates or Personnel or directors, becomes subject o eny such sanction or 
temporary suspension during the term of the Conteact. 

7.4 The Contractor will (8) observe the highest standard of ethics; (5) use it best efforts to protect UNICEF 
against Fraud, in the performance of the Contract; and (c) comply with the appiicable provisions of UNICEF's 
Policy Protibiting and Combatting Fraud and Corruption. In particular, the Contrector will not engage, and 
will ensure that its Personnel, agenis and sub-contraciors do not engage, in any corrupt, fraudulent, coercive, 
collusive or obstructive conduct a5 such terms are defined in UNICEF's Policy Prohibiting and Combatiing 
Fraud and Corruption. 

7.5 The Contractor will, during the term of the Contract, comply with (e alllaws, ordinances, rules and 
regulations bearing upon the performance of it obligations unde the Contraci and (6)the standards of conduct 
required under the UN Supplier Code of Conduct (avaiable at the Urited Nations Global Marketplace website - 
W ungm org) 

76 The Contractor futher represents and warranis tha ncither it nor any of its Afflates is engaged, directly 
or indirecty, (2)in any praciice inconsisent with the rights set out in the Convention on the Rights of the 
CHil, including Asticle 32, or the International Labour Organisation's Convention Concerning the Profibition 
and Immediate Action for the Elimination of the Worst Forms of Child Labour, No. 182 (1999);or (b) in the 
manuficture, sale, distrbution, or use of anti-personnel mines or components utiised in the manufacture of 
anti-personnel ines 

7.7 The Contractor represents and warrants that it has taken and will take il appropriate measures (0 prevent 
sexual exploitation or abuse of anyone by its Personnel incuding its employees or any persons engaged by the 
Contractor 1o perform any services under the Contract. For these purposes, sexual activty with any person less 
than eighteen years of age, regardless of any laws rlatin o consent, will consttute the sexual explatation and 
abuse of such person n addiion, the Contracor represents and warrants that it ha taken snd wil tske all 
appropriate measures 1o prohibit its Personnel including its employees or other persons cngaged by the 
Contractor, from exchanging any money, goods, services, or ather things of value, for sexual favours or 
activites or from engaging in any sexual activites that are explitive or degrading to any person. This 
provision consitutes an essenia term of the Contract and any breach of this representaton and werranty wil 
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entitle UNICEF to terminate the Contract immediately upon notic to the Contractor, without any liabilty for 
termination charges or any other labiliy of any kind 

78 The Conractor will inform UNICEF as so0n as it becomes aware of any incident or report that is 
inconsistent with the undertakings and confirmetions provided in this Aricle 7 

79 The Contractor acknowledges and agrees that each of the provisions in this Artile 7 constilutes en 
essential term of the Contract 

() UNICEF will be entiled, i is sole discretion and at it sole choice, 10 suspend or terminate the Contract 
and any other contract between UNICEF and the Contractor with inmediate effect upon writien notice to the 
Contractor if (i) UNICEF becomes aware of any incident or report that s inconsistent with, or the Contractor 
breaches any of, the undertakings and confirmations provided in this Article 7 or the equivalent provisions of 
any contract between UNICEF and the Contractor or any of the Contractor's Affites, or i) the Contractor or 
any of its Affliates, or Personnel o directors becomes subject to any sanction or temporary suspension 
described in Article 7.3 during the term of the Contract 

(6) I the case of suspension, if the Contractor takes appropriate action to address the relevant incident or 
breach (0 UNICEF's satsfction withinthe period stpulated n the notice of suspension, UNICEF may I the 
suspension by wrlten noice to the Contractor snd the Contract and ll other affcted contracts will resume in 
accordance with thei terms, I, however, UNICEF is not satisfied thal the matters are being adequately 
addressed by the Conlractor, UNICEF may at any time, exercie its right 1o terminete the Conact and any 
other contract between UNICEF and the Cantractor. 

() Any suspension or termination under this Article 7 will be without any liability for termination or other 
charges or any other iabilty of any kind. 

8 Full Cooperation with Audits And Investigations 

81 From ime (0 lime, UNICEF may conduct inspections, post-payment audits or investigations reating to 
any aspect ofthe Conicact inluding but not imited to the award of the Contract,the way in which the Contract 
operates or operated, and the Paries'performance of the Contract generaly and inluding but ot imited 0 the 
Contractor's compliance with th provisions of Aricl 7 above. The Conteactor will provide its full and timely 
cooperation with any such inspections, post-payment audits or investgations, including (bat ol lmited to) 
making its Personnel #nd any relevant dita and documentation available fo the purposes of such inspections, 
post-payment audis or investigations, at ressonable imes and on reasonable conditions, and granting UNICEF. 
and those undertaking such Inspectios, post-payment audis or investigations access 1o the Contractor's 

s in connection with making its Pecsonnel and any premises at reasonable times and on reasonable condil 
relevant data and documentation available, The Contractor will require its sub-contractors and its egents, 
including, but not limited to, the Contractor's altorneys, accountants or other adviser, to provide reesonable 
ooperation with any inspections, post-payment audits o investigations caried out by UNICEF. 

9 Privileges and Immurities; Settlement of Disputes 

91 Nothing in or related o the Contract will be deemed a waiver, express or implied, deliberate or 
inadvertent, of any of the privileges and immunites of the United Nations, including UNICEF and its 

leges and Immunites of the United Nations, 1946, or subsidiry organs, under the Convention on the Pr 
othervise 

92 The terms of the Contract will bt interpreted and applied without application of zny system of netional or 
sub-national law. 

