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REQUEST FOR QUOTATION FOR SERVICES

LRQS-2019-9151984 05 September 2019

UNITED NATIONS CHILDREN'S FUND (UNICEF)

wishes to invite you to submit a quotation for

Appel a consultation pour le recrutement d#un consultant national :
Formateur en communication dlglt%!g et création de contenu photo et
vidaeo

Offers are invited by for the supply of:

Delivery terms : 25 Rue Khoudi Mohamed-EIBiar
Item No Item Description Quantity/Unit Unit Price Amount
SCHEDULE NO: 1 2019-13
10 Formation en communication
Formation en communication 1 PU
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QUOTATION FORM

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

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

The Undersigned, having read the Terms and Conditions of QUOTATION No. LRQS-2019-8151984 set out in the

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

Signature:

Date:

Name & Title:

Company:

Postal Address:

Tel No:

Fax No:

E-mail Address:

Validity of Offer:

Currency of Offer:

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

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

Other discounts:

Quotation to be addressed to:

Mohamed Cherif Kadri / Nassima-Malika Boum
Telephone:
Email: mkadri@unicef.org

Page 2 of 11 LRQS-2019-9151984



\
M)
)

unicef &

NG

SPECIAL NOTES

les offres sont a transmettre par mail a
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INSTRUCTION TO BIDDERS
1. BID SUBMISSION

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

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

2. UNGM REGISTRATION

2.1 UNICEF 1is part of the United Nations Global
Marketplace(UNGM). Accordinééy, all  bidders —are
encouraged to become a UNICEF vendor by creating a
vendor profile in the UNGM website: www.ungm.org
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GENERAL TERMS AND CONDITIONS OF CONTRACT (Services)
Definitions and UNICEF Supply Website

L1 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, subsidiarics, and other entities in which it owns a substantial interest.

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

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

"Contractor” means the contractor named in the Contract.

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

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

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

"Fee" is defined in Article 3.1.

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

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

negotiations.

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

Contractor's "Personnel™ means the Contractor’s officials, employees, agents, individual sub-contractors
and other representatives.

"Security Incident” means, with respect to any information system, service or network used in the
delivery of the Services or Deliverables, one or more events that (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 sccurity, confidentiality, or integrity of the UNICEF Data, or the
ability of UNICEF or End Users to access the UNICEF Data,

"Services" means the services specified in the relevant section of the Contract,

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

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

means access

1.2 These General Terms and Conditions of Coniract, 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; Contracior's Personnel: Sub-Contractors
Provision of Services and Deliverables

2.1
scope of work set out in the Contract, including, but not limited to, the time for delivery of the
Services and Deliverables, and 1o UNICEF's satisfaction,
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.

The Contractor will provide the Services and deliver the Deliverables in accordance with the

Except as expressly provided in the

22 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.

23
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 negoliate any necessary changes to the Contract, including as to the

The Contractor will use its best efforts to accommodate reasonable requests for changes (if

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.

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

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

Non-conforming Services and Consequences of Delay

2.6 If the 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
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the Coniract and may at any time evaluate Lhe quality of the Services provided and the Deliverables
ic deiermine wheiher or not the Services and Deliverables conform to the Contract. The Contractor
agrees to proyide its full cooperation with such performance monitoring and evaluation, a 1o
additional cost or expense to UNICEF, and will provide relevant information as reasonably requested
by UNICEF, including. bur not limited to, the date of receipt of the Comtract, detailed staus npdates,
costs 10 be charged and payments made by UNICEF or rending. Neither the evalvation of the
Services and Deliverables, nor failure te undertake any such evaluatfon, will relieve the Coatractor of
any of its warranty or other obligations under the Contract,

2.8 if the Services or Deliverables provided by the Contractor do woi conform to the requirements
of the Contract or are delivered late or incomplete, without prejudice to any of iis other rights and
remedies, UNICEF can, at its option:

{2} by wrirten ootice, require the Contractor, at the Contractor's expense, to remedy its
performance, including any deficiencles in the Deliverables, to UNICEF's satisfaciion within thirty
(30 days after receipt of UNICEF's netice {or within such shorter peried as UNICEF may
determine, in its sole discretion, is necessary as specified in tte notice);

