GENERAL TERMS AND CONDITIONS OF CONTRACT

(Services)
1. DEFINITIONS AND UNICEF SUPPLY WEBSITE
11 In these General Terms and Conditions (Services), the following terms
have the following meaning:
(@) “Affiliates” means, with respect to the Contractor, any of its corporate

affiliates or associates, including parent entities, subsidiaries, and other entities in
which it owns a substantial interest.

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

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

(d) “Contractor” means the contractor named in the Contract.

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

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

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

(h) “Fee” is defined in Article 3.1.

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

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

(k) “Parties” means the Contractor and UNICEF together and a “Party”
means each of the Contractor and UNICEF.

(0] Contractor’s “Personnel” means the Contractor’s officials, employees,
agents, individual sub-contractors and other representatives.

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

(n) “Services” means the services specified in the relevant section of the
Contract.
(0) “UNICEF Data” means any and all information or data in digital form or

processed or held in digital form that (a) are provided to the Contractor by, or on
behalf of, UNICEF and/or End Users under the Contract or through UNICEF’s

OBIIME YCJIIOBHUSI KOHTPAKTOB
(Ha oka3aHHe ycayr)

1. ONPEJEJIEHUS 1 BEB-CAUT 3AKYIIOK IOHUCE®

11 B nacrosmmx OOmHX yclIOBHAX (Ha OKa3aHHE YCIYT) HIDKENEpPEeYHCIeHHbIe TePMHHbBI
HMCIOT CJICAYIOLINE 3HAYCHHA:

a) «AdduInpoBaHHbIE JIMIAY» 03HAYAET, IPUMEHHTENBHO K ITOPATUHKY, TI0ObIe CBA3AHHBIE C HUM
KOMITAaHHH, B TOM YHCII€ MAaTEPHHCKHE KOMIIAHHH, JOUYePHHE KOMIIAHWH M MHbIC KOMIIAHHH, B
koTopbIx [Toapsauuk BIafeeT 3HAYUTENBHOI JOIeit.

b) «KonbpunennmanpHas HHPOpPMAIMA» O3HA4YaeT WH(OPMAIMIO WIM CBEJCHHS, KOTOphIE
0003Ha4eHbI KaK KOH(DHICHIMAIBHbIE HA MOMEHT TIpeiocTaBleHus HX CTOpOHaMH JIPYT ApYTy
6o KOTOpPBIE CBOCBPEMECHHO U B ITHCBMCHHOM BH/IC 0003HAYCHBI KaK KOHd)I/UJEHlIHaJ'H:HHE B
MOMEHT HX TNPENOCTABNCHUS B HEMaTepHalIbHOH (hopMe WM PACKpBITHS B yCTHOH dopme,
BKJIFOYask HHOOPMALHIO, KOH(QHICHIHATBHBIA HIM CIy)KeOHbI Xapakrep KOTOPOil SBCTBYeT
WM, KaK OOOCHOBAaHHO CUMTAETCS, NOJDKEH SBCTBOBATH M3 CBOMCTB WJIM XapaKTEPHUCTHK,
TIPUCYIINX JaHHOH HHpOPMAIHH.

¢) «KoHTpakT» 03Ha4yaeT KOHTPAKT Ha OKa3aHHe YCIIyT, BKIIOYAIONIHil HacTosimue OBIue yelIoBus
KOHTPAKTOB (Ha oka3aHue yciyr). OH BKJIIOYAET KOHTPAKThI Ha OKa3aHHE yCIyT, HalpaBisieMble
co croponsl FOHUCE®, He3aBHCHMO OT TOr0, HAMpPAaBISIOTCS JH OHH HA OCHOBAaHHUM
JIONITOCPOYHOTO COTJIANICHHS MITH aHAIOTHYHOTO 0rOBOpa.

d) «ITompsirauK» O3HaYaeT MOJAPSAIUMKA, yKasaHHOro B Kontpakre.

C) ((PeSyJ'ILTaTLI)) 03HA4acT pe3yJIbTaThl pa601‘ WM OKa3aHus chyr, KOTOPBIC JTOTIKHBI 6LlTB
nepenanb IToapsIunkoM B paMKax okaszaHHs YCIIyr, Kak yKa3aHO B COOTBETCTBYIOIIEM pasjiene
Konrpaxkra.

) «Brokupyrommii Ko 03HavaeT 11000i BUPYC, MPOrpaMMy, CIOCOOCTBYIOILYIO 00X0Ty CHCTEMbI
3aIUUTHL, TaliMep MM HHYIO CO3/IalONLyI0 OFPaHHYEHHs CTAHIAPTHYIO IIPOrpaMMy, HHCTPYKLIHIO
WIN TIPOTPaMMHYIO CTPYKTYPY, THO0 HHO# BPEIOHOCHBIH, HE3aKOHHBIH MM aHATOTHYHBIN HE
3aMpPOLICHHBIH KOJI, KOTOpbIe MOTyT (TIp PEHHO) HapYIINT,
OTKJIIOYHTb, TOBPEINTH WIH OOOHTH CHCTEMY 3alMTBl WIM JIIOOBIM HHBIM 00pasoM
BOCIIPEISITCTBOBATh  HOPMAIbHON pabore mm  (QyHKIMOHUPOBAHMIO 1) Kakoro-nmdo
TPOrPaMMHOT0 0OECTIeUeHH ST HITH CEPBUCA MIH ii) Kakoi-mnbo HHPOPMAIIMOHHO# CHCTEMBI HIIH
cern [OHUCE®.

PEHHO HJIM HETIp:

g) «KoHeuHblil Monb30BaTeNb» O3HayaeT (B cliydae eciid Yciyrn wid PesyibraTel CBsi3aHbI €
MCTIOJTb30BaHHEM KaKHX-TH00 HHOPMAIMOHHBIX CHCTEM) JIF060E JIMII0 M3 YHMcia PabOTHHKOB,
KOHCYJIbTaHTOB MM HHOTO Tiepconana IOHVCE® u j06bIX ApYruX BHEIIHUX T0b30BaTEINCH,
corpyanuyatomux ¢ FOHUCE®, B xaxiaom ciyuyae ynonHomouenubix FOHUCE® na
noJtyueHue gocryna K Yeiyram u (win) PesyinbrataM U X HCIIOJIB30BaHHE.

h) «Bo3HarpaxieH1ne» HMeeT 3HauYeHHe, PeyCMOTpeHHoe cTaThbeit 3.1.

i) «IIpaBUTENLCTBO MPUHHMAIOIIErO TOCYHAPCTBA» O3HAYAET IIPABUTEILCTBO, C KOTOPBIM
IOHUCE® cotpyanuuaeT B pamMKax MPOTPaMMBI Pa3BHTHS, B TOM HYHCIE MPaBHTEILCTBO
cTpansl, Ha TeppuToprun koTopoit KOHMCE® oka3biBacT ryMaHHTAapHYIO MOMOII[b.

j) «KioueBoii nepconan» Iloapsunka o3nadaer i) [lepcoHall, yKasaHHbBIN B IPELIOKEHHH B
Ka4eCTBC KIIFOYEBOro MnepcoHaia (K KOTOPOMY OTHOCATCHA, IO MEHBIIEH MEpe, MapTHEPBHI,
PYKOBOJMTENH M CTapuIe ayJMTOpPhI), KOTOphIH OyJeT BBIICICH JUIA leneil MCIOJHEHHS
Kontpakra; ii) [Tepconai, pe3tome KOTOPOro ObUIN MPEACTABICHBI BMECTE C IPeUIOKEHHEM; 1
iii) JMUa, onpeseneHHble B Ka4ecTBE KIFOYEBOro IepcoHaia 1o coriamenuio [loapsaunka u
IOHHUCE®, T0CTUTHYTOMY B XOJI€ IIEPEroBOPOB.

k) «Croponbi» o3nagaer coBmectHo Ilompsiaunka n FOHHCE®, a «Cropona» o3Hauaer
Toapsinunka i JOHUCE® B oraensHOCTH.

]) «l'lepconan» l'[onpsmquka 03Ha4acT JI0JDKHOCTHBIX JIUII, pa60THHKOB, AarcHTOB, CyGI'IOI'[pﬂIL‘WIKOB
(¢pusnyeckux nui) u HHBIX npeacraButeneit [loapsaunka.

m) ((I/IHIU/I}'[BHT B 06}TaCTM GSSOHaCHOCT"» 03HA4YacT, MPUMEHHUTEIIBHO K J'IK)GHM MH(bOpMal[VIOHHMM
CHUCTEMaM, CEpBHCAM HJIM CETAM, HCIIOJB3yEMbIM TIpH OKa3aHWH chyr WK miepeade
Pe3ynbTaToB, 0HO MM HECKOJIBLKO COOBITHIL, KOTOPBIE a) YKa3bIBAIOT HA TO, YTO OE30I1aCHOCTh
JaHHBIX HH(OPMALMOHHBIX CHCTEM, CEPBHCOB HJIM CeTei Morja ObITb HapylleHa HIH
CKOMITPOMETHPOBAHA, M YTO b) CyHIECTBYET 60]15"]21?{ BEPOSATHOCTH TOT'O, YTO TAKOC HAPYIICHHE
WA Takasi KOMIIpOMETaIMs MOTYT CKOMIIPOMETHPOBATH KOHq}VI}IeHI[VIaJ’ILHyFO VlHq)()pMaIIHK)
IOHUCE® wmmn ocnabuts pestensHocts IOHMCE® wnm co3parh mpersitcTBus Uit ee
ocymecrBiaenus. K Muuunentam B obnactu Oe3omacHocTH OTHOCATCS 11000it dakrudeckuii,
ﬂOTeHI[VIaJ'IBHHﬁ W 06OCHOB3HHO ﬂOﬂOBpeBaeMHﬁ HeCaHKI[HOHHpOBaHHBIﬁ JI0CTYyT K ﬂaHHBIM
}OH”CE(D, MX HECAHKIIMOHMPOBAHHOE PACKPBITHE, HCTIOJIB30BAHUE HITH TIOJTYYCHHUE, YTO CTABUT
MOJ yrpo3y 3auuTy, KoH(puaeHuuaabHOCTs wid uenoctHocts Jlanupix IOHUCE® nmn
cnocobrocts FOHUCE® nu Koneunbix nons3osareneii umers no-cryn k Janusiv KOHUCE®.

ﬂ) ((YCJ'I)/TPI» 03HA4acT yCIyTH, NEPECYHUCICHHBIC B COOTBETCTBYIOLIEM pas/iciic KOHTpaKTéL

0) «lannsie JOHUCE®y o3Hauaer m00yr0 HHGOPMALHMIO HIN CBEICHUS, KOTOPHIC CYILECTBYIOT,
00pabaTkIBalOTCS MM XpaHATCS B IM(POBOI opme u KoTopbie a) nepenarorcs Ioapsaunky
TOHUCE® u (nnu) KoneunsimMu nonb3osatessiMu iwiin ot uMenn FOHMCE® u (1) KonedHbix
nosb3oBareeii win B pamkax ucrnoss3oBanust KOHUCE® u (1) KoneuHbiMu nons3oBaTensiMu
VYenyr win B cBsa3u ¢ Yeayramu, 6o b) cobuparorcs IloapsiauMkoM MpH HCIOTHEHHH
Konrpakra.



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.

(V] “UNICEF Supply Website” means UNICEF’s public access webpage
available at http://www.unicef.org/supply/index_procurement_policies.html, as
may be updated from time to time.

12 These General Terms and Conditions of Contract, UNICEF’s Policy
Prohibiting and Combatting Fraud and Corruption, the UNICEF’s Policy on
Conduct Promoting the Protection and Safeguarding of Children, the UN Supplier
Code of Conduct and UNICEF’s Information Disclosure Policy referred to in the
Contract, as well as other policies applicable to the Contractor, are publicly
available on the UNICEF Supply Website. The 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

21 The Contractor will provide the Services and deliver the Deliverables in
accordance with the scope of work set out in the Contract, including, but not
limited to, the time for delivery of the Services and Deliverables, and to
UNICEF’s satisfaction.  Except as expressly provided in the Contract, the
Contractor will be responsible at its sole cost for providing all the necessary
personnel, 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 security and other regulations and
instructions for such access and use, including, but not limited to, UNICEF’s
information security policies. The Contractor will ensure that only those of its
Personnel that have been authorized by the Contractor, and approved by UNICEF,
have access to UNICEF’s premises, facilities or systems.

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

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

25 Title 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.

p) «Beb-caiit 3akynox FOHUCE®» o3nauaer pasnen myOnmunoro BeG-caiita IOHUCE®,

pasmerneHHblii o azpecy: http://www.unicef.org/supply/index_procurement_policies.html (¢
Y4eTOM MepUOIUYECKH BHOCHMBIX B HErO H3MEHEHHI).

1.2 Hacrosimue OOmme ycnosus koutpaktoB, Ilomutnka FOHUCE® B obmactu GopwObl
MomeHHuuecTBoM M Koppynuueid, ITomutnka IOHHMCE® B oTHOIIEHHH HOBEIEHHS,
CIOCOOCTBYIONIET0 3allUTe JeTell M oxpaHe MX npa, Kolekc MOBEICHHs MOAPAIYNKA
Opranmsatmn  O6benuuennbix Haumit n Ilommtuka FOHUCE® B obmactu  packpbitus
nHDOPMALKH, CCBUIKH Ha KOTOpbIE coxepikarcs B KOHTpakTe, a TakKe HHbIC IOKYMEHTBI,
npuMeHnMble K TIonpsIunKy, HaXomsTcs B OTKPHITOM JOCTyme Ha Be6-caiite 3akymok
IOHUCE®. IToapsayuk 3aBepseT, 4YTO OH O3HAKOMHJICS CO BCEMH YKA3aHHBIMH JOKyMEHTaMH
[0 COCTOSIHMIO Ha Jaty BCTymieHus KoHTpakra B cuiy.

2. OKABAHME YCJYT U IEPEJAYA PE3YJIbTATOB. IEPCOHAJI TOJAPSIAYHUKA.
CYBINOJAPATYUKHA

Oxa3anue Yciuyr u nepeaaqa Pesyibratos

2.1 Toapsmuuk okasbiBaeT YCIyrd U nepenaer Pe3ynbraTbl B COOTBETCTBHH C TEXHHYECKUM

3a/[aHneM, IPelycMOTPeHHbIM KOHTPaKTOM, B TOM YHCIIe, HOMHMO NPOYEro, B COOTBETCTBUH CO
CpPOKaMH OKa3aHusi Ycuyr W mepenaud  Pe3ymbTaToB M CocoOOM, yIOBICTBOPSIONIMM
IOHUCE®. 3a uckmoueHueM cilydaes, B NpsAMOH (opme mpemxycMoTpeHHeIX KonTpakrom,
TMoapsia4uk caMOCTOSITENILHO M 32 CBOI COOCTBEHHBIH CYeT 00eCreYnMBaeT HAIM4YUe BCEro
HEo0X0IMMOro MepcoHasa, 000py/I0BaHHUs, MATEPHAIOB M HHBIX PECYPCOB M MPHHATHE BCEX
Mep, HEOOXOMMMBIX JUIA OKasaHhs YCIyr W mepenauu Pe3ynbTaToB B COOTBETCTBHM C
KonTpakTom.

2.2 Tonpamunk NpU3HAET, YTO, 32 MCKIIOYCHHEM CITy4aeB, B MPAMOH (hopMe TperyCMOTPEHHBIX

Kontpakrom, IOHUCE® ne obs3an okasbiBath Iloapsmuuky coneiicteue u IOHUCE® ne
TIPEIOCTaBIACT HHUKAKUX SaBepeuui& OTHOCHUTEIILHO HAIIMYUS KAKUX-THOO0 MaTepHaabHO-
TEXHUYECKUX CPEACTB, 060py/_l0Balll’lil, MaTepHuainoB, CUCTEM HITH Jl“l.lelliil/lﬁ, KOTOpPbIE MOTJIA Obl
OBITH TIOJIE3HBI piniiy L[CJ'ICFI HUCTIOJTHCHUSA nO}Z[pﬂll‘{"KDM CBOMX 00A3aTENIbCTB O KOHTpaK'I'y. B
cinyuae ecmn IOHUCE® npenoctasut IToapsIumMKy JOCTYN K MOMEHICHHAM, MaTepHalbHO-
TexHu4yeckuM cpejacrsaM wim cucreMam IOHUCE® (Oyap To Ha MecTe WM yIAJIEHHO) U
BO3MOXKHOCTb MX Hcnonb3oBanus Juis ueineil Konrpaxra, [oxpsaunk o6s3yercs obecreduts,
9TOOBI €TO l'lcpcoHan u Cyﬁﬁo}:{pﬂ}l‘l“KH BCCraa a) HCIOJTb30BAJIN TAKOH JIOCTYT HCKITFOYHUTECIIBHO
JUIS KOHKPETHO# 11eJH, JUTs KOTOPO#i OBUT TIPE0CTaBIeH JOCTYI, H b) coOmoamm npaBuia 1
uncrpykunu FOHUCE® B o6nactu 6e3onacHocTu u nnsle npasuna 1 uaerpykuun FOHVCE®,
Kacaroluecs: Takoro JI0CTyrna v HCIIO0JIb30BaHMs, BKJIIOYas, MOMHUMO IIPOYEro, Tpe6OBaHHﬂ,
npenycMotpenneie  monutnkoli IOHMCE® B oGmact MH(pOpMAIMOHHON 0e30MacHOCTH.
l'lonpsman 06ﬂ3yeTCﬂ 066C|’[e'~H/ITb, 4TOOBI JIOCTYTI K TOMEIICHHUAM, MaTCPHAIbHO-TEXHUYECKUM
cpeacrBam i cucremam IOHUCE® umen nckmountensHo [lepconan, yrnonHOMOUYeHHBIH
Toapsinunkom u cornacoBaunblii ¢ OHUCE®.

2.3 Tloapsimunk 00s3yeTcs npuiaraTh MakCHMAlbHBIC YCHIIHS JUTSL YJOBJICTBOPEHHS Pa3yMHBIX

TpeGOBaHM O BHECEHUH M3MEHEHHIl (IIPU UX HAIMYHH) B TEXHHYECKOE 33/laHHe HA OKa3aHHE
VYenyr wian B cpokn okasanus Ycoiyr win nepenaun PesyisraroB. B ciydae ecnin FOHUCED
ﬂOTpeGye’l‘ BHECCHMSA KaKVlX-J’II/I6O CYIIECTBEHHBIX W3MEHEHHI B TEXHHYECKOEe 3aJlaHue UJIH B
cpoku, IOHMCE® u Tloapsiayuk MPOBOAST TMEPErOBOPHI B IEIAX COMIACOBAHMS JIFOOBIX
HEe0o0X0ANMBIX H3MeHeHHni B KoHTpakT, B TOM 4uciie B oTHouIeHnH BosHarpaskaeHus u rpaduka,
npexycMoTpeHHbIX KontpakroM. JI00ble Takie COrllacoOBaHHbIC M3MEHEHHS BCTYNAIOT B CHITY
HUCKIIFOYHUTEIIBHO € MOMEHTAa HMX 3aKpCIUICHHSA B TMCbMEHHOM COIJIAIICHWH O BHECCHHH
n3menennii B Kontpakr, noanucaniom KOHUCE® u IMoapsaunkoM. B ciyyae ecini CtopoHam
HE yIacTCsl CornacoBaTh Takue u3meHenus B tedenue 30 (tpuauaru) aueit, KOHUCE® Bnpase
pacropruyts Konrpakr 0e3 mTpaHbIX CaHKUMI, HECMOTps Ha JOObIE HHbIE MOJIOKEHUS
KonTpakTa.

2.4 Tloapsmuuk o0si3yercss He oOpaimatbess B CBA3M C OKasaHHMeM YCIyr WM Iepegadeit

Pe3ynbTaToB 3a MHCTPYKLUMSAMM M HE IPUHUMATh HHCTPYKIUHU OT J100bIX jm11, kpome FOHVCE®D
(v s, ynonHoMoueHHbIX IOHMCE® napats uncTpykimu IToapsmauuky).

2.5 IlpaBo cobcrBeHHOCTH HA M060e 0b0pynoBanne u Marepuansl, koTopsie FOHUCED moxer

npenocraButh  Iloapsauuky, ocrtaercs  npuHamiexanmm — IOHUCE®.  VkasanHble
obopyjoBaHHe W MarepHanbl A0KHBI ObiTh Bo3BpamieHsl IOHMCE® mo mpekpaiieHuu
neiictBust KoHtpakTa 1160 cpasy, KaK TOIbKO OHH [EPeCTaHyT ObITh HeoOxoauMs! Iloapsauuxy,
B TAKOM K€ COCTOSHHM, B KOTOPOM OHM Obum mpepocraBieHbl Iloapsmuuky, ¢ yderom
ecTecTBeHHOro usHoca. Iloapsaunk obssyercss Bosmectuts FOHUCE®D moGoit  yiep6,
NPUYMHEHHBIH 00OpYNOBaHMIO M MaTephanaM, WM KOMIICHCHPOBATh YXYJIICHHE HX
KQ4YCCTBCHHbIX XapAKTCPUCTHUK, BLIXOSAIIECE 32 PAMKH €CTECTBEHHOIO U3HOCA.


http://www.unicef.org/supply/index_procurement_policies.html

Non-conforming Services and Consequences of Delay

2.6 If the Contractor determines 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 necessary 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.

