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REQUEST FOR PROPOSAL FOR SERVICES

LRP§-2021-9165900 29 March 2021

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

PRODUCTION DU CHLORE PAR ELECTROLYSE
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:
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' ) Date: 4)5‘71/ o3 } 2041
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Email| : Ibassoumba@unicef.org
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REQUEST FOR PROPOSAL FOR SERVICES FORM

This FORM must be completed, signed and returned to UNICEF.
Propgsal must be made in accordance with the instructions contained in this Request for
Propgsal for Services (RFPS).

TERMS AND CONDITIONS OF CONTRACT
Any (ontract resulting from this RFPS shall contain UNICEF General Terms and Conditions for

Institutional and Corporate Contracts and any other Specific Terms and Conditions detailed in
this RFPS.

INFORMATION
Any request for information regarding this RFPS must be forwarded by email to the person who

prepared this document, with specific reference to the RFPS number.
The Undersigned, having read the Terms and Conditions of RFPS No. LRPS-2021-9165900 set
out in|the attached document, hereby offers to execute the services specified in this document.

Signature:

Date:

Namg & Title:

Company:

Postal Address:

Tel No:

Fax No:

E-mail Address:

Currepcy of Proposal:

Validify of Proposal:

Pleasg 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
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Item | Service Description Quantity Unit Unit Price Price
10 Production chlore dans 10 centres sante
Paiement production chlore 90.000 PU
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SPECIAL NOTES

Faire reference au TDR
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1. MARKING AND RETURNING PROPOSALS

1.1 Proppsals shall be submitted in the manner specified earlier
in this sqlicitation document. Detailed submission guidance at
paragrapps 1.7, 1.8 and/or 1.9 should then be followed
accordingly.

1.2 The Bid Form/Request for Proposal for Services Form must
be signed. and submitted together with the Proposal. The Bid
Form/Refjuest for Proposal for Services Form should be signed
by the |duly authorized representative of the submifting
company

1.3 Proppsals must be clearly marked with the RFP(S) number
and the mame of the company submitting the Proposal.

1.4 Progosers should note that Proposals received in the
following manner will be invalidated:

a) with [ncorrect (as applicable) postal address. email address
or fax number;

b) received after the stipulated closing time and date;

c) failur¢ to quote in the currency(ies) stated in the RFP(S);

d) in a d|fferent form than prescribed in the RFP(S).

1.5 Tgchnical Proposal: The Technical Proposal should
address the criteria and requirements outlined in this RFP(S),
Raymg particular attention to its schedules/Terms of

eferencp/Statement of Work and its evaluation criteria. It is
importan{ to note that UNICEF actively welcomes innovative
progosal and original solutions to the stated service/goods
need.

NO PRICE INFORMATION SHOULD BE CONTAINED IN
THE TECHNICAL PROPOSAL.

1.6 Pricg¢ Proposal: The Price Proposal should bc&)repared in
accordange  with the requirements contained in the
?{Clhgfsl,lle /Terms of Reference/Statement of Work for this

P(S).

1.7 Sealeg Proposals (as applicable)

1.7.1 Seq paragraph 1.1 above concerning applicability of this
paragraph.

1.7.2 Th¢ Proposal must be sent for the attention of unit/team
and addrgss as specilied in this RFP/RFPS. Proposals not sent
in this mdnner will be disqualified.

1.7.3 Thgy must be clearly marked as follows:

* Quter jealed envelope:
Name of pompany

RFP(S) NO.

NAME QF UNIT & UNICEF OFFICE ADDRESS]

* Inner gealed envelope - Technical Proposal (1 original and 2
copies): |[Name of company. RFP(S) number - technical
proposal

* Inner|sealed envelope - Price Proposal (1 original and 2
copies): Name of company, RFP(S) number - price proposal

No pricg information should be provided in the Technical
Proposal

INSTRUCTION TO PROPOSERS

Proposals received in any other manner will be invalidated.

1.7.4 In case of an discreFanc_v between an original and a
copy, the original will prevail.

1.7.5 Any delays encountered in the mail delivery will be at the
risk of the Proposer.

1.8 Faxed Proposals (as applicable)

1.8.1 See paragraph 1.1 above concerning applicability of this
paragraph.

1.8.2 Faxed Proposals must be returned to the ONLY
ACCEPTABLE FAX NUMBER for Proposals as specified in
this RFP(S) Document. Proposers should note that Proposals
received at any other fax number will be invalidated.

No price information should be provided in the Technical
Proposal.

1.9 E-mailed Proposals (as applicable)

1.9.1 See paragraph 1.1 above concerning applicability of this
paragraph.

1.9.2 All e-mailed Proposals must be submitted to the ONLY
ACCEPTABLE E-MAIL ADDRESS as specified in this
solicitation document. No other recipient should be "C¢" or
"Bec" in the e-mail submission. Proposals not sent in this
manner will be disqualified.

1.9.3 All Proposals submitted by e-mail must be submitted as
email attachments. The Technical Proposal and Price Proposal
must be sent as separate attachments and clearly indicated as
such in the file name &e.g. Company ABC Technical Proposal,
Company ABC Price roFosal . Email links (e.g. to documents
to be downloaded from cloud based folders) are not acceptable
unless otherwise specifically requested. Proposals submitted as
a link or through a link will be invalidated.

2. OPENING OF PROPOSALS

2.1 Proposals received prior to the stated closing time and date
will be kept unopened. UNICEF will open Proposals when the
specified time has arrived and no Proposal received thereafter
will be considered.

2.2 UNICEF will acce]pt no responsibility for the premature
Oénenino of a Proposal which is not properly addressed or
identified.

2.3 In cases when a Public Opening is held, the invited
prOﬁJ_(}SCI'S, or their authorized representative, may attend the
public Proposal opening at the time, date and location specified
in the RFP(S) documents.

3. UNGM REGISTRATION

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

4. AWARD NOTIFICATION

REQUEST FOR PROPOSAL FOR SERVICES
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4.1 UNICEF reserves the right to make a public notification of
the outcpme on an RFP(S) advising product/service, awarded
supplier pnd total value of award.
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GENERAL TERMS AND CONDITIONS OF CONTRACT (Services)

Defimitions and UNICEF Supply Website

1.1 In these Gengral Terms and Canditions (Services), the following terms have the following meaning

"Affiliates" meand, with respect to the Contractor. any of its corporate affiliates or associates, including parent
entities, subsidiarfes, and other entities in which it owns a substantial interest

"Confidential Infgrmation” means information or data that is designated as confidential at the time of exchange
between the Parfles or promptly identified as confidential in writing when fumnished in intangible form or
disclosed orally, pnd includes information, the confidential or proprietary nature of which, is or should be
reasonably appargnt from the inherent nature, quality or characteristics of such information.