()] require the Contractor to refund all payments (if any) made by UNICEF in respect of sach
non-conforming or incomplete pecformance;

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

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

) require Ihe Contractor to pay liquidated damages as set out in the Coneract,

29 Further to Ariicle 11.5 below, the Contracter expressly acknowledges thay if UNICEF lakes
delivery of Services or Deliverables that have been delivered late or ctherwise not in full compliance

with the requirements of the Contract, this dees not constitute a waiver of UNICEF's rights in
respect of such late or non-compliant performance.

Contractor's Personnel and Sub-Contractors

218 The follewing provisions apply with regard to thc Cowtractor's Personnel:
{a} The ptovisions of Article 7 (Ethica! Standards) will apply ‘to the Contractor's Persennel as
expressly stated n Article 7.

by The Contractor will be responsitle for the professonal and techmical competence of the
Persorinel it assigns 1o perform work under the Contract and will select professionatly qualified.
reliable and competent individuals who will be able 10 effecively perform the obligations under the
Contract and who, while doing so, will respect the local laws and customs and conform to 4 high
standard of moral and ethical conduct.

{c) The qudlificarions of any Personnel whom the Contracter may assign or may propose 0 2ssign
10 perform any ebligations under the Contract will be substantially -the same a3s, or beuer than, the
qualifications of any personnel originally proposed by the Contractor.”

[} At any time during the term of the Conwraci, UNICEF can make 2 wrilten request that the
Contracter replace ore or more of the assigned Personnel, UNICEF will not be required 1o give an
explanaiion or justification for this request. Within seven (7) working days of recciving UNICEF's
tequest for replacement the Contractor must replace the Persemnel in question with Personnel
accepiable {0 UNICEF. This provision also extends e Persenrel of the Contracior who have "account
manager” or “relationship manager” type functions.

&) If one or more of Comtractor's Key Personncl become unavalable, for any reason, for work
under the Contract, the Contractor will () notify the UNICEF confracting authority at least fourteen
(14) days in advamce; and (i) ohrain the UNICEF contractirg authority's approval prior fo making
any substimition of Key Personnel. In notifying the UNICEF contracting authority, the Contractor will
provide an explanation of thie circumsiances necessitating the proposed replacement(s) and submit
Justification and qualification of replaccment Personne! in sufficient detail to permit evaluation of the
impact on the cngagement.
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AND CONDITIONS

i} The approval of UNICEF of any Personnel assigned by the Contracior (fincluding any
replacement Personniel) will not relieve the Comtractor of any of its cblipations under the Contract.
The Contracter’s Personnel, including individual sub-contractors, will not be considered in any respect
as being the employess or agents of UNICEF.

®

be borne exclusively by the Coniractor.

All expenses of the withdrawal or replacement of the Centractor’'s Persornel will, in all cases,

2.1 The Contracior will obtain the prior written approval and clearance of UNICEF for all
instintional sub-coniractors It proposes to use in cosnection with the Conwact. The approval of
UNICEF of a sub-contracior will not relieve the Contractor of any of its obligations under the
Contract, The terms of any sub-coniraci will be subject to, and will be construed in a manner that is
fully in accordamce with, all of the terms and coaditions of the Contract.

2.12 The Conmcacior confirms that it has read UNICEF's Policy on Cenduct Promoting the
Protection and Safeguarding of Children. The Contractor will ensure that iis Persontiel understand the
notification requirements expected of them and will establish and maintain appropriate measures lo
promete compliance with such requirements. The Comiractor will further cooperate with UNICEF's
implementation of this policy.

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

The Contractor will supervise its Personnel and sub-contractors and will be fully responsible
with the terms and conditions of the Contract.