2.7 The Contractor acknowledges that UNICEF may monitor the
Contractor’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.

2.8 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, at its
option:

(a) by written notice, require the Contractor, at the Contractor’s expense, to
remedy its performance, including any deficiencies in the Deliverables, to
UNICEF’s satisfaction within thirty (30) days after receipt of UNICEF’s notice
(or within such shorter period as UNICEF may determine, in its sole discretion, is
necessary as specified in the notice);

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

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

(d) give written notice to terminate the Contract for breach, in accordance
with Article 6.1 below, if the Contractor fails to remedy the breach within the cure
period specified in Article 6.1 or if the breach is not capable of remedy;

(e) require the Contractor to pay liquidated damages as set out in the
Contract.
29 Further to Article 11.5 below, the Contractor expressly acknowledges

that if UNICEF takes delivery of Services or Deliverables that have been delivered
late or otherwise not in full compliance with the requirements of the Contract, this
does not constitute a waiver of UNICEF’s rights in respect of such late or non-
compliant performance.

Contractor’s Personnel and Sub-Contractors

2.10 The following provisions apply with regard to the Contractor’s
Personnel:

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

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

(c) The qualifications of any Personnel whom the Contractor may assign or
may propose to assign to perform any obligations under the Contract will be
substantially the same as, or better than, the qualifications of any personnel
originally proposed by the Contractor.

(d) At any time during the term of the Contract, UNICEF can make a written
request that the Contractor replace one or more of the assigned Personnel.
UNICEF will not be required to give an explanation or justification for this
request. Within seven (7) working days of receiving UNICEF’s request for
replacement the Contractor must replace the Personnel in question with Personnel
acceptable to UNICEF. This provision also extends to Personnel of the Contractor
who have “account manager” or “relationship manager” type functions.

yCIIyl‘PI, HE COOTBETCTBYIOLINE YCTAHOBJICHHBIM TpeGOBaHI/ISlM, W MOCIIC/ICTBUS 3aIEPIKEK

2.6 B cayuae ecim IToapsaauk ONPENENNT, YTO OH HE CMOXKET OKa3aTh YCIYTH WM IepeiaTh
Pesynbratel B cpokm, mnpemycMoTpeHHele Kourtpaktom, Iompsmumk — obs3yercs i)
He3aMeJUIUTeNbHO MpOoKoHCyIbTHpoBaThess ¢ IOHUCE® c¢ nenbio ompexesneHus Haubonee
GBICTpOro criocoda OKkasaHMs YCIIyr  (MiM) nepejady Pe3ynbTaTos; H ii) Mo 060CHOBaHHOMY
Tpedoanmnio KOHUCE®, npunsth He0OX01UMBbIE MEPBI [UTs1 YCKOPEHHUs OKa3aHus Y CIyr u (MIn)
nepenaun Pe3ynbTaToB 3a CBOil COOCTBEHHBI CHET (3a MCKIIOUYCHHEM CITy4aes, KOra 3aepikKa
00ycloBieHa  0OCTOATENbCTBA-MH  HENPEONONHMMOHl  CHIBI  COTJIACHO  ONpEIelIeHHIO,
NpelyCMOTPEHHOMY JUIs JaHHOTO TEPMUHA B cTaThe 6.8 HuiKe).

2.7 MNoapsinuuk npusnaér, uro IOHUCE® BnpaBe oCymiecTBIATL MOHHUTOPHMHI HCIIONHEHHUS
TTompsaa4uKoM CBOMX 00s3aTenbeTB Mo KOHTpakTy M B j11000if MOMEHT BPEMEHH OLEHHBATh
Ka4yeCTBO OKa3aHHBIX YCIYr M IepellaHHbIX Pe3ynbTaToB B IENAX ONpEeNeNeHHs MX
coorsercTus TpedoBanmsiM Konrpakra. [Toapsiiunk 06s3yercst OKa3bIBaTh MOJIHOE COACHCTBHE
B OCYIIECTBJICHHH TAKOrO MOHUTOPHUHIA M KOHTpoIs Ha Ge3Bo3mesanoit s KOHUCE® ocnose
U TpPENOCTaB/IATh COOTBETCTBYIONIYI0 ~HMH(MOPMAIMIO, OOOCHOBAHHO  3alpallMBaeMylo
IOHHUCE®, B ToM uHucle, OMHMO IIpodero, HHpopMalHio o Jare nomydeHns KonTpakra,
noApoOHYI0 HHPOPMALIHIO O XO/Ie OKa3aHHus YCIyr U HHPOPMALMIO O TOUIEKAIINX B3UMAHUIO
pacxonax, IaTexax, ocylmecTBiIeHHbIX co croporsl JOHUCE®, n miuatexax, moexaniux
ocymiectBieHHo. IIpoBeneHe WM OTKA3 OT NpOBeJeHHs oueHkH Yeuyr n PesynsratoB He
ocBobGosknaer IToapsaunKa OT coOIIOAeH S JIF00O0I U3 MPEIOCTABICHHBIX UM TapaHTHii HIIM OT
MCTIONHEHNSI UM HHBIX CBOMX 00513aTEIbCTB, MPEYCMOTPEHHBIX KOHTpakTOM.

2.8 B ciuyyae ecnu Yeuyru wiM PesynbTaThl, OKasaHHbIe/liepeaHHble [loapsiuuKoM, He
COOTBETCTBYIOT TpeboBaHmsM KoHTpakTa HIIM OKa3aHbL/IepeaHbl C HapylIeHHEM CPOKOB HITH
He B monHoM obwseme, IOHUCE® Bnpase (6e3 orpaHnMyeHHMs JHOOBIX MHBIX HMCIOIIMXCS y
IOHUCE® npae u cpe/icTB IPaBOBO#i 3aIUTEI), Ha CBOI BBIOOD:

a) Hanpasus [ToapsauuKy NTHCbMEHHOE yBeoMiIeHue, oTpeboBaTh oT Ioapsiumka ycTpaHuTh 3a
CBOIf COOCTBEHHEBII CYET MOMYIICHHBIC HAPYIICHHs, B TOM YHCIE HEIOCTAaTKHM Pe3ynbTatos,
crocobom, ynosnersopsiiomnm OHVCE®, B Teuerne 30 (TpuAnaTH) AHEH MOCe MOTydYeHHs
yBenomienuss or IOHUCE® (wmm B TedeHue OGoliee KOPOTKOIO CpOKa, ONPEIEIEHHOTrO
IOHUCE® no cBoeMy COOCTBEHHOMY YCMOTPEHHIO H YKa3aHHOTO B YBEIOMJICHUHN);

b) morpe6oBats ot Iloapsunka BO3MECTHTh BCE CyMMBI (TIPH MX HATHYHH), BHITUIAYCHHBIC EMY
IOHUCE® 3a Ycnyru unn Pe3ynbTaTsl, He COOTBETCTBYIONINE YCTAHOBICHHBIM TPEOOBAHHAM,
nim 3a Yeiryru uin Pe3ynbTaTel, OKasaHHbIe/IepeJaHHbIE He B IIOJTHOM 00beMe;

€) 3aKyNHUTh BCE MM 4acTh Ycuyr v (unu) Pe3ynbratoB y Apyrux noApsaIdHKoB U MOTpedoBaTh OT
TNoapsinunka Bo3mectnth IOHVCE® niobble TOMOTHUTENBHBIE PACXOABI TTOMHMO BBITLIATHI
OCTaBIIeHCs HEBBIMIAYCHHOH YacTH Bo3HarpaxkaeHus 3a ykasaHHble Yciryrn u PesynbTatsr;

d) HanpaBuTh MUCHMEHHOE YBEJOMIICHHE O pacTopxkeHHH KOHTpakTa B CBSA3M C HapylleHHEM B
COOTBETCTBHH €O CTaTheil 6.1 Hmke, ecnu [ToAPATYNK HE yCTPAHHT HApYLICHHE B TEUCHHE
CpOKa, MPEyCMOTPEHHOTO cTaTheii 6.1, TG0 ecni HapyIIeHHE He MOXKET ObITh YCTPaHEHO;

e) norpeboBarb oT Iloapsiaumka BO3SMECTHTH 3apaHee OLICHEHHbIE YOBITKH, OIpE/eIeHHbIE B
KonTpaxre.

2.9 B nornonuenue K nooxenusM cratbi 11.5 nike, Iloapsiaunk B npsiMoii popme npusHaér, 4To,
ecii FOHUCE® mnpumer Yenyru win Pesysbrarbl, KOTOpble ObUIM OKa3aHbl/IEpeaHbl C
HapyHmIeHNUEM CPOKOB MJTH HE B TTOJITHOM COOTBETCTBHH C TpC6OBaHHSIMI/I KOHTpaKTa, 9TO HE 6)"}10’1"
CYHATATBCA OTKa3oM }OH“CE‘D OT CBOMX TIpaB B CBA3HM C TaKMM HapylmICHHEM CPOKOB HIIH
HECOOTBETCTBUEM YClel' W PeSlebTaTOB YCTaHOBJICHHBIM rpe6osam/mMA

TTepconan IMoapsiaunka u CyOMOAPSAINKI
2.10 B ornomennn Iepconana IToapsiguika IPUMEHSIOTCS CIIEYIOIIHE OIO0KEHUS:

a) Iomnoxenns cratey 7 (THUECKHE HOPMBI) TpUMEHSIOTCA K [Tepconany IMo-pstunka B mopsike,
B IIPAMOIT (hopMme IpelyCMOTPEHHOM CTaThbeit 7.

b) TMoapsinuuk oTBewaeT 3a obecrieueHre MPO(PECcCHOHATM3MA M TEXHHYECKOH KOMIETCHIMH
l'lepcoHana, BBIJICJICHHOI'O UM ISl BBIMTOJIHCHUS pa60Tl>I no KOHTpaKTy, H 06ﬂ3yeTC${ ﬂOHGVIpaTB
npOd!eCCl/lOHaﬂbelX. HAJICKHBIX U KOMIIETEHTHBIX JIHLL, CHOCOOHBIX UCIIOJIHATL 00sI3aTEILCTBA
no Konrpakry sddexruBHbIM 00pa3oMm, cobmronas HpU ITOM MECTHBIE 3aKOHBI H OObIYaM
JICJI0BOI0 OGOPOTa u HCﬁCTByH B COOTBETCTBHHM C BBICOKHMH CTaHJAapTaMHW HPaBCTBCHHOIO U
STHYHOTO MOBC/ICHHUSA.

¢) Karmduxauns mo6oro INepconana, koropomy IToapsaumk nopydaeTr Wil IIAHUPYET NOPYUHTH
HCTIOJTHEHNE KaKuX-TH60 06a3aTenbeTs no KoHTpakTy, 10KHA ObITh TaKOH %€ HITH BBIIIIE, YeM
KBaH(UKAIMS 0000 TIepCoHala, H3HAYATBHO MPEUT0KEHHOTO [TOAPSAIHKOM.

d) B moGoii MOMeHT Bpemenu B TeueHue cpoka aeiictBus Konrpakra FOHUCE® Bnpase B
TMHChMEHHON Cl]OpME ]101‘p660BaTL oT HO}IpH}I'IVIKa 3aMEHHTB JIH000€e OJTHO HUJIM HECCKOJIbKHUX JIMI{
u3 cocraBa BbieneHHoro Ilepconana. IOHUCE® He 00s3aH 0GOCHOBBIBaTH YKa3aHHOE
TpeboBanue. B Teuenue 7 (cemu) pabounx gueit nocne nonydenus or KOHUCE® tpeboBauus o
3amere [logpsnumk pomkeH 3ameHuMTh coorBercTByromuii I[lepconan na Ilepconan,
npuemnemsiii ;uis FOHUCE®. Hacrosiiiee mosoxken#ne pacnpocTpansercs takke Ha [Tepconan
l'lonpsmana, Bb"'[()]'[HS{K)IIlVlﬁ q)yHKIH/H/I «MEHEUKEpa 1no paGOTe C KIHMCHTAMHW» HIIH
«MEHE/IKEpA M0 CBA3AM C KOHTPAreHTaMHU».

¢) B ciydae ecim 0JIHO MM HECKOJBKO JiHIL U3 cocTaBa Kiroueoro nepconana IToapsaunka no
Kakoii-n1b0 npuunHe He cMOryT paboraTh 1o KonTpakTty, IToapsiaunk 06s3yercs i) yBelOMHTh
06 strom FOHUCE® kax opraHu3anunio-3aka3umka He Ho3/1Hee 4eM 3a 14 (YeTblpHaauarh) JHeii;
n ii) g0 ocymecriaenust 3amensl Kiouesoro mepconana momyunts ot IOHHUCE® kax
opraHu3alMu-3akazunka onobpenue. Ilpu yeemomnennn IOHUCE® kak opraHusanuu-
3aKa3unka ITOAPSIYMK JOIDKEH OOBACHMTH NPHUMHY IUIAHUPYEMOI 3aMEHBI, TpEJICTaBUB
000CHOBaHHE 1 HH(POPMALUIO 0 KBATH(UKALUHY TIpeaIaraeMoro Ha 3aMeny Ilepconana, koropas
JOJDKHA OBITH B JOCTATOYHOH CTEIEHH MOAPOOHOH, I TOrO 4TOOBI MMETh BO3MOMKHOCTH
OIICHHUTH BJIMAHNE 3aMeHbI Ha HcronHenne Konrpakra.



(e) If one or more of Contractor’s Key Personnel become unavailable, for
any reason, for work under the Contract, the Contractor will (i) notify the UNICEF
contracting authority at least fourteen (14) days in advance; and (ii) obtain the
UNICEF contracting authority’s approval prior to making any substitution of Key
Personnel. In notifying the UNICEF contracting authority, the Contractor will
provide an explanation of the circumstances necessitating the proposed
replacement(s) and submit justification and qualification of replacement
Personnel in sufficient detail to permit evaluation of the impact on the
engagement.

(U] The approval of UNICEF of any Personnel assigned by the Contractor
(including any replacement Personnel) will not relieve the Contractor of any of its
obligations under the Contract. The Contractor’s Personnel, including individual
sub-contractors, will not be considered in any respect as being the employees or
agents of UNICEF.

(9) All expenses of the withdrawal or replacement of the Contractor’s
Personnel will, in all cases, be borne exclusively by the Contractor.

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

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

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

2.14 The Contractor will comply with all applicable international standards
and national labor laws, rules and regulations relating to the employment of
national and international staff in connection with the Services, including, but not
limited to, laws, rules and regulations associated with the payment of the
employer’s portions of income tax, insurance, 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, negligence or
misconduct of the Contractor, its Personnel and sub-contractors; (c) 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 () any costs, expenses, or claims associated with any illness, injury,
death or disability of the Contractor's Personnel and sub-contractors’ personnel, it
being understood that UNICEF will have no liability or responsibility with regard
to any of the events referred to in this Article 2.14.

3. FEE; INVOICING; TAX EXEMPTION; PAYMENT TERMS

31 The fee for the Services is the amount in the currency specified 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 limiting the provisions of Article 3.3 below,
all duties and other taxes imposed by any authority or entity must be separately
identified. It is 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 written agreement between the Parties before
the relevant Service or Deliverable is provided. UNICEF will not agree to changes
to the Fee for modifications or interpretations of the scope of work if those
modifications or interpretations of the scope of work have already been initiated
by the Contractor. UNICEF will not be liable to pay for any 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 payment being sought, in the currency specified in the Contract and
in English, indicating the Contract identification number listed on the front page
of the Contract; and (b) provide a clear and specific description of the Services
provided and Deliverables delivered, as well as supporting documentation for
reimbursable expenses if any, in sufficient detail to permit UNICEF to verify 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

f) Cornacoanne IOHUCE® moboro Ilepconana, Beiaenennoro Iloapsaunkom (B TOM 4HCIIe
mo6oro ITepconana, npejiaraeMoro Ha 3aMeHy), He ocBo6osk1aeT IToapsunKka OT HCIONTHEHHSA
UM cBoux obs3arensctB 1o Koutpakry. Ilepconan IlonpsiuMka, B TOM 4HCIE €ro
CyOnoAps MK — (DU3NYECKHE JIMLA, HE CYUTAIOTCS B KAKOM Obl TO HH OBLIO OTHOILICHHH
paboruukamu unu areutamu KOHUCE®.

g) Bcee pacxonw! Ha oT3bIB M 3ameHy Ilepconana IToxpsimuuka 1o Beex ciyyasx OILIAYMBAKOTCS
HCKITIOYUTENBHO TToapstunkom.

2.11 Hoxpsmunk o6sa3yercs nonyunts o KOHUCE® npeBaputensHoe nuCcbMEHHOE 0100peH#e 1
COIJIacOBaHHE B OTHOLIEHHH BCEX CYONOAPSTIMKOB — FOPHUAMYECKHX JIHIL, KOTOPBIX IToapsmumk
IUTAHUPYET HCIoJb30BaTh B cBsi3H ¢ Konrpakrom. Cornacosanne FOHUCE® cyOnoapsitaukoB
He ocBoboxkaaeT [Toapsaumka OT HCIIONHEHUS UM CBOUX 00s13aTenbeTB 110 Kontpakry. Yenosus
moG0ro I0roBopa CyOmoApsiaa JOJDKHBI COOTBETCTBOBATH BCeM YyclnoBuaM KoHTpakta n
TOJIKOBATBCS CIIOCOOOM, B TIOIHOI Mepe COOTBETCTBYIOIIMM BCeM ycnosuaM KonTpakra.

2.12 TMoapsgunk noarBepxkaact, 4To oH o3Hakomuics ¢ [lomurukoit FOHMCE® B orHOmEHNH
TIOBE/ICHHS, CIIOCOOCTBYIOIIEro 3alTe NeTeil M oxpaHe X mpas. Ilompsmumk oBsasyercs
obecriednTh moHMMaHue ero Ilepcomamom TpeGoBaHuii 06 MH(OPMHPOBAHHH, KOTOpEIE
Ilepconan momkeH cobmOAaTh, W NPHHAMATH HAUICKAIIME MEPHI, CIOCOOCTBYIONIHE
coOmoaeHnio ykasanHbIX TpeGopanuii. Ilogpsaaumuk obsasyercs Tawoke okaseiBath IOHUCED
CoMeliCTBHE B pean3aluy yKa3aHHOMH MOTHTHKH.

2, 1 3 l'lo):(panm( JIOJIKE€H OCYIIECTBIIATE KOHTPOJIb 32 CBOUM l'lepconmoM n cyﬁnoﬂpﬂuquaMn n
HECTH TIOJMHYH OTBETCTBEHHOCTH 3a BCC chym, OKa3bIBACMBIC €TO l'[epcoHanoM "
cyOnoapsIdHKaMHu, 1 3a obecrieder e coOIoAeHnss UMH ycioBri KonTpakTa.

2.14 Tloapsaunk 06s3yercs cOOMOAAaTh BCE NMPHMEHHMBIC MEXKIYHAPOJAHbIC CTaHIAPTHI H
HAIHOHAIEHOE TPY0BOE 3aKOHOATENbCTBO, HOPMBI 1 TTO/[3aKOHHbIE aKThI B OTHOIICHUH HaiiMa
Ha paboTy HAILMOHAILHOIO M MEKIyHAapOJIHOro MEpCoHaja B CBA3M C YCIyramH, BKIIOYas,
HIOMHMO IIPOYEro, 3aKOHBI, HOPMBI H IIOJ[3aKOHHbIE aKThI, CBA3aHHbIE C YILIATOH paboTonarenem
CBOGH YaCTH MOJOXOMHOTO HANOTa, CTPAXxOBBIX B3HOCOB, B3HOCOB IO COLHATBHOMY
00eCneueHni0 1 MEIHIIMHCKOMY CTPaXOBAHMIO, KOMIEHCAIMi pPabOTHHKAM, MEHCHOHHBIX
OTYUCIIEHUH, BBIXOJIHBIX NMOCOOMI MIIM MHBIX aHAOTMYHBIX IUatexeil. bes orpanuuenus
0JI0KeHMiH HacToseii craTby 2 ¥ cTathk 4 Hiwke [ToapsIYiK HEeCeT NONHYI0 OTBETCTBEHHOCTh
(a FOHUCE® He HeceT OTBETCTBEHHOCTH) 3a a) TI0OBIE BBIILIATHI, NpuunTatomuecs [lepconany
n cybnoapsunkam Ilogpsgunka 3a oKa3aHHE MU YCIIyT B CBS3H ¢ HcmonHeHneM KoHTpakTa;
b) sto0ble peiicTBust, Ge3/elicTBIe, HEOCTOPOKHOCTD WIN HAPYIIEHHS €O CTOPOHBI [ToapsIunKa,
ero Ilepconana u cyONOAPSIYMKOB; C) 3aKIIOUEHHE JIOOBIX CTPAXOBBIX JOTOBOPOB, KOTOPhIE
MOryT ObITh HEOOXOAMMBI WIM OkenatenbHel amst uenei Kowtpakra; d) obecrieuenne
6e3omacuoctr Iepconana [MoapsaunKa 1 nepcoHasa cyOnoApSaMKOB; U €) 00bIC H3/ICPKKH,
pacxoibl WM TpeOOBaHMs, CBSI3aHHbIE € JIOOBIMH OOJE3HSMHU, TPaBMAMH, CMEPTHIO HIIM
nnBaauaHocTsio Iepconana [oapsurka u nepconana cyonoapsiaaukos; npu srom FOHUCED
HE HeCeT HUKAKOil OTBETCTBEHHOCTH B CBSI3M C JIOOBIMH M3 OOCTOSITEIIBCTB, MEPEUHCIICHHBIX B
HacTosiei cratbe 2.14.