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

"Contractor" means the contractor named in the Contract

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

"Disabling Code"jmeans any virus, back door, timer or other limiting routine, instruction or design, or other
malicious, illicit for similar unrequested code that may have the consequence (whether by design or
unintentionally) of disrupting, disabling, harming, circumventing security controls or otherwise impeding in

any manner the ngrmal operation or performance of (1) any software or service or (i) any UNICEF information
svslem or networl
"End User" mearg. in the event that the Services or Deliverables involve the use of any information systems,
any and all UNICEF employees, consultants and other personnel and any other external users collaborating with

UNICEF, in eachfease, authorized by UNICEF to access and use the Services and/or Deliverables
"Fee" is defined i Article 3.1

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

Contractor's "Key Personnel” are: (i) Personnel identified in the proposal as kev individuals (as a minimum,
partners, managefs, senior auditors) lo be assigned for participation in the performance of the Contract; (i)
Personnel whose fesumes were submilted with the proposal: and (ii1) individuals who are designated as key

personnel by agrepment of the Contractor and UNICEF during negotiations,
“Parties” means tfe Contractor and UNICEF together and a "Party” means each of the Contractor and UNICEF.

Contractor’s "Perfonnel” means the Contractor's officials, employees, agents, ndividual sub-contractors and
other representatifes.

"Security Incidenf’ means, with respect to any information system, service or network used in the delivery of
the Services or DJh\'erahIes, one or more events that (a) indicates that the security of such information system,

service, or netwofk may have been breached or compromised and (b) that such breach or compromise could
very likely compgoruse the security of UNICEF's Confidential Information or weaken or impair UNICEF's

operations. Securjty Incident includes any actual, threatened or reasonably suspected unauthorized access to,
disclosure of, usejof or acquisition of UNICEF Data that compromises the security, confidentiality, or integrity

of the UNICEF Dita, or the ability of UNICEF or End Users to access the UNICEF Data.

“Services" means fhe services specified in the relevant section of the Contract

"UNICEF Data" greans any and all information or data in digital form or processed or held in digital form that
(a) are provided tp the Contractor by, or on behalf of, UNICEF and/or End Users under the Contract or through
UNICEF's and/or{End Users' use of the Services or in connection with the Services, or (b) are collected by the
Contractor in the performance of the Contract.

"UNICEF Website" UNICEFs
htip:/fwww uniceforg/supply/index_procurement_policies.html, as may be updated from time to time.

Supply means public  access  webpage  available at

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

ANNEX A
GENERAL TERMS AND CONDITIONS

and Corruption, the UNICEF's Policy on Conduct Promoting the Protection and Safeguarding of Children, the
UN Supplier Code of Conduct and UNICEF's Information Disclosure Policy referred to in the Contract, as well
as other policies applicable to the Contractor, are publicly available on the UNICEF Supply Website. The
Contractor represents that it has reviewed all such policies as of the effective date of the Contract.

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

2.1 The Contractor will provide the Services and deliver the Deliverables in accordance with the scope of
work set oul in the Contract, including, but not limited to. the time for delivery of the Services and
Deliverables, and to UNICEF's satisfaction. Except as expressly provided in the Contract, the Contractor will
be responsible af its sole cost for providing all the necessary personnel. equipment, material and supplies and

for making all arrangements necessary for the performance and completion of the Services and delivery of the
Deliverables under the Contract

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

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

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

25 Tile to any equipment and supplies which may be provided to the Contractor by UNICEF, will remain

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

Non-conforming Services and Consequences of Delay

2.6 If the Coniractor determunes it will be unable to provide the Services or deliver the Deliverables by the
date stipulated in the Contract, the Contractor will (i) immediately consult with UNICEF to determine the most
expeditious means for delivery of the Services and/or Deliverables. and (ii) take necessarv action to expedite
delivery of the Services and/or Deliverables, at the Contractor’s cost (unless the delay is due to force majeure as
defined in Article 6.8 below), if reasonably so requested by UNICEF.

27 The Contractor acknowledges that UNICEF may monitor the Contracter's performance under the Contract
and may at any time evaluate the quality of the Services provided and the Deliverables to determine whether or
not the Services and Deliverables conform to the Contract. The Contractor agrees to provide its full cooperation
with such performance monitoring and evaluation, at no additional cost or expense to UNICEF, and will
provide relevant information as reasonably requested by UNICEF. including, but not limited to, the date of
receipt of the Contract, detailed status updates. costs to be charged and payments made by UNICEF or pending
Neither the evaluation of the Services and Deliverables, nor failure to undertake any such evaluation, will
relieve the Contractor of any of its warranty or other obligations under the Contract

28 If the Services or Deliverables provided by the Contractor do not conform to the requirements of the
Contract or are delivered late or incomplete, without prejudice to any of its other rights and remedies, UNICEF
can, al ils option:
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212 The Con{

btice. require the Contractor, at the Contractor's expense. to remedy its performance, including
the Deliverables, to UNICEF's satisfaction within thirty (30) days after receipt of UNICEF's
uch shorter period as UNICEF may determine, in its sole discretion. is necessary as specified

he Contractor to refund all payments (if anv) made by UNICEF in respect of such
Ir incomplete performance,

procure alfor part of the Services and/or Deliverables from other sources, and require the Contractor to

hny additional cost beyond the balance of the Fee for such Services and Deliverables;

in notice to terminate the Contract for breach, in accordance with Article 6.1 below, if the
o remedy the breach within the cure period specified in Article 6.1 or if the breach is not
ontractor to pay liquidated damages as set out in the Contract

Article 11.5 below, the Contractor expressly acknowledges that if UNICEF takes delivery of
rables that have been delivered late or otherwise not in full compliance with the requirements
his does not constitute a waiver of UNICEF's rights in respect of such late or non-compliant
prnel and Sub-Contractors

fng provisions apply with regard to the Contractor's Personnel:

ns of Article 7 (Ethical Standards) wall apply to the Contractor’s Personnel as expressly stated

and technical

ptor will be responsible for the professional comp e of the Personnel it
work under the Contract and will select professionally qualified. reliable and competent
I be able to effectively perform the obligations under the Contract and who, while doing so,