2.14 The Contractor will comply with all applicable international siandards and nationat labor
laws, rules and regulations relating to the employment of national and internaticnal staff in connecticn
with the Services, including, but not limited 1o, laws, rules and regulations associated with the
payment of the employer's portions of income fax, insurance, social security. health insurance,
worker's compensation, redrement funds, severance or other similar paymems. 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 duc to its Personnel and sub-contractors for
their services in relation to the performance of the Contract; () any action, omission, negligence or
misconduet of the Centractor, its Persomnel and sub-contractors; (c) azay insurance coverage which
may be necessary or desirable for the purpose of the Contract; (d) the salety and security of the
Contractor’'s Personnel and sub-contractors’ personnel; or (e) any costs, expenses. or claims associated
injury, death or dissbiliiy of the Contractor's Personnel
personnel, it being understood that UNICEF will have no liability or responsibilitywith regard to any

with any illhess. and  sub-contractors’

of (he events referred to in this Aricle 2.14.

3 Fee; Invoicing: Tax Exemption; Payment Terms

3.1 The fee for the Services is the amoumi in the currency specified in he fee section of the
Contract fthe "Fee™), it being undersiood that such amouni is specified in United States dellars unless

otherwise expressly provided for in the fee section of the Contract.
in the Coniract, the Fec is inclusive of alf costs. expenses, charges or fees that the Contractor may

Unless expressly stated otherwise

incur i counection with the performance of its obligazions under the Contracy; provided that, without
prejudice to ar limiting the provisions of Article 3.3 below, all dutics and other taxes imposed by
any anthority or entity must be separately identified. It is understcod and agreed that the Contractor
will not request any change to the Fee after the Services or Deliverables have been provided and thal
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 medifications
or interprecations of the scope of work if those modifications or interpretations of the scope of work
have already been initialed by the Contracter. UNICEF will not be liable 1o pay for any werk
conducled or materials provided by the Contractor that are outside the scope of work or were not
authorized in advance by UNICEE.

3.2
Services (or componemis of the Services) amd delivered the Deliverables {or instailmenis of the
Deliverables) in accordance with the Contract and to UNICEF's satisfaction. The Contractor witl issue
(z) one (1) invoite 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 descriptton of the Services provided and Deliverables delivered,

The Contracter will issuc invoices o UNICEF only after the Comiractor has provided the

as well as suppouting documentation for reimbursabie expenses if any, in sufficient detail to permit
UNICEF to verify the amounis stated in the invoicc.

33 The Contractor authorizes UNICEF to deduct from the Contracior’s invoices any amount
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representing direct laxes ({oxcept charges for wililics sevvices) and customs restrictions, duties and
charges of a similar pature in respect of articles imported or exported for UNICEF's official use in
accordance with the exemption from tax in Asticle 1, Section 7 of the Convention of the Privileges
1946, In the cvemt any governmental axthority refuses to
restrictions, duties or charges,

and Immunities of the United Nations,
recognize this cxemption from raxes, the Contractor will immediately
consult with UNICEF 1o determine o mutually acceptable procedure, The Contractor will provide full
cooperation to UNICEF with regard to sccuring UNICEF's excmption from, or refund of amounts

paid as, value-added laxes or (axes of a similar natre.

34 UNICEF will notify the Contracter of any dispute or discrepancy in the content or form of
any invoice. With respect to dispures 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 Contractar will consult in geed faith 10 promptly resolve anmy dispute with respect 10 any Invoice.
Upen resolution of such dispuie, 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 thirry (30 days after the final
resolution of such dispute.

3.3 UNICEF will pay the unconiested amount of the Contractor's invoice within thirty (30) days
of receiving both the invoice and the required supporting decuments, as referred 10 in Anicle 3.2
above, The amoumt paid will reflect any discouni(s) shown under the payment terms of the Comtract.
The Contractar will net be entitled to interest on any late payment or any sums payable under the
Contract nor any accrued imerest on payments witkheld by UNICEF in connection with a dispute.
Payment will not relicve the Contractor of its obligations under the Contract and will not be deemed
w be acceptance by UNICEF of or waiver of any of UNICEF's rights with regard 1o, the
Centracior's performance.