3. BOSHATPAKJIEHUE. BBICTABJIEHUE CYETOB. OCBOBOXJIEHHUE OT
HAJIOT'OB. YCJIOBHUSI OIVIATHI

3.1 BosmarpaxieHueM 3a oOka3aHMe YCIyr SBJISeTCsS CyMMa B BaJloTe, yKa3aHHas B
cooTBeTcTBYIomEeM paszene Konrpakra (nanee — «Bo3HarpakaeHue»); IpH dTOM CUMTAETCs,
YTO JlaHHas CymMMa yka3aHa B oynapax CIIIA, ecnn B cooTeTcTBYyromeM pasziene Kontpakra B
npsamoii Qopme He mpemycmorpero wuHoe. Ecim  KonTtpaktom B mpamoii  dopme He
HpelyCMOTPEHO HHOE, Bo3HarpakieHue BKIIIOYAeT BCe M3JEPHKKH, PACXO/Ibl, 3aTPaThl H COOPBI,
KOTOpPBIE MOT'YT BO3HUKHYTh Y HO,Llpﬁu'-lldK’rl B CBSI3U C UCIIOJIHEHHEM UM CBOUX 00s13aTENbCTB 110
KOHTpaKTy; TIpH 3TOM, 603 OrpaHn4YCHUs TIOJIOKEHUH CTaThu 33 HHWXKE, BCC MOUIJIMHBI U UHBIC
HaJIOTU, B3UMACMbIC IIK)6LIM TOCY/IapCTBEHHBIM OPraHoM HIIH Op]‘aHHSGHHCﬁ, JIOJIKHBI 6HTB
yKa3aHbl otjenbH0. CTOPOHBI IOroBapuBaioTcst 0 ToM, uto Ilonpsmuuk He Oyzmer TpeboBaTh
u3MeHeHHs pa3mepa BosnarpakueHus mociie okasaHust UM YCIyr M nepejnadd PesynbratoB u
4TO pasMep BO}Ha]‘pa)K}lCHMﬂ HC MOXKCT 6BITL W3MCHCH, KpPOMC KakK II0 NMHCbMCHHOMY
cornanieHno Mexy CTOpOHaMHM 0 MOMEHTAa OKa3aHMsl COOTBETCTBYHOMICH Yciyrm wimm
nepezaun coorserctpyiomero Pesynprara. OHVCE® ne jaer coero coriacus Ha M3MeHEeHHe
pasmepa BosnarpaxjieHus B CBA3H C U MM OIIp Oif MHTeprpeTanuei
TEXHUYECKOro 3aJaHus, €CJIM TaKu€ HM3MCHCHMS WJIM Takasg HHTEpNpeTanuss TEXHHYCCKOro
3ajanus yxe Obutn uHHIMEpoBaHbl [loapsmunkom. IOHMCE® He o0s3aH OutaumMBaTh
BbIIIOIHEHHBIE [ToapsgunkoM paboTs! Wil npenocTaBieHHble [ToApsAIuMKOM MaTepHabl, eClIu
TaKue paGon,l WA MaTepualbl BBIXOJAT 3a IMPEACbl TEXHUYECKOTO 3aJlaHus WM HE ObLIH
3apanee cornacoBadsl ¢ FOHUCE®D.

3.2 Moppsinunx BeictaBisier cyera FOHUCE® uckimountensHo nocie okasanus [loapsaankom
Venyr (wn ux gacti) u nepenadu PesynpraTtoB (WM uX 4acTu) B cootBeTcTBHH ¢ KoHTpakToM
u crocobom, ynosieropsiiomum IOHUCE®. Toapsmunk Hanpapisier a) 1 (oauH) cder Ha
oniary COOTBETCTByIO"[Bﬁ CYMMBI B BJIKOTE, yKa'}aHHOﬁ B KOHTpaKTe, Ha aHTJIHHCKOM SA3BIKE, C
yKa3aHueM uaeHTH(GUKaHOHHOro HoMepa KoHTpakTa, IPOCTAaBICHHOrO Ha IEPBON CTpaHHIE
Kontpakra; ¥ b) uYeTkoe M KOHKPETHOE ONHMCAHHE OKA3aHHBIX YCIYr M IepeJaHHbIX
PeSyJ'IBTaTOB, a TaKXe JIOKYMCHTALWIO, TMOATBCPKIAINIYIO TOMICKAIIME BO3MEIICHHIO
pacxoael (I'[pl/I ux Ha]'[ﬂ‘ﬂ/ﬂ/l), KOTOpasi 10JKHa 6LITB JIOCTaTOYHO I'[O}'[pO6H0|7I, JUJIs TOTO '-(T06BI
IOHUCE® nmesn BO3MOXHOCTb IPOBEPUTH CYMMBI, yKa3aHHbIE B BBICTABIICHHOM CYETE.

3.3 Moapsmunk ynoaHomounBaer FOHUCE® BhIYMTaTh M3 CyMMbI CYETOB, BBICTABJICHHBIX
Toapsiaunkom, JiroOble CyMMbI, HPEACTABISIONME COOOM MpsMbIC HAJIOTU (32 HCKIIOYCHHEM
IaThl 33 KOMMYHAIIbHBIC YCIYTH) M TAMOJKCHHBIC OrPAHMYCHUS, MOLUIMHBI ¥ COOpBI
AHAJIOTMYHOTO XapaKTepa B OTHOIIEHMM NpPEIMETOB, BBO3MMBIX HJIM BbIBOMMBIX Ul
ciyxe6Horo noib3oBanns FOHUCE®, B COOTBETCTBHM C HOPMaMH 00 OCBOOOXJICHHH OT
YIUIaThl HAJIOTOB, MPETyCMOTPEHHBIMU pasfenoM 7 crateu 11 KoHBeHIMM O mpHBHIErHsAX U
nmmynurerax O6beunennbix Hauuit 1946 ropa. B ciyuae ecian kakoit-m6o rocy1apcTBeHHBbIH
OpraH OTKaKeTCs NIPU3HATH YKa3aHHOE OCBOOOKICHHE OT HAJIOTOB, OTPAHHUCHUH, TIOIUTMH HITH
c6opos, TToapsauuk 00sA3yeTcs He3aMeUINTEIbHO NPOKOHCY IbTHpoBathes ¢ IOHUCE®D B
LEIAX OMpPEJCICHHs B3aMMONpPHEMIEMOH mpoueaypsl. I[loapsaunk o0s3yercs OKa3bIBaTh
TOHHUCE® nonnoe coaelictBue B Lensnx obecneyenus ocsodoxaenus KOHUCED or Hanoros
Ha JI00aBJICHHYI0 CTOMMOCTh WJIM MHBIX HAJOTOB aHAJOTMYHOIO XapaKTepa MM BO3Bpara B
nonb3y FOHMCE® cymM, BBIIUIAYEHHBIX B KAYECTBE YKa3aHHBIX HAJIOTOB.



services) and customs restrictions, duties and charges of a similar nature in respect
of articles imported or exported for UNICEFs official use in accordance with the
exemption from tax in Article I, 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 exemption from taxes, restrictions, duties or
charges, the Contractor will immediately consult with UNICEF to determine a
mutually acceptable 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.

3.4 UNICEF will notify the Contractor of any dispute or
discrepancy in the content or form of any invoice. With respect to disputes
regarding only a portion of such invoice, UNICEF will pay the Contractor the
amount of the undisputed portion in accordance 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 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.

35 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 to interest on any late payment or any sums payable under the
Contract nor any accrued interest on payments withheld by UNICEF in connection
with a dispute. Payment will not relieve the Contractor of its obligations under
the Contract and will not be deemed to be acceptance by UNICEF of, or waiver
of any of UNICEF’s rights with regard to, the Contractor's performance.

3.6 Each invoice will confirm the Contractor’s bank account details provided
to UNICEF as part of the Contractor’s registration process with UNICEF. All
payments due to the Contractor under the Contract will be made by electronic
funds transfer to that bank account. It is the Contractor’s responsibility to ensure
that the bank details supplied by it to UNICEF are up-to-date and accurate and
notify UNICEF in writing by an authorized representative of the Contractor of any
changes in bank details together with supporting documentation satisfactory to
UNICEF.

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

38 UNICEF will have the right to set off, against any amount or amounts
due and payable by UNICEF to the Contractor under the Contract, any payment,
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 contract or agreement between the Parties. UNICEF
will not be required to give the Contractor prior notice before exercising this right
of set-off (such notice being waived by the Contractor). UNICEF will 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-off.

39 Each of the invoices paid by UNICEF may be subject to a post-payment
audit by UNICEF’s external and internal auditors or by other authorised agents of
UNICEF, at any time during the term of the Contract and for three (3) years 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 payments (including but not limited to
the actions or inactions of UNICEF staff and other personnel).

4. REPRESENTATIONS AND WARRANTIES;
INDEMNIFICATION; INSURANCE
Representations and warranties

4.1 The Contractor represents and warrants that as of the effective date and
throughout the term of the Contract: (a) the Contractor has the full authority and
power to enter into the Contract and to perform its obligations under the Contract
and the Contract is a legal, valid and binding obligation, enforceable against it in
accordance with its terms; (b) all of the information it has previously provided to
UNICEF, or that it provides to UNICEF during the term of the Contract,
concerning the Contractor and the provision of the Services and the delivering of
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 with the
terms and conditions of the Contract; (d) it has, and will maintain throughout the
term of the Contract, all rights, licenses, authority and resources necessary, as
applicable, to provide the Services and deliver the Deliverables to UNICEF’s
satisfaction and to perform its obligations under the Contract; (€) the work product
is and will be original to the Contractor and does not and will not infringe any
copyright, trademark, patent or other proprietary right of any third party; and (f)
except as otherwise expressly stated in the Contract, it has not and will not enter

3.4 FOHUCE® yBenomusier [Toapsiiunka o JIF00BIX CIIOpax HIlH PACXOKIACHUSX B COACPKAHUU HITH

(opme t00BIX cueToB. B ciydae ocrapuanus Tonbko yacti cuera FOHMCE® BoimnaunBaet
TMoapsiquuky HeOCHapHBAaEMyIO CyMMY B COOTBETCTBHMH cO cTatheil 3.5 mmxe. IOHUCED u
IMoapsia4mK MPOBOAST J0OPOCOBECTHBIC KOHCYIBTALIMH C LE/BIO Pa3peLieHHs! T00bIX CIIOPOB,
CBSI3aHHBIX C JMOOBIMU cueTamu. ITo pesysbTaTaM pa3peleHns TaKoro Cropa JIr0kIe CyMMbI, He
B3BICKAHHBIC B COOTBETCTBHM C KOHTPAaKTOM, BBIYMTAOTCA M3 CyMMbI CueTa HMIIM CYETOB, B
KoTOpbIX oHM ykaszaHbl, 1 IOHMCE® BpInIaunBaeT COrTacOBAHHBIC OCTABIIMECS CYMMBbI,
YKa3aHHBIE B CUETE HIIH CUETaX, B COOTBETCTBHH CO CTaTheil 3.5 B Teuenne 30 (Tpuauartn) aHei
T10C/Ie OKOHYATEIBHOTO Pa3-PeleH s Cropa.

3.5 IOHUCE® BminnaumaeT HeocmapusaeMylo cymmy cuera [logpsaumka B Teuenue 30

(TpuauaTH) JIHeil Mocne ToTyYeH s cueTa i HeoOX0IMMOIl ITOATBEPKIAIOIIeH TOKyMEHTAIINH,
YNOMSIHYTOH B cTaThe 3.2 Bbllle. BhimyiaunBaemas CymMMa OTPaKaeT CKHMIKY MM CKMJIKH,
ONpECICHHBIC B COOTBETCTBHH C YCJIOBHSAMH OIUIATHI, MPEIYyCMOTPCHHBIMH K(JHTpaKTDM.
Ho}:{p;mquk HE HMMCCT IpaBa Ha MOJYYCHHE IIPOLICHTOB B Ciy4ac IIPOCPOYKH IUIATEKA,
TPOIIEHTOB HA KaKHe-TO0 CyMMBI, MOUIeKaIie BhiiaTe o KoHTpakTy, a Takke NPOLEHTOB
Ha CyMMBI, He BbirladeHHble co ctopoHbl JOHUCE® B cBsasu co cnopom. OcyuiecTsieHne
BBIIJIAT HE 0CBO60)K}J&1€T HO}J[)S{JJLIHKH OT MCIOJIHEHUS] UM CBOMX 0053aTeIbCTB 110 KUHTpaKTy u
He cunraercs npuemkoit IOHUCE® Vemyr wmm Pe3ynsTaToB, OKa3aHHBIX/TIEpElaHHBIX
TloapsiaurkoM, i otkazoM FOHMCE® ot kakux-1ubo MpaB B CBA3M ¢ OKazaHHeM/mepenadeit
Tonpsiaumkom Yemyr/PesynbTaTos.

3.6 B kaxzaom cuere [ToApsAUNK JOMKEH MOATBEPAHTh PEKBH3HTBI CBOETO GAHKOBCKOTO CyeTa,

coobmennsie um IOHUCE® B pamkax npoueayps peructpauuu [oapsmuuka 8 JOHUCE®D.
Bcee nnaresxu, npuuntatomuecs Ioapsaunky no Kontpakry, ocymecTBisiorcs B 6e3HannaHoi
q)OpME Ha yKEL’iaHHbIﬁ 68HKOBCKI/H71 CUCT. nO}Jpﬂﬂ'ﬂ/IK HECET OTBETCTBEHHOCTB 3a MOJACPKAHHE
AKTyaJlbHOCTH M TOYHOCTH GAHKOBCKHX PEKBH3HTOB, cooOmeHHbIX M FOHUCE®D, u 0bs3yercst
yBenomisite FOHMCE® B nucbMeHHO# (popMe Yepes CBOero yoIHOMOUYEHHOTO MPEICTaBHTENs
0 JI00OBIX H3MEHEHHSIX B CBOMX OAHKOBCKUX PEKBH3HTAX C IIPEJOCTABICHHEM OATBEPIKIAtomeit
JIOKyMeHTarmu, yaosnersopsiouieii KOHUCE®.

3.7 Honpsuuk npusHaér u cornamaercs ¢ teM, yto KOHMCE® Bnpase oTkasarh B omate 11060ro

cuera, ecnd, 1o MHenuio IOHHCE®, Iloapsmyuk He MCIONHUI CBOM 00s3aTeNbCTBA B
COOTBETCTBHH C YCIOBHAMH KOHTpaKTa J'ﬂ/l60 ecim l'[oupﬂ):(an HE NIPEAOCTABHMIT TIOCTATOYHY IO
JIOKYMEHTALIHIO, TIOATBEPKAAIONIYIO CYMMY CUETa.

3.8 IOHUCE® BmpaBe 3auecTh B CUeT 00O CyMMBI MM CYMM, KOTOpBIC JOIKHBI OBITH

BeimiaueHbl JOHUCE® Tloapsaaunky mo KoHTpakTy, jr00ble TMIaTeXH, 3a0IKEHHOCTH HITH
HHBIE CYyMMbI TpeOOBaHMIl (B TOM 4MCIE, NOMHMO IIPOYEro, CyMMBbI JI00OHl mHeperuiarsl,
ocymecriaenHoii FOHUCE® Iloapsiiumky), KoTopble J10JDKHBI ObITh Bbiuiadenst KOHUCE®D
Hoapsimunkom 1o KoHTpakTy uiam moOGOMy HHOMY KOHTPAKTy WIIM COTJANICHHIO MEKIY
Croponamu. FOHUCE® He 00s13an npeBapuTesbHO yBeoMsTh [loapsaaunka 10 peanusanin
YKa3aHHOIO 11paBa Ha ocyllecTBiienue 3auera (1 [loapsaunk oTkaseiBaeTcs OT npasa TpeboBaTh
Takoro ysenomienus). KOHUCE® ysenomiser [loxpsaunka o peanusaliy yKa3aHHOTO HpaBa
Ha OCYHICCTBJICHHE 3a4eTa He3aMe/UTHTEITBHO MOCIE €r0 Peali3alliH, ¢ pa3bsICHEHUEM NPHYHH,
0 KOTOPBIM 3a4eT OBIT OCYIIECTBIICH; PH 3TOM, OJIHAKO, OTCYTCTBHE TAKOTO YBEOMJICHHS HE
BJIMSIET HA IOPUJIMYECKYIO CHITY OCYILIECTBIEHHOIO 3a4eTa.

3.9 B OTHOMmEHNH KaXkaoro u3 cueros, omnadeHHbx IOHUCE®, moxer ObITh mpoBeneHa

TIOC/ICAyrOmIass ayAuTOpCKas TIPOBEPKAa CHJIAMH BHCHIHMX WJIH BHYTPCHHHX ayJIMTOPOB
TOHUCE® unu unbix ynonHomouenusix arentos JOHUCE® B mo6oe Bpems B TeUeHHE CPOKaA
neiicrBust Kontpakra u B eyenue 3 (Tpex) JeT nocie npekpaenuns ero aeiicrsus. KOHUCED
BIIpaBe TPC6OBaTL oT l'lo}Jpsmquka BO3BpaTa I[K)ﬁLlX CYMM, KOTOPBIC, KaK 6LU'IO YCTaHOBJICHO 1O
pesyibTataMm TaKoit ay}lVIT()pCKOﬁ TIPOBEPKH MM TIPOBEPOK, 6]:”"/] BBIIJIAYCHbI HE B
COOTBETCTBHH C KOll'l']J’rlKl'OM, HE3aBUCHUMO OT NPHUYUH HUX BBIIIATHI (B TOM 4HCIIE, IIOMUMO
npodero, B pesynbrate AeHCTBUMI WM Oe3-jeiicTBHs pabOTHUKOB WM HMHOrO IEpPCOHAA
IOHUCE®).

4.3ABEPEHUS U TAPAHTUU. TAPAHTHUS BOSMEUIEHUS YBBITKA.
CTPAXOBAHUE
3aBepeHus M TapaHTHH

4.1 Toapsauuk 3aBepsieT ¥ rapaHTHPYET, YTO [0 COCTOSIHHIO Ha JaTy BerymieHus Konrtpakra B

CHIly M B TEYEHHE BCero cpoka naeiicTBust KoHTpakra: a) oH oOnamaer BCeMH MpaBaMH H
TIOJTHOMOYHAMH JUIS 3aKITFOUYCHUSA KOHTpaKTa ¥ HCIIOJIHEHHSI CBOMX 00S3aTeIbCTB M0 KOHTpaKTy,
u KoHTpakT co3maer 3aKkOHHbIE, MACHCTBUTENbHBIC W HMECIOLIME OPUAHYECKYIO CHILY
00s13aTenbCTBA piuiby HO,Elpﬂ}l'-ll/lKa U MOXeT ObITh TPUHY/IUTEJILHO MCIIOJIHEH B OTHOLICHUH
l'lonpsmana B COOTBETCTBHH C YCIIOBHSMH KOHTpaKTa; b) BCA Kacaromascs l'lonpsmana H
okasaHms Ycmyr M mepefaun PesymbTaTroB MH(OpManmsA, paHee NPENOCTaBICHHAs HM
IOHUCE® wmu npenocraiasemas uM FOHVICE® B rteuenne cpoka peitctBus Konrpakra,
SIBJISICTCS. TOYHOM, NPABIIIBLHOM, JOCTOBEPHOM U He BBOLICH B 32011y /ICHHE; C) OH SIBIISIETCS
TIATEKECTOCOOHBIM M HMEET BO3MOXHOCTh oKasbiBaTh Ycmyrn IOHUCE® B cooTBeTcTBHM C
YCIIOBHSIMH KOHTpaK’Ta; d) OH UMECT M Ha NPOTSKECHUHU BCET0O CpOKa HEﬁCTB“ﬂ KOHTpaKTa GyHeT
COXpaHATh BCE NPaBa, JMLEH3HH, IIOJHOMOYHS U PECYPChl, HEOOXOAUMBIE (B 3aBHCHMOCTH OT
00CTOATENBLCTB) ISl OKa3aHUs YCIIyr U nepenadu Pe3ynbratoB ciocoboM, yI0BIETBOPSIOLIUM
TOHUCE®, u ucrionHeHns CBOMX 00s13aTenbeTB Mo KOHTpakTy; €) pe3ynbTaThl paboT sBIISIOTCS
n 6y}'[yT SABIATHCSA aBTOPCKUMH JUTSA I'lonpsmquka W HE HApyLIaKT U HE 6y1’[yT Hapymarh HUKaKue
ABTOPCKUE IIpaBa, TOBAPHBLIC 3HAKH, MNATCHTbl WM HWHBIC IpaBa TPETBUX JIMI[ HA 00BEKTHI
MPOMBIIUICHHOH COOCTBEHHOCTH; U f) 32 HCKIIIOYCHHEM CIIy4acB, B IPIMOH GopMe yKa3aHHBIX
B KoHTpakTe, OH He 3aKimioyal M He OyeT 3aKiIyaTh HMKAKHE JIOrOBOPhI MM COIJIAIICHHUS,
KOTOpBIC OrPaHHYMBAIOT MPaBa KaKOro-m1HOo JIHIa Ha MCHOMb30BAHHE, TIPOIAKY, OTUYXK/CHHE
Kakux-nmubo Pe3ynbTaToB MM MHBIX PE3yIbTaTOB OKA3aHMsl YCIYT HJIM COBEPLICHHE HMHBIX
cienok ¢ HuMu. [loapsiauuK JOKEH HCIONHATH CBOM 00s3aTenbCTBa ¢ HanboIee MOJHBIM
yuerom uuTepecoB IOHMCE® 1 Bo31epKHBaThCS OT JIFOOBIX JISHCTBHIA, KOTOPbIE MOTYT OKa3aTh
HebnaronpustHoe BiusHue Ha KOHUCE® nim Opranunsanuio O6bemuaeHnbix Haruit.

