United Nations Children's Fund
UNICEF
n 25 Rue Mohamed Khoudi
/ N El Biar Telephone +21321927298
u n I Ce ! J‘ ALGIERS 16030 Facsimile +21321925808
> Email
N mai

Algeria algiers@unicef.org

REQUEST FOR QUOTATION FOR SERVICES

LRQS-2020-9156865 12 March 2020

UNITED NATIONS CHILDREN'S FUND (UNICEF)

wishes to invite you to submit a quotation for

Appel a Consultation Nationale : Consultants/Institution/Cabinet de
Recherche National pour la Revue de la mise en #uvre du Plan National
d#Action pour I#Enfance 2008-2015

Offers are invited by 26 March 2020 for the supply of:

Delivery terms : 25 Rue Mohamed Khoudi-El bia

Item No Item Description Quantity/Unit Unit Price Amount

SCHEDULE NO: 1 01/2020

10 revue du PNA

revue du PNA 1 PU
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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-2020-9156865 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:

Monamad Cherif Kadri | Nassima-Malika Boumaza . -
Telephone: R i
Email: mkadri@unicef.org
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SPECIAL NOTES

Les soumissions sont a transmettre soit
Par mail : deux fichiers PDF en mentionnant pour chacune (offre technique et offre fnancaére) a Iadresse suivante :

alg-supply@unicef.org
Par courrier : une enveloppe contenant deux plis fermés en mentionnant pour chacune (offre technique et offre

financiére) a I'adresse suivante :25- Rue Mohamed Khoudi El Biar- Alger.

SPECIAL TERMS AND CONDITIONS

Voir les TDR de la mission en annexe
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INSTRUCTION TO BIDDERS

i. BID SUBMISSION

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

1.2 Bids must be clearly marked w1th the RFS)
number.

2. UNGM REGISTRATION

2.1 UNICEF is part of the Unltcd Nations Global
Marketplace(UNGM}) Accordin ]5 Py all  bidders are
encouraged to become a UNIC vendor by crealing a
vendor profile in the UNGM website: WWw.Ungm.org

Page 4 of 11 LROS-2020-9156865



unicef s

ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Services)
Definitions and UNICEF Supply Website

L1 In these General Terms and Conditioas (Servicesh, the following terms have the following
meaniag:

“Affiliales™ means, wuh rospect e the Comeactor, suy of s corporaie atfilives or associates,
including paremt enfinies, subsidiacies, and alber entities in which It owns a substantial interest,

"Confideniiat Informatton” means information or data that is desipnated 25 confidemtial ar the wme of
exchange between the Partes or promptly idertified as confidential in wiinng whken fumished in
intangible form ot disclosed orally, and includes informalson, the confidenrial or propristary nsture gf
wiich, is or should be ressumably spparcnt from she inherens namre, guality or characteristics of such
infarmatign.

TConiract” means the services contract bt incorporates these Genmeral Terms and Conditons of
Contrect (Services), It includes conrracts for senvices issted by UNICEF, whether or nol they arnc
issued under a3 lpng-tenm Arrangement of similar conbrast.

“Contragtor” means he contractor samed in the Contract.

"Dyliverables” meaps the work product and olber oupue of the Seraces required o be delivered by
Contractor 48 pan of the Seevices, as specified in lhe relevant seciion of the Contract,

"Disabling Code” mezns any virus, beck door, umer or pther limiling routine, instrucuon or design,
or other maliciows, Hicit or sinilar uarequested coede hat may have b conscquonce fwhether by
design or unicsentionally} of disepting, disabling, lamming, circumventng  scelriny controls of
olherwise mnpeding in any manger the noruad operation or pecformance of ) any software ar service
ur (it} any UNICEF information system oF networh.

"End User” means, in the evenr tiat the Services or Deliverables imvobwe the use of any informmation
systeres, any and al]l DNECEL cmployees, conswltams and olber persoimel and any oher extemal
users colleborating wath UNICEF, m each cuse, auwthorized by UNICEF (o aecess and wse he
Services and/or Deliverables.

"Fee” is defined in Article 3.1

“HNost Govermen” reans & Governmont with which UNICEF has a programme of development
cooperation, and includes a Govemment of a country in which UNICEF provides mumanivarian
assistance,

Cootracter's "Key Porsannel” are: ¢ Persponcl idewtified in the proposal as key individuals {as a

pariners, s, sorior zuditors) to be assigned for participation in the performance of
the Comract; () Personnel whode resumes were ssbmiled wilh the proposal; and (i) tndividuals
who are designated as key personnel by apreement of lfe Contractor and UNICEF  during
negolkbILas.

“Parties” rasans the Commielor aml UNICEF togetber and a “Pary® means each of the Contracior
and UNICEF.

Centragtor’'s "Persqumel”™ means the Contracter's officials, empltoyces, apems, imfividual sul-codtractors
and nther ropresentalives.

"Security Incident” means, with respeel 1o any information system, service or netwoek used in the
debvery of the Services or Deliverables. one or mote events that (*} indicatcs that the security of
sich information system, service, of notwork may have been breached or compromised and by that
such breach or compromise cowld vory hikely compromise the secorily of UNICET's Confidential
nformation o weaken or umpair UNICER's  operauons. Incident includes any  actual,
treatened gr regsonably suspected unauthorized access o, discloswre of, wse of of acquisiton of
UNICEF Daa that compromises the secority, confidentiality, or integrity of iz UNICEF Data, eor the
ability of UNICEF or Lud Users 0 access the UNICEF Daa,

Becurity

“Services" means the services specificd in the relevam section of ke Contract,

"UNICEF Data® means any and all information or data i digital form or processed of hefd in dugilal
form tha §a} are provided 10w Commctor by, or on beballf of, UNKCEP andior End Users under
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the Comracl or through UNICEF's andfgr Fnd Users” wse of the Services or in connection with the
Services, or (b} are collecied by the Cowtracter in the perfermance of the Confract.
public

TUNICEF  Supply  Website™ means  UNICEF's apcoss  wohpage  mailable .

e, unice Lorgdsupplyfindex_procurement_policies. kiml, as may be updated from time o time,

1.2 These General Terms and Conditions of Contract, UNICEF's Policy Prolubiting and
Combating Fravd and Coeruption, he UNICTEFS Pelicy on Conduct Promoting the Prolection and
Safeguarding of Childeen, the UN Supplier Code af Conduct and UNICEF's Information Disclosure
Policy referred toon e Cowract, a5 well a5 ather policics applicable 1o the Contractor, are pullicly
available on the UNICEF Supply Website. The Contractor represents ehat it has roviewed all such
palicies as of e effective date of the Comract.

3. Proviston of Services and Deliverables; Comractor's Persomel: Sub-Cetrazions
Provision of Services and Deliverables

2.1 The Ceatractor will provide the Services and deliver ihe Dcliverables m accordance with the
scope of work set ow v the Conuet, including. bt not limied to, the time for delivery of ihe
Servieps and  Dediverables, and to UNICEF's satisfction. Excemt as expressly provided in the
Comtacr, tte Cotractor will be respoasible zf its sole cost for providing all the mecgssary personnsl,
equipieent, maeeial and supplies and for making all ar y for the perf and
completion af the Services and delivery of (e Deliverables urder e Contrace.