Eal laws and customs and conform to a high standard of moral and ethical conduel.

jtions of any Personnel whom the Contractor may assign or may propose to assign to perform
wder the Contract will be substantially the same as, or better than, the qualifications of any
ly proposed by the Contractor.

e during the term of the Contract, UNICEF can make a written request that the Contractor
ore of the assigned Personnel UNICEF will not be required to give an explanation or
is request. Within seven (7) working days of receiving UNICEF's request for replacement the
eplace the Personnel in question with Personnel acceptable to UNICEF. This provision also

nel of the Contractor who have "account manager” or "relationsh " type fi

nore of Contractor's Key Personnel become unavailable, for any reason, for work under the
tractor will (1) notify the UNICEF contracting authority at least fourteen (14) days in advance;
UNICEF contracting authority’s approval prior to making any substitution of Key Personnel.
INICEF conltracting authority, the Contractor will provide an explanation of the circumstances
roposed replacement(s) and submut justification and qualification of replacement Personnel
to permit evaluation of the impact on the engagement

al of UNICEF of any Personnel assigned by the Contractor (including any replacement
Lt relieve the Contractor of any of its obligations under the Contract. The Contractor's
g individual sub-contractors, will not be considered in any respect as being the employees or

5 of the withdrawal or replacement of the Contractor's Personnel will, in all cases, be borne
(Contractor.

ractor will obtain the prior written approval and clearance of UNICEF for all institutional

proposes (o use in connection with the Contract. The approval of UNICEF of a sub-contractor
Contractor of any of its obligations under the Contract. The terms of any sub-contract will

will be construed in a manner that is fully in accordance with. all of the terms and conditions

actor confirms that it has read UNICEF's Palicy on Conduct Promoting the Protection and

ANNEX A
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Safeguarding of Children. The Contractor will ensure that its Personnel understand the noufication
requirements expected of them and will establish and maintain appropriate measures to promote compliance
with such requirements. The Contractor will further cooperate with UNICEF's implementation of this policy.

213 The Contractor will supervise its Personnel and sub-contractors and will be fullv responsible and liable
for all Services performed by its Personnel and sub-contractors and for their compliance with the terms and
conditions of the Contract.

214 The Contractor will comply with all applicable intemnational standards and national labor laws, rules and
regulations relating to the employment of national and intemational staff in connection with the Services,
including. but not limited to, laws, rules and regulations associaied with the payment of the employer's portions
of income tax, nsurance, social security, health insurance, worker's compensation, retirement funds, severance
or other similar payments. Without limiting the provisions of this Article 2 or Article 4 below, the Contractor
will be fully responsible and liable for, and UNICEF will not be liable for (a) all payments due to its Personnel
and sub-contractors for their services in relation to the performance of the Contract; (b) any action, omission,
glig duct of the Cc , ils Personnel and sub-contractors; (¢) any insurance coverage
which may be necessary or desirable for the purpose of the Contract; (d) the safety and security of the
Contractor’s Personnel and sub-contractors' personnel. or {¢) amy costs. expenses, or claims assoctated with any

or

iliness. injury, death or disability of the Contractor's Personnel and sub-contractors' personnel. it being
understood that UNICEF will have no liability or responsibilitywith regard to any of the events referred to in
this Article 2,14,

3 Fee: Invoicing: Tax Exemption: Payment Terms
3.1  The fee for the Services is the amount in the currency specified in the fee section of the Contract (the

“Fee"). it being understood that such amount is specified in United States dollars unless otherwise expressly
provided for in the fee section of the Contract

Unless expressly stated otherwise in the Contract, the Fee is
inclusive of all costs, expenses, charges or fees that the Contractor may incur in connection with the
performance of its obligations under the Contract: provided that, without prejudice to or limuting the provisions
of Article 3.3 below, all duties and other taxes imposed by any authority or entity must be separatel identified

It 1s understood and agreed that the Contractor will not request any change to the Fee after the Services or
Deliverables have been provided and that the Fee cannot be changed except by writlen agreement beiween the
Parties before the relevant Service or Deliverable is provided. UNICEF will not agree to changes to the Fee for
meodifications or interpretations of the scope of work if those modifications or interpretations of the scope of’
work have already been mitiated by the Contractor. UNICEF will not be Lable to pay for anv work conducted or
materials provided by the Contractor that are outside the scope of work or were not authorized in advance by
UNICEF.

3.2 The Contractor will issue invoices to UNICEF only after the Contractor has provided the Services (or
components of the Services) and delivered the Deliverables (or installments of the Deliverables) in accordance
with the Contract and to UNICEF's satisfaction. The Contractor will issue (a) one (1) invoice in respect of the
pavment being sought, in the currency specified in the Contract and in English, indicating the Contract
dentification number listed on the front page of the Contract; and (b) provide a clear and specific description of

b )

the Services provided and Deliverables delivered, as well as supporting doc for r

expenses if any, in sufficient detail to permit UNICEF to venfy the amounts stated in the invoice

33  The Contractor authorizes UNICEF to deduct from the Contractor's invoices any amount representing
direct taxes (except charges for utilities services) and customs restrictions, duties and charges of a simular
nature in respect of articles imported or exported for UNICEF's official use in accordance with the exemption
from tax in Article II, Section 7 of the Convention of the Privileges and Immunities of the United Nations,
1946. In the event any governmental authority refuses to recognize this exemplion from taxes, restrictions,
duties or charges, the Contractor will immediatelv consult with UNICEF to determine a mutually acceplable
procedure. The Contractor will provide full cooperation to UNICEF with regard to securing UNICEF's
exemption from, or refund of amounts paid as, value-added taxes or taxes of a similar nature.

34
‘With respect to disputes regarding only a portion of such invoice, UNICEF will pay the Contractor the amount
of the undi with Article 3.5 below. UNICEF and the Contractor will consult in
good faith to promptly resolve any dispute with respect to 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

UNICEF will notify the Contractor of any dispute or discrepancy in the conltent or form of any invoice.

d portion in d

which they appear and UNICEF will pay any agreed remaining items in the invoice(s) in accordance with
Article 3.5 within thirty (30) days after the final resolution of such dispute.