3.6 Gach invoice will confirm the Contractor's bank account details provided o UNICEF as part
of the Coniractor's registration process with UNICEF. All payments due to the Contractor under the
Contract will be made by electronic funds wanséer 1o that bank aceount, I i3 the Contractor's
responsibility 1o ensure that the bank detaits supplicd by it to UNICEF are up-to-date and accuraie
and notify UNICEF in writing by an amherized representative of the Coniractor of any changes in
bank details (ogether with supporting documemaiion satisfactory to UNICEF.

37 The Conrractor acknowledges and agrees that UNICEF may withhold payment in respect of
any invoice if, in UNICEF's opinien, the Contracior has not performed in accordance with the terms
and conditions of the Contract, or if the Comractor Las not provided sufficient documentation in

support of the inveice.

38 UNICEF will have the right to sel off, against any amoumt or amounts due and payabic by
UNICEF to the Countractor under the Contract, any payment,
without limitation, any overpayment made by UNICEF to the Contractor) owing by the Contractor to
UNICEF under the Coniract or under any other comract or agreement between the Parties. UNICEF
will not be required to give the Comractor prior notice before exercising this right of ser-off (such
notice being waived by the Contractor). UNICEF will promptly nolify the Contractor after it has
exercised such right of set-off, explaining the reasons for such ser-off, provided,
fallure 1o give such notification will ner afect the validity of such set-off.

indebiedness or other claim (including,

however, that the

3.9 Each of the invoices paid by UNICEF may be subject to 2 post-payment audit by UNICEF's
external and internal auditors or by other authorised agents of UNICEF, at any rime during the term
of the Coniract and for three (3) years after the Contract terminaies. UNICEF will be cntitled to a
refund from: the Comtracior of amounts such audit or audits determine were not in accordance with
the Contract regardless of the reasons for such paymemts (including but not limited to the actions or
inactions of UNICEF staff and other personngl).

4, Represemtations and Warranties; Indemnification; Insurance
Represeniations and Warrantics
4.4 The Contractor represenls and warrants that as of ihe effective date and throughout the temm

of the Contract: {a} the Contractor has the full anthority and power o emer ino the Contract and to
perform its obligations under the Centract and the Conmtract is 2 legal, vatid and binding obligaticn,
enforceable against it in sccordanes with its terms; (B) all of he informarion it has previously
provided to UNICEF, or that it provides to UNICEF during the rerm of the Conwract, concerning the
Centractor and the provision of the Services and the delivering of the Deliverables is true, correct,
accurale and not misleading; (¢} it is financially soivent and is able 10 provide the Services tw

UNICEF in accordance with the ferms and conditions of the Contract; (d) it has, and will maintain

throughout the term of the Contract, autheriry and resources necessary, as
applicable, to provide the Services and deliver the Deliverables to UNICEF's satisfaction and (o
perform its obligations under the Contract; (¢} the work product is and will be original to the
Coniractor and does not and will not infringe any copyright, lrademark, patent or other preprierary
right of any third pany; and (f) except as otherwise expressly stated in the Congract, it has not and
will not enter inte any agreement or arrangenient that restrains or restricts any person's  rights to
use, sell, dispose of or otherwise deal with any Deliverable or other work resuliing from (he
Services. The Coniractor will fulfill its commitments with the fullesi regard 1o (he inlerests of
UNICEF and will refrain from any action which may adversely affect UNICEF or the United
Nations.

all rights, licenses,

4.2 The Contractor further represents and warrants, as of (he effective date and throughout Lhe
term of the Conrract, that it and its Personnel and sub-coniracters will perform e Contract and
provide the Services and Deliverables (a) in a professional and workmanlike mamner; (b) with
reasonable carc and skill and in accordance with the highest professionat standards accorded to
professionals providing the same or substantially similar services in a same industry; (¢} with priority
equal o that given to the samc or similar services for the Contractor’s cther 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 warrantics made by the Contractor in Aricles 4.1 and 4.2 above are
made to and are for the benefit of (2} cach extity (if any) that makes =z direct financial contribution
to UNICEF 1o procure Lhe Services and Deliverables; and () cach Government or other entity (if
any) that receives the direct benefit of the Services and Deliverables.