2.2 The Comractor acknowledges that, owier than as gxpressly ser out iy the Cowntract, UNICEF
will trive no obligation w provide amy assistaee to the Comrsclor and UNICEF makes mwo
representations as to the avatability of any facdities, equipment, marcrials, systems or licenses which
tay be helpful or uscful for the fulfillment by (e Comractor of ns obligabens usder the Comtract. If
UNICEF provides access to asd use of UNICEF premises, facilitics or sysioms (whetler on site or
remotely) o ke Conrracor for the purposes of the Conuact, the Coatricior will engure thar its
Personnel or sub-contrzctors will, at all tiumes (a) use such access exclusively for the specific purpese
for which the access has been pranted and (b) comply with UNICEF's security and other regulations
and instructions for such aceess and use, wcluding, bul not limted w, UNICEF's informaion security
policies. The Contrrgtor will ensure that only those of Us Personucl that bave been amborized by 1be
Centractor, and approved by UNICEF, have access to UNICEF's premises, facilitfes or systems,

23 The Comracior will use its best efforts o ace b it 1 for changes {if
any) o the scope of work of the Services or tme for provision ol ke Services or delivery of he
Deliveratles, [F UNICEF requests any material chapge 1o the scope of work or tme for delivery,
UNICEF and the Contracior will negotiate 2oy neeessary clanges w the Contracl, including as m he
Fec and the time sehednfe under the Contract. Any such agreed changes wull hecome cffective omby
when they are sel owl in o written amendment 1o the Contract signed by both UNICEF and the
Conrractor. Shonld he Parties fail 10 agree on any such changes within tiny (30r days, UNICEF

will have the option to terminate the Comirast withowt penalty notwilhsiarding any other provision of
the Contract.
24 The Cowracror will neither seek ner accepl instrcrions from any emity other tan DNICEF

(or enuwties asthprized by UNICEF o pive insiructions to the Contractor} in copmection wilh the
provision of the Services or developraent and delivery of the Deliveribles,

2.5 Tole [0 any equipmem and supplics which may be provided 1w the Comracior by UNICEF,
will remain with UNICEF. Such  cquip and supplies wilt be i w UNICEF at the
contlusion of the Contract or when no lowger needed by the Contraclor in the same condidon as
when they were provided to the Coneractar, subject to noemal wear and (ear, The Contractor will pay
UNICEF the valug of any loss of, damape te. or degradation of, the equipment and supplies beyond
normal wear and fear.

Now-conforming Services and Consequences of Delay

e If e Confractor determines il wall be uwnable 10 provide ihe Services or deliver the
Deliverpbles by the date stipudated in e Contract, the Contractor will (1) immediately consult with
UNIEEF to dewnmine the most expedineus means for delivery of the Scevices andior Deliverables;
and {ify take wecessary acion 1o cxpedite delivery of the Services andfor Deliverables, ar the
Conirzcior's eost {unless the defay is der o [orce majeure as defined e Ardels 6.8 below), if
reasonably so reguested by UNICEF.

27 The Comracwr acknowledges that UNICEF may menitar the Comtracior's performance wnder
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ANNEX A
GENERAL TERMS AND CONDITIONS

e Copiract and may al any tme evatuzie the qualily of the Services pronvided amd e Delivorables
to determine whithier or toh e Scrvices and Deliverzbles conferm o the Contrzct, The Contracier
agrees 1o provice its full cooperalion with such performance menitoriog and  cvaludion, at ne
attitional cost or expense to UNICEF, and will provide relevan information as reasonably requesied
by UNICEF, inchuding. bt not limited 1o, the date of receipt of the Contract, detailed stetns wjxlates,
costs o be chargad and payments made by UNICEF o peuding.® Neither the evaivation of the
Services and Delnerzhies, nof failure (0 undertake any such eviluaton, will relicve the Caonteacwer of
any of s warmanty ot other cbiigations under the Comiraci.

2B It the Services or Deliversbles provided by the Contracwr do hot conform to the requirements
of the Comtrast or are deliversd late or incomplete, without prejudice to any of s other rights and
remedies, UNICKF can, at us option: :

(o) by wewlen nouee, requite ibe Confrastor. ey the Comtracior's expense, o emedy Iis
performance, includicg any defictencies in e Reliverables, v UNICEF's satisfaction within thiny
(303 days after recxpt of UNICEF's nofice for within such shorter peripd as UNICEF may
determing, m its sole discretion, is neccssary as specificd in the notice).

[14]] require the Coniractor to refund all payments GF any) made :by UNICEF in respect of such
noy-confarmibg or moomplele performance, :

fey procure all ar part of the Services andfor Delivcrables from olker spurees, and require e
Comuracior to pay USICEF for any additional cost beyand the balance of the Fee lor such Services
and Deliveralyes:

1] give writen notice 10 wrmingie the Cowtract for breach, in accordance with Artcle 6.1 beiow,
if the Comtracter fails o remedy i breach within the cere perigd specified in Anicle §.1 or if the
Breach is not copeble of remedy.

e} require the Contractor 10 pay Lyuidated damages as set out in the Ceomract.

2.9 Further 1o Aricle 11,5 balow, the C fedges that if UNICEF tokes
defivery of Services or Deliverables thal have been delivercd late ur: otherwise not in [l compliance
with the requremcius of the Cortract, this does nat constae 8 walver of UNICEF's rights in
respect af such lai¢ or non-compliant perfoemace.

espressly ack

Coattactor’s Peesonnel and Sub-Contractors
210 The felloairg provisions upply with regard to the Courractet's Personnel

() The prowieens of Arpele 7 (Ethical Swandards) will apply'tu the Contracor's Persoaocl as
expressly staced din Aricle 7,

) The Contrsctor will be tosponsible for the professional and techmical o of the
Persoune! K gssigns to perform work under the Conrract and will select profssionally qualified,
relighle and compeient individuals who will be able to cffecively perform the obligations wnder the
Comract and who, white doing so, will respect the lecad Jaws and cusioms and cosform o a high
standard of meral ard elhical conduit. .

{c} The gualificanans of any Personnel whom the Coniracir may assign of may propese to assigh
1o perform any obigauons under (e Comtract will be substentially. the samiz as, or beuer than, the
malficalions of any persosuel originally proposed by the Conractor,

{d) Ab v ume during the term of ke Conract, UNICAL cah make a writien tequest that the
Comtractor repiace one or more of the assigied Persomnel. LNICEF will net be required (o give an
explanation or justifisation for wtis request. Wilhin seven (D working days of recciving UNICEF's
requost for replerement the Comiractor mast tophace b Persemucl in question with Personned
arcepisble lo UNICEF, This prowision alse exrends to Personae] of the Contractor who kave "aecoumt
manzger™ of "retasenship manager” iype Fanclions. .

ic) If ore or more ol Conirastor's Key Persarme! become unavailable, fur any reason, for work
snder the Coutract, he Comrsctor wilk (i) notfy e UNICEF comracling aulbority ar Jeast foureen
(147 days i adsance: and (i) oltain tbe UNICEF er authorily's app prior 10 making
any sshstinion of Key Personnel. In notifying the UNICEF contracting authority, the Comtractor will
provite an caplamalion ef the circumsiances necessitating he proposed replacement(s) and submit
justificzsion and qualification of replacement Personnyd in sufficient. detail o permit evalustien of the
impacl of e engJpement. :

(3] The approval of UNICEF of any Personnel assignad by the Contractor (including  any
replacement Peesonnel] will not relieve the Comractar of any ol ns obhpations under the Contract.
The Contractor's Personned, inclhuling imdividual sub-conltaciors. will not he cotsidzred in any respedl
a5 being the =mployees or agents of UNICEF.