3.5 UNICEF will pay the uncontested amount of the Contractor’s invoice within thirty (30) days of receiving
both the invoice and the required supporting documents, as referred to in Article 3.2 above. The amount paid
will reflect any discount(s) shown under the payment terms of the Contract. The Contractor will not be entitled
Lo interest on any late pavment or any sums payable under the Contract nor any accrued interest on pavments
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withheld by UNIEEF in connection with a dispute. Payment will not relieve the Contractor of its obligations

under the Contragt and will not be deemed to be acceptance by UNICEF of. or waiver of any of UNICEF's
rights with regardito, the Contractor's performance

3.6 Each nvoce will confirm the Contractor's bank account details provided to UNICEF as part of the
Contractor's regigration process with UNICEF. All payments due to the Contractor under the Contract will be
made by electronfc funds transfer to that bank account. It is the Contractor’s responsibility to ensure that the
bank details supglied by it to UNICEF are up-to-date and accurate and notifi UNICEF in writing by an
authorized reprefentative of the Contractor of any changes in bank details together with supporting
documentation safisfactory to UNICEF

3.7 The Contrator acknowledges and agrees that UNICEF may withhold payment in respect of any invoice
if. in UNICEF's gpinien. the Contractor has not performed in accordance with the terms and conditions of the
Contract, or if thg Contractor has not provided sufficient documentation in support of the invoice.

3.8 UNICEF w
Contractor underfthe Contract, any pavment. indebtedness or other claim (including, without limitation, any
overpayment made by UNICEF to the Contractor) owing by the Contractor to UNICEF under the Contract or
under any other cpntract or agreement between the Parties. UNICEF will not be required to give the Contractor
prior notice beforp exercising this nght of set-off (such notice being waived by the Contractor). UNICEF will

| have the nght to set off, against any amount or amounts due and pavable by UNICEF to the

promptly notify the Contractor after it has exercised such right of set-off, explaining the reasons for such

set-off, provided, however, that the failure to give such notification will not affect the validity of such set-ofl,

3.9 Each of theinveices paid by UNICEF may be subject to a post-payment audit by UNICEF's external and
internal auditors ¢r by other authorised agents of UNICEF, at any ime during the term of the Contract and for
three (3) vears after the Contract terminates. UNICEF will be entitled to a refund from the Contractor of
amounts such audit or audits determine were not in accordance with the Contract regardless of the reasons for

such pavments (iffluding but not limited to the actions or inactions of UNICEF staff and other personnel)
4. Representatipns and Warranties; Indemnification; Insurance
Representations ahd Warranties

4.1 The Contgaclor represents and warrants that as of the effective date and throughout the term of the
Contract: (a) the|Contractor has the full authonty and power to enter into the Contract and to perform its
obligations under the Contract and the Contract s a legal, valid and binding obligation, enforceable against it in

accordance with ifs terms; (b) all of the information it has previously provided to UNICEF, or that it provides to
UNICEF during
delivering of the

e term of the Contract, concerning the Contractor and the provision of the Services and the
Deliverables is true, correct, accurate and not misleading; (c) it is financially solvent and is

able to provide the Services to UNICEF in accordance wath the terms and conditions of the Contract; (d) it has,
and will maintain fhroughout the term of the Contract, all rights, licenses, authority and resources necessary, as
applicable, to prapide the Services and deliver the Deliverables to UNICEF's satisfaction and to perform its
obligations under fhe Contract; (¢) the work product is and will be original to the Contractor and does not and
will not infringe ahy copyright, trademark, patent or other proprietary night of any third party; and (f) except as
otherwise expressy stated in the Contract, it has not and will not enter into am agreement or arrangement that
restrains or restrigts any person's rights to use, sell, dispose of or otherwise deal with any Deliverable or other
work resulting frgm the Services. The Contractor will fulfill its commitments with the fullest regard to the

interests of UNIGEF and will refrain from any action which may adversely affect UNICEF or the United

Nations

4.2
Contract, that it gnd its Personnel and sub-contractors will perform the Contract and provide the Services and
n a professional and workmanlike manner; (b) with reasonable care and skill and in

The Contrgctor further represents and warrants, as of the effective date and throughout the term of the

Deliverables (a)
accordance with{the highest professional standards accorded to professionals providing the same or
substantially similar services in a same industry; {(c) with priority equal to that given to the same or similar
services for the Cgntractor's other clients; and (d) in accordance with all laws, ordinances, rules. and regulations
bearing upon thejperformance of its obligations under the Contract and the provision of the Services and

Deliverables

4.3 The represeptations and warranties made by the Contractor in Articles 4.1 and 4.2 above are made to and
are for the benefitfof (a) each entity (if any) that makes a direct financial contribution to UNICEF to procure the
Services and Deliferables; and (b) each Government or other entity (if anv) that receives the direct benefit of
the Services and Jeliverables

Indemnification

4.4 The Contryctor will indemmify, hold and save harmless and defend. at its own expense, UNICEF, its
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officials, employees, consultants and agents, each entity that makes a direct financial contribution to UNICEF
bles and cach Go or other entity that receives the direct benefit of
the Services and Deliverables, from and against all suits, claims, demands, losses and liability of any nature or

to procure the Services and Dels

kind. including their costs and expenses, by any third party and arising out of the acts or omissions of the
Contractor or its Personnel or sub-contractors in the performance of the Contract. This provision will extend to
but not be limited to (a) claims and hability in the nature of workers' compensation, (b) product liability, and (c)
any actions or claims pertaining to the alleged infringement of a copyright or other intellectual property rights
or licenses, patent, design, trade-name or trade-mark arising in connection with the Deliverables or ather
liability arising out of the use of patented inventions or devices, copyrighted material or other intellectual
property provided or licensed to UNICEF under the terms of the Contracl or used by the Contractor, its
Personnel or sub-contractors in the performance of the Contract

4.5 UNICEF will report any such suits, proceedings. claims. demands, losses or liability to the Contractor
within a reasonable period of time after having received actual notice. The Contractor will have sole control of
the defence, settlement and compromise of any such suit, proceeding, claim or demand, except with respect to
the assertion or defence of the privileges and immunities of UNICEF or any malter relating to UNICEF's
privileges and immunities (including matters relating to UNICEF's relations with Host Governments). which as
between the Contractor and UNICEF only UNICEF itself (or relevant Governmental entities) will assert and
mantain. UNICEF will have the nght, at its own expense, to be represented in any such suit, proceeding. claim
or demand by independent counsel of its own choosing.

Insurance
4.6 The Contractor will comph’ with the following insurance requirements:

(a)  The Contractor will have and maintain in effect with reputable insurers and in sufficient amounts,
insurance against all of the Contractor's risks under the Contract (including, but not limited to, the nisk of
clams arising out of or related to the Contractor’s performance of the Contract), including the following:

(1) Insurance against all risks in respect of its property and anv equipment used for the performance of the
Contract.