Indemnificaticn
4.4 The Centractor will indemnify, hold and save harmless and defend, al its own expense,
UNICEF, its officials, cmployces, consultants and agents, esach entity that makes a direct financial

contribution to UNICEF to procure the Services and Deliverables and cach Governmem or other
entity that receives the direct benefit of the Services and Deliverables,
claims, demands, losses and lability of any nawre or kind, including their costs and expenses, by
any third party and arising out of the acts or omissions of the Conwractor or its Personnel or
sub-contractors in the performance of the Contract. This provision will extend ro but not be limited 0
() claims and Jiabiliy in the natre of workers' compensation, (b) product liabitity, and (¢} any
actions or claims pertaining o the alleged infringement of a copyright or other intelleciual propeny
Tights or licenses, patent, design, trade-name or trade-mark arising in commection with the Deliverables
or other Hability arising out of the use of patenled inventions or devices, copyrighted material or
other inteleemal property provided or licensed to UNICEF under the terms of the Contrast or wsed
by the Contractor, its Personnel or sub-contraclors in the performance of the Contract.

from and against all suits,

4.5 UNICEF will report any such suits, procecdings, claims, demands, losses or liability o the
Contragtor within 2 reasonable period of time afler having received actual netice. The Contractor will
have sole control of the defence, seitlement and compromise of any such suit, proceeding, claim er
demand, except with respect 1o the assertion or defence of the privileges and immunities of UNICEF
w UNICEF's immunities (inciuding maners relating o
UNICEF's relations with Host Govemments), which a5 bemween the Contractor and UNICEF only
UNICEF itself (or relevant Governmental entitics) will assert and maintain. UNICEF wiil have the
right, at its own cxpense, to be represented in any such suit, proceeding, claim or demand by
independent counsel of its own choosing.

or any matter relaiing privileges and

Insurance
4.5 The Coniractor wili 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 limiled
to, the risk of claims arising om of or related (e the Contracter's performance of the Contract),
including the following:

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

{ii) General liability insurance against all risks in respect of the Contract and claims arising out of
the Conrract in an adequate amount lo cever alt claims arising from or in comnection with the
Contractor's performance under (ke Contract;
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{iii) All appropriate workers' compensation and employer's liability insurance, eor its equivalent,
with respect to i1s Personnel and sub-comiractors 1o cover claing for death, bodily Injury or damage
o property anising from the performance of the Contract; and

{iv) Such other msurance as may be agreed upen in writing between UNICEF and the Contractor.
) The Costractor will maittain the msurance coverage reforred to in Article 4.6(a) above during

the term of the Contract and for a period after the Contract erminates exlending to the end of any
applicable limitations period with regard to claims against which the insurange is obtained,

(3] The Contractor will be respensible to fund all amounts .within any policy deductible or
telention.
) Except with regard to the insurance referred to in paragraph (2)(ii) above, the insurance

policies for the Comtractor's insurance required under this Articte 4.0 will (i) name UNICEF as an
additional insured; (i) include a waiver by the insurer of any subropation 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.

] The Contractor will, upon request, provide UNICEF with salisfactory cvidence of the insurance
required under this Article 4.6, :

{f} Compliance with the insurance rcquirements of the Contract will nat limit the Contractor's
liability either under the Contract or etherwise. :

Liability

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

5. Intellecrual Property and Other Proprietary Rights; Data Protection: Confidentiality
Intellectual Property and Other Proprietary Rights
5.1 Unless otherwise expressly provided for in the Contract

(z) Subject to paragraph (b} of this Article 5.1, UNICEF will be emitled w0 all imellectual property
and other proprietary rights including bwt not limited to palemts, copyripghts and trademarks, with
regard to products, processes, inventions, ideas, know-hew, documents, data and other matcrials
("Contract Materials™) that (i) the Contractor develops for UNICEF under (he Conlract and which
bear a direct refation to the Contract or (i) are produced, pregared or collected in consequence of, or
during the course of. the performance of the Contract. The term "Contract Materials” includes, buz is
not limited te. all drawings, photographs, plans, repers, estimates,
decuments developed or received by, and all other data compled by or received by, the Coniractor
under the Comtract. The Contractor acknowledges and agrces that Contract Materials constitute works
made for hire for UNICEF, Contract Materials will be treated as UNICEF's Confidential Infonnation
and will be delivered only w authorized UNICEF officials on expiry ‘or termination of the Contract.