[£4] All expenses of the wihdrawal or replacement of e Conlractor's Dersoasel wilis i all cases,
be borne exclusively by e Contracior,

211 The Comiractor will obsain the prior written approval asd clearanze ol LNICEF for all
institutional sub-contractors i proposes e uso i conmeetion with the Conrract, The approval af
UNICEF of a sub-comstactar will soi relieve the Conlractar of any of ils obligations wndsr the
Contract, The terms of any sub-contrect will be subject o, and will be coositued in a manner thit s
fully in accordance with, all of the terms and conthtions of the Coniracl.

12 The Contrzctor confirms that it has read UNICEF's Policy oa Conduet Promesing the
Protection and Safeguarding of Children, The Contractor will ensure that ils Persoatel undersiand the
astification requirements cxpectcd of tem wad will csablish and mamtan appropriate medsuees 1o
promote compliance with soch requirememns. The Contrzotor will funker ecooperate with UNICEF's
implememanen of this policy.

2.3 The Contractar wili supervise s Personne]l and sub-conirswss and will he fully respansible
and hable for all Services perfonmed by its Persann! and sub-tomiractors ard for their compliance
with the terms and conditions of the Cuaact.

2.4 The Comtractor will comply with abl applicable international siandards and national labor
jaws, rules and rogufations relabng te the employment of nauonat and international stafl 10 coanccilon
with the Services, ipcluding, but oot limired to. laws, rules atd regalations associmed with e
payment of the employer's portions of 1oceme lax, insurance, social sgeurity. heabth insurance,
worker's compensation, refiremen funds, feverance of olber similar poyments, Welkoue limitng e
provisions of tes Artiele 2 or Acicle 4 Lelow, the Comractor will be fully sesponsibie and liable
for. asd UNICEF will ot be Liable for fa) alt payments due to its Personnel and sib-contractors for
hert scrvices in felalion 1o e performance of the Contract: (b) any action. omission, ncpligence or
misconduet of the Contractor, its Personncl and sub-contraclors; (o} any iksurance coverage whichy
may be accessary or desirdple for the purpost of ke Contract. (dy ihe salety and security of the
Contraclor's Persownel and sub-contracters’ personnel; or {e) any costs, exponscs, of claims assocualed
wilh any sliness, injury, death ar disabiliey of the Contractur's  Personnel and  sub-contractors’
personnel, it being undersioed thae UNICEF will have no Lallity or respossibuligrwith regard o any
of the cvoris referred to in this Amicte 2,14,

3. Iee; Invoicing; Tax Excmption; Peymen Tepms

kN The fee for e Services is the ampunt in the currency specified in the fec section of the
Centragt (he "Fee'), it being undersiond that such ameunt is sperified in Unned Srates dollars undess
albicrwise expressly provided for in the fee scction of the Coniract.  Unless expressly slated otherwise
i the Comract. the Pec is inclusive of all casts, expenses, charpes or foes thet he Contraclor may
imcur ig conpection with the performance af its obligations under the Conwacy provided thal, without
prejedice t or Lmiting the provisions ef Anricle 3.3 below. all duies and olher laxes unposed by
any awlboruy or eaity must be separaety wentified. It is uiiderstood and apreed that the Contractor
will mot request any change (o the Fee afier the Services or Deliversbies have been provided and thar
\he Fee cannot be changed cxcept by wiliten agrcement belween the Parties nefore the relevant
Service of Deliverable is provided, UNICEF will nios agree to ehanges ta the Fee for moditications
or interpretations of e scape of work if those modificalions of imlerpretanons of the scope of work
have already been imitmred by the Comtretor. UNICEF will ool he ligble w pay for amy wark
congucted or materials provided by the Contractor thar are outside the scope af work OF were not
authorized in advance by UNICEE.

12 The Comracior will issus iwvoices to UNICEF anly aficr the Coutracor las provided the
Services (or compamerts of the Senviccs) acd delivered the Dediverables for installments af the
Deliverables) in accordance with the Comtracl and 1o UNICEI's satisfaciion. The Contractor wilt issur
fa) one (1) invgice in respect of the payment beng sought, in the cutrency specilicd 10 the Contract
amel in English, indicatirg the Contract identfication number listed oa Ve front page of the Contract;
and by provide A clear and specific description of Lhe Services provided and Deliversbies delivered,
a5 well a5 supporting documentation for reimbursable espenses §f any. in sulficieny devut o permit
UNICEF w verify the amounds stawed in the involee.

33 The Ceostraclor autkorizes UNICEF o dedict fram the Contractor's invoices any amount
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represening diresy laxes {excepl charges for wilities services) and customs restrictions, dutics and
charges of a smular sawre in respect of articles imported ar expored for UNICER's ofiicial use in
accordiniee with the exemption from tar m Anicle II, Secton 7 of the Convention of the Priviloges
and Immurites of he Unaied Matiens, 1946, In b cvent any povernmental aubority refuses 1o
recognize this cromption from taxes, resinciions, dulies or charges. the Contractor will immediately
congali wih UNICEF 1o dewrmine @ swiwally aceeplable procedare, The Comeacior will provide full
cooperation to UNICEF witl repard 1o secwring UNICEF's exemption from, or refund of amoutts
paig a5, value-addod raxes of taxes of 4 similar nalure.

34 UKICEF will notify the Camractar of any dispute or discrepancy in (e comtent of form of
any involce. With respect 1o dispuies regarding ouly a portion of such lovoice, UNICEF wilt pay the
Contraclor the amount of the undispied ponion in accordance with Article 3.5 below. UNICEF amd
the Coratacior willt consult in good fabth to promguly resolve any disperie with respect (0 any inveice.
Upon rosotubon of sech dispule, any amoums that bave not been charged in accordance with the
Conirzet will be deducied from the invaice{s) m which they appear and UNICLF will pay any agreed
remyning items in the invorce(s) in accgrdance with Article 3.5 within thiny (303 days after e final
resolution of such dispute.

35 UNICET will pay the uncontested amosnt of the Contractor’s mvowce wathin thicy (30) days
of receiving both the inveice and the requeeed supporting documents, a3 referred o jn Article 3.2
abeve,  The amount pad will releel any discount(s) shown under the payment terms of the Contract.
‘The Conmtragtor will not be emitted (0 wmierest on any late payment of any sams payabie wnder the
Contract nor any 2ecrued ineresi on payments withheld by UNICEF in comnecton with a dispute.
Paymem will not relieve the Comractor of s obligations under the Contract and will not be decmed
o be accepiance by UNICEL of, or waver of any of UMNICEF's rights wih regard o, the
Coniracipr’s periarmance.

1.6 Each nvoice will confim the Comactor’s bank atcount details provided 1w UNICEF as pan
of the Contracior's repistration process wuh UNICEF. All paymems dug o the Commctor ender e
Comeacl will be made by elecwronic funds ransfer o that bank account. o3 e Costraciot's
responsillity 0 cnswre ihat the hank detmls supplied by it o UNICEF are up-toddate and accursie
and notify UNICEF in writing by an autborized representative of the Comracior of any changes in
bank details togelber wigh supperling docomeniaion saosfcory @ UNICER,

X The Cowractar ackngwledges and agrees (hat UNICEF may withhold payment in respect of
any invoige if, in UNICEF's opinion, the Conmiractor has not performed in sccordante with the woms
and coeditions of e Comracr, or il the Cootractor has net provided suffcient documcntation in
suppant of Ihe invoice.