4.2 Tlopsauuk TaKkKe 3aBepsieT M TapaHTHPYET, YTO [O COCTOSHMIO HA JATy BCTYILICHUS

KoHTpakTa B culy M B TeueHHEe Bcero cpoka neiictus KonTpakra on u ero Ilepconan u
cyOnonpsunky 6y ayT ucnonHATh KoHTpakT, okassiBaTh YCIyry u nepenaath Pesyibrathl a)



into any agreement or arrangement that restrains or restricts any person’s rights
to use, sell, dispose of or otherwise deal with any Deliverable or other work
resulting from the Services. The Contractor will fulfill its commitments with the
fullest regard to the interests of UNICEF and will refrain from any action which
may adversely affect UNICEF or the United Nations.

42 The Contractor further represents and warrants, as of the effective date
and throughout the term of the Contract, that it and its Personnel and sub-
contractors will perform the Contract and provide the Services and Deliverables
(a) in a professional and workmanlike manner; (b) with reasonable care and skill
and in 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 Contractor’s other clients; and (d) in accordance with all laws, ordinances,
rules, and regulations bearing upon the performance of its obligations under the
Contract and the provision of the Services and Deliverables.

43 The representations and warranties made by the Contractor in Articles
4.1 and 4.2 above are made to and are for the benefit of (a) each entity (if any)
that makes a direct financial contribution to UNICEF to procure the Services and
Deliverables; and (b) each Government or other entity (if any) that receives the
direct benefit of the Services and Deliverables.

Indemnification

44 The Contractor will indemnify, hold and save harmless and defend, at its

own expense, UNICEF, its officials, employees, consultants and agents, each
entity that makes a direct financial contribution to UNICEF to procure the
Services and Deliverables and each Government 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 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 liability 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 other 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 Contract or used by the
Contractor, its Personnel or sub-contractors in the performance of the Contract.

45 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 matter 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 maintain. UNICEF will have the right, 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 comply with the following insurance requirements:

(@) 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 risk of claims arising out of or
related to the Contractor’s performance of the Contract), including the following:

(i) Insurance against all risks in respect of its property and any equipment
used for the performance of the Contract;

(ii) 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 arising
from or in connection with the Contractor’s performance under the Contract;

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

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

=

mpo(eCCHOHATBHO M Ka4yeCTBEHHO; b) C MPOSBICHMEM Pa3syMHOH OCMOTPUTEIBHOCTH, C
HCTIONb30BAaHHEM ~ COOTBETCTBYIOLIMX HABBIKOB M B COOTBETCTBMM C  BbICOYaIIMMHU
Hpo(hecCHOHATBHBIME CTaHIAPTAMH, COONIONECHHE KOTOPEIX TpedyeTcsi OT CHelMaHCTOB,
OKa3bIBAIOIIMX TAKHE K€ HMJIH B CYIIECTBEHHOH CTENEHH AHAJIOTMYHBIC YCIYTH B JAHHOM
OTPACITH; C) C MPUMEHEHHEM TAKOTO )K€ IPHOPHTETHOTO MOJX0MA, KOTOPBIH MPUMEHSETCS IPH
oka3aHuH [TOJPSTYMKOM TAaKHX JKe WM aHAJIOTHYHBIX YCITyT IPYTHM CBOMM 3aKa3unkam; i d) B
COOTBETCTBHH CO BCEMH 3aKOHAMH, MOCTAHOBJIEHUSIMH, HOPMaMH H MOJ3aKOHHBIMH aKTaMH,
MMEIOIMMH OTHOLIEHHE K ncronHennio [Toapsgunkom cBoux obs3arenscts no Kontpakry u
okazaHuio Yeiyr u nepenaue PesynbtaTos.

4.3 3aBepenus ¥ TapaHTUH, NpenocTapieHHbie [ToapsI9HKOM B COOTBETCTBUH CO CTaThi-MU 4.1 1

4.2 Bblle, MPEIOCTABIAIOTCS @) KaXKAOMY JHIY (IpH €ro HalMuMM), B HpsAMoil (opme
BHOCsueMy (uHaHcoBbIi Bkmax B nmpuobperenne FOHUCE® Venyr u Pesynsratos; u b)
Kaknomy IIpaBuTenbcTBY MM HHOMY July (TIDH €ro  HalM4YMM), IIOJyYarolemy
HETOCPE/ICTBEHHYIO BBITOTy OT YCIIyr U Pe3ynbraroB, U B MX HOJIb3Y.

TapanTus Bo3menienus yObITKOB

4.4 Tlonpsumk 00s3yeTcs 3a cBoif coocTBeHHBIH cuer Bo3Memars JOHUCE®D, ero JomKHOCTHBIM

nHnaM, paboTHUKAM, KOHCYJITAHTAM M areHTaM, KoMy JIHILY, B IPSMOi (hopMe BHOCSILIEMY
(unancoBbliit Bk1an B mpuoOperenne IOHUCE® Vemyr u PesyneraToB, M Kakaomy
[IpaBuTeNbCTBY WM MHOMY JIMILY, TMOJYYAlOWEMY HEMOCPEICTBEHHYIO BBIOTY OT YCIyr U
PesyibTatoB, yOBITKH, CBS3aHHBIE C JIIOOBIMH HCKaMH, HPETEH3MSAMH M TPeOOBaHUAMH,
TPEBABIACMBIMA TPETBUMH JIMIIAMH, YIIEpO U yOBITKH B CBA3M C OTBETCTBEHHOCTBIO JTIOGOTO
XapakTepa HJIH POJa, B TOM YHCIE MX M3JICPKKH M PACXOJbl, BO3HHKAIOIIHE B Pe3yiIbTaTe
nedictBuil win GesnedictBust IToapsmunka wian ero Ilepconana wimm cyOnoApsAIYMKOB IPH
ucnonsennn Konrpakra. Hacrosinee nosokeHHe pacipocTpaHsercsi, IOMUMO NPOYEro, Ha a)
TpeGoBaHHs 1 YOBITKH B CBS3M C OTBETCTBEHHOCTBIO, OTHOCSIIMECS K BBIIUIATE KOMIEHCALIMi
paboTHHKaM; b) OTBETCTBEHHOCTH MPOU3BOIUTENS TOBAPA; U C) OObIC NCKU WIIH TPeOOBaHH,
OTHOCSIIMECS K IIPE/IoJaraeMoOMy HapyIIeHHIO aBTOPCKHX NPaB MM MHBIX NPaB Ha 0OBEKTH
MHTEJUIEKTYaIbHOH COOCTBEHHOCTH, JIMIEH3HUI, TATEHTOB, IIPaB HA MPOMBIILIEHHbIE 00pa3LIbl,
TOPrOBBIC HA3BAHUS HIIH TOBAPHBIC 3HAKM B CBA3M C Pe3ysbraTamu, i HHbIE yOBITKH B CBS3M C
OTBETCTBEHHOCTBIO, BOSHUKAIOIIEH B PE3y/IbTAaTE HCTIONb30BAHHS MTATEHTOBAHHBIX H300peTeHHiT
WIH yCTPOWCTB, MAaTePHAJOB, 3AUIMIICHHBIX ABTOPCKHM IIPABOM, HIIM HMHBIX OOBEKTOB
MHTEJUIEKTYaIbHOH cobcTBeHHOCTH, npenocraBiaenubiX misi FOHUCED unu nepenaHHbix B
IOHUCE® mno nuueH3nn B coOTBETCTBHH ¢ KOHTpakTOM MM HCmonb3yeMbix Iloapsunkom,
ero [lepcoHanom win cyomoapsaunKaMu npu uenoaHennn Konrpaxra.

4.5 IOHUCE® ob6ssyercs coobmars Iloapsmuuky o mMOOBIX TaKMX HCKaX, IPETEH3HSX,

TpeGOBaHMAX, YOBITKAX MM OTBETCTBEHHOCTH B PasyMHBIC CPOKHM TOCJE TOMyYCHHS
(akTHueckoro yBemomiieHus. ITIOAPAMYMK  OCYMIECTBIACT —CIMHONMYHEIH  KOHTPOJIb 32
OCIapHBAHHEM JIIOOBIX TAKMX HCKOB, IIPETEH3HH WM TPeDOBAHMIL, X ypEryIHpOBaHHEM H
3aKJTIOYEHHEM B CBSI3H C HHMHM MHPOBBIX COTJIAIIEHHIT, KpOMe KaK B YaCTH 3aILUThI IPUBHIET Hii
n nmmynutetoB  IOHUCE® wmnu moOBIX  BONMPOCOB, CBA3AaHHBIX C TPUBHJICTHAMH M
nmmynnteramn [OHUCE® (Bkmiouast Bompockl, cBasaHHble ¢ oTHomeHusmu IOHUCE® ¢
IIpaBuTeNbCTBAMH IIPUHHMAIOIIMX IOCYJAPCTB), B CBS3M C KOTOPHIMHM OTBETCTBEHHOCTH 3a
OCYILECTBJICHHE 3alIUTB B pamkax orHowmenui mexnay Iloapsmunkom n IOHUCE® necer
nckmountenbHo IOHUCE® (wm cooTetcTByromme rocynapctsennbie opransl). KOHUCED
BIIPaBE 3a CBOH COOCTBEHHBIH cueT 00eCreynBaTh Y4aCTHE B PACCMOTPEHHMM JIOOBIX TaKHX
HCKOB, MpEeTeH3ui WM TpeOOBaHMII HE3ABHCHMOIO IOPHCKOHCYIBTA, MPEICTABIIAIONIEro
unrepecs! KOHUCE® u Boi6pannoro KOHUCE® camocrosiTenbHO.

CrpaxoBanne

4.6 Toxpsinumk 00s3yeTcs coONI0NATh HIKEIIePEeUHCIeHHbIE TPeOOBAHHS K CTPAXOBAHUIO.

a) TlofpsmunK NOIKEH MMETh M COXPaHATh B CHJIE JIOTOBOPBI CTPaXOBaHHS, 3aKIIOYCHHBIC C

HAJICKHBIMH CTPAXOBBIMHU KOMITAHUSAMH HA JIOCTATOYHBIE CYMMBI B LIEJIAX CTPAXOBAHHUS cebs oT
BCEX DHCKOB, BO3HHMKAIONMX B CBs3M ¢ KoHTpakToM (BKJIIOYAs, IOMHUMO IIPOYEro, PUCK
TIpEIbABICHUS TpCﬁOBaHHﬁ B CBSA3H C UCIIOJIHCHUEM l'lo):(panvncoM KOHTpaKTa), B TOM 4HCIIC
JIOTOBOPBI, OXBATHIBAKOIINE CICAYIOIIHE BH/IBI CTPAXOBAHMSA

CTpaxoBaHHE OT BCEX PHMCKOB, CBS3AHHBIX C €r0 HUMYIIECTBOM H JIOOBIM 000pYHOBaHHEM,
HCHOJIb3YyEMBIM U Lieseii uenonuenus Konrpakra;

ii) cTpaxoBaHHe T'PaXIAHCKOH OTBETCTBEHHOCTH OT BCEX PHCKOB B CB3M ¢ KoHTpakTOM M

TpeboBaHMSIMH, BO3HHKaOMMMHU 13 KOHTpakTa, Ha CyMMY, JOCTATOYHYIO [ HOKPBITUS BCEX
TpeGOoBaHNUii, BO3HUKAIOIHX B CBsi3H ¢ ucnoianenueM [loapsaunkom Konrpakra;

iii) mosTHOE M HAjUTEXKallee CTPaXOBaHHE OTBETCTBEHHOCTH 3 BBITIIATY KOMIICHCAIHiT pabOTHHKaM

U CTPaXOBAHUE OTBETCTBEHHOCTH paﬁorogarenﬂ WM aHAJIOrMYHOE CTPAXOBAHUE B OTHOLLICHUH
cBoero IlepconHana u CcyOmOApsAIYMKOB B ILENSX [OKPBITHS TPeOOBAaHMiA, CBS3aHHBIX C
TIpPUYUHEHHEM CMEPTH, Bpeda 310POBbBI0 WM HMYIIECTBEHHOIO yn[epﬁa B pe3yabTare
UCIIOJIHCHUS K()HTpaK'I‘a; H

V) MHbIC BHIBI CTPAXOBaHHs, KOTOpbIe MOryT ObiTh cornacoBanbl FOHUCE® u Iloapsgunkom B

MHCbMEHHOH dopme.

b) ToapsaunK TOMKEH COXPAaHATh B CHIE JIOTOBOPHI CTPaXxOBaHWs, yKa3aHHbIC B cTaThe 4.6 a)

BBIIIIE, B TeUCHHE CpOKa JeiicTBHA KOHTpakTa M B TeUeHHE ONpECICHHOrO Mepro/ia BpeMeHH
nociie npekpauienus aedcrsus Kontpakra, BIUIOTS 10 OKOHYAHHs IPUMEHHMOTO CPOKA HCKOBOMH
JIABHOCTH 110 TPeOOBAHUSAM, B OTHOIIEHHH KOTOPBIX ObLI 3aK/IIOYEH JI0rOBOP CTPAXOBAHHSL.

¢) IopsunK HeceT OTBETCTBEHHOCTh 3a (PMHAHCHPOBAHHE BCEX CYMM B paMkKax (ppaHIIH3 110

JIOTOBOpaM CTpaxoBaHHUs.

d) Kpome kak B 4acTH CTpaxOBaHMS, yKA3aHHOIO B IIyHKTE a) iii) BBILIE, JOrOBOPBI CTPAXOBAHHS

TozpsaumKa, KOTOpbIE OJKHBI OBITH 3aKIIIOYEHBI B COOTBETCTBUM C HACTOsIICH craTheii 4.6,
JIOJDKHBI 1) coftepxkath ykasanne Ha FOHMCE® B kauecTBe J0MOIHHTEILHOTO 3aCTPAXOBAHHOTO
JHILa; ii) coJiepiKkaTh OTKa3 CTPAXOBIIMKA OT 1I00bIX npas cybporanuu B otHomennn KOHUCE®;
u iii) opexycmarpuBaTh HEOOXOAMMOCTH HAmpaBieHHsi cTpaxoBmukoM B agpec IOHUCE®D
MHCHMEHHOTO YBeioMyIeHus 3a 30 (Tpu/uarh) aHeH /10 pacTOPKEHUs UM H3MEHEHHS IOT0BOpa
CTPaxOBaHHs.

e) Ilo tpebosanuo IOHUCE® Iloppsauuk pommker npenocrasisite JOHUCE® nocratounsie

JIOKa3aTeNbCTBA 3aK/IIOUEHHUs IOTOBOPOB CTPAXOBAHMSI, MPEYCMOTPEHHBIX HACTOSIIEH CTAaTheH
4.6.



(b) The Contractor will maintain 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 obtained.

(c) The Contractor will be responsible to fund all amounts within any 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
Atrticle 4.6 will (i) name UNICEF as an additional insured; (ii) include a waiver
by the insurer of any subrogation rights against 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.

(U] Compliance with the insurance requirements of the Contract will not
limit the Contractor’s liability either under the Contract or otherwise.

Liability

4.7 The Contractor will pay UNICEF promptly for all loss, destruction or
damage to UNICEF’s property caused by the Contractor’s Personnel or sub-
contractors in the performance of the Contract.

5. INTELLECTUAL PROPERTY AND OTHER PROPRIETARY
RIGHTS; DATA PROTECTION; CONFIDENTIALITY

Intellectual Property and Other Proprietary Rights
51 Unless otherwise expressly provided for in the Contract:

a) Subject to paragraph (b) of this Article 5.1, UNICEF will be entitled to all
intellectual property and other proprietary rights including but not limited to
patents, copyrights and trademarks, with regard to products, processes, inventions,
ideas, know-how, documents, data and other materials (‘“Contract Materials™) that
(i) the Contractor develops for UNICEF under the Contract and which bear a
direct relation to the Contract or (ii) are produced, prepared or collected in
consequence of, or during the course of, the performance of the Contract. The
term “Contract Materials” includes, but is not limited to, all maps, drawings,
photographs, plans, reports, recommendations, estimates, documents developed
or received by, and all other data compiled by or received by, the Contractor under
the Contract. The Contractor acknowledges and agrees that Contract Materials
constitute works made 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 rights of the Contractor that pre-
existed the performance by the Contractor of its obligations under the Contract,
or that the Contractor may develop or acquire, or may have developed or acquired,
independently of the performance of its obligations under the Contract. The
Contractor grants to UNICEF a perpetual, non-exclusive, royalty-free license to
use such intellectual property or other proprietary rights solely for the purposes of
and in accordance with the requirements of the Contract.

(O] At UNICEF's request, the Contractor will take all necessary steps,
execute all necessary documents and generally assist in securing such proprietary
rights and transferring them (or, in the case, intellectual property referred to in
paragraph (b) above, licensing) them to UNICEF in compliance with the
requirements of the applicable law and of the Contract.

Confidentiality

5.2 Confidential Information that is considered proprietary by either Party or
that is delivered or disclosed by one Party (“Discloser”) to the other Party
(“Recipient”™) during the course of performance of the Contract or in connection
with the subject matter of the Contract will be held in confidence by the Recipient.
The Recipient will use the same care and discretion to avoid disclosure of the
Discloser’s Confidential Information as the Recipient uses for its own
Confidential Information and will use the Discloser’s Confidential Information
solely for the purpose for which it was disclosed to the Recipient. The Recipient
will not disclose the Discloser’s Confidential Information to any other party:

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

(b) unless the Confidential Information (i) is obtained by the
Recipient from a third party without restriction; (ii) is disclosed by the Discloser
to a third party without any obligation of confidentiality; (iii) is known by the
Recipient prior to disclosure by the Discloser; or (iv) at any time is developed by
the Recipient completely independently of any disclosures under the Contract.

53 If the Contractor receives a request for disclosure of UNICEF’s
Confidential Information pursuant to any judicial or law enforcement process,

f)

CobGmonenne Tpebosanuii KoHTpakTa, TMpeIbABIAEMBIX K CTPaXOBAHMIO, HE OTPAHHYMBACT
orBercTBeHHOCTh Ilonpsmunka no KoHTpakTy umM  OTBETCTBEHHOCTh Ilojapsmumka,
BO3HHMKAIONIYIO B CHJIY MHBIX OCHOBaHHH.

OTBETCTBEHHOCTh

4.7 Tloapsmumk o0s3yercs HesamemiuTensHo Bosmemars IOHHMCE®  moGoii  ymiepd,

npuunHenHslit umymectsy FOHUCE® Ilepconanom umu cydnoapsgunkamu [loapsgunka npu
ncnonsennn Konrpakra.