(n)  General liability insurance against all risks in respect of the Contract and claims arising out of the
Contract in an adequate amount to cover all claims ansing from or in connection with the Contractor's
performance under the Contract,

(i)  All appropriate workers' compensation and employer's liability insurance, or its equivalent, with respect
1o 1ts Personnel and sub-contractors to cover claims for death, bodily injury or damage to property arising from
the performance of the Contract; and

(1)  Such other insurance as may be agreed upon in writing between UNICEF and the Contractor.

(b) The Contractor will mantain the insurance coverage referred to in Article 4.6(a) above during the term of

the Contract and for a period after the Contract terminates extending to the end of any applicable limitations
period with regard to claims against which the insurance is obtamed

{c) The Contractor will be responsible to fund all amounts within anv policy deductible or retention.

(d) Except with regard to the insurance referred to in paragraph (a)(iii) above, the insurance policies for the
Contractor's insurance required under this Article 4.6 will (i) name UNICEF as an additonal insured; (i)
include a waiver by the insurer of anv subrogation rights agamst UNICEF; and (iii) provide that UNICEF will

receive thirty (30) days’ written notice from the insurer prior to any cancellation or change of coverage

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

() Compliance with the insurance requirements of the Contract wall not limit the Contractor’s habulity either
under the Contract or otherwise.

Liability

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

The Contractor will pay UNICEF promptly for all loss. destruction or damage to UNICEF's property

5. Intellectual Property and Other Proprietary Rights: Data Protection: Confidentiality

Intellectual Property and Other Proprietary Rights
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5.1  Unless othefwise expressly provided for in the Contract

(a) Subject to pafagraph (b) of this Article 5.1, UNICEF will be entitled to all intellectual property and other
proprietary right{ including but not limited to patents, copyrights and trademarks, with regard to products,
processes. inventons, ideas, know-how, documents, data and other materials ("Contract Materials") that (i) the
Contractor develgps for UNICEF under the Contract and which bear a direct relation to the Contract or (ii) are
produced, preparpd or collected in consequence of, or during the course of, the performance of the Contract.
The term "Contrdet Materials” includes, but is not limited to, all maps, drawings, photographs, plans, reports,

recommend. d

developed or received by. and all other data compiled by or received
by, the Contractpr under the Contract. The Contractor acknowledges and agrees that Contract Materials
constitute worksmade for hire for UNICEF. Contract Materials will be treated as UNICEF's Confidential
Information and Will be delivered only to authorized UNICEF officials on expiry or termination of the Contract
(b)  UNICEF will not be entitled to, and will not claim any ownership interest in, any intellectual property or
other proprietary frights of the Contractor that pre-existed the performance by the Contractor of its obligations
under the Contrdct. or that the Contractor may develop or acquire, or may have developed or acquired,
independently of fhe performance of its obligations under the Contract. The Contractor grants to UNICEF a
perpetual, non-extlusive, royalty-free license to use such intellectual property or other proprietary rights solely
for the purposes 4f and in accordance with the requirements of the Contract

(c) At UNICEF's request, the Contractor will take all necessary steps, execute all necessary documents and
generally assist irf securing such proprietary rights and transferring them (or. in the case. intellectual property
of the

referred to in pagagraph (b) above, licensing) them to UNICEF in pll with the

of the Contract

applicable law an
Confidentiality

5.2 Confidenti:
one Party ("Disclgser”) to the other Party ("Recipient”) during the course of performance of the Contract or in

Information that 1s considered proprietary by erther Party or that is delivered or disclosed by
connection with the subject matter of the Contract will be held in confidence by the Recipient. The Recipient
will use the samg care and discretion to avoid disclosure of the Discloser's Confidential Information as the
Recipient uses fodits own Confidential Information and will use the Discloser’s Confidential Information solely
for the purpose fr which it was disclosed to the Recipient. The Recipient will not disclose the Discloser's
Confidential Infofmation to any other party

(a) except to these of its Affiliates, employees, officials, representatives, agents and sub-contractors who have
aneed to know sych Confidential Information for purposes of performing obligations under the Contract; or

(b)  unless the Qonfidential Information (i} is obtained by the Recipient from a thurd party without restriction.
(11) is disclosed by the Discloser to a third party without any obligation of confidentialitv: (ii1) is known by the
Recipient prior td disclosure by the Discloser; or (iv) at any time is developed by the Recipient completely
independently of gny disclosures under the Contract

5.3 If the Contgactor receives a request for disclosure of UNICEF's Confidential Information pursuant to any
Judicial or law enforcement process. before any such disclosure is made, the Contractor (a) will give UNICEF

sufficient notice §f such request in order to allow UNICEF to have a reasonable opportunity to secure the
intervention of th relevant national govemment to establish protective measures or take such other aclion as
may be approprijte and (b) will so advise the relevant authority that requested disclosure. UNICEF may
disclose the Contfactor’s Confidential Information to the extent required pursuant to resolutions or regulations

ofits governing bpdies

5.4  The Contragtor may not communicate at any time to any other person, Government or authorily external
to UNICEF, any jnformation known to it by reason of its association with UNICEF that has not been made
public, except with the prior written authorization of UNICEF; nor will the Contractor at any time use such
information to prifate advantage

Data Protection afd Secunty

5.5 The Parties peree that, as between them, all UNICEF Data, together with all nghts (including intellectual
property and proprietary nights), title and interest to such UNICEF Data, will be the exclusive property of
UNICEF, and th§ Contractor has a limited, nonexclusive license to access and use the UNICEF Data as
provided in the Cgntract solely for the purpose of performmg its obligations under the Contract. Except for the
foregoing license Jthe Contractor will have no other rights, whether express or implied, in or to any UNICEF
Data or its conten

5.6 The Contfactor confirms that it has a data protection policy in place that meets all applicable data
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protection standards and legal requirements and that it will apply such policy in the collection, storage, use,
processing, retention and destruction of UNICEF Data. The Contractor will comply with any guidance or
conditions on access and disclosure notified by UNICEF to Contractor in respect of UNICEF Data.