maps, recomnendations,

(b} UNICEF will not be entitled te, and will not claim amy ownership interest in, any intellecrual
property or other proprietary rights of the Contractor that pre-existed the performance by the
Contractor of ils obligations under the Comiract, or that the Contractor may devclop or acquire, or
may have developed or acquired, independently of the performante of its cbiigations under the
Contract. The Comwactor grants o UNICEF a perpetual, nep-exclusive, royalty-free license o use
such inleflectual property or other proprietary rights solely for the purposes of and in accordance with
the requirements of the Contract, ’

[ At UNICEF's request, the Comtracior will take all necessary steps, execute all necessary
documents and generally assist in securing such propriciary r.ghts and iransferring them {or, in the
case, intellectual property referred to in paragraph () above, licensing) them to UNICEF in
compliance with the requirements of the applicable law and of the Cenlract.

Confidentiality

5.2 Confidentiat Information that is considered proprietary by either Party or thal is delivered ar
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 Reciplent will use the same care and discretion io awoid disclosure of the

Discloser's Confidential Information as the Recipient uscs for its own Confidential Information and
will use the Discloser's Confidemtial Informatien solely for the purpose for which it was disclosed to
the Recipient. The Recipiemt will not disciose the Discloser’s Confidentzal [nformaticn 1o any other
pariy:

{a) except to those of its Affiliaes, employees. officials, representalives, agents and sub-contractors
who have a need to know such Confidential Information for purposes of performing oblipations under
the Contract; or

) unless the Confidential Information (i) is obtalned by the Recipiemt framn a third party without
resiriction; (i) is disclosed by the Discleser e a third party without any obligation of confidentiality:
(iliy is known by the Recipient prior o disclosure by the Discleser: or (iv) at any lime is developed
by the Recipient completely independently of any disciosures under the Contract

53 If the Contractor receives a request for disclosure of UNICEE's Confidenrial Informarion
pursuant to any judicial or law enforcement process, before any such disciosure is made, the
Contractor (@) will give UNICEF sufficient notice of such request in order w altow UNICEF 1o have
a reasonable opporiunity to secure the intervention of the relevant matiopal 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 Cenfidential
Information to the extent required pursuant to resolutions or regulations of iis governing bodies.

5.4 The Contraclor may not communicate ab any time o any other person, Govermment or
authority extemnal to UNICEF, any information kmown to it by rcason of its association with UNICEF
that has not been made public, except with the prior written authorization of UNICEF; nor will the
Contractor ai ady time use such information to private advamage,

Data Protection and Security

5.5 The Partics agree that, as between them, 2l UNICEF Data, together with all riglts finciuding
inlellectual 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 o access and
use the UNICEF Dalta as provided in the Contract solely for the purpese of performing its obligations
under the Contract. Except for the foregoing license, the Comractor will have no other rights,
whether express or implied, in or to any UNICEF Data er its content.

5.6 The Coniractor confirms that it has a data protecion 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 Datz. The Contractor will comply wilk
any guidance or condifons on access and disclosure notfied Dy UNICEF 10 Contractor in respeci of
UNICEF Data.

5.7 The Contractor will use its reasonable efforts to ensure the logical segregation of UNICEF
Data from other infermarion 1o the fuilest extent possible. The Comtractor will use safeguards and
controls (such as administrative, technical, physical, procedural and security infrastructures, facilities.
tools, technelogies, practices and other protective measures) that are necessary and sufficient to meet
the Contractor's confidentiality obligations in this Amicle 5 as they apply w0 UNICEF Daa At
UNICEF's requesl, the Centractor will provide UNICEF with copics of the applicable policies and a
description of the safeguards and comrels that the Contractor uses to fulfil its cobligations under this
Articke 5.7, provided that any such policies and desedpion provided by the Contractor will be treated
as the Coniractor's Confidential Information under the Contract. UNICEF may assess the effectiveness
of these safeguards, coptrols 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 netr, and will ensure that #ts Personnel will not. transfer. copy, remove or sicre
UNICEF Data from a UNICEF location, nctwork or system withowt the prior written approval of an
anthorized official of UNICEF.