5. IPABA HA OBBEKTBI HHTEJJIEKTY AJIbHOW COBCTBEHHOCTH Y UHBIE

OBBEKTbBI TPOMBILIJIEHHOW COBCTBEHHOCTH. 3ALLIUTA TAHHBIX.
KOH®UJEHIUAJBHOCTD

IlpaBa Ha OOBEKTHI MHTEIUICKTYalIbHOH COOCTBEHHOCTH M HHBIE OOBEKTBI MPOMBIIUICHHOM

COOCTBEHHOCTH

5.1 Ecim KoHTpakToM B IIPSIMOi (hopMe He NPeLyCMOTPEHO HHOE:

a) C yuetom nonoxkenuit myHkra b) Hacrosmteit craten 5.1 KOHUCE® npunaanexar Bce mpaBa Ha

b)

00BEKTHI HHTEILUIEKTYaIbHOM COOCTBEHHOCTH M HHBIE 00BEKTHI IIPOMBIIIIEHHON COOCTBEHHOCTH,
BKJIFOYasi, [IOMHMO TpPOYEro, MaTeHTHl, aBTOPCKHE IpaBa U TOBAPHbIC 3HAKH B OTHOLICHHH
TIPOAYKTOB, TCXHOHOTHﬁ, H306pETEHMﬁ, Pl}:leﬁ, HOYy-Xay, JAOKYMCHTOB, JaHHBIX W HHBIX
Mmatepuanos (nanee — «KoHTpakTHbIe MaTepHaibi»), KoTopeie i) [Toapsaunk pa3pabaTbiBaeT
it IOHUCE® B coorBerctBuM ¢ KOHTPakTOM M KOTOpble HMMEIOT HEMOCPEACTBEHHOE
ortHomreHne K KOHTpakTy, MM KOTOpble ii) CO3JaHBI, IOATOTOBICHBI WM MONYYECHBI B
PE3yIbTATC WM B XOAC MCIMOJIHCHUS KOHTpaKTa. K ((KOHTpaKTHHM MaTepuanam» OTHOCATCA,
TIOMHMO MPOYEro, BCE KAPThI, YCPTCHKH, Cl)OTOI'paCbHPI, TITaHBI, OTYETRI, PEKOMCHIALIMH, CMCTBHI,
JIOKYMEHTBI, pa3paboTaHHble WM TodydeHHbie Ilonpsmunkom mo KoHTpakTy, n Bce HHbIE
JlaHHble, coOpanHble niM nonaydennsie Ioapsaaunkom no Kourpakry. Ioapsaunk npusHaér u
corjamaeresas ¢ TEM, 41O KOHT]’)EKTHHE MaTepHabl MPEACTaBIAIOT CO60ﬁ CJ'Iy)KCGHHC
npousBe/icHusA, co3aanueie 1o 3akasy IOHUCE®. KoHTpakTHBIE MaTepuanmbl OTHOCATCA K
Kouounenimanshoii  uupopmaumn  IOHUCE®  u  mepefalorcs — MCKIIOYHMTENBHO
YNONHOMOYEHHBIM JIo/KHOCTHBIM JuaM IOHUCE® npu ucreyeHuu cpoka neiCTBUs MM
PacTOpPKCHUN KOHTpaKTa,

IOHUCE® He umeeT mpaB cOOCTBEHHOCTH M 00S3yeTCsl HE 3asBNSATh O HAIMYHMH y HETO TMpaB
COOCTBEHHOCTH Ha OOBEKThI MHTEIUICKTYAJIbHON WIM MHOW NMPOMBIIUICHHOH COOGCTBEHHOCTH
TToxpsiaurKa, KOTOpbIE CyIIECTBOBAIN 110 MCIIOMHEHHs [TOJPsSIMMKOM CBOMX 0053aTeNbCTB MO
KOHTpaKTy WA KOTOpBIC l'lo}Jpsmqu MOJKET CO31aTh HIIH ﬂp"O6peCT“ (“ﬂ“ co3gan uim
npuobpen) BHE PaMOK MCIIOJHEHHS MM CBOMX 00s3aTenbctB nmo Kontpakty. IMoapsmunk
npenocrasisier KOHUCE® Geccpounyio, HEUCKIIIOUUTEIBHYIO U O€3BO3ME3/IHYIO JIMLIEH3HIO Ha
HUCMOJB30BaHUE  YKa3aHHbBIX 00bEKTOB mrremlex'ryanbuoﬁ WIK  WHOW llpOMblLUJlellllOlz
COGCTBCHHOCT“ HUCKITFOYHUTECIIBHO AT L[CJ'ICﬁ KOHTpaKTa u B COOTBETCTBUH C
TIpEeTyCMOTPEHHBIMH UM TpcﬁoBaHMﬂMVl.

Tlo TtpedoBanuio FOHUCE® Iloapsmuuk 00s3yercs NPUHAMATL BCe HEOOXOIUMBIE MEpbI,
OtbopMJlﬂTb BCE lleOGXO,Llldele JIOKYMEHTBI U B LI€JIOM OKa3bIBaTh COACﬁC’l‘BM@ B LEJIAX 3alATBI
YKa3aHHBIX OGBCKTOB COGCTBCHHOCTH W nepenayd ux (Plﬂl/l, B cCiy4dae C OﬁLCKTaMI/I
HHTCJ’U’ICKTyaHBHOﬁ COGCTBCHHOCTH, YKa3aHHBIMM B TTYHKTC b) BBIIIC, MMPEAOCTABICHHUSA
JueH3ny Ha ux ucnonb3osanue) FOHUCE®D B cooTBercTBUM ¢ TpeOOBAHUAMYU IIPUMEHUMOTO
3aKoHozaTenbcTBa U Konrpakra.

KonduaeHmatbHOCTh

5.2 Konduuenuunanbuas nHOpMALKs, KOTOpasi CYMTAETCs COOCTBEHHOCTBIO Ji000i 13 CropoH

a)

WIN KOTOpast epeiaHa MiTh PacKphiTa oHo# n3 CTopoH (J1anee — «PacKpbIBaOIIas CTOPOHa»)
npyroit Cropone (nanee — «Ilomyuaromasi CTOpoHa») B Xoje ucnonHeHns Kontpakra uim B
cBsi3u ¢ npeamerom Konrpakra, nomkna uenosnb3osatbes Iomyyalonieii cTopoHoii Ha ycioBusx
koH(UIAeHIMANBHOCTH. B memsx npenorspamienus —packpbitus  KonQuueHumnaabHO
nHpopmanuy Packpeisatomeii cropons! [Tosydaronnas cTopoHa 00s13yeTcst IpOSBIATE TAKyO XKe
OCTOPOXKHOCTB M OCMOTPHUTENLHOCTB, KoTopyto [Tonmyyaromias cTopoHa npossiseT npu pabote
co cBoei cobctennoit Koudunenumanpuoii unpopmanmeit, a Taxke HCIONb30BaTh
Koudunenmunansuyio nadopmariio PackpbiBaionieil CTOpOHbI HCKITIOYUTEILHO IS TEX Leei,
JUTS KOTOPBIX OHa OblTa packpbita [Tomyyatomeit cropone. ITomydaromas cTopoHa 06s3yercst He
packpeiBath KoHduaeHimanbHyo HHPOpMAIHIO PacKkpbIBaiomiel CTOPOHBI JTIOOBIM HHBIM
JMuaMm:

32 HCKIIOYEHHEM CcBOMX AdQQUIMPOBAHHBIX JHI, pPAOOTHUKOB, [OJDKHOCTHBIX JIHILL,
ﬂpe}ICTaBI/ITeﬂeﬁ, aréHToB H Cy6l’[0}'[p${ﬂ'—(“KOB, KOTOPBIM  3HaHHE KOHq)VI}'[eHI[MaJTLHOﬁ
HHq)DpMaIII/H/I HeOﬁXO}]I/IMO Juist Ileﬂeﬁ HUCTIOJTHCHUSA 06ﬂ3aTeJ'IBCTB 1o KOHTpaKTy; u

b) 3a uckimoueHnem ciyuaes, koraa Kondunenunansnas napopmanus i) nomyuena [Tomyuaromeit

CTOPOHOH OT TpeThero Jmia Oe3 KakuxX-MnOo orpaHuueHwii; ii) packpeita PackpeiBaromeii
CTOPOHOW TpeTheMy IMIly 0e3 HalOKEeHHs Ha HEero 00A3aTeNnbcTBA MO  COOMIOICHUIO
koH(puaeHIMaNbHOCTH; i) OblUTa u3BecTHa [lomywaromielt CTOpOHE 1O €€ PacKpBITHs
PackpbiBaroleit CTOpoHoit; Wi iv) B Jir000i MOMEHT BpeMeHH co3aHa [Tomy4aromeit cropoHoit
a0COTIOTHO HE3aBUCHMO OT JII000# MH(pOPMAIMH, PAaCKPHITOH B COOTBETCTBHH ¢ KOHTpaKkTOM.

53 B caysae mnomyuenust IlompsiqumkoM TpeGoBaumst packpeiTh KoHduaeHuuanbHyo

unpopmaruio JOHVCE® B pamkax kakoro-mmbo cyaeOHOro WM MpaBONPUMEHHTEILHOrO
nponecca IToapsmdauk 10 pacKpeITH TaHHON KoHpuaeHmanbHoi nHdopmanum 06a3yercs a) B
Jocratodnbie cpokH ysenomuts JOHUCE® o momydyeHnn yKa3aHHOTO TpeGOBaHMS, JUIA TOTO
4yro661 OHUCE® umen pasyMHyi0 BO3MOKHOCTb 00ECIIEYUTh BMEILATEILCTBO IIPABUTEILCTBA
COOTBCTCTByIOLLleﬁ CTpaHbl B LEIAX IPUHATHS 3ALUUTHBIX MEP HIIM OCYLICCTBICHUS HHBIX
HaJUIeKAIIKX JeHCTBHI; M b) yBeIOMHTB 00 3TOM COOTBETCTBYIOIINI TOCY1aPCTBEHHBIH OpraH,
norpeboBaBmmii  packpeitis  KondunenimansHoii  uHpopmammu. IOHUCE®  Bnpase
packpeiBath Kondunenuuanenyio unpopmanmio Ilogpspunka B Tex ciydasx, KOrjga 3T0
TpeOyeTcsi B COOTBETCTBHU C PELICHHSMHU WIM HOPMATUBHBIMH AKTAMU OPraHOB YIPABICHUS
IOHHUCE®.

5.4 TloapsiA4MK He BIPaBe NEPeiaBaTh B KAKOH Obl TO HU ObUIO MOMEHT BPEMEHH JTIOOBIM JPYTHM

munam, IlpaButensctBam mam opranam, He csizanHbiM ¢ JOHUCE®, noyro undopmanio,
koTopas uszBecTHa Iloapsnuuky B cuity ero otHomenuii ¢ KOHUCE® u kotopas He siBisieTcs
00lIe-10CTYHOI, KpoMe Kak ¢ npeiBapuTenbHoro paspemenns JOHUCE®; IToapsaumk Takke



before any such disclosure is made, the Contractor (a) will give UNICEF
sufficient notice of such request in order to allow UNICEF to have a reasonable
opportunity to secure the intervention of the relevant national government to
establish protective measures or take such other action as may be appropriate and
(b) will so advise the relevant authority that requested disclosure. UNICEF may
disclose the Contractor’s Confidential Information to the extent required pursuant
to resolutions or regulations of its governing bodies.

5.4 The Contractor may not communicate at any time to any other person,
Government or authority external to UNICEF, any information 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 private advantage.

Data Protection and Security

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

5.6 The Contractor confirms that it has a data protection
policy in place that meets all applicable data 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 any 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, remove or store UNICEF Data from a UNICEF location, network
or system without the prior written approval of an authorized official of UNICEF.

5.8 Except as otherwise expressly stated in the Contract or
with UNICEF’s express prior written consent, the Contractor will not install 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 contain 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 to: () restore and/or 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 Security Incident, the Contractor will, as soon as
possible following the Contractor’s discovery of such Security Incident and at its
sole cost and expense: (a) notify UNICEF of such Security Incident and of the
Contractor’s proposed remedial actions; (b) implement any and all necessary
damage mitigation and remedial actions; and (c) 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 and expense, will cooperate fully with UNICEF’s investigation of,
remediation of, and/or response to any Security Incident. If the Contractor fails
to resolve, to UNICEF’s reasonable satisfaction, any such Security Incident,
UNICEF can terminate the Contract with immediate effect.

00s13yeTcst He UCIOJIB30BaTh B KAKOH ObI TO HH OBLIO MOMEHT BPEMEHH yKa3aHHYIO HH(OPMAIHIO
B CBOMX JIMYHBIX HHTEpECaX.

Bauura 1 6e30MacHOCTh JaHHBIX

5.5 CTOpOHBI JI0rOBapuBAalOTCA O TOM, YTO B PaMKaX OTHOIIEHHH MexmTy HHMH Bce JlaHHble

IOHUCE®, B ToM umcie Bce MpaBa (BK/IOYas MpaBa Ha OOBEKThl WHTEIUIEKTYalbHOH H
TPOMBIIUIEHHOH — coOcTBeHHOCTH) Ha  ykasanuble Jlauneie HOHUCE®, sBisiorcs
nckmountensHoit  cobctBenHocteio  JOHUCE®, wu  Iloapsauuk MMeeT OrpaHHueHHYIO,
HEHCKIIIOUHTENbHYIO0 JHeH3uio Ha noctyn K Jlanueiv IOHMCE® u ux ucnonbzopanue B
HopsiZIKe, TIpeycMOTpeHHOM KOHTPaKTOM, HCKIIOYHTENIBHO JUIA 1elIell HCIIONHEH S UM CBOUX
obs3atenbeTB mo KonTpakty. 3a MCKIIOUEHHEM yKa3aHHOH nuueH3un, Iloapsmunk He nmeer
HMKAKHX JPYrux 1pas (Oyb TO NPeIyCMOTPEHHBIX B PAMOIt popMe il 1oipa3yMeBaeMbIX) B
orHomeHnH Kakux-1160 Janusix FOHMCE® wiu UX coepKaHus.

5.6 Tlompsmuuk MOATBEPHKIAET, YTO OH pa3pabOTal MOMMTHKY B OONACTH 3alIMThl JaHHBIX,

COOTBETCTBYIOIIYKO BCEM NPUMEHHMBIM CTAHAPTaM 3allUTl JAHHBIX U TPEOOBAHHSM
3aKOHOJIATENbCTBA, M 4TO OH Oy/IeT PYKOBOJCTBOBATHCS yKa3aHHON MOIMTHKOH IPH TIOTyYeHHH,
XpaHCHHH, HMCIOIb30BaHUH, 00paboTke, coxpaHenud u yHuutoxennn Hauubix IOHHUCE®.
TMoapsiaumuk o6si3yerTcst coOMIOAaTh MH00bIE YKAa3aHMs WIM YCIOBHS IONY4CHHs JOCTyNa K
Janneiv FOHUCE® u nx packpeitus, noseneuusie KOHUCE® no ceenenms [oapsmunka.

5.7 Tompsmuuk o0s3yeTcs NpHiIaraTtb pasyMHble YCHINS JUIL 0OECIeYEHHUs JIOTHYECKOro

obocobnenus anubix JOHUCE® ot unoii nHdopManun B Haubosiee MONHOM, HACKONBKO 3TO
BO3MOJKHO, cTeneHu. [Toapsamunk o6A3yeTcs NPUMEHATE MEphl PETOCTOPOKHOCTH M CPEICTBA
KOHTpOIIs (HAIpHMep, aAMHHHCTPATHBHbIE, TEXHHYECKHE, (PU3HUECKHE H NPOLEIYPHbIC MEpbI,
MHOPACTPYKTYPY, CPEICTBA, HHCTPYMEHTBI, TEXHOJIOTHH H METO/IbI 0becreueH s 6e301acHOCTH
1 HHBIC 3aIUTHBIE Mepbl) B oTHouIeHHH J{anubix KOHUCE®, HeoOX0uMbIe 1 IOCTATOUHBIE TS
ucnonHenns [TogpaaauKoM CBOMX 00A3aTENBCTB 1O COOMIONCHHIO KOH(HMICHINATEHOCTH,
[IpelyCMOTPEHHBIX HacTosiuiei cratbeii 5. ITo tpebosarnio FOHUCE® IMoapsauuk obs3yercs
npenoctaButh  FOHMCE®  kommio  cO-OTBETCTBYIOIIMX ~BHYTPEHHHX —JOKYMEHTOB M
MHOOPMALMIO O Mepax NPEIOCTOPOKHOCTH M CPEACTBAX KOHTPOJIS, MCIOIb3YEMBIX
ITompsaaaMKOM IS HCTIONHEHHS CBOMX 00A3aTENBCTB, TIPEyCMOTPEHHBIX HACTOAMICH cTaTheil
5.7; npu 3TOM JI00ObIE TaKHe BHYTPEHHHE JOKYMEHTHI M MH(OPMALHS, HPEeN0-CTaBICHHbIE
TTozpsT4MKOM, IOJKHBI paccMaTpuBaThes kak Kondunenuunansaas nHdopmanus [Toa-psanka
B cootBetcTBHH ¢ KonTpakTom. KOHMCE® Bripase oneHuBaTh 3 (eKTHBHOCT YKa3aHHBIX MEp
TPEIOCTOPOKHOCTH, CPEICTB KOHTPOJIA M MHBIX 3allIUTHBIX Mep, H, 110 Tpedosanmio IOHUCE®D,
Tonpsimuuk o6s3yercst okaspiBath IOHUCE® nonHoe cozpelictBue NpH NPOBEASHHHU JIOOOM
Takoil onenkn Ha OesBosmeszHoil it FOHHMCE® ocHose. ITompsaumk o6ssyercst Oes
TIPE/IBAPUTENBHOTO  MHCHMEHHOTO  Pa3pEHICHUs  YTNOTHOMOYEHHOrO JIOJUKHOCTHOTO  JIMIA
IOHUCE® ne nepeiapath, He KonnpoBath 1 He yaanate Jlanasie OHUCE® ¢ 06bekToB, cereit
win cucreM IOHUCE® u ne xpannts ykaszanusie [lannsie FOHHCE®, a Take obssyercs
obecrieunTsb, yToOb! ero [lepconan Takke He COBEpILIA YKa3aHHBIX JEHCTBHIL.

5.8 3a MCKITIOUEHHEM CITydaeB, B PAMOi opme TpeTycMOTpeHHbIX KOHTpaKkTOM, HITH KpoMe Kak

¢ npexsapurenbHoro mnucbMernoro coriacus IOHUCE®, BbipakeHHOro B HpsiMoii dopme,
Tonpsinuuk o0s3yeTcs He yCTaHABJIMBATH HAa YCTPOiicTBa, B ceTd Wi Ha cucrembl JOHUCED
HUKaKMe TIPHIIOKCHHA WIM WMHOE TporpaMmmHoe obecrieueHue. Iloapsmumk 3aBepser u
rapantupyer IOHUCE®, uro VYemyrm u PesynbrarTel, oOka3biBacMble/liepesiaBacMbie B
coorBercTBuM ¢ KoHtpakroMm, He cozepkar Hukakux brokupyromux xonos, 1 yro FOHUCED
npu ucnonuennu Konrpakra ne Oyner nonyuars ot ITozapsnuuka Hukakue BIokupyromme KoJbl.
Be3 orpaHuyeHns MHBIX TIPAB ¥ CPEJICTB MPaBOBOii 3amuThI, nMetommxcs y OHUCE®, B ciryyae
BBIsABJICHNS Briokupyromero koza Ioapsaunk 06a3yercs 3a CBOH COOCTBEHHBIH CYET MPHHATH
BCE HEOOXOAMMbIE Mephbl B LesX a) BOCCTAHOBIEHMS M (HIM) BOcco3laHus BceX JaHHBIX
IOHUCE®, yrpauennsix JOHUCE® u (unmm) KoHeuHbIMH I10/1b30BaTelsIMM B pe3ylibTare
Jneticteus Brokupyromero kona; b) nepenaun KOHUCE® ucnpapieHHO# Bepcun pe3ynbTaToB
Venyr, He conepkaiieit BIOKHPYIOIHMX KOJOB; U €) IPH HEOOXOANMOCTH, TIOBTOPHOTO OKA3aHHs
Venyr.

5.9 B ciiyuae Bo3HHKHOBEHHs 06oro Muimenta B o6mactn Gesomackocty [oapsinamk 06ssyercs

B KpaTqaﬁHJHC BO3MOKHBIC CPOKH TOCJIC D6Hapy)KCHH5I UM JIaHHOTO [/[HL[VI}Z[CHTa B 06nac‘m
6e30macHOCTH U 3a cBOIt cobcTBeHHsIIt cueT a) yBenomuts FOHUCE® o nannom Muiumpenre B
obacti 0€30ImacHOCTH M O IUIAHHPyeMbIX IIOApsAIYMKOM Mepax MO YCTPaHEHHIO €ro
ﬂOCﬂeﬂCTBVIﬁ; b) TIDUHATH BCE HBOGXOH"MHQ MEPBI 10 MUHUMH3alHH ymepﬁa W YCTPaHCHHUIO
TIOCIE/ICTBHIT; H C) NPH HEOOX0MMOCTH, BoccTaHOBHTH noctyn FOHUCE® u (1o TpeGoBanmio
IOHUCE®) Koneunsix mnomb3oBaresneil k Ycmyram. Ilompsauuk o0si3yercss B pa3yMHBIX
npenenax unpopmuposats JOHUCE® o xoxe npunstust [ToapsadnkoM ykasaHHBIX Mep 11O
MHHHAMM3AIMK  ymiepba ¥ yCTpaHeHWIo TmocnejcTBuil. Iloapsmumk o0s3yercs 3a  CBOi
cobcTBenHblii cyer okasbiBaTh IOHMCE® nonHoe coneficTBue B paccienoBaHHH JH0GOr0
Wuunpenta B obmact 6e30MaCHOCTH, YCTPAHEHUH €0 IIOCJICACTBHIL U (WIM) pearupoBaHUH Ha
Hero. B ciyuae eciu [Moapsinuuk He pasperuut kakoii-mbo MHunaeHt B o6nactu 6e3omacHocTH
criocobom, pasymuo ymosieropsiomim IOHUCE®, IOHUCE® BripaBe He3aMeUTHTEIBHO
pactoprayTh KonTpakr.

TTocraBuuku yciyr u cyOnoapsaauku

5.10 Toapsaumk 00s3yeTcst yCTaHOBHTB TSl CBOMX MOCTABIINKOB YCIIYT, CyOMOAPSAYHKOB M HHBIX

TPETBUX JIML TaKHUE Ke TpeGOBaHHﬂ B obnactu 3allUThl  JAHHBIX W HEpasrjalleHus
Koudunenuanpuoit uHpopmarum, KOTOpble YcTaHOBIeHbI [ii camoro [loapsaunka
HaCTOﬂ"[eﬁ cTaTtheit 5, W HECET OTBCTCTBCHHOCTH 3a CO6J'I}O}'[EHI/IE CBOMMH ITOCTABIIIMKAMH,
Cyﬁl’lo}'{pﬂﬂ‘WIKaMI/I W UHBIMH TPETHUMH JIUIIAMH YKa3aHHBIX TpeﬁOBaHI/II\/‘L

Tpexpamenue neiictsus Konrpakra

5.11 Ilpu ucreuenun cpoka aeicrtBusi KoHTpakTa MM ero 10cpo4HOM pacTopxeHuu Iloapsaumnk

o0s3yercs:

a) BepuyTs JOHUCE® Bcio Kondunennuanshyro napopmammio JOHUCE® (Bkimodasi, MOMAMO

npouero, Jlaunsie JOHUCE®) naun, xHa Boibop IOHUCE®, yHUYTOXHUTH BCE KOIMH TAKOH
uHpoOpMaLMH, HAXOINEHCs B pacnopspkeHnd Iloapsaunka win ero cyOmoapsmuuKkoB, U B
nucbMenHoi (popme noareputh IOHUCE®D (akT ee yHHUTOXKEHMS; K



Service Providers and Sub-Contractors

5.10 The Contractor will impose the same requirements relating to data
protection and non-disclosure of Confidential Information, as are imposed upon
the Contractor itself by this Article 5 of the Contract, on its 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:

(@) 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 in writing; and

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

6. TERMINATION; FORCE MAJEURE

Termination by Either Party for Material Breach

6.1 If one Party is in material breach of any of its obligations under the
Contract, the other Party can give it written 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 thirty (30) days after
the non-breaching Party gives the breaching Party written notice 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.

Additional Termination Rights of UNICEF

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

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

(b) if the Contractor breaches any of the provisions of Articles 5.2-5.11
(Confidentiality; Data Protection and Security); or

() if the Contractor (i) is adjudged bankrupt, or is liquidated, or becomes
insolvent, or applies for a moratorium or stay on any payment or repayment
obligations, or applies to be declared insolvent, (ii) is granted a moratorium or a
stay, or is declared insolvent , (iii) makes an assignment for the benefit of one or
more of its creditors, (iv) has a 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 in its financial condition that threatens to substantially affect the ability of
the Contractor to perform any of its obligations under the Contract.

6.3 In addition to the termination rights under Article 6.1 and Article 6.2
above, UNICEF can terminate the Contract at any time by providing written notice
to the Contractor 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, whether in whole or in part. UNICEF can also terminate
the Contract on sixty (60) day’s written notice to the Contractor without having to
provide any justification.

6.4 As soon as it receives a notice of termination from UNICEF, the
Contractor will take immediate steps to bring the performance of any obligations
under the Contract to a close in a prompt and orderly manner, and in doing so,
reduce expenses to a minimum, and will not undertake any further or additional
commitments as of and following the date it receives the termination notice. In
addition, the Contractor will take any other action that may be necessary, or that
UNICEF may direct in writing, in order to minimise losses or protect and preserve
any property, whether tangible or intangible, related to the Contract that is in the

b) nepenars FOHUCE® Bcio nHpOpMAaInIo, IPEACTaBISIONLYI0 CO00i 00BEKTh HHTE/LIEKTyalbHO#
WM MHOU MPOMBINITIEHHOH COOCTBEHHOCTH, B COOTBETCTBHH CO CTaTheid 5.1 a).

6. PACTOPKEHME KOHTPAKTA. OBCTOSITEJIbCTBA HEITPEOOJIMMOI CHJIBI

Pacropienne KonTpakra 110 mHHIHaTHBE 000§ 3 CTOPOH B ClTydyae CyIIeCTBEHHOTO
HapyIIeHUs.

6.1 B ciyuae, ecnmu ogHa u3 CTOPOH JONMYCTHT CYIIECTBEHHOE HapylIeHHE JIOO0Tr0 M3 CBOHX
obs3atenbetB 110 KontpakTy, ipyras CTopoHa BIpaBe HanpaBHTh IepBoii CTOpOHEe MHChMEHHOE
YBEIOMJIGHHE C TpeOOBaHHEM YCTPAHHTh JAHHOE HapylIeHHE (€CIH OHO MOXeT OBITh
ycTpaHeHo) B Teuenne 30 (TpHALATH) JHEil Moce MoTyYeH s JaHHOTO yBeoMneHus. B ciyuae
ecmu CTOpOHa, JONMYCTHBIIAS HAPYIIEHHE, HE YCTPAHUT €ro B TeYEeHHE yKa3aHHOro cpoka B 30
(TpHAuaTh) AHel 1u00 eciM HapyLIeHHe He MOXeT ObITh ycTpaHeHo, apyras CTOpoHa BIpaBe
pactoprayts KoHrtpakr. Pacropxenne KoHTpakTa BcTymaer B cuiy 1o HcredeHun 30
(Tpuauatu) aHeil mnocne HampapiaeHust CTOPOHOH, HCHOJNHSIONIEH CBOM 00s3aTebCTBA,
MHCbMEHHOTO YBEIOMIICHHs O pacTopkeHHH B aapec CTOPOHEI, JONMYCTHBIICH HapylIeHHE.
VIHHIMNPOBAHUE ~COIVIACHTENBHONH NpOLEIypbl HIH apOUTPaKHOro pa3bMpaTeNbcTBa B
cooTBeTCTBUH co cTatheil 9 (IIpuBmierun M UMMyHHTETH. Pa3pelieHue CIOpPOB) HHXKE HE
SIBISICTCS| OCHOBAHHEM JUist pactop:kenns KoHTpakra.

JononuutensHsle npasa FOHUCE® na pacropskenne Konrpaxra

6.2 B ononHenne K mpaBam Ha pactopskeHne KoHTpakTa, mpeyCMOTPEeHHBIM cTaThel 6.1 Bbilie,
IOHUCE® BmpaBe pacToprHyTs KOHTPAaKT ¢ HE3aMEUIMTENBHBIM BCTYIUICHHEM TAaKOrO
PACTOpKEHHs B CHIIy, HAanpaBuB ITOAPANYNKY NMHCHMEHHOE YBEIOMIICHHE O PACTOPKEHHH B
HIDKETIePEUHCIICHHBIX CIIydasX, He Hecs IPH 3TOM HUKAaKOil OTBETCTBEHHOCTH IO YILIaTe
KOMMCCHI 3a PACTOPKEHHE 1 JH000M APYroii OTBETCTBEHHOCTH JIFOOOT0 poja:

a) B CIIy4asix, IPEAyCMOTPEHHBIX CTaTheil 7 (DTHYECKHEe HOPMBI), U B OPSIAKE, MPEAYCMOTPEHHOM
YKa3aHHOH CTaTheil; W1

b) B cimyusae Hapymenus IloapsadMKoM —KakuX-mubo monoxenuii crarei  5.2—5.11
(Kou¢uaenuunanbHocTs. 3amuta n 6€30MacHOCTh JaHHBIX); WITH

C) B ciyyae ecnu: i) IToapsayuk NpU3HAH CyAoM OAaHKPOTOM, JIMKBHIMPOBAH, NPH3HAH
HECOCTOATE IbHBIM, I0J1aJ] 3asIBJIEHHE O HAJIO)KEHUH MOPATOPHs HA OCYIIECTBIEHHE KaKUX-THO0
TUTaTeXKel HITH MOTALICHNH HITH O IPHOCTAHOBJICHHH HCTIOTHEHHS KaKNX-TTHO0 0053aTeNnbCTB MO
OCYIIECTBIICHHIO KAaKHX-THOO TUIaTeXkeil MM MOralieHNH HITH MOJall 3asBICHHE O MPHU3HAHHH
€ro HEecOCTOATENbHBIM; ii) 3aspienne Ilompsuunka O HANOKEHHH MOPA-TOPHS HIK
HPHOCTAHOBJIEHAN HCIIONHEHHs 00s3aTebCTB YIOBIETBOPeHO 60 IloApsmuuK NpH3HAH
HECOCTOATENbHBIM; iii) [ToAPAAINK OCYIIECTBHI YCTYIKY CBOMX MPAaB B HHTEPECAX OTHOTO WK
HECKOIIbKMX ~CBOMX KpPEIHTOPOB; 1iv) B oTHOmeHun Iloapsjgunka B CBS3H C  €ro
HECOCTOATE/IbHOCTBIO Ha3HAYEH KOHKYPCHbIH ynpapisiommid; v) Tloapsauuk mpemuioxkus
3aKJII0YEHHE MUPOBOTO COTJIAlIeHHs BMECTO npu3Hauus [Toapsiumnka 6aHKpOTOM WM BBEIEHHUS
B OTHONICHWH HEro KOHKYPCHOTO TPOM3BOACTBA; WM Vi) MO OOOCHOBAaHHOMY MHEHHIO
IOHUCE®, B duHaHcoBOM moOMOKEeHHH [lofpsaunka TMPOM3ONITH  CYIIECTBEHHBIC
HEONaronpusATHLIE M3MEHEHMs, KOTOpble MOIYT OKa3aTh CYIIECTBEHHOE BIMSHME Ha
criocobHocTh [Tozpsumka HCIONHATE Kakue-nu0o u3 ero ods3aresnbets 110 Konrpakry.

6.3 B lonoNiHeHKe K MpaBaM Ha pacTopkenne KoHTpakTa, NpeycMOTpeHHBIM cTathamu 6.1 u 6.2
seiie, FOHMCE® BmpaBe pacropruyts Konrpakr B j060e Bpemsi, HarpaBus Iloapsauuky
COOTBETCTBYIOIIEE IIMCbMEHHOE YBEIOMJICHHE B CIyyae COKPAIUCHHS HJIM IPEeKPAICHHs
mannara IOHHUCE®, otHocsmerocs k wucronHeHnioo KoHTpakTta, wiMm (DMHAHCHpPOBaHMs
Konrpaxkra co croponst FOHUCE®, 6yb To nonHocTsio nin B yacti. KOHUCE® Taroke BripaBe
pacropruyts Konrpakr, yBegomus o6 stom Iloipsjunka B nucbMeHHoil ¢dopme 3a 60
(wecTbaecsT) aHei, 6e3 00sS3aHHOCTH YKa3aHHs! IIPHYHHB] PACTOPIKEHHSL.

6.4 Cpasy nocne nonyuenus ot KOHUCE® ygeomienns o pacropxennn Kontpaxra Ioapsmank
06;{3}/3’10;{ TNPUHATH HE3aMEJUIMTEIIbHBIE MEpPbI 110 ONEPaTUBHOMY M OpPraHU30BaHHOMY
TIPEKPALLEHUIO UCITOJTHEHUS J1100BIX 00513aTENBCTB 110 Kou‘rpal(ry WU MUHUMM3ALHUHN U3JIEPKEK U
HE MPUHUMATh Ha ce0sl HUKaKnuX JIOTIOJIHUTEIIBHBIX 06ﬂ3aTCJTBCTB, HauuHas C AaThl MOJTYyYCHHUS
nDllpSl}:[‘IKOM YBCIOMJICHHUSA O PacTOPKCHUH KOHTpaKTa. KpOMC TOrO, nOllpSl}:[‘"/lK 06ﬂ3yCTCﬂ
NPHHATH JIIOObIC HHBIE MEPbl, KOTOPbIE MOTYT ObITb HEOOXOMMMbI HJIM MPHHATHUS KOTOPBIX
IOHUCE® norpebyer B mucbMeHHON (opme, B LEIIX MHHHUMU3ALMH YOBITKOB M 3alUThI K
ofecrieueHus  COXpaHHOCTH  nio6oro  mmymectBa (Oyab TO — MaTepHaabHOrO MM
HeMaTep”aJ'ILHOI"O), KOTOpPO€ OTHOCHTCSA K KOHT})aKTy W HaxXOJWUTCA B PpacnopsKECHUH
Tonpsinunka u B orHomenuu kotoporo IOHUCE® mnpuobpen mim, kak OOOCHOBaHHO
0XKUACTCSI, MOXKET IIPHOOPECTH UMYIECTBEHHBIE [IPaBa.

6.5 B ciyuae pactopkennst KonTpakra o nHuimpaTiBe j1000ii 3 Cropon IMoapsaunk obs3yercs
HesameuTenbHo nepenats KOHUCE® Bcro 3aBepiuennyo paboTy, KOTopast He Oblia nepejaHa
M NpUHATA O MOJIyYeHHs yBedowmuieHHs O pacropskeHun KonTpakra, BmecTe ¢ J00ObIMH
JIAaHHBIMH, MaTepHalaMHu W HE3aBEPIICHHBIMH paGOTaMW, HUMCIOIIMMH  HEMOCPE/ICTBEHHOE
ortHomenne Kk Kontpakty. B ciywyae momydenns IOHUCE® or apyroro jmia momomu B
NPOJOJDKEHUH OKa3aHHsi YCIyr HIM 3aBEpLICHHH KaKOi-TMO0 He3aBepIICHHOH paboThl
Toapsinunxk 06s3yercs okasats KOHUCE® u yka3zaHHOMY JIHIly pasyMHOE COACHCTBHE B LEISX
OpraHVBOBaHHOﬁ Tniepeiavm /e, CBA3aHHBIX C OKa3saHueM chyr, ¥ nepeaaqn TIH0OBIX JAHHBIX,
MaTepHaaoB M HE3aBEPIICHHBIX paéOT, HMMCHIIHUX OTHOIICHHUEC K KOHTpaKT)L O}IHOBpCMeHHO
Tloapsinuuk noswken Bepuyts FOHUCE® Beio Kondupennunansuyio nndopmaunio FOHUCE®D,
a rtawke nepenats IOHUCE® Bcio unbpopmanuio, HOpPEACTaBIAIONYI0 COOOH OOBEKTHI
VIHTSJ’IJ’IEKTyaJ'IBHOﬁ WITH HHOM l'[pOMHI"J'leHHOﬁ CO6CTBEHHOCTI/I, B COOTBETCTBHH CO CTaThei 5.

6.6 B ciyuae pacropikenust Kontpakra no uannuaruse mo6oii u3 Cropon KOHUCE® e o6s3an
OCYIIECTBIATh HUKAKHX IUTaTexkeil [loapsmuuky, 3a HCKIIOYCHHMEM IUIATeXeH 3a Yciayrn u
PesynbTaThl, OKaszaHHbIC/Tepe/laHHble  crocoboMm,  ynosiaerBopsitoum  IOHHUCE®, B
COOTBETCTBUHM ¢ TpeOGoBaHMAMH KOHTpaKTa, M TONBKO B TOM Ciydae, €CIM JIaHHble YCIyru u
PesynbraTel ObUIM 3aKa3aHbI MM 3AIPOLICHBI 10 MOJMyYeHHs [10APSIYMKOM yBEIOMIICHHS O
pacropskenun Kontpakra mmbo (B ciydae pacropxkenus KoHTpakTa no HHHUMATHBE
ToxpsaumKa) 10 JaThl BCTYIUICHHS PacTOPKEHHs B cuily. IToJpsiumMk He BHpaBe TpeOGoBaTh
HHKaKHX JIOTIOJTHUTEIIbHBIX IJIATEXKEH, TOMUMO IIJIATeKeH B COOTBETCTBHHM C HACTOsIIEH cTaTheil
6.6, oqHako mpojoikaeT Hect oTBercTBeHHOCTH nepen IOHUCE® 3a mobbie yObITKH M
yuep6, kotopsie MoryT 6b1Th monecenst KOHUCE® B pesynbrarte Hencnonuenus [loapsaunkom
CBOMX 00s13aTeJIbCTB (BKJIFOYAsi, HOMHMO MPOYETo, 3aTPaThl HA MOKYIKY M OKa3aHHe/mepeady
VYeayr unu Pe3ynbTaToB Ha 3aMeHy).



possession of the Contractor and in which UNICEF has or may be reasonably
expected to acquire an interest.

6.5 If the Contract is terminated by either Party, the Contractor will
immediately deliver to UNICEF any finished work which has not been delivered
and accepted prior to the receipt of a notice of termination, together with any data,
materials or work-in-process related specifically to the Contract. If UNICEF
obtains the assistance of another party to continue the Services or complete any
unfinished work, the Contractor will provide its reasonable cooperation to
UNICEF and such party in the orderly migration of Services and transfer of any
Contract-related data, materials and work-in-process. The Contractor will at the
same time return to UNICEF all of UNICEF’s Confidential Information and will
transfer to UNICEF all intellectual and other proprietary information in
accordance with Avrticle 5.

6.6 If the Contract is terminated by either Party no payment will be due from
UNICEF to the Contractor except for Services and Deliverables provided to
UNICEF’s satisfaction in accordance with the Contract, but only if such Services
and Deliverables were required or requested before the Contractor’s receipt of the
notice of termination or, in the case of termination by the Contractor, the effective
date of such termination. The Contractor will have no claim for any further
payment beyond payments in accordance with this Article 6.6, but will remain
liable to UNICEF for all loss or damages which may be suffered by UNICEF by
reason of the Contractor’s default (including but not limited to cost of the purchase
and delivery of replacement or substitute Services or Deliverables).

6.7 The termination 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 Party is rendered permanently unable, wholly, or in part, by reason
of force majeure to perform its obligations under the Contract, the other Party may
terminate the Contract on the same terms and conditions as are provided for in
Article 6.1 above, except that the period of notice will be seven (7) days instead
of thirty (30) days. “Force majeure” means any unforeseeable and irresistible
events arising from causes beyond the control of the Parties, including acts of
nature, any act of war (whether declared or not), invasion, revolution, insurrection,
terrorism or other acts of a similar nature or force. “Force majeure” does not
include (a) any event which is caused by 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 of funds, inability to make any payment required under the Contract,
or any economic conditions, including but not limited to inflation, price
escalations, or labour availability; or (d) any event resulting from harsh conditions
or logistical challenges for the Contractor (including civil unrest) associated with
locations at which UNICEF is operating or is about to operate or is withdrawing
from, or any event resulting from UNICEF’s humanitarian, emergency, or similar
response operations.

7. ETHICAL STANDARDS

71 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 United Nations System organisation has received from or on
behalf of the Contractor, or will be offered by or on behalf of the Contractor, 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:

(i) 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 years prior to separating from UNICEF, involved inany aspect of a
UNICEF procurement process in which the Contractor has participated.

(i) During the two (2) year period 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.

6.7 Ilpasa Ha pacropkenue KoHTpakTa, IpeycMOTPEHHbIE HACTOsIIEH cTaThel 6, TONONHAIOT BCe
MHBIE NpaBa U CPEJACTBA NpaBoBOi 3aummuthl, umetomuecs y IOHUCE® B coorercTBHH €
Konrpaktom.