18 UNICEF will have the oght o sct off, against any amount or amounis due and paysble by
UNICE)F 1o e Comtractor under e Conlracr, apy payment, indehtedness or other clzim (including,
withuat hmitabon, any overpayment made by UNICEF 10 1bc Centrzctor) owing by the Contadtor to
UNICEF under the Contract or under apy ofher courract or agreemert benween the Parties,  UNICENF
will not be required 1o pive the Contractor prior notice before cxercising this right of ser-off fsuch
notice being wawved 3y e Contractor), UNICEEF will promptly sotify the Contracior after it has
exercised such rpht of set-aff, explaining the reasons for such set-off, provided. however, that the
failure 10 give such notitication will not affect the validity of swch set-uff.

R Lach of the invoices pad by UNICEF may be subject to a pase-payment audit by URICEE's
exaterml and imemal saditors of by oker awthorised agests of UNICEF, ot any time during the wm
of the Cantract and for three (3) years after the Coatragt terminates, UNICEF will be eriitled o a
refund feom ke Conussior of amounls sueh audit or awdins dewemine were ot in accoerdance with
the Centrast regardless of whe reasgns for such payments {incluedmg but not limited o e actions qr
inactions of UNICTF siall aul other persontel),

4, Represemttions actd Warranties: Indemnification; [nsurance
Represemtaiions asd Warramics

4.1 ‘The Contrsctor represemis and warrants that as of the effesiive dale and throughout he crm
of the Comteact: (a) the Contratwr has the full autharity and power to enier imta the Contract and to
perform its obligations under the Contract and the Commat is @ legal, valid and bindivg obliganoen,
enforceatle agaimst B in accordance with dts terms; {b) alk of the informaton it hus previously
provided 1o UNICEF, or tha it provides 1o UNICEF during the werm of the Costract, conceming the
Contractor and the provision of whe Services and the delivering of the Deliverables is e, cotrect,
aceurale and wov mbsleading; o) w0 is {imancially solvent and s able 10 provige the Services o
UNICET in accordance with ihe terms and conditions of wbe Comract; (dy i has, and will maistain
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throgghout e semm of the Contrace, Al rights, lcoomses, authority and resvurces necessary, as
applicable, to provide the Services and deliver the Deliverables 1o UNICEF's satisfaction and o
perform its oblipmions wnder dhe Comeacr; (¢) ibe work product ts and will be orginal 1o e
Contracter and docs not and will not inlringe any copyright, wademark, pawnr of other propiciary
right of any third party; aed {0 except as otherwise expressly stated in the Camract, it has not and
will not enter inte any ag har or Fesiricts any peeson's  tights W
use, sell, dispose of or otherwisc deal with any Deliverable or nher work resulting frem  the
Services. The Conratlor will fwdfidl its commiments with the fullest regard to tbe interests af
UNICEF and will refrain from any action which may sdwersely affect UNICEF or the Uaited
iations.

or ar

4.2 The Centractor [urther represents and warrams, a5 of the effeetive die and throsghom the
term of the Contract, thal it and s Personne]l and sub-contractors will perform the Cotract and
provide the Services and Deliverzbles {a} in a professtonal and  worlnanlike manner; (b) with
reasopalle care and skibl aml in accordance willt e luighest professional swandards accorded w©
professionals providing the same or substangtally similar services in a same industry: (¢} with priprity
equal to that given to the samc or smilar services for the Comtractor's other clients: and {d) io
accordance with all laws, ordimanees, rules, and repulatons bearing upon b performanee of is
obligations under Wie Contract and the provision of the Services and Deliverables,

43 The represeniations and warranties made by the Comrmacior m Anticles 4.1 aed 4.2 shove are
made 10 and are For Uie benefir of (ay cach entily (f any) whal makes a direct financial comnbution
te UNICET w0 procure the Semvices amd [eliverables: and (0) each Government or olher cotity {6l
any) that reeetves the dicect bemefit of the Services and Deliverablos.

Indemnification

4.4 The Conrraciee will indemnify, hold and save hannless and qefond, at its own expenst.
UNICEE, s officials. employees, consulianis and agents, cach cntity that makes a ditcet financial
contribttion 1o UNICEF to procwre the Services amid Deliverables and each Government or other
entity that receives the direct bemefit of e Senvdces and Deliverables, from and against all suits,
chaims, demands, lpsses and Likaling of any natare or kied, incleding their cosis and expenses, by
any third party and arsing out of the zcis or omissicns of ihe Coatractor of s Personnel or
sub-comeasiors in e performasce of the Coutract, ‘This provision will extend to but not be limited to
tay claims and lighility in the pature of workers' compensation, (by produer linkiliy, and e} any
aetions or elaims perstining fo the alleged infringement of & copyright or other intellecwal propeny
rights or tcenses, palemt, design, tradt-mame or tratdo-mark acdsing i comection with the Beliverables
or ather liability adsing out of the use of panted inventions or devices, copyrighled material or
1l | property provided or licensed 1o UNICER under the tenus of the Contract or used
by the Cowracior, it5 Personngl or sub-coniraciors m the performance of e Contract.

other |

4.5 UNICEF will mpon any such suits, proccedings, claims. demands, logses or Lability to the
Contracter within a rrasonable perded of tme after baving received sctual notive, The Contractor wiil
have sole comral of the defence, serdement snd compromise of any sech suin, proceedug, ¢laim or
demand, except with respeet to the assertion or defence of the privileges and immunities of UNICEF
or any mafter Telating o UNICEF's privileges and immunitics (ocluting  maters relming ©

UNICEGF's relatdons with Host Gover b which as 1 e Contractor and UNICEE only
UNICEEF isedf for relevani Covernmemial emibics) wilt assert and maimain, UNTCEF will have he
right, at its own expense, to bo represemipd in any such suit, p fing. claim or demad by
independent counsel of s pwn choosing.

insurance

4.6 The Contracter will comply with the fpllowing insurance requirements:

&3] The Cowmtractor will have and mauwain o elfeci with repuiable wsurers and in sufficient

amouies. insurance  against all of the Coetracter's nisks under the Commet Onchuding, bur no ligited
to, the risk of claims arsing out of or relaled to the Comracror's performance of the Contract),

mcluding the Mmllewing:

[0 Insuronce apainst all risks i respect of s property and amy equipment wsed for the
performance of the Coneact;

(i} Ceneral lability insurance against afl risks in respect of the Contract ami claims ansing our of

the Comract i an adequate amount o cover ol claims arising {rom or in connection with the
Contraclae's performance under ke Contract;
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(isiy All approprizle workers' compensation and erpioyer's liahality insurance, or its equivalent.
with respeet 10 its Persomnel and sab-gontractors focover claims far death, bodily infury er damage
w0 property arising frem the performance of the Conwact; and

fivy Such miber msurance as may be agreed upon in writiog betweed UNICEF and the Contractor,
(1)} The Centractor will maintain the inserance coverage refoied to in Acticle 4 Afz) above during
ke term of the Comzes and for a period after the Contract lermiinates extending to e end of any
applicable hmitatians perid with regard o tlaims against which the insurance is oblained.

feh The Contractor will be tesponsible o fund afl amounts within any policy delacuble or
retenon. :
{d) tixcept wuh regard 1o the insurance reforred 10 tn paragraph (aMid) sbove, the insurance

palicies for whe Contractor's insurance required under this Article 4.6 will (i) name UNICEF as an
additional tnsured: il inciude & walver by the insurer of any shrogatton righs againgt UNICEF; and
{iii) provide that UNICEF will receive thirty (30) days’ wrilter, notice from the insurer prior to any
cancellation of change ol coverage. )

(e}
requited under tus Atlicte 4.6

The Contrasinr will, opon tequest, provide UNICEF witk satisfaceory evidence of the insurauce
3} Compliance with Ihe jnsurance requirements of the Contrzct will mot limis the Coniracier’s
Hiabitity chilier usder 1 Coniract oF qtherwise,

Liability

4.7
property caused by tac Contractor's Personnel or sub-contractors in the performance of dw Contract.