5.3 Excepl as otherwise expressly stated in the Comract or with UNICEF's express prior writien
consent, {he Contractor will not install any application of other software on any UNICEF device.
network or system. The Contractor represents and warrants to UNICEF that the Services and
Deliverables previded under the Contract will not comtain any Disabling Code. and that UNICEF will
not otherwise receive from the Coniractor any Disabiing Code in the performance of the Contract.
Without prejudice to UNICEF's other rights and remedics, if a Disabling Code 15 identified. the
Contractor, at its sole cest and expense, will lake zil sleps necessary lo: (a) restorc and/or reconstruct
any and all UNICEF Daia lost by UNICEF andfor End Users as z result of Disabling Code: (b)
furnish to UNICEF a comected version of the Sernvices without the presence of Disabling Codes; and
c) as nceded, re-implement the Services.
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3.6 In the event of any Security Incident, the Contracior will, as soon as possible following the
Contracter’s discovery of such Sccurty Incident and at its sele cost and cxpense: (a) notify UNICEF
of such Security Incident and of the Contracter's proposed rcmedial actions; (b) implement any and
all necessary damage mitigation and remedial actions; and (¢} as relevami, restore UNICEF's and, as
directed by UNICEF, End Users' he  Services, The Contractor will keep UNICEF
rcasonabty informed of the progress of the Contractor's implementation of such damage mitigation and
remedial actions. The Contractor, a its sole cost and expense, will cooperale fully with UNICEF's
ivestigation of. remediation of, andfor response 10 any Security Incidentl. [f the Contractor Fails o
resolve, 10 UNICEF's reasonable satisfaction, any such Securlty [ncident, UNICEF can terminate the
Contract with immediaeeffect.

access 1o

Service Providers and Sub-Contractors

510 The Contractor will impose the same requirements relaling o day proteclion and
non-disclesure of Confidential Information, as are imposed upon (he Contractor itself by this Article 5
of the Contract, on its service providers, subcontraciors aud other hird parties and will remain
responsible for complianee with such requirements by its service providers, subcontractors and other
third parties.

End of Contract
5.11 Upow the expiry or carier termination of the Contract, the Contractor will:

(@) return to UNICEF all of UNICEF's Confidential Information, including, but not limited ro,
UNICEF Dara, or, at UNICEF's cpuon, desiroy all copies of such information held by the
Contractor or its sub-contractors and eonfirm such destruction to UNICEF in writing:  and

)] will transfer 10 UNICEF all inmellecioal and other proprietary informarion in accordance with
Artiele 5. 1{z).

6. Termination;  Force Majeure

Termination by Either Party for Material Breach

6.1 If one Party 1s in material breach of any of its obligations under the Contract, the other Party
can give it writlen noiice that within tirty (30) days of teceiving such ootico the breach must be
romedied (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 nor capable of remedy, the non-breaching Party
can terminate the Contract. The termination wiil be effective thirty (30) days after the non-breaching
Party gives the breaching Party writlen notice of tenmination. The Initiation of conciliation or arbitral
proceedings in accordance with Article 9 (Privileges and Immunides: Settiement of Disputes) below
will net be grounds for tcrmination of the Contract.