93 The Paries wil use ther best effots 1o setle amicably any dispute, controversy or claim arsing out of, or 
reating to the Contract. Where the Partis wish to scek such an amicable settlement through concilstion, the 
concilation wil take place n accordance with the UNCITRAL Conciision Rules then i force, or according 
10 such other prosedure as may be sgreed between the Parties. Any dispute, controversy or laim between the 
Panies arsing out of the Contract which is not resolved within ninety (90) days aRer one Party receives & 
request from the other Party for amicable settlement can be referred by either Perty o arbitration. The 
arbitration will ake place in accordance with the UNCITRAL Arbitation Roles then in force. The venue of the 
anbiraion will be New York, NY, USAThe arbiel proceedings will be conducted in English The decisions 
of the arital tribunal will b based on general principles ofintemnational commercial law. The arbitral cibunl 
will have no authority to award punitive damages. In additon, the erbitral tribunal will have no authority to 
award interest in excess of the United States Federal Reserve Bark of New York's Secured Overnght Financing, 
Rate (SOFR) then prevailing and any such interest will be simple interest only, In ight of the privileges and 
immunities of UNICEF, references in the UNCITRAL Arbitration Rules to the place of wrbitration shall 
connote only the actual locaion for the arbitral proceedings but shall not mean the "seat” or juridcal seat* or 
“uridieal place" for such proceedings. The Partes wil be bound by any arbiration award rendered s e result 

OFsuch arbiation asthe fral ecjuication ofany such conroversy, claim or dispute 

10 Notiess 

101 Any notie, request or consent required o permitied 1o be given o mide pursuant to the Contract wil be 
in writng, and addressed 10 the persons lsted i the Contract for the delivery of notices, requests or consents, 
Notces, requests or consents will be defivered in person, by registered mail, or by confimed email 
transmission. Notices, requests or consents will be deemed reccived upon delivery (if delivered in person), 
upon signature of receipt (i delvered by regstered meil) or tweny-four (24) hours ster confirmation of 
receipt s sent from the addressee's emal address G delivered by confirmed email transmission) 

102 Any notie, document or receipt issued in connection with the Conract must be consistent with the 
terms and conditions of the Contract and, in case of any ambiguity, iscrepancy or inconsistency, the terms and 
sonditions of the Contract il prevail 

103 All documents that comprise the Contract, and all documents, notices and reccipts issued or provided 
pursusnt 10 or in connetion with the Contract, will b deemed 1o include, and wil be interpreted and applied 
consistently with, the provisions of Artcle  (Priileges and Immunites; Setlement of Disputes) 

11, Other Provisions 

L1 The Contractor acknowledges UNICEFs commitment to transparency as oulined in UNICEF's 
Information Disclosure Policy and confirms that it consents to UNICEF' public disclosure of the terms of the. 
Contract should UNICE so detemine and by whatever means UNICEF determines 

112 The falure of one Party to object to of take afirmative action with respect 10 any conduct of the other 
Party which is in violation of the terms of the Contract will not constitute and will ot be construed to be 
‘waiver of th violation o breach, or of aay future violation, breach or wrongful conduct 

113 The Contractor will be considered as having the legal satus of an independent contractor as regards 
'UNICEF. Nothing contained in the Contract will be construed as making the Parties principal and agent of joint 
venturers. 

1.4 The Contractor will not, without the prior written consent of UNICEF, assign, transer, pledge or make 
other disposition of the Contract, or of any part of the Contract, or of any of the Contractor's righs or 
obligations under the Contract. 

115 No grant of time to the Contractor to cure a default under the Contract, nor any delay or failure by 
UNICEF to exercise any other right or remedy available to UNICEF under the Contract, will be deemed to 
prejudice any rights or remedies avalable to UNICEF under the Contract or consttute a waiver of any rights or 
remedies avaiable to UNICEF under the Conlract 

116 The Contractor will not seck or file any lien, attachment or other encumbrance against any mories dve or 
10 becorne due under the Contract, and wil not permit any other person to do so. It will immediately remove or 
obtain the removal of any lien, sttachment or other encumbrance that is secured against any monies due or to 
become due under the Contract 

117 The Conlrector wil not advertise o otherwise make public for purposes of commercial advantage or 
‘goodwill that it has a contractul relationship with UNICEF o the Urited Nations. Except as regards references 
1o the name of UNICEF for the purposes of annual reports o commanication between the Paries and between 
the Contractor and its Personnel and sub-contractors, the Contrector will 1ot in any manner whatsocver use the 
name, emblem or offcial seal of UNICEF or the Urited Nations, or any abbreviation of the name of the United 
Nations, in connection with ts business or otherwise without the prior written permission of UNICEF. 

118 The Contract may be ranslted nto anguages other than English. The tranlated version o the Conract 
isfor convenience only, and the English language version will overn i al circumstances 

119 No modification or change i the Contract, and a0 waiver of any of ts provisions, nor aay additional 
contractual reltionship of any kind with the Contractor will be valid and enforceable against UNICEF unless 
Set outin written amendment 1o the Contract signed by an authorised offcial of UNICEF. 

11,10 The provisons of Artcies 2 14. 38,39, 4,5,7,8,9, 11.1, 11.2and 1.7 will suvive provision ofthe 
Services and delivery of the Deliverabes and th expiy or earier ermination ofthe Contract 
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