The Contrecror will pay UNICEF promptiy for all loss, destruction or damage 1o UNICEF's

. Inellerinal Progerty and Other Proprivtary Riglts, Data Prmecﬁon: Coafidentiality
Imelizetual Froperly and Other Proprictary Righls

51 Unless vshenvise expressly provided for in e Contract:

{a} Subject to -arageaph (Y of fhis Article 5.1, UNICEF wik be cntiled to all intellecwal property
and oter proprictary rights incleding bt not limited to paicnts. ropyrights and irademarks, wilh
regard (0 products, processes, nventions, ideas, kmow-how, docurﬁems, data and other materials
("Contriel Matenais™y bt () the Cenrracter develops for LNICEF under the Comtract and which
Bear o direct relapen to the Coptract or (i) are prodeced, prepared or evliecred in comstquence of, or
during fhe course of. the performance of the Centract, The temm *Comract Materials® includes, bul is
not limited o, @il maps. drawings, phoiographs,  plans, !'epcll"ts, rei i i
documants developed of received by, and all other data compiled by or received by, the Contractor
under the Comract. The Comractor zchnowledges and agrees hat Costract Materials constitute works
mede for hire for UNICEF. Contmct Materials will be treated a5 UNICER's Confidential Information
and wilt be delivered only 1 aulhorized UNICEF officiats on 2xpiry. of termination of the Contract.

b} UNICEF will oot be entded to, and will not claim any ownership imterest in, any inlcliectwal
properly of oer propretary cphts of the Comracior (hat pre-cxisted the performance by the
Comtracior of :1s gvigations under the Cemract, or whal the Coruactor may develap of agaquire, ar
may have developed er acquired. independenly of petlormatee of its obhgations under the
Comtract. The Comracior prans to UNICEE a perpetual, netecaclusive, moyaly-free licensc to wse
sach intellcetusl propemy or other proprictary rights selely for the purposes of and in gccordance with
the requitcimenes of the Contragt.

ich AU UNICTE's request, the Contractor will take all necessary steps, exccute all necessary
docupments and zonsraly assist in sceuring sach proprictary nghts and transferring them {or, in the
case. lmellectial property mfermed o im paragraph () wiove. licensiog) them 10 LNICEF inm

¢ owil e of lhe applicalile faw and of the Conract,

Confidentiality

3l Conficlenrial Information thar is coasidered proprietary by cither Pany or that is delivered or
disclosed by coe Party ("Discleser”} to the other Party ("Recipient”} during e course ef perfonnance
of the Contract or m comseetinn with tie subject matter of (e Confract wall be held in confldence by
the Recipient The Recipient will use the same care ané discretien 0 avoid disclosure af the
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3} s O 1l
will use thc Discloser's Cenfidennal Information salely for the purpose for which n was distlosed to
the Reeipient. The Recipient will ney disclose tbe Oiscloses's Confidernal loformation to any other
pazey:

ag the Recipient uses for its own Confideotat Informatan and

(a) except to those of ils Affiliates. emplayecs, officials, representatives, agents and sub-contr2clors
who have & meed o know such Confidential Information fer puspases of perfarmung obligatians under
e Comract: or

] uitess the Confidentiad Information (i) is obained by the Hecipiem from 3 tiied party withow
restGetion: (1) is discloscd by the Discloser (o a third party wilhout any chligatian of confidentiality:
{iiy is own by the Recipient prior 1o disclosure by the Discloser; o in) ab any tmme is doveloped

tetely independently of any di

by the Rexipient 1 ¥ es under the Contract,

5.3
pursuant o any judicial or faw enforcement process, vefore any such disclosure s made, the

if the Comractor foceives a roquest for disclosure of UNICEE's Confidential Informaucen

Comtracter (2) will give UNICEF sufficient notice of such request i onler w ailew UNICEF 1@ have
a teasonablc opperunity © secure the inlervention of the relevam natonal governmest [ establish
protective measures or tabe such olber action 25 may be approprate amd (b wall so advise the
relevant anthority thar requested  disclosute. UNICEF msy disclose the Conewctor's Canfidemial
Information to the extert requited pursuam to resolutions or rogulations of Us governing bodies,

54 The ©
authotity excrnal to UNICEF, any information knows te it by reasen of its asseciation with UNICER
that has not been made public, except wilh the prior wotieo awhorization of UNICEF: nor will the
Camtsscior 3l any titme wse such i i

may ot al any titie to any wother persan, Govormment of

io povate
Data Protection and Secarity

3.5 The Parties agree that, as belween them,.all UNICEF Data. together with atl righis fincluding
intellegtual property znd proprictary niglnsh, tile and laterest 1o such UNICET Data, will be the
exclusive property of UNICEF, and the Contractor has 2 limited, nonexclusive liconse w0 access and
use the UNICEF Data as provided in the Contract solely for the purpdse of performling its abligations
wider the Comracs, Except for the forcgoang license, the Conuactor will lhave ro other  rights,
whether express o implied, in ot 10 any UNICEF D ar its content.

5.6 The Conteactor confirms that it bas a data protection policy i place hat mears alb applicable
dazta proteruon standards aod lepal requircments and that @ will appiy such palicy in e coflection,
storage, use, processip, retemion and destrustion of UNICEF Drata. The Contrzctor wall comply with
any puidance or conditions on access end disclosure notified by UNICEF 1o Contractor in respect of
UNICEF Dasa,

57 The Comtractor will use its reasomable effarts o cnsure the logwal segregation of UNICEF
Data from other informaton to tic fellest extent possible, The Centractor will use safeguards and
controds (such as administrative, tecboical, physical, procedural amd security infrastructures, facilisies,
tools, techmologies, practies and other profective measures) that ant necessary and sufficient (o mect
the Contractar's condfidentiality oblipasiens in (s Asticle 5 as they apply UNICEF Dara, Al
UNICER's request, the Comtractor will provide UNICEE with capies of the applicable polices and a
deseription of the safeguards and controls thal ke Comtractor uses to folfit s ebiigations usder s
Atlicle 5.7; provided that any such palicies and description prowided by the Conlracior will e wreawed
a5 the Comtrzctor's Comfidemtial [nformation under the Contract, UNICEF may assess the effectiventss
of ihese safeguards, confrols and proteerive measures aud, at UNICEF's request, the Conrraclar will
provide its full cooperation with any such assesgmcent ab Go 2dditional cost or expense o UNICEF.
The Contrzctor will oo, and will enswre that its Personmel will not, transfer, copy, remewve O Starc
UNICEF Data from a UNICEE location, melwork or sysiem without the prior written approval of an
avihprized official of UNICEE.