5.7 The Contractor will use its reasonable efforts to ensure the logical segregation of UNICEF Data from
other information to the fullest extent possible. The Contractor will use safeguards and controls (such as
administrative, technical. physical, procedural and security infrastructures, facilities, tools, technologies,
practices and other protective measures) that are necessary and sufficient to meet the Contractor's
confidentiality obligations in this Article 5 as they apply to UNICEF Data. At UNICEF's request, the Contractor
will provide UNICEF with copies of the applicable policies and a description of the safeguards and controls
that the Contractor uses to fulfil its obligations under this Article 5.7; provided that anv such policies and
description provided by the Contractor will be treated as the Contractor's Confidential Information under the
Contract. UNICEF may assess the effectiveness of these safeguards. controls and protective measures and, at
UNICEF's request, the Contractor will provide its full cooperation with any such assessment at no additional
cost or expense to UNICEF. The Contractor will not, and will ensure that its Personnel will not. transfer, copy,
temove or store UNICEF Dala from a UNICEF location, network or system without the prior written approval
of an authorized official of UNICEF.

5.8  Excepl as otherwise expressh stated in the Contract or with UNICEF's express prior written consent, the
Contractor will not nstall any application or other software on any UNICEF device, network or system The
Contractor represents and warrants to UNICEF that the Services and Deliverables provided under the Contract
will not contan any Disabling Code, and that UNICEF will not otherwise receive from the Contractor any
Disabling Code in the performance of the Contract. Without prejudice to UNICEF's other rights and remedies,
if a Disabling Code is identified, the Contractor, at its sole cost and expense, will take all steps necessary 1o: (a)
restore andfor reconstruct any and all UNICEF Data lost by UNICEF and/or End Users as a result of Disabling
Code: (b) furnish to UNICEF a corrected version of the Services without the presence of Disabling Codes; and
(c) as needed, re-implement the Services.

5.9 In the event of any Secunty Incident, the Contractor will. as soon as possible following the Contractor's
discovery of such Secunity Incident and at its sole cost and expense: (a) notifv 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) as relevant, restore UNICEF's and, as directed by UNICEF, End Users'
access to the Services. The Contractor will keep UNICEF reasonably informed of the progress of the
Contractor's implementation of such damage mitigation and remedial actions. The Contractor. at its sole cost

8

ion of, and/or resp 10 any
Security Incident. If the Contractor fails to resolve, to UNICEF's reasonable satisfaction, any such Security

Incident, UNICEF can terminate the Contract with immediateeffect

and expense, will cooperate fully with UNICEF's investigation of,

Service Providers and Sub-Contractors

510
Confidential Information, as are imposed upon the Contractor itself by this Article S of the Contract, on its

The Contractor will impose the same requirements relating to data protection and non-disclosure of

service providers, subcontractors and other third parties and will remain responsible for compliance with such
requirements by its service providers, subcontractors and other third parties.

End of Contract

5.11 Upon the expiry or earlier termination of the Contract, the Contractor will

(a) return to UNICEF all of UNICEF's Confidential Information, including, but not limited to. UNICEF Data,
or. at UNICEF's option, destroy all copies of such information held by the Contractor or its sub-contractors and
confirm such destruction to UNICEF n writing, and

(b)  will transfer to UNICEF all intellectual and other proprietary information in accordance with Article
5.1(a).

6. Termination: Force Majeure
Termunation by Either Party for Material Breach

6.1 If one Parly is in material breach of any of its obligations under the Contract, the other Party can give it
wrilten notice that within thirty (30) days of receiving such notice the breach must be remedied (if such breach
is capable of remedy). If the breaching Party does not remedy the breach within the thirty (30) days' period or if
the breach is not capable of remedy, the non-breaching Party can terminate the Contract. The termination will
be effective thirly (30) days afler the non-breaching Party gives the breaching Party written netice of
termination. The initiation of conciliation or arbitral proceedings in accordance with Article 9 (Privileges and
Immunities; Settlement of Disputes) below will not be grounds for termination of the Contract
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Additional Termigation Rights of UNICEF

6.2 In addition to the termination rights under Article 6.1 above, UNICEF can terminate the Contract with
immediate effect ppon delivery of a written notice of termination, without any liability for termination charges
or any other liabifty of any kind.

(a)  inthe circupstances described in, and in accordance with, Article 7 (Ethical Standards): or

(b) if the Contryctor breaches any of the provisions of Articles §.2-5.11 (Confidentiality; Data Protection and
Security); or

(c) il the Cofttractor (i) is adjudged bankrupt. or is hquidated, or becomes insolvent, or applies for a
moratorium or stdy on any payment or repayment obligations, or applies to be declared insolvent, (i) is granted
a moratorium or § stay, or is declared insolvent . (1) makes an assignment for the benefit of one or more of its
creditors, (iv) hagla receiver appointed on account of the insolvency of the Contractor, (v) offers a settlement in
lieu of bankruptcy or receivership or (vi) has become. in UNICEF's reasonable judgment, subject to a materially
adverse change if its financial condition that threatens to substantially affect the ability of the Contractor to

perform any of itd obl under the Contract

6.3 In additionfo the termination rights under Article 6.1 and Article 6.2 above, UNICEF can terminate the
Contract at any §me by providing wntten notice to the Contracior in any case in which UNICEF's mandate
applicable to the performance of the Contract or UNICEF's funding applicable to the Contract is curtailed or
terminated, whetler in whole or in part. UNICEF can also terminate the Contract on sixty (60) day's written

notice to the Confractor without having to provide any justification.

6.4 As soon asjt receives a notice of termmnation from UNICEF, the Contractor will take immediate steps to
bring the perforngince of any obligations under the Contract to a close in a prompt and orderly manner, and in
doing so, reduce pxpenses to a minimum, and will not undertake any further or additional commiiments as of

and following thejdate it receives the termination notice. In addition, the Contractor will take any other action

that may be necgssary. or that UNICEF may direct in writing, in order to minimise losses or protect and
preserve any progerty, whether tangible or intangible, related to the Contract that is in the possession of the
Contractor and infwhich UNICEF has or may be reasonably expected to acquire an interest.