Additional Tesmnination Rights of UNICEF

6.2 In addition to the termination rights wler Article 6.1 above, UNICEF can serminate the
Contract with immediale effect upon delivery of a writicn notice of termination, without any Hability
for termination charges or aly other liability of any kind:

(a} in the circumstances described in, and in accordance with, Aricle 7 (Bthical Standards); or

(o} if the Contractor
Protection and Security); or

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

{c) if the Contractor (i) is adjudged bankrupt, or is liquidated, or becomes insolvent, or applies
for a moratorium or stay on any payment or rcpaymert obligations, or applies 1o be declared
insolvent, (ii} is granted @ moratorium or a stay, or is declared insolvent . {iii) makes an assigrment
for e benefit of one or more of its creditors, (iv) has a receiver appointed on account of the
insolvency of the Contractor, (v} effers a serlement in liew of bankrupley ar receivership or {vi} has
become, in UNICEF's reasonable judgmeni, subject to a materially adverse change in its financial
condition that threalens 1o substantially affect the ability of the Conlraclor lo perform any of ils
obligations under the Conlract.

6.3 In additien 10 the wrmination rights under Article 6.1 and Aricle 6.2 above, UNICEF can
terminate the Contract ar any time by providing writicn nofice (o the Contracior in any case in which
UNICEF's mandale applicable to the performance of the Contract or UNICEF's furding applicable to

the Contract is curtailed or serminated, whether in whole or in part, UNICEF can also terminate the
Contract on sixty (60) day's wrinen notice to the Conracler without having to provide any
Justification,

6.4 As so0on as it receives a notice of termination from UNICEF, the Contractor will take
immediate steps 1o bring the performance of any obligations under the Conmiract to a close in a
prompt and orderly manner, and in doing so, seduce expenses (o 2 minimum, and will not undertake
any further or additional commitments as of and fellowing the date it receives the termination notice,
In addition, the Comractor will take any oiher aclion that may be recessary, or that UNICEF may
direct in writing, in order to minimise losses or protect and preserve any propexty, whether rangible
or imangible, related to the Contract that is in the possessicn of the Comzacter and in which
UNICEF has or may be reasonably expected to acquire an interest.

6.5 If the Contracl is terminated by either Party, the Cowtractor will immediately deliver 1o
UNICEF any finished work which has not beco delivered and accepted prior to the receipt of a
notice of (ermination, logether 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 cooperaion 10 UNICEF and such
party in the orderly migration of Services and mansfer of any Contract-relaied data, materials and
The Contractor will at the same time rewmn o UNECEF all of UNICEFR's
Coenfidential Information and will ransfer o UNICEF all intelloctual and other proprietary information
in accerdance with Anick 5.

work-in-process.

0.6 If the Contragt is terminated by either Pany 2o payment witl be duc from UNICEF to the
Contractor except for Services and Deliverables provided to UNICEF's sabisfaction 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 wrmination or, in the case of terminaiion by the Contractor, e
effective daie of such terminaion. The Contractor will have no claim for any forther payment
beyond payments in accordance with this Article 6.6, bul will remain liable to UNICEF for all loss
or damages which may be suffercd by UNICEF by reason of the Coatracter's default (including but
not limited to cost of the purchase and detivery of replacement or substitwle Services or Deliverables).

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

Ferce Majeure

6.3 If one Party is rendered permanentiy umable, wheily, or in part, by reasen of force majeure
to perfornn its obligations under the Contract, the other Party may terminate the Contract on the same
lenes and conditions as are provided for in Article 6.1 above, except that (ke period of notice will
be seven (7) days insiead of thirty (30) days.
irresistible events arising from causes beyond the comtrol of the Parties, including acis of nature, any

"Force majenre” means any unforesceable and

act of war (whether declared or nat), invasion, revolution, insurreclion, lerrerism or other acts of a
"Force majeure” does mot include (a) any event which is caused by the
negligence or intentional action of a Party; (b) any event which a diligent pary counld reascrably have
been expecied o take into account and plan for al the time the Contract was entered into; (e) the
insufficiency of funds, inability to make any payment required under the Contracl, or any cconomic
conditions, including but not lwited ¢ inflation, price escalations, or labeur availability; or (4) any
event yesulting from barsh conditions or logistical chalienges for the Contractor (inctuding civil unrest)
associated with locations at which UNICEF is operating or is about to operate or is withdrawing

similar namre or force.

from, or any cvent resultng from UNICEF's humanitarian, cmergency, or similar response operations.
1. Ethical Standards

11 Without limiting the generality of Article 2 above, the Contractor