5.8 Fxcept a8 olberwise expressly stated in the Conract or wiih UNICEEF's express prier writen
consent, the Comtraclor will oot instalt any application or oiher software on any LNICEF device,
relwork o system, The Conlractor represents and warranis 1o UNICEF that the Services and
[3eliveraples provided under the Contrset will not contain any Disabling Code, and that LINICEF wall
not otherwise receive from the Coomractor any Disabling Code in the performance of the Cemeact.
Without prefudice o UMICEF's other rights and « [ a Db Code is id the
Contractor, al its sole cost and expense, will tke all steps necessary to: {a} ostore @wdior reconstruct
any and a UNICEF Daa lest hy UNICEF and'or End sers as a result of Disabling Code. (b
furmish o UNICEF a corrected version of the Services withowt the prescoce of Disabling Codes: and
{c) a3 needed, re-implemem the Services.
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5.9 in the evens of any Security Incidest, the Coutractor will, 25 soon as possible following the
Contrzerar's discovery of such Security Ineidem asd ar its sole cost and expense: {2} netify UNICEF
of such Securtly ncident and of the Contractar's proposed remedial sctions: ) imflement any and
Al necessary damage midgatien and remedial achions; apd o) as relevant, mesiors ENICEF's amd, as
directed by UNICEF, Cnd Users' access 19 the Serviees. The Conmtrctor will keep UNICEF
reasanably informed of e progress of e Contractor's implementaion of such damage mitigation and
remedial aclions. The Comreclor, ar its sale cost and expense, will cooperae fully with UNICLT's
investigalion of, remetation af, and‘or respoose o any Security ucidens, IF e Contrector fals o
resobtve, o UNICEF's reasenable satisfaction, any sweh Securlty Inedent, UNICEF can eomioate the
Coatracl with immediaesffea.

Serviee Providers and Sub-Contracions

5.10 The Conlracier will impose the same requiremens relsing v dsa protection and
nen-discl of Coufidenual Inforeation, as are imposed wpan the Contractor isclf by this Article §
of the Commacl, an its service providers, swboontractors and other third parlies and will remain
respoasible for compliance wilh such roquirements by its scrvice providers, subcontractors and other
thied partics.

End of Conlract
AN Upon e expiry or catlier ermination of the Contragt, the Contracior will:

() refurn to UNICEF all of UNICEF's Confidential Informmibon, ingluding, L nov limied o,
UNICEF Daa, or, at UNICER's opion, desteoy ali copies of such information held by the
Cortractor or its sulb-comtrigioes and confirm such dostruction to UNICEFR in writing;  and

5] will rransfer o UNICEF all intctleewal and ether proprictary informalion in aceordance with
Arncle 5. Hay,

6. Terminatian,  Farce Majeore

Termination by Tither Parry Tor Maleris) Breach

&t if ane Pary is anomaeriab breach of any of Us obligaiens under the Comract, dhe oiher Pacy
can givwe if writen notice bkt within thirty 3 days of receiving such aotice the breach must be
remedied (6f such Breach is capable of remedy). If the breaching Party does not semedy the breach
withia the whiny (309 days’ pecod or of the breach is ot capable of remedy, the now-breaching Party
can emmeate he Comeat. The ter will be effective thinty 30 days afler the non-breaching
Party gives the breaching Pamy written nouce of termimation. The initiation of conciligtion or arbitral
preceedings n accordance wilh Arlicle 9 (Frivileges end Immunites: Settlement of Dispures) below
wikl Mol be grounds for terminaiion of the {omdract.

Additional Termination Rights of UNICEF

6.2 In addinen w4 wennmation rights under Artbele 6.1 abowve, UNICEF can erminate iz
Comrast with innwediate effect wpon delivery of & wrlien notice of wrmination, withour any Bability
for termination charges or any other liability of any kind:

(@) in the circumstagees deseribed in, and . accerdance wilk, Anicte 7 {Etucat Standards); or

) tf e Comractor
Protection and Secunty): or

breackes any of the provisions of Arucles 5.2-5.1F (Confidentinbity; Data

{ch if the Comractar i1} i3 adiadped bankmupe. ar is Mguidaed, ar becomes insolvenl, or applies
for & moralorum of stay oa any payment or repayment obligations, or applics to be declarsd
insohvent, (i} 15 gramted a moralorium or a stay, or Is declared insobvent |, (i) makes an assigument
for the berefit of one or moere of s creditors, () has w receiver appointed on accowm of fhe
mseivency of Uit Comraetor, {(v) ofiers a settlemem in lie of bankrupiey or ceceivership or (vi) has
became, i UMNICEE's reasonable judpment, subject 1o & materially adverse change in its financial
cotdition it threatens 1o substantially affect ke ability of the Contracter o perform any of its
wnder the Contract

2.3 I addivon to the termipation rphts under Amiele 6.1 and Article 6.2 above, UNICEF can
termivaie the Contract at any time by providing written notice o the Contsdtor in any case in which
UNICEF's mundate applicable o the performmwee of e Comtract or UNICEF's funding applicable w

the Cottraet is curtadled or terminared, whetdice in whele or in par. UNICEF caw also erminae the
Contract on sixty (60) day's written notce © the Conlrastor withows Waving to provide amy
Jusndication,

6.4 As soon as it receives a notice of termination frem UNICER, the Comtractor will take
immediale sieps 10 bring the pecformance of any oblipmions wider the Contract fo 3 close in A
prompl and prderly manner, and 1 doing so, reduce expenses to @ minimum, wsl will 1ot undertake
any further or additional a5 of and fwliowing the date it recerves the 1ennination notice.
In addition, the Comtractor will take any other action thar may be necessary, or thet UNICEF may
direet in wnoing, in order w minimise losses or prome and prescrve any property, wheikcr langible
or intangthle, relped to the Contract Wt is in the possession of ihe Coutractor amd in which
UNICEF Has or may be rensonably expected w dcquire an imerest,

6.3 If the Contract is wrminated by ciher Pary, e Conracior will immediately deliver to
UNICEF amy finished work which has not been delivered and scerpred prior to lbe receipt of a
nofice of wrmination, ogolber with any datz, materials of work-in-process mlaed specifically 1o the
Centract, 1 UNICEF obrains ibe assistance of another party to cominue the Services or compiere
any unfinished work, he Contaclor will provide its reasongble cooperation 1w UNICEF and suach
panly in the orderfy migration of Services and transfoe of any Contract-relaed darz, maerials and
workein-process,  The Comtractor will a the same Lme rowm o UNICEF alf of UNICEF's
Confidential Information and will transfer o UNICEF all fncllectual and ol proprigtary informsstion
in aceordance with Artigle 5,

6.6 ff the Centract is ferminated by cither Pary oo payment wilt be due from UNICEF 1o the
Cantractor exeept for Services and Deliveribles provided lo UNICEF's sadisfaction in accordance with
U Comrast, bul coly if such Services and Deliverables were required or requesied before the
Caontractor's reeeipt of the retice of tetmivation or, in the cuse of (ermination by the Contractor, e
The Contractor will have mo claim for any funber payment
beyand paymems in accordance with this Aricle 6.6, b will remuin lable 1 UNICEF for all loss
or damages which may be suffered Dy UNICET by reasen of the Contragior's default {(including but
uot limited to cost of the purchase and detivery of replacement or substture Seevices or Deliverables).

elfective date of such wermination.