6,5 If the Corgract is terminated by either Party, the Contractor will immediately deliver to UNICEF any
finished work which has not been delivered and accepted prior 1o the receipt of a notice of termination. together
with any data, rjatenals or work-in-process related specifically to the Contract. If UNICEF obtains the
assistance of ancgher party to conlinue the Services or complete any unfinished work, the Contractor will

provide its reasorble cooperation to UNICEF and such party in the orderly migration of Services and transfer
of any Contract-gelated data, matenals and work-in-process, The Contractor will at the same time retum to
UNICEF all of NICEFs Confidential Information and will transfer to UNICEF all intellectual and other

proprietary inforrgation in accordance with Article 5

6.6 If the Confract is terminated by either Party no pavment will be due from UNICEF to the Contractor
except for Servicks and Deliverables provided to UNICEF's satisfaction in accordance with the Contract, but
only if such Servites and Deliverables were required or requested before the Contractor's receipt of the notice
of termination orf in the case of termination by the Contractor, the effective date of such termination. The

Contractor will hdve no claim for any further payment beyond payments in accordance with this Article 6.6, but

will remain liablejto UNICEF for all loss or damages which may be suffered by UNICEF by reason of the
Contractor's defaglt (including but not limited to cost of the purchase and delivery of replacement or substitute
Services or Delivdrables).

6.7 The termingtion rights in this Article 6 are in addition to all other rights and remedies of UNICEF under
the Contract

Force Majeure

6.8 If one Part
obligations underfthe Contract, the other Party may terminate the Contract on the same terms and conditions as

is rendered permanently unable. wholly, or in part, by reason of force majeure to perform its

are provided for fn Article 6.1 above, except that the period of notice will be seven (7) days instead of thirty
(30) days.
control of the Pagiies, including acts of nature, any act of war (whether declared or not). invasion, revolution,

"Forge majeure” means any unforeseeable and irresistible events arising from causes beyond the

insurrection, terrgrism or other acts of a similar nature or force "Force majeure” does not include (a) any event
which is caused B the negligence or intentional action of a Party: (b) any event which a diligent party could
reasonably have been expected to take into account and plan for at the time the Contract was entered into; (c)

the insufficiency pf funds, inability to make any payment required under the Contract, or any economic

conditions, incluging but not limited to inflation. price it bility; or (d) any event

, or labour avail
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resulting from harsh conditions or logistical challenges for the Contractor (including civil unrest) associated
with locations at which UNICEF 1s operating or is about to operate or is withdrawing from, or any event
resulting from UNICEF's humanitanan, emergency, or similar response operations

7. Ethical Standards

7.1 Without limiting the generality of Article 2 above, the Contractor will be responsible for the professional
and technical competence of its Personnel including its employees and will select, for work under the Contract,
reliable individuals who will perform effectively in the implementation of the Contract, respect the local laws

and customs, and conform to a high standard of moral and ethical conduct.

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

(b)  The Contractor represents and warrants that the following requirements with regard to former UNICEF
officials have been complied with and will be complied with

(1) During the one (1) year period after an official has separated from UNICEF, the Contractor may not make
a direct or indirect offer of employment to that former UNICEF official if that former UNICEF official was,
during the three vears prior to separating from UNICEF, involved in any aspect of a UNICEF procurement
process in which the Contractor has participated.

(i) During the two (2) year peniod after an official has separated from UNICEF, that former official may not,
directly or indirectly on behalf of the Contractor, communicate with UNICEF, or present to UNICEF, about any
matters that were within such former official’s responsibilities while at UNICEF

(c) The Contractor further represents that. in respect of all aspects 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 constitute an actual or potential conflict of interest or could
reasonably be perceived as a conflict of interest

7.3 The Contractor further represents and warrants that neither it nor any of its Affiliates, or Personnel or
directors, 15 subject to anv sanction or temporary suspension imposed by any United Nations System
organisation or other international inter-govemmental organisation.  The Contractor will immediately disclose
to UNICEF if it or any of its Affiliates or Personnel or directors, becomes subject to any such sanction or
temporary suspension during the term of the Contract.

7.4 The Contractor will (a) observe the highest standard of ethics: (b) use its best efforts to protect UNICEF
against fraud, in the performance of the Contract; and (c) comply with the applicable provisions of UNICEF's
Policy Prohuibiting and Combatting Fraud and Corruption. In particular, the Contractor will not engage, and
will ensure that its Personnel, agents and sub-contractors do not engage, in any corrupt, fraudulent, coercive,
collusive or obstruclive conduct as such terms are defined in UNICEF's Policy Prohibiting and Combatting

Fraud and Carruption.

7.5 The Contractor will, during the term of the Contract. comply with (a) all laws, ordinances, rules and
regulations bearing upon the performance of its obligations under the Contract and (b) the standards of conduct
required under the UN Supplier Code of Conduct (available at the United Nations Global Marketplace website -

WWw.ungmorg).

7.6 The Contractor further represents and warrants that neither it nor any of its Affiliates is engaged, directly
or indirectly. (a) in any practice inconsistent with the rights set out in the Convention on the Rights of the
Child. including Article 32, or the International Labour Organisation's Convention Concerning the Prohibition
and Immediate Action for the Elimination of the Worst Forms of Child Labour, No. 182 (1999); or (b) in the
manufacture, sale, distribution, or use of anti-personnel mines or components utilised in the manufacture of
anti-personnel mines

7.7 The Contractor represents and warrants that it has taken and will take all appropriate measures to prevent
sexual exploitation or abuse of anyone by its Personnel including its employees or any persons engaged by the
Contractor to perform any services under the Contract. For these purposes, sexual activity with any person less
than eighteen vears of age, regardless of any laws relating to consent, will constitute the sexual exploitation and
abuse of such person. In addition, the Contractor represents and warrants that il has taken and will take all
appropriate measures to prohibit its Personnel including its employees or other persons engaged by the
Contractor, from exchanging any money, goods, services, or other things of value, for sexual favours or
activities or from engaging in any sexual activities that are exploitive or degrading to anv person. This
provision constitutes an essential term of the Contract and any breach of this representation and warranty will

Page 12 0f 13



unicef

entitle UNICEF fo terminate the Contract immediately upon notice to the Contractor, without any lability for
termination charges or any other liability of anv kind

7.8 The Confactor will inform UNICEF as soon as it becomes aware of any incident or report that is
inconsistent with fhe undertakings and confirmations provided in this Article 7.