O6crosTeNnsCTBa HCHPCOHOHI/IMOI\//I CHJIBbI

6.8 B ciyuae ecni oHa u3 CTOPOH B pe3y/ibTaTe HACTYIUICHHS OOCTOSITENBCTB HEMPEOA0THMO#
CHJIbI OKa)KeTCsi HEOOPaTHMMO HECHOCOOHON HCMONHATH (MOJHOCTBIO HJIM YAaCTHYHO) CBOH
obs3atenscTBa mo Kontpakty, apyras CTopoHa BIpaBe pacTOprHyTh KOHTpaKT Ha TakKHX e
YCIOBHSAX, KOTOpPBIE TIPEIYCMOTPEHBI CTaTheil 6.1 BhIlIE, 32 TeM MCKIIIOUEHHEM, YTO CPOK JUIs
HAIpaBJICHHs yBEJOMIICHHS O PACTOPKEHHH B HTOM Cilydae cocTaBiusieT 7 (cemb), a He 30
(Tpuauars) aueil. Ilox «0OCTOSTENBCTBAMH HEMPEOJONMMON CHIIBD» MMOHUMAIOTCS JHO0BIC
Henpe/IBUJICHHbIE  HeNPeoJ0IMMbIe 00CTOATENBCTBA, HE 3aBHCsIIMe OT BoMH CTOPOH, B TOM
qHcile CTHXMIHHbIE Ge/ICTBHS, JTF00bIe BOCHHBIE NCHCTBHS (HE3aBUCHMO OT OOBABICHHS BOIHBI),
BTOP)KEHHUE, PEBONIOLHS, MATEK, TEPPOPHCTHUECKHE AKThl M MHbIE ACHCTBUS aHANOTHYHOTO
XapaKTepa WM aHANOTMuHOH cuibl. K «0OCTOATENhCTBAM HENPEOJONHMOil CHIBI» HE
OTHOCATCA: @) JI0Oble OOCTOATENBCTBA, BOSHHKIIHE B PE3yNbTaTe HEOCTOPOKHOCTH HIM
YMBIIIIEHHBIX AeficTBui CTOpOHEI; b) 00kIe 06CTOATENBCTBA, KOTOPBIE 0OCTOpOXKHas CTOpoHa
Mora 6bl, Kak 000CHOBAHHO OKMIAETCS, YYECTh U CIIPOTHO3MPOBATH HA MOMEHT 3aK/TIOUEHHUs
KoHTpakTa; ¢) HeIOCTAaTOYHOCTh CPEICTB, HECMIOCOOHOCTh OCYIIECTBUTh KAaKOH-THO0 TIaTex,
HeoOXoMMBbIH B cooTBeTCTBUM ¢ KOHTpaKTOM, MM J1100asi 5KOHOMHYECKas CHTyalls, BKIIOYasl,
HOMHMO TIpo4ero, MHQIALMIO, yBeIHYCHHEe LEH MM Hanuuue pabdoueil cuisl; u d) mobbie
00CTOATENBCTBA, BOSHUKILNE B PE3YNBTATE TSKEIBIX YCITOBHI HITH TOTHCTHYCCKHX TPYAHOCTEH,
¢ KOTOpBIMH CTONKHYnCs Iloapsmaunk (BKIOYas rpakJaHCKHe OECTOpsakh), B MeCTax, B
koTopbix KOHUCE® ocyuiecTBIsieT, IIaHUPYeT OCYLIECTBIATh MM PEKPALIAET OCYIIECTBIATH
CBOIO JIEATENIBHOCT, JIN0O JII0ObIe 00CTOATENECTBA, BOSHHKIIHE B Pe3yJIbTaTe I'yMAaHHTAPHbIX,
YPE3BBIYAHHBIX MM AHATIOTHYHBIX onepanmii pearuposanus OHUCE®D.

7. STWMECKHUE HOPMBbI

7.1 be3 OrpaHuYCHUus Oﬁﬂ.le]‘() CMBICTIA TIOJIOKEHUIH CTaThbH 2 BBILIC nO)lpﬂ}:[‘]HK OTBCYACT 3a
0630"5’“‘31‘]"3 npo@)eccum-mrsza ¥ TEXHUYECKOMH KOMIICTCHIIUU CBOCTO l'lepcoHaﬂa, B TOM
YHCIIe CBOMX PabOTHUKOB, M 0053yeTcs MOAOMPaTh Ul BBINONHEHHs paboThl o KoHTpakTy
HAJeKHBIX JIMI, CHOCOOHBIX HCrONHATE KOHTpakT 5hdeKTHBHBIM 00pa3zoM, coOmoaTh
MECCTHBIC 3aKOHBI U 06Ll"laﬁ JACI0BOr0 oﬁopoTa u }Z[CﬁCTBOBaTb B COOTBECTCTBUHU C BBICOKMMH
CTaHJaapTaMH HPaBCTBEHHOTO M 3THYHOI'O MOBEACHMA.

7.2 a) Iloapsmuuk 3aBepsieT W rapaHTUpyeT, 4TO HUKakue nobkHocTHble juia IOHMCE® nmm
KaKHX-ﬂI/I60 opranmaunﬁ CHUCTEMBI OpraHn3auml O6’BCHHHEHHLIX Haum?l HE nmoay4anu OT
nDllpSl}l‘H/lKa WA OT €ro MMCHH HHMKAKHX TIPAMBIX WM KOCBCHHBIX BBITOJ B CBA3HM C KDH-
TPAKTOM (B TOM 4HUCIIE B CBsA3H ¢ npejocTtasieHueM Konrpakra [Toapsuuky), u Ioapsaunk win
TPETHH JIMLIA OT €r0 UMEHHU HE Gy,LlyT npeuiaratb UM llOLlOGllle TIPAMBIX WJIM KOCBEHHBIX BbITO/1.
1'1011 TAKUMH NPSAMBIMH HJIH KOCBCHHBIMH BBITO/IAMH TTOHUMAKOTCS, TOMHUMO TIPOYEro, J'"OGHC
TIOJTAPKH, TIPHUBHIICTUH WJIH 3HAKH MPU3HATCIIBHOCTH.

b) IMoapsimuuk 3aBepsieT W rapaHTHpYyeT, YTO OH cobogaeT M OyAeT MpoAoJKaTh COONIONATH
creyionue TpeboBaHus, Kacalouuecs ObBIINX 10DKHOCTHBIX il FOHVCE®:

i) B Teyenne 1 (oHOro0) roja nocie yBoiabHenus pomkHoctHoro juna u3 KOHUCE® IMoxpsiauuk
He BIIPaBe HANPSAMYIO MM KOCBEHHO Ipejyiarath pabory JaH-HOMY ObIBIIEMY JOJDKHOCTHOMY
ity FOHUCE®, eciit OHO B TedeHHE MOCIEHHX TpeX JIeT 10 yBonbHeHHs 13 OHUCE® Gbito
KakuM-1nbo obpasom BoBieueHo B mporueaypy 3akynok IOHUCE®, yuactue B KOTOpOit
npusnMa [oapsaumk;

ii) B TeueHne 2 (ABYX) JIET MocIe YBONbHEHHs A0IDKHOCTHOTO snna 13 FOHUCE® owo He Bripase
HaIpAMYIO 1M KOCBEHHO, JieicTBYst oT umenu Iloapsiiunka, Bzaumoseiictsosars ¢ KOHUCED
nin jenath npesenraunn Uit FOHUCE® B cBsisu ¢ 00bIMH BOPOCAMH, KOTOPbIE B MOMEHT
paboTel JlanHOrO OBIBIIETO nOMKHOCTHOTO jnia B IOHUCE® ortHocummck K chepe ero
KOMIICTCHIIMH.

c) Iompsiquuk Takke 3aBepsieT, YTO OH B CBsI3M cO BceMmu acnekramu KonTpakra (Bkiodas
npenocrasnenne KOHUCE® Kontpaxra I[Toapsaauanky u Be160p IToApsSIanKoM cyOnoapsIaukoB
1 3aKJIIOYEHHE C HUMH JIoroBOpoB cyomnoapsiaa) packpsut FOHUCE® unpopmaimio 060 Bcex
00CTOATENILCTBAX, KOTOPbIE MOTYT IPEACTABIATH COOOM (haKTHUECKMil MM MOTCHUMAIBHBIN
KOH(JIMKT HHTEPEeCOB WM, KaK OOOCHOBAHHO CYHTAETCS, MOIYT ObITh BOCIPHHSTHI KAk
KOH(IIMKT HHTEPECOB.

7.3 TloppsiauuK TaKxkKe 3aBepsieT W rapaHTHPYeT, YTO HU OH, HHU ero AdQuiupoBaHHbIE JHIIA,
Tlepconan WM IMPEKTOpa HE ABIAIOTCA OOBEKTOM KAKUX-IHOO CAHKUMH MM BPEMEHHBIX
orpaHuquuﬁ, HaJIOKCHHBIX KaKo-1160 OPFaHVBal(VICﬁ CHUCTCMBbI OpraHnSalmn
OGbemHennbIX Harmii unm HHOI MekyHapOIHON MEXIPABUTETbCTBEHHOI opranusanmeii. B
ciydae ecnn Iloapsmuuk wim kro-nmubo u3 ero Addunuposanusix ymi, Ilepconana mm
JIMPEKTOPOB CTAHET 0OBEKTOM KAKHX-THOO0 CAHKLMIA HIIM BPEMEHHBIX OIPaHHYCHHIT B TeYeHNEe
CpoKa }'[eﬁCTBVISI KOHTpaKTa, HO]]pﬁ}'[‘WIK 06ﬁ3yeTCﬁ HE3aMCUTUTEIIBHO YBEJIOMHUTH 06 3TOM
IOHUCE®.

7.4 Toppsinuuk 00s3yeTcst a) coOII0AaTh BHICOYANIIIME CTAHIAPTBI ITHYHOIO MOBEACHHUS; b) mpu
ucrnonaennn KoHTpakra mpuiaraTe MakcuMmanbHbie ycwims st 3anmtel OHUCE® ot
MOIIIEHHHYECTBA; M ¢) cobmoaare npumennmbie HopMbl TTonutnkn IOHUCE® B obnacti
6opbObl ¢ MoOlICHHHYECTBOM M Koppynuueil. B wactnocru, Ilompsmumk o0s3yercs He
y4acTBOBaTh (1 0becrednts, 4ToOs! ero [lepcoHan, areHTsl H CyONOAPSAYNKI HE Yy4aCTBOBAIM)
B KOPPYNIMOHHOH WM MOIICHHMYECKOH JIEATENIbHOCTH, JEHCTBHAX, CBA3AHHBIX C
NPUHYKJIEHHEM, JEHCTBUSX, COBEPIIAEMbIX IO CrOBOPY, WM JIEHCTBHMAX, HANPaBJICHHBIX Ha
CO3/IaHHE MPENATCTBHIL (COITIACHO OIpE/IEeIEHHSIM, IPETyCMOTPEHHBIM JUIS JaHHBIX TEPMHHOB
Tonurukoit OHUCE® B o6nacti 60ps0bl ¢ MOLICHHHYECTBOM H KOPPYILKEit).

7.5 Tloppsamuuk 00s3yercs B TeueHue cpoka jeiicteus KoHTpakra coGmonarh a) BCe 3aKOHBI,
TIOCTAHOBJICHUS,, HOPMbI M IO/3aKOHHBIC aKThl, HMCIOLIME OTHOLICHUE K HCIIOJHCHUIO
Toapsinunkom cBoux o6s3atensets 10 KoHTpakTy, # b) HOpMBI MOBEACHHS, IPEIyCMOTPECHHbBIC
Konexcom nosezennus Iompsmunka Opranusannu O6bemuennbix Haimil (pasmeneHHbIM Ha



(O] 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, is subject to any sanction or temporary
suspension imposed by any United Nations System organisation or other
international inter-governmental 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 Prohibiting
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 obstructive conduct as
such terms are defined in UNICEF’s Policy Prohibiting and Combatting Fraud
and Corruption.

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.ungm.org).

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 years 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 it 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 any person. This provision
constitutes an essential term of the Contract and any breach of this representation
and warranty will entitle UNICEF to terminate the Contract immediately upon
notice to the Contractor, without any liability for termination charges or any other
liability of any kind.

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

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

(a) UNICEF will be entitled, in its sole discretion and at its sole choice, to
suspend or terminate the Contract and any other contract 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, the undertakings and confirmations provided in this
Article 7 or the equivalent provisions of any contract between UNICEF and the
Contractor or any of the Contractor’s Affiliates, or (ii) the Contractor or any of its
Affiliates, or Personnel or directors becomes subject to any sanction or temporary
suspension described in Article 7.3 during the term of the Contract.

(b) In the case of suspension, if the Contractor takes appropriate action to
address the relevant incident or breach to UNICEF s satisfaction within the period
stipulated in the notice of suspension, UNICEF may lift the suspension by written
notice to the Contractor and the Contract and all other affected contracts will
resume in accordance with their terms. If, however, UNICEF is not satisfied that
the matters are being adequately addressed by the Contractor, UNICEF may at
any time, exercise its right to terminate the Contract and any other contract
between UNICEF and the Contractor.

BeG-caiite ['moGambHOro phiHka Oprasmsaunn  OObeauHeHHblx Hamwmii mo  ampecy

WWwW.ungm.org).

7.6 TIonpsmunK TaKKe 3aBepAeT M IapaHTUPYeT, YTO HU OH, HU ero AdOUINpOBaHHBIE JHIA

HaNpsIMyI0 WIN KOCBEHHO HE 3aHMMAIOTCS a) HMKAKOW JACSTEIbHOCTBIO, HapYIIAIOIIEH Mpasa,
npexycMoTpenHbie KonBenimeit o npaBax pebenka, B ToM uncie cratbeit 32, nim Konsenimeit
MesxTyHapoIHOH OpraHM3alMK TPy/a O 3aNpelieHHH U HEMEIEHHBIX MEpax Mo HCKOPEHEHHIO
Hauxynmux Qopm Jerckoro T pyna Ne 182 (1999); m b) mpomsBoxcTBOM, Nponaxeii,
PacrpocTpz WM HCTOJIB3C [POTHBONEXOTHBIX MHH HIIM KOMIIOHECHTOB,
HCTIOJIB3YEMbIX IIPH HX IPOU3BOACTBE.

7.7 Hoapsamunk 3aBepsieT U rapaHTHPYET, YTO OH MPUHST U OyAET NMPUHUMATh BCE HaJUIeKallne

MephI B IEJAX MPEOTBPAIICHHS CEKCYaTbHOI SKCILTyaTallii U HACH/IHA B OTHOLICHHMH JIIOOBIX
JIMI] CO CTOPOHBI ero IlepcoHala, B TOM YHCIIe ero pabOTHUKOB H JIMIL, HAHATHIX TTopsaIduKoM
AJIs1 OKaszaHus KaKuXx-1u00 ycayr no KOHTPHKT)’. Z[J'lﬂ YKa3aHHBIX ueneﬁ TOJIOBBIC OTHOLLICHHSA C
JIH00BIM JIMIIOM, HE JOCTUTIIIHM BO3pacTa BOCEMHAALATH JIET, HE3aBUCUMO OT HOPM KaKoro-ibo
3aKOHOJIATE/IbCTBA O BO3PACTE COTJIACHS, PACCMATPHBAIOTCA KAaK CEKCyaslbHas SKCILTyaTalus H
HaCHJIMe B OTHOIIEHHH JaHHOTo Jnia. Kpome toro, IToApsIunK 3aBepseT U rapaHTHPYeT, 4TO
OH MpPHHAIT W 6)’)16’1‘ TNPUHHUMATL BCC HAICKAIIMC MEPbI B IEIAX 3alpelICHUs CBOCMY
l'[epcoHany, B TOM 4YHCJIIC CBOUM paﬁOTHHKaM M HWHBIM JIALAM, HAHATBIM Honpn;{qukom,
HPENOCTABIIATh JEHEKHBIE CPEICTBA, TO-BAPbI, YCIYTH MM WHbIE LEHHbIC BEIM B OOMEH Ha
YCIYTH CeKCyalbHOTrO XapakTepa WM I0JIOBbIE OTHOIICHHS, a TAKKEe Y4acTBOBATh B JIOOBIX
TIOJIOBBIX OTHOIICHHUAX, HAMIPABJICHHBIX HA SKCILTyaTallnIO KaKOFO-J’lH6D JIMTA WA YHWKAIOIIHX
€Tr0 YCJIOBCYCCKOC JOCTOMHCTBO. Hac‘ronmee TIOJIOJKCHHUEC ABJIACTCA CYIICCTBCHHBIM YCIOBHEM
KonTtpakra, u n00oe HapyuleHHe NaHHBIX 3aBepeHui W rapautnii naer IOHUCE® mpaso
He3aMeUTHTEIbHO pacTopruyTh KonTpakt, yBenomus 06 5roM Iloapsidika 1 He Hecs IPH 9TOM
HHUKaKOW OTBETCTBEHHOCTH MO ymiare KOMHCCHI 3a PAacTOpKCHHE H J'IFO60171 prl‘Oﬁ
OTBCTCTBCHHOCTH JTH)GOI"O pona.

7.8 Tloapsinuuk o6szyercs unpopmuposars FOHUCED o mo0bIX clydasX WIH COOOLICHHUSX,

CBHICTCIBLCTBYIOIIUX O HCCOsJTlO}:[CHHH 065{33TCHBCTB u BHBEPCHHﬁ, TIPEAYyCMOTPEHHBIX
HaCTOﬂll(Eﬁ cTaThen 7, KakK TOJIBKO nO}lpﬂﬂ'ﬂde CTaHET M3BECTHO O TAKHX Ciay4asX HIH
COOOIIEHHUSX.

7.9 ToapsiauuK MPHU3HAET M COTTIAIIACTCS € TEM, YTO Ka)KA0€ M3 TONOKEHHH HacTosIeH cTaThy 7

SBIACTCS CYLIECTBEHHBIM ycioBueM KoHTpakTa.

a) JOHHCE® Brpase, 110 cBOeMy COOCTBEHHOMY YCMOTPEHHUIO M Ha CBOI COOCTBEHHBII BBIOOD,

TIPHOCTAHOBHUTh JCHCTBHE WM PacTOPrHyTh KOHTpaKkT mim mo6oi APYyroil KOHTPAKT MEXIy
IOHUCE® u IToapsSI4MKOM C He3aMe/UTHTETHBIM BCTYIUICHHEM TaKOTO PACTOPIKEHHUS B CHITY,
yBenomuB 06 stom IToapsiaunka B nucekMenuoit gpopme, eciu i) OHUCE® craser u3BecTHO O
KakoM-J1100 cilyyae MM COOOLIEHHH, CBUJIETEIICTBYIOMIEM O HECOONIIONEHNN 0053aTeNbCTB 1
3aBEPEHUIl, TPEIYCMOTPEHHBIX HACTOSAIICH CTaTheil 7 WMIJIM aHAJOTHYHBIMH TOJNOKCHHAMI
kakoro-nmm6o kontpakta Mexay IOHHMCE® wu IlogpsmunkoM wiM  moObIM M3 ero
AdduInpoBaHHBIX UL, WK eciu [ToApsS UMK HAPYIIHT J1I000€ U3 yKa3aHHBIX 0053aTeNbCTB U
3aBepennuii, moo ii) Hoapsiaunk nin kro-nubo u3s ero Addummposannsix s, [Tepconana wiu
JIMPEKTOPOB B TEUCHHE CPOKa JeiicTBHA KoHTpakTa CTaHeT 00hEKTOM KaKNX-THO0 CaHKIMH HIn
BPEMEHHBIX OTPAHIHUCHHH, OTIMCAHHBIX B CTAThe 7.3.

b) B ciyuae npuocranoBienus peiictsus, eciu IToApsa4MK NPUMET HAUIKAIIME MEPbI IUIs

pearupoBaHMs Ha COOTBETCTBYIONIMH CIyuail MM COOTBETCTBYIOIIECE HApYIICHHE CIIOCOGOM,
ynossersopstomuM  FOHUCE®, B TedyeHne cpoka, MPelyCMOTPEHHOTO YBEIOMJICHHEM O
npuocranoinennu jeiicrus, JOHUCE® Bnpase oTMEHUTb pelIeHHE O MPHOCTAHOBJICHUM
JedicTBus, B NMCbMeHHOU (opme yBenomuB o0 stom Iloapsmumka, mocie yero neicrBue
KoHTpakTa ¥ BCEX MHBIX KOHTPAKTOB, JCHCTBHE KOTOPHIX OBILIO TPHOCTAHOBIICHO, BO3-
OOHOBIISIETCSI B COOTBETCTBHH ¢ MX ycnoBusmu. Opmako ecnn IOHHUCE® courer, 4o
TMoapsiuuk He pearnpyer Ha cuTyaluio Hauiexkamum odpasom, FOHUCE®D Brpase B m060ii
MOMEHT BPEMEHH BOCIIOJIb30BaThCs CBOMM NpaBoM Ha pacropxkenue Kourpakra m jmoGoro
apyroro koutpakta Mexay FOHUCE® u IMoapsaauankom.

c) Ilpuocranosnenue jaeicTBus WM pacTopkenne KOHTpakTa B COOTBETCTBMH C HACTOSIICH

cTaTheil 7 He BJIEYET HMKAKOH OTBETCTBEHHOCTH IIO yIUIATE KOMHCCHIH 32 PAaCTOp)KEHHE WM
MHBIX KOMUCCHI1 M 11000#1 Ipyroii OTBETCTBEHHOCTH JII0OOro poJia.

8. OKA3AHME MOJTHOT'O COAEVCTBUSI TP TPOBEJEHUM AYIUTOPCKUX
MPOBEPOK U PACCJIEJIOBAHUIA

8.1 JOHUCE® Brnpase Ha MepHOIMYECKON OCHOBE MPOBOMTH MPOBEPKH, aYNTOPCKHE MPOBEPKH

[0 pe3y/IbTaTaM OCYIIECTBJICHHs IUIATEeKEH MIM pAcCleOBaHMs B OTHOIIEHHH JOOBIX
00CTOATENBCTB, CBS3aHHBIX ¢ KOHTpakToM, BKIIOYAs, MOMUMO MHPOYEro, OOCTOSTENbCTBA
3aKJIFOYCHUS KOHTpaK’Ta, CHOCOﬁ, KOTOPBIM KOHTpaKT HCIIOJTHACTCA WJIA  MCIIOJHAJICA, W
HCIIOJIHCHUE CTOpOHaMI/I KOHTleK'I‘Zl B IICJIOM, a TaKXxe BKJKO4Yas, TOMHMO TMpo4ero,
cobmonenne IMoapsiunkom nonoxkenuit crateu 7 Bbime. [Toapsaunk o0s3yeTcs oKa3blBaTh
MOJIHOE U CBOEBPEMEHHOE CO/CHCTBHE IIPU MPOBENCHNH JIFOOBIX TAKHX IIPOBEPOK, Ay IUTOPCKUX
TPOBEPOK 110 pe3yNbTaTaM OCYIIECTBICHHMA TUIATeKeH WIM pacclie/IOBaHHi, B TOM dHCne
(ITOMI/IMO I'[pO‘lel"O) TIPpE/I0CTaBIATE CBO#t I'IepcoHan H J'IK)GBIE! HUMCHOIINE OTHONICHHE K eIy
CBEJICHUS U JIOKYMEHTBI, UMCIOLUECS B HATTHYUH, [T ueneﬁ TIPOBE/ICHHUS YKAa3aHHBIX IIPOBEPOK,
AyINTOPCKUX MPOBEPOK 110 Pe3yJbTaTaM OCYIIECTBJICHUs IUIATEXel WM pac-Cle0BaHUM, B
pasyMHBIE CPOKH M Ha pPa3syMHbIX yCnoBusX, W mpepoctaBisate FOHUCE® wu muiawm,
TIPOBOJAIIMM TaKH€ TIPOBEPKH, AYJIHUTOPCKHE MPOBEPKH IO pe3ysibTaTaM OCYIIECTBICHUS
IUIATEXEeH MM PacClIefoBaHus, AOCTYN B nomeuienus [loapsauuka B pa3yMHBIC CPOKHM M Ha
pasyMHBIX YCIOBHSIX B CBSA3M C IPEAOCTABICHUEM CBOCTO l'[epcox-laﬂa W UMCHOLIMX OTHOLICHUE
K JieJly CBe/IeHHii M 10KyMeHTOB. ITopsauuk 06sa3yercs TpeGoBaTh OT CBOMX CyOIOAPATIMKOB
M arcHTOB, B TOM 4YHCJIE, IIOMHMO MpOYEro, OT CBOMX IOPHCTOB, OyXraiaTepoB M HHBIX
KOHCYJIbTAHTOB OKa3bIBaTh Pa3yMHOE COACICTBHE B XOJE JIOOBIX MPOBEPOK, AyIUTOPCKHUX
MPOBEPOK 10 Pe3yJIbTaTaM OCYLICCTBICHHS IUIATEXKEH HIM PACCICIOBAHUH, MPOBOAUMBIX
IOHHUCE®.

9. MPUBUJIETUMA U UMMYHUTETBI. PASPEIIEHUE CIIOPOB

9.1 Hukakue nonoxenust Kontpakra u HUKaKne J€HCTBUS, CBA3aHHbIe ¢ KOHTPaKTOM, HE 0JKHBI

CyMTaThCA OTKa3oM (Oyab TO BBIDAKCHHBIM B HpSMOI (hOpME HIM TOJpasyMeBaeMbIM,
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(c) Any suspension or termination under this Article 7 will be without any
liability for termination or other charges or any other liability of any kind.

8. FULL COOPERATION WITH AUDITS AND
INVESTIGATIONS

8.1 From time to 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 way in which the Contract operates or
operated, 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 with any such
inspections, post-payment audits or investigations, including (but not limited to)
making its Personnel and any relevant data and documentation available for the
purposes of such inspections, post-payment audits or investigations, at reasonable
times and on reasonable conditions, and granting UNICEF and those undertaking
such inspections, post-payment audits or investigations access to the Contractor’s
premises at reasonable 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 its agents, including, but not limited
to, the Contractor’s attorneys, accountants or other advisers, to provide reasonable
cooperation with any inspections, post-payment audits or investigations carried
out by UNICEF.

9. PRIVILEGES AND IMMUNITIES; SETTLEMENT OF
DISPUTES
9.1 Nothing in or related to the Contract will be deemed a waiver, express or

implied, deliberate or inadvertent, of any of the privileges 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
otherwise.

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

9.3 The Parties will use their best efforts to settle amicably any dispute,
controversy or claim arising out of, or relating to the Contract. Where the Parties
wish to seek such an amicable settlement through conciliation, the conciliation
will take place in accordance with the UNCITRAL Conciliation Rules then in
force, or according to such other procedure as may be agreed between the Parties.
Any dispute, controversy or claim between the Parties arising out of the Contract
which is not resolved within ninety (90) days after one Party receives a request
from the other Party for amicable settlement can be referred by either Party to
arbitration. The arbitration will take place in accordance with the UNCITRAL
Arbitration Rules then in force. The venue of the arbitration will be New York,
NY, USA. The decisions of the arbitral tribunal will be based on general
principles of international commercial law. The arbitral tribunal will have no
authority to award punitive damages. In addition, the arbitral tribunal will have no
authority to award interest in excess of the London Inter-Bank Offered Rate
(LIBOR) then prevailing and any such interest will be simple interest only. The
Parties will be bound by any arbitration award rendered as a result of such
arbitration as the final adjudication of any such controversy, claim or dispute.

10. NOTICES

10.1  Any notice, request or consent required or permitted to be given or made
pursuant to the Contract will be in writing, 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 Any notice, document or receipt issued in connection with the Contract
must be consistent with the terms and conditions of the Contract and, in case of
any ambiguity, discrepancy or inconsistency, the terms and conditions of the
Contract will prevail.

NpEeAHaMEPEHHBIM W Cﬂy‘{aﬁHHM) OT KaKux-1u6o npusunemﬁ H HMMYHHTCTOB OpraHu3auuu
O6bemmnennblx Hammit (B Tom umcne IOHHMCE® u ee BCIOMOraTeNbHBIX OPraHOB),
npexycMoTpeHHbIX KoHBeHImel 0 npuBmIeruax 1 uMMyHuTeTax O6benuaenHbIx Hammit 1946
roJia NI HHBIMH JOKYMCHTAMU.

9.2 Ycnous KoHTpakTa JONKHBI TONKOBAaThCS M NPUMEHAThCA Oe3 ydera oGO cHCTeMbI

HAIMOHAJIBHOI'O HUJTA CYGHQHHOH&HLHOFO Tipasa.

9.3 CtopoHBI 00s13yI0TCS TIPHJIAraTh MAKCUMAJIBHBIC YCHIIMS JUIS JPYKECTBEHHOTO Pa3pelieHus

JOOBIX CIIOPOB, PA3HOITIACHI WM TPeOOBaHHIA, BBITEKAIOIINX W3 KOHTpaKTa HIIM B CBS3H C HUM.
B ciyyae ecniu CTOpOHBI MOXKENAIOT PaspellMTh CIOP JPYKECTBEHHBIM IyTEM B IOPSIKE
COIJIACHTENBHOI MPOLEAYPhI, COTIACHTENbHAS MPOLEAYpa MPOBOAUTCSH B COOTBETCTBHH C
Cornacurensueiv — permamentom  IOHCUTPAJI B pemakumm, — feiicTByromieil  Ha
COOTBETCTBYIOIINI MOMEHT BPEMEHH, HIIM B COOTBETCTBHH C HHO# TIPOIIETyPOii, KOTOpasi MOXKET
6bITh cornacoBana CropoHamu. JIxoOble CIOpBI, Pa3sHOIJIACHS MIIM TPeOOBAHMS, BO3HHKAIOIIHE
meskay CropoHamu B cBsi3u ¢ KoHTpakTOM, KOTOpble He ObLmM paspenieHbl B TeueHne 90
(neBsHOCTA) AHEll mocne momydeHus oxHoil u3 CtopoH or apyroit CTopoHbl 3ampoca o
Pa3pelIeHHH TIyTeM JPY/KECTBEHHOTO YPEryJIMpOBaHMs, MOTYT OBITH IepeiaHbl J00OH H3
CTOpOH Ha pa3spelleHne B MOpsIKe apouTpaxka. ApOUTpaKHOE Pa3bHpPaTeIbCTBO NPOBOINTCS B
cootBeTcTBHM ¢ ApbutpaxubiM permamentom IOHCUTPAJI B penakuuu, aeicTByrouiei Ha
COOTBETCTBYIOIINH MOMEHT BpPeMEHH. MeCTOM MpOBEACHHs apOMTPAKHOTO Pa3OHpaTeIbCTBA
spusiercs . Hpio-Mopk, mrat Heio-Hopk, CILIA. Pemenns apouTpaska JOIKHBI OCHOBBIBATHCS
Ha OOIIMX MPHHIKIAX MEKIYHAPOIHOTO TOPrOBOro MpaBa. ApOHTpakK He BIPaBe MPHCYKIATh
mtpapubie yobITKH. Kpome Toro, apbuTpaxk He BIpaBe MPUCYKIATh MPOLEHTH MO CTaBKE,
TIPEBBINIAIONICH TOHAOHCKYI0 MekbankoBckyto craBky (JIMBOP), neiictBytoutyio Ha
COOTBETCTBYIOUIMH MOMEHT BPEMEHH, H JHOObIe TaKHe IIPOLEHTHl JOKHBI OBITH
UCKJIIOYATENILHO TIPOCTEIMH HpoLeHTaMu. Jliofoe pemieHne apOMTpaka, BBIHECEHHOE IO
pesyabTataM apOHTPaKHOrO pa30MpaTenbCcTBa, SIBISETCS OKOHYATEIBHBIM PELICHHEM MO
MoGOMy TAaKOMy CIOpY, Pa3HOTIACHIO WM TPeOOBAHMIO, MOANEKAIIMM 00S3aTeTEHOMY
BBINONHEHHIO CTOPOHAMH.

10. YBEJOMJIEHU A

10.1 JIioboe yBenomienue, TpeboBaHUE WM COINIACHE, KOTOPOE JODKHO OBITH WM MOXKET OBITh
HaIpaBJIeHO B COOTBETCTBUU ¢ KOHTPAKTOM, IOJDKHO OBITh M3JI0XKEHO B MUCHMEHHOI (opme 1
AIpeCOBAHO JHIAM, TICPCYHUCICHHBIM B KOHTpaKTC B Ka4e€CTBC JIMI, KOTOPBIM JOJIKHBI
HanpaBIATECA YBCIAOMJICHHSA, TpeﬁOBaHHﬁ WM corjacus. yBe}JOMHeHHﬂ, TpE6OBaHH5{ W
COryacHs BPy4aroTCs JIMYHO HIIM HAIPABIIAIOTCS 3aKA3HOM MOYTOH MM 10 3NEKTPOHHOM MouTe
C TOATBEP/KICHHEM IONy4YeHHs. YBEIOMICHHs, TPEOOBAHMS HIIM COIJIACHS CHHTAIOTCA
TIOJTyYCHHBIMH C MOMCHTa HX BpPY4YCHHA (B ciyqae HX JHMYHOTO prquHﬂ), € MOMCHTa
TIOZIMUCAaHUsA YBCJIOMJICHHS O BPYYCHHH (B Ciy4yae X HampaBJICHUS 3aKa3HOM I'lO‘IT()I‘/‘I) WK 110
ucredenun 24 (uuauua’m He'rblpex) 4JacoB I10CJI€ HAIIPABJICHUS MOATBEPIKICHUS MOIYyYEHUs C
ajipeca DIEKTPOHHOM MOYTHI ajgpecara (B CIy4yae MX HANPABJICHHs 110 JJIEKTPOHHOI Houte ¢
TIOATBEPKIACHUEM FI()JTy'“ICHVlﬂ).

]02 ﬂl()ﬁb]c YBEIOMIICHHS, TOKYMEHTBI HJIH PAClMCKH B TOJYYCHHH, Oq)()pMﬂS{CMbIC B CBs3H C
KOHTpaK'lOM, JIOJKHBI  COOTBETCTBOBATH  YCIIOBUSIM Kou’rpaK’ra, H B ciy4ae JI00BIX
JIBYCMBICIICHHOCTEI, pacXOAeHuil wiM 1npotuBopednid ycinosus Kourpakra unmeror
TPEUMYIIECTBEHHYIO CHITY.

10.3 Bee jokymeHTbI, BXos1ue B coctaB KoHTpakTa, M BCe JJOKyMEHTBI, yBEIOMIICHUS U PACITHCKU
B IIOJIyYEHHUH, Od)OpMJlﬁeMble WM HaIPaBJIIEMbIE B COOTBETCTBUH C KOll’lpaK'l'OM WK B CBA3H C
HHUM, CYMTAKTCA BKJIIOYAKIMIUMH T[I0JIOKCHHUA CTaTbH 9 (l'lpnsymcmn W HWMMYHHTCTBI.
PMpCmCHHC CHOpOB) W JIOJDKHBI TOJIKOBATHCA M TIPUMEHATBCA B COOTBETCTBHH C YKa3aHHBIMHA
TIOJIOKCHUAMM.

11. MPOYME MOJIOKEHUSI

11.1 Tonpspunk npusnaér obssarensctso FOHUCE® no obecrneuyenuio npo3pauyHOCTH,
nsnoxennoe B [Tomutnke FOHUCE® B obnacti packpbITHs HHGOPMALMK, U MOATBEPIKIaeT
cBoe cormacue Ha mybinuHoe packpsitie KOHUCE® ycnosuit Konrpakra, ecin JOHUCE®
TIPUMET TaKoe perieHue, MmookiM criocobom, onpenencHusiM KOHUCE®D.

11.2 B cayuae, ecimu oana u3 CTOpOH He NPEABSBUT NPETEH3MH B OTHOIICHHHM KaKUX-THOO
JieficTBuit apyroit CTOPOHBI, HAPYIIAIOIIHX yCI0BHsS KOHTpakTa, WM 0J00pHT Takue JeHCTBHS,
9TO HE COCTABISIET U HE JIOJDKHO OBITh HCTOIKOBAHO KaK OTKa3 OT MPEAbABICHUS MPETCH3HIl B
CBA3M C JaHHBIM HApyIIEHHEM MM B CBSI3H C JIOOBIM OyIylIMM HapylIeHHeM HiIH
HENpPaBOMEPHBIM IEHCTBUEM.

]13 nO}'[pSI}I'lVIK CUMTACTCA HUMCHOUIUM K)p]/l}'["llec]("ﬁ CTaTyC HE3aBHCHUMOI0 KOHTparcHra
IOHUCE®. Huxakue nosuoxenus KoHTpakTa He JOJDKHBI TOJIKOBATLCS KAK CO3/AIOLIHE MEKLY
CTOpOHaMl/l OTHOLLIEHUS TOPYYMUTEIsE U areéHTa WJIM OTHOLICHUS YYAaCTHHUKOB COBMECTHOIO
MPEANPHATHS.

11.4 Tlogpsinuuk o6s3yercs Oe3 npeasapurenbHoro mucbMenHoro cornacus IOHHUCED ue
yCTynaTh U HE IepefaBaTh B 3a0I HUKAKHE M3 CBOMX mHpaB 10 KoHTpakTy, He mHepenaBaTh
HHUKAKHEC U3 CBOUX 06ﬂ3aTe]TLCTB no KOHTpaKTy W HE OCYIICCTBJIATH moﬁoe HHOEC OTYYXKJICHHE
CBOMX IMMpaB WA 065{33TeﬂbCTB no KOHTpaKTy.

11.5 TIpenocrasienne Iloapsauuky cpoka juist ycTpaHeHHst Hapyiienus KoHTpakra, a Tak-ke
HEHCTIOTb30BaHHE HITH HeCBOEBPeMeHHoe Henonb3opanie IOHMCE® mo6oro nHOro npapa miim
cpencTBa MpaBoBoii 3ammThl, HMetonterocst y IOHUCE® B cootercTBun ¢ Kontpakrom, He
CUMTAEeT-C  OIPAHMYMBAIONIMM KaKue-Tu0O IpaBa MM CPEICTBA PABOBOH  3alUTHI,
nmeromuecs: y JOHUCE® B cootsercrBun ¢ Konrpakrom, u He siBisiercst otkazom IOHUCE®D
OT JIO0BIX TAKMX MPAB MM CPEICTB MPABOBOH 3aIMTHL.

11.6 Tlogpsinumk o00s3yeTcss He NPeabsBIATH TPEOOBAHMH O CO3JAHMM KaKMX-THOO MpaB
YACpXKAHUS, HAIOKCHUM ApECTa WM HAJIOKCHUH MHBIX OOPEMCHEHMiII B OTHOLICHUH JIOOBIX
JICHEXKHBIX CPEJICTB, KOTOPhIC NPHYHTAIOTCS MM CTAHYT NpHUMTaomuMucs mo KoHTpakty, u
00s3yeTcss He paspemrath JIOOBIM MHBIM JIMIAM TIPEIbABIATh yKA3aHHbIC TPEOOBAHMS.
Toapsiaunk 06s3yeTcs: HE3aMEUTTEIBHO aHHYIHPOBATh MM OOPATUTHCS 33 AHHYINPOBAHUEM
JII000r0 IpaBa yaepiKaHUs, apecTa WM HHOTO OOPEMEHEHHS, CO3aHHOrO MIN HAJIOKEHHOIO B
OTHONICHUH JIFOOBIX JICHEKHBIX CPEJICTB, KOTOPbIC IPHUMTAIOTCS MM CTAHYT MPUYHTAIOIIMMHUCS
no KoHrpakTy.



10.3  All documents that comprise the Contract, and all documents, notices
and receipts issued or provided pursuant to 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).

11. OTHER PROVISIONS

111 The Contractor acknowledges UNICEF’s 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 failure 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.

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

114 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 Contractor's 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 right 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 available 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 obtain
the removal of any lien, attachment or other encumbrance that is secured against
any monies due or to become due under the Contract.

11.7 The Contractor will not advertise or otherwise make public for purposes
of commercial advantage or goodwill that it has 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 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 only, 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 any 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.

11.10  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 earlier termination of the Contract.

11.7 Hoppsmunk 06si3yeTcst He PEKIAMHPOBATh U MHBIM 00pa3oM He 0OHaponoBaTh (uIs Heneit

HIOJy4YeHNs: KOMMEPYECKHX BBI'OJ WM (POPMHUPOBAHMS peryTarnn) (akT HaIHuMs y Hero
noroopubIx orHomrenuit ¢ IOHMCE® wmm Opraumsamueii OObenuHenHsix Harmii. 3a
HCKIIFOYEHHEM HCrob3oBanus HaumeHoBanus IOHUCE® s ueneil rofgoBbiX OTYETOB WIIH
neperuckn  Mexay Croponamu u  Mexay Ilogpsaumkom u  ero Ilepconamom u
cyOnonpsimuankamu, IToapsaduk o6s3yeTcs He HCIOIb30BaTh KaKUM Obl TO HH ObLIO 0OpasoM
HauMeHoBaHHe, 5MOneMy mm oduuuanbhyio nedars IOHHMCE® wm  Opranusanyu
O6beannennpix Harmmit manm moOyio cokpamienHyio ¢opmy HamMeHoBaHus OpraHu3anuu
O6beanneHHbix Hamuii B CBA3M €O CBOEil ACATENBHOCTBIO WIH HHBIM 0Opasom 0e3
NpeIBapUTENIBHOT0 MuchMeHHoro paspemenus KOHUCED.

11.8 KoHTpakT MOXeT OBITh IEpPEeBEICH C AHIIIMIICKOrO s3bIKa Ha Apyrue si3blku. Ilpm sTom

nepesesieHHas Bepcus KOHTpakTa HCIONB3yeTcs MCKIIOUHTENLHO s yaoOcTBa, a Bepcus
KOHTpaKTa Ha aHTJINHCKOM SI3bIKE BO BCEX CydasX UMEET IPEUMYIICCTBEHHYIO CHITY.

11.9 Usmenenust B KoHTpakT, 0TKa3bl OT JIOOBIX €r0 IMONOKEHU WM TIOOBIC TOTMOMTHHTENbHBIE

JAOTOBOPHBIC OTHOLICHUSA m060ro poaa ¢ Honpxuqukom HE UMEIT lOpHIlH‘lCCKOFl CHJIBI U HE
MOTYT ObITh IPUHYIHTENBHO HenoNHerb! B oTHomennH IOHUCE®D, ecin onn He odopMIIeHbI B
BHJIC ITIMCBMEHHOrO COIJIAIICHHs O BHECEHHH H3MeHeHHii B KOHTpakT, IOIIMMCaHHOrO
YNOJTHOMOYEHHBIM JTOIKHOCTHBIM oM FOHUCE®.

11.10 Tonoxenus crarei 2.14, 3.8, 3.9, 4, 5,7, 8,9, 11.1, 11.2 u 11.7 npogoiokaror JeiicTBoBaTh

ToCJIe 3aBepIIEHHs OKa3aHUs Y CIIyT M niepejiadn Pe3ybTaToB M HCTeYeHHs CPOKa NeHCTBHSA Wi
JIOCpOYHOro pacTopikenns Konrpakra.