6.7 The termingtion rghts in this Anicle 6 are in additen o all ofher rights and remedies of
UNICEF under the Contragt.

Force Majpure

6.8 If ooe Party is rondered permanemcly unable, whotly, of in par, by reason of force maieure
to perfornt s obligmions under the Comiract, the other Party may termivate the Coatract on the same
terms and conditions as are provided for in Arigle 6.1 above, exeept that ihe period of notice will
Be seven (7} doys instend of thiry (30} days.  "Force majeure” meants 2ny enforesccable and
irestitible cvents artsing from causes beyand wie comrol of e Parties, including acts of namre, any
act of war {whether declared oo not), invasion, revelution, insurrection, terrocdsm or other acts of a
"Fpree majeure” does not ichode (4) avy event which is caused by the
negligence or intentional aclion of a Party; () any event which a diligent pany could reasonably have
been expecied to take intn account and plan for » Be s e Conrract was enered o (6) the
insafficiency of funds, inability © make any payment required under the Contract, or any econgnug
conditions, including but not limited to inflaion, price escdlations, or labour svallabilny; or (d) any
cvent respliug from harsh conditions or legisucal challenges far the Coutracter {inchuding civil utresty
associzted with localions at which UNICEF is operating or is about o operate or is withdrwing
from, or any evem resulting from UNICEF's humanitarize, cmergency, of similar response operaions.

similar nawre ar force.

7. Eihical Standards

11 Wilbow lmidng the penerality of Adicle 2 above, the Contracter will be rospansible for the
F ! and technizal comg ¢ of its Personnel inclmling its employees amd will select, for
work under the Conmracl, meliable individeals who will perform cffectively in ihe implemoaation of
the Contrage, respect the Jocal laws and customs, and conform o a high standard of morsl and
ethical venduct,

7.2 €3] The Contractor tepresents and warrants that no official of UNICEE or of any Uniwed
Nations Syswem organisation has received from or an bebalf of the Comreacter, or will be offered by
or on behalf of the Comracwor, any et or indirect benefid it condechon with lhe Contract,
including e award of the Commel to the Contreclor. Such diregt or indirect Benefil includas, bt 15
not kimited to, any gifts, faveurs or hospialiy.

by The Contmoier represents and wamanis that the following requirements with regard 10 former
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UNICE! officials bave been complied with and will be complied with:-

m During the ooe (13 yoar periad after an official has separated from UNICEF, the Lomractor
may not make @ dircat of indirect offer of emplayment 1o Wat former UNICET official if that formee
UNICEF official was, during te thrce years prior 1o separding from UNICEF, involved in any
aspect of a4 UNICLF procurement process in which the Contracter has® participated.

fii) Dunng the two ¢2) yoar period afier an afficial bas scparated from UNJCEF, that former
sfficial may nal directiy or indircotly on behalf of the Comrzctor, communicate with UNICEF, or
present to UNICLE. atuwm any mauers that were within such former official’s rosponsitilisies while a1
UNEICEF,

el The Comraclor farther Tepresenls (at, in respect of all aspects of e Comract (ncluding e
award of the Conlrast by UNICEF to the Centracior and (he stlecuon and awarding of sub-contracls
by the Coemrecorh, iU bas disclosed o UNICEF any
potential eonflict of jawerest or cowld reasonably br perceived as a conflict of inlerest.

an 2clweal ar

thiy may o«

1.3 The Comgractor further ropresents and warrases that peither 'it nor any of iz Affiliatcs, of
Persernct or directors, s subject to any Sanclion ar lemporary suspension imposed by any United
Nattons Sysiem argenisation o other imeenational in:cr-gmerrmen:ai organisation.  The Contrasmr
will 1mmediately disclase to UNICEF f Woar amy of its Affiliztes ar Personnel ar directors, bocomes
sultject to ay $uchl sanchen or temporary suspension during the term 'of the Countract.

T4 The Comirecior will () observe the highest standard of pthics; () use its best efforis (o
protest UNICEF against frawd, i the petformance of the Coniact, and (c) comply with the
applicabie provisions of UNICEF's Palicy Prohibiting and Cimhaiting Froud and Comiption. In
and  will Personncl. agents  and
suh-contractors do mol engage. i oany corrupl, freudulem, coereve, collusive or obstructive conduct o8
such lerms are defined in UNICEF's Poliey Prolubiting and Combarting Fraud and Corruption.

paricular, the Contractor will oot engage. emure  that its

7.5 The Comractor will, during the tema of the Contract, comply with {a) all laws, ordinances,
res and rogulavens heacing upon the performance of its eblizations ueder the Contract and {b) the
standards of ciduct tequired under the UN Supplier Code of Conduet {available at the United
~Natons Global Markeiplage website - wawiwv.onpm.orgh

T The Centreeioe funther represents and warrants tha neither it nor any of its Affiliates s
engaged, diccoly or indirectly, (a} in any practice inconsiste with e rights set ow in the
iz Righis of the Child. including Ariicle 32, of lhe Intemnational Laboue
Qrganisation’s Convention Concermng the Prolubition and lmmediate Action for the {imination of te
Worsl Forms of Child Labour, e 182 {1999); or {f) in the manufacuwe, sale. distribution. ot usc
of anti-persoancl punes o compoucnts wilised in the manufaciure Df.:ml:i-pcrsonnel mines.

Coenvemion  on

17 The Contractor fepresents &nd warrants that 1 has taken and will take all APPTOPrSE MCASLTES
w preveni sexas! evploitation or abuse of anyane by 1ts Pereonne] includling its emnployces or any
persons engaged by the Contractor Lo perform any services tnder the Cenlzact, For these purposcs,
sexval achvity wilk amy persom less than eightesn years of age. regardless of any laws relating o
conseqr, will constitme ke scaual cxploanon amd abuse of such person. In additian, the Conmiracior
represents and wartants hay it has taken and will rake ] sppropime mowsares o prohibil dis
Personnel inch.ding s employees or other persons engaged by the Comtractor, from exchanging any
money, goods, services, or other fhings of walwe, for sexual favours or activities or from engaging in
any seual =cuwitics that are exploitive or deprading to any person. This provision consituies an
essential term of 1he Contract and any breach of Wis represemalion and wacranty will enlitle UNICEF
W ieHminate Lhe Comrast immediately upon notice o the Centraciar, withowi any liability {or
termination ¢harges or any olber liabiliy of any Yand.

T8 The Conractor will inferm UNICEF a5 soon a2 it beromos aware of any incident or ropor
Wt is inconsisient with the undertakings and confirmations provided in this Aeticle 7.

19 The Costractor acknowledges and agrees thar cath of Jthe provisions in dus Aricle 7
constimzes an cssential term of the Concracl,

] USHEE will be emitled, m s sole discrelion and at i3 sole chmee, 10 suspend or lcrminate
\he Comtract . chy other comcace bewween UNICEF and (e Contractor with immediale effect upon
written norice to ke Ceontractor if: () UMICEF becomes iware of any jucident or repart that is
inconsistest with, ar the Comiractar breachss any of, the underlakings and confinnations pravided i
tis Article 7 o the equivaleni provisions of any comtract seiween UNICEF and the Contracior or
any of the Conteacter's Affilaws, or tiy the Contracter o any of is Alfilistes, or Personnel or
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Jircevgrs booomes subject 10 any Sanesion of [GHpOracy suspension deseribed in Article 7.3 during the
wrm of the Contract.

) In the case of suspensivn, if the Conuactor takes approgrise action o address the relevant
ineident ur bresch to UNICGF's satisfactton within the poriod supulzed in the motice of suspension.
UNICEF inay lift the suspension by wrilien natice to the Contractor and the Concract ard all other
affected comiraets will Tesume in accordanze wilh thes terms. If, Tuwever, UNICEF 1s not satisfied
(hat the maters are being adequacly addressed by tw Comractor, UNICEF may at any tme, excrcise
its Hght ta terminale the Comtract and any other contract bewween UNICEF and the Coatractar,

{c) ADY suspension or rermination under tus Anticle 7 will be withoat any lability for tormisanion
or other charges or amy other lisbitly of any kind.