7.9 The Contfactor acknowledges and agrees that each of the provisions in this Article 7 constitutes an
essential term of the Contract

(2) UNICEF wil be entitled, in its sole discretion and at its sole choice, to suspend or terminate the Contract

and any other coftract between UNICEF and the Contractor with immediate effect upon written notice to the
Contractor if: (i) [UNICEF becomes aware of any incident or report that is inconsistent with, or the Contractor
breaches any of, fhe undertakings and confirmations provided i this Article 7 or the equivalent provisions of

any contract between UNICEF and the Contractor or any of the Contractor's Affiliates, or (ii) the Contractor or
any of its Affil
described in Artide 7.3 during the term of the Contract

es. or Personnel or directors becomes subject to any sanction or temporary suspension

{b) In the cas
breach to UNICHF's satisfaction within the period stipulated in the notice of suspension. UNICEF may lift the

of suspension. if the Contractor takes appropriate action to address the relevant incident or

suspension by wrftten notice to the Contractor and the Contract and all other affected contracts will resume in
accordance with ftheir terms. I however, UNICEF is not satisfied that the matiers are being adequately
addressed by the|Contractor, UNICEF may at any time, exercise its right to terminate the Confract and any
other contract befween UNICEF and the Contractor,

(c) Any suspergion or termination under this Article 7 will be without any hability for termination or other
charges or any otfer liability of any kind

8. Full Cooperajion with Audits And Investigations

8.1 From time fo time, UNICEF may conduct inspections, post-payment audits or investigations relating to
any aspect of the Contract including but not limited to the award of the Contract, the wav in which the Contract
operates or operajed, and the Parties' performance of the Contract generally and including but not limited to the
Contractor's compliance with the provisions of Article 7 above. The Contractor will provide its full and timely
cooperation withfany such inspections, post-payment audits or investigations. including (but not limited ta)
making its Persorpel and any relevant data and documentation available for the purposes of such inspections,

post-pavment audjis or investigations, at reasonable times and on reasonable conditions, and granting UNICEF
and those underfaking such inspections, posi-payment audits or investigations access to the Contractor’s
premises at reasopable times and on reasonable conditions in connection with making its Personnel and any

relevant data and documentation available. The Contractor will require its sub-contractors and ils agents,
mcluding, but nof limited to. the Contractor's attomnevs. accountants or other advisers, to provide reasonable
cooperation with ny inspections, post-payment audits or investigations carried out by UNICEF

9. Privileges and Immunities: Settlement of Disputes
91  Nothing
madvertent, of aiv of the prvileges and immunities of the United Nations, including UNICEF and its
subsidiary organs| under the Convention on the Privileges and Immunities of the United Nations, 1946, or

or related to the Contract will be deemed a waiver. express or implied, deliberate or

otherwise.

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

9.3  The Parties
relating to the Coptract. Where the Parties wish to seek such an amicable settlement through conciliation, the

vill use their best efforts to settle amicably any dispute, controversy or claim arising out of, or

conciliation will t§ke place in accordance with the UNCITRAL Congiliation Rules then in force, or according
to such other progedure as mav be agreed between the Parties. Any dispute, controversy or claim between the
Parties arising ou of the Contract which is not resolved within mnety (90) days after one Party receives a
request from thejother Party for amicable settlement can be referred by either Partv to arbitration. The
arbitration will talle place in accordance with the UNCITRAL Arbitration Rules then in force. The venue of the
arbitration will by New York, NY, USA. The decisions of the arbitral tnbunal will be based on general
principles of intefnational commercial law. The arbitral tribunal will have no authority to award punitive
damages. In addifon. the arbitral tribunal will have no authority to award interest in excess of the London
Inter-Bank Offerefl Rate (LIBOR) then prevailing and any such interest will be simple interest only. The Parties
will be bound by dny arbitration award rendered as a result of such arbitration as the final adjudication of any
such controversy. kclaim or dispute.

10, Nolices
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10.1  Any notice, request or consent required or permitted to be given or made pursuant to the Contract will be
n wrting, and addressed to the persons listed in the Contract for the delivery of notices, requests or consents
Notices, requests or consents will be delivered in person, by registered mail, or by confirmed email
transmission. Notices, requests or consents will be deemed received upon delivery (if delivered in person),
upon signature of receipt (if delivered by registered mail) or twenty-four (24) hours after confirmation of
receipt is sent from the addressee’s email address (if delivered by confirmed email transmission)

10.2
terms and conditions of the Contract and, in case of any ambiguity, discrepancy or inconsistency, the terms and

Any notice, document or receipt issued in connection with the Contract must be consistent with the
conditions of the Contract will prevail.
10.3

pursuant 1o or in connection with the Contract, will be deemed to include, and will be interpreted and applied
consistently with, the provisions of Article 9 (Privileges and Immunities; Settlement of Disputes).

All documents that comprise the Contract, and all documents, notices and receipts issued or provided

11 Other Provisions

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

11.2 The fallure of one Party to object to or take affirmative action with respect to any conduct of the other
Party which is in violation of the terms of the Contract will not constitute and will not be construed to be a
waiver of the violation or breach, or of any future violation, breach or wrongful conduct.

11.3  The Contractor will be considered as having the legal status of an independent contractor as regards
UNICEF. Nothing contamned in the Contract will be construed as making the Parties principal and agent or joint
venturers.

11.4  The Contractor will not, without the prior written consent of UNICEF, assign, transfer, pledge or make
other disposition of the Contract, or of any part of the Contract, or of any of the Contractors rights 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 nght or remedy available to UNICEF under the Contract, will be deemed to

prejudice any rights or remedies available to UNICEF under the Contract or constitute a waiver of any rights or

remedies avatlable to UNICEF under the Contract.

11.6  The Contractor will not seek or file any lien, attachment or other encumbrance against any monies due or

to become due under the Contract, and will not permit any other person to do so. It will immediately remove or

i b

obtamn the removal of any lien, or other that is secured against any monies due or to

become due under the Contract.

1.7
goodwill that it has a contractual relationship with UNICEF or the United Nations, Except as regards references
to the name of UNICEF for the purposes of annual reports or communication between the Parties and between

The Coniractor will not advertise or otherwise make public for purposes of commercial advantage or

the Contractor and its Personnel and sub-contractors, the Contractor will not, in any manner whatsoever use the
name, emblem or official seal of UNICEF or the United Nations, or any abbreviation of the name of the United
Nations, in connection with its business or otherwise without the prior written permission of UNICEF.

11.8  The Contract may be translated into languages other than English. The translated version of the Contract
is for convenience onlv, and the English language version will govern in all circumstances.

119  No modification or change in the Contract, and no waiver of any of its provisions, nor anv additional
contractual relationship of any kind with the Contractor will be valid and enforceable against UNICEF unless
set out in a written amendment to the Contract signed by an authorised official of UNICEF.

1110 The provisions of Articles 2.14. 3.8,3.9,4, 5,7, 8,9, 11.1. 11.2 and 11.7 will survive provision of the
Services and delivery of the Deliverables and the expiry or carlier termination of the Contract.
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