8 Full Cooperation with Audits And Investigations

a.1 From time W tme, LNICEF may conducl inspections, posi-payinent aadits of investigalions
refating o Ay aspect of the Comract inciudieg but not limiled to the award of the Countract. the way
i witich the Contrzet operates of operaied, and e Parties’ pertoriiance of tht Contract generally
and including but not limited to the Contracior's compliance with ke provisions of Asticle 7 abave,
The Contrzctor will provide i3 full acd Umely coeperation with any such inspectons. pasi-paymetl
audits or investigations, includmg (bul net lmbed to) making its Persopnet and any relevant daa and
documentation available for the purpeses of such inspecons, post-payment audifls o7 invesugations, at
rozsonable tmes and oo reasonable conditions, and grauting UNICEE and those underiaking such
inspections, pest-payment audits of jnvestigations scecss w0 the Conwracior's promises at reasonabie
limes and on reasonable conditions in connection with making Uts Personnel and any refevant data and
documentation avalable. The Cemiaclor will require its sub-contraciors and us ageims, imcioding, ut
not lmiled ta, the Contriclor's allomicys, ACCOURLAOLE OF oihet advisers. o provide reasonable
cooperation with any inspeciions, pos-payment audits ot invesnipations carricd oul by UNICEF.

o Priviloges and Immunities; Setdlement of Dispules

1 Neting in or relaied o the Coutrzet will be deemed 2 waivet, express of inpled, defberate
ar inadvertent, of any of the privileges and imewnities of the Lnited Naions, metading LNICEF and
us subsidiary organs, under the Comventon on #he Privileges and Immunifies of the Unied Nations.
1946, or atherwise.

92 The terms of the Contract will be inerpreted and applied wathout applicanon of any sysem of
national or web-mational faw.

9.3 The Parties will use their best efforts to setlle amicably any dispute, COUTOVETSY 3T claim
arising ow of, or relming 1w e Contract, Where the Panties wish @ seek such za amicable
scrilement threugh concibation, the concilialion will tzke place in accordance with the UNCITRAL
Conciliation Rules then in force, er according te such ober proceduse as may be agreed Letecen the
Panics. Any dispwte, cantroversy or claim between the Parties arising oul of e Coniract which is
ot Tesolved witkin minety (309 days afler onc Pamy receives a reguest from lhe olher Pary for
smicable selflomem can be referred by cither Party to arbitration. The arbitraton will lake place in
acrerdance with the UNCITRAL Arbication Rules then i force. The venue of the arbiration will be
New York, NY, USA.  The decisions af the arbatral wribupal wilt be based on general prcigics of
international commercial law, The arbitral tribunl will have no zuthority to award panitive damages.
In adthlien, the arbitra! iribunal will have oo aulboricy o awaed wlerest in CrCess of the London
Inter-Bank Offcrcd Rate (LIBOR) then provailing and any such imecest will be simple interest only.
The Partics will be Sound by any arbitrsion award rendered as a resalt of such arbalranon as Lhe
final adjudication of any such controversy, clam or despate.

10. Korices

101 ARy motice, foquest or cunsent requircd or persauted o be given or mads pursuant to the
Contrant witl be in wrting, ané addresscd o (he persons hsied in the Contract for the dehvery of
notices, requesis or consents. Notices, requests ob consams will be deinvered in person, by repistered
maii, or by confirmed email tr ission. Nelices,

| or eoasents will bo deemed reeeived upon
dedivery (if delivered i person). upen signaure ol receipn {F detivered by fegistered maily of
twenty-four (249 hours after confimation of eeceipt is sent from the atlidressee's emaii address OF
delivered by confirmed email trensmissiond.

102 Any notice, document er rectipt issued in comnetien with the Coutract must be consisent
with the temms angd conditions of the Comtract and, in case of any ambiguity. discrepancy or
iteonsistency. the terms and conditions of the Contract will pravail.
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10.3 Al documents (hat comprise the Contrsct, and all documends, potices and reecipts issued or
provided pursuamt [©@ of in rennection with e Ceteract, will be deemed to inchude, and will be
interpreted znd  applicd consistently wath, the prowsions of Articte 9 (Privileges and  [nununities;
Settlement of Disputes),

11. Otteer Provisions

L The Contractor  acknowledges UNICER's o i W 1TAnsy y a3 outlined
UNICEF's Information Discloswre Policy and confirms that it consents 10 UNICEF's public disclosure
of the terms of the Contract should UNICEF so demermine and by whatever means UNICEF
determiacs,

1.2 The filyre of ane Pacty to object o or take affirmarive acton with respect 0 any candust
of the otker Party whicl is w violation af the terns of te Comraer will dot consituie and will nal
be comsiried to B oa waner of the wviolation or breach, or of any fuiuwre wiolehon, breach or
wronaiu condurct.

1.3 The Contractor will be considered as having e lepal siaws of an independent comractor as
regands UNICEF, Nottumg contaived in the Contract will be constroed as making the Parties pringipal
and agent oF JOiGL venuwers.

11.4 The Comtractar will not, withowt the prior written consent of UNICEF, assign, uansfer,
pledge or make ether disposition of the Comeact, or of any part of the Comract, ar of any of e
Conteactor's nghts or ebligatons wuder the Cootrasct,

1.5 No prant of tme o the Contmclor w cere 3 defaulr wnder the Contract, Bov ay delay or
falore by UNICEF o excecise any other right or remedy availabie to UNICEE under the Contract.
will be deemed to projudice any rights or remedies available o UNICEF under ihe Contrzct ur
constpne @ waiver of any rights or romedies avaitable w UNICER woder the Conlract.

11.6 The Comractar will ot scek or (e any lien, avachment or ulker encumbrange againgt any
monies dug o [ become dub wder fhe Comract, and will nat permis any elber peeson to de so. U
will immedigely remove or obiain e removal of any ben, auachment or pilier encumbrance that is
securd agains any moaies due of to breeme due under the Comract.

1.7 The Comracior will not advertise or otherwise make public for purpases of commercial
advantage o goudwill thal it has @ contrzctual rekavouship with UNICEF or the United MNations.
Except 45 rogands references w0 b name of UNICRF for ke purposes of anmual reporls or
commumicalion belween the Parties and ber v othe and ys B 1 Ak sub-conlractors,
e Contractar will ki, in any menser whatsoever use the name, crblem or officiat seal of UNICEF

or tie United Nations, of any abbreviation of (he name of te Linited Nations. in comneclion with its

business or olllerwiss wibous the priet wrinen permissin of UNICET,

1.8 The Comtracs may be translated into languages oiher than nglish. The trmslaled version of
e Comtract i for comvenionce oy, and (he English language version will govera in all
CLICUNELANCEs.

11.9 No modificalian or change n the Contract, ard no waiver of any of its provisions, nor ay
additional contracal relaponshup of any kind wath ke Contractor will be valid and enforceable
agamst UNICEE unless ser owt in 2 wrnien amendmess 1o the Contrzel sighed by an autborsed
olfizial af UNICEFR,

110 The jrovisions of Aricles 2,14, 3.8, 3.9, 4, 5 7, 8, 9, 111, 11.2 and 11.7 will survive

provision of the Services and delivery of e Debiverables and the expiry of carlier terminatien of the
Conrract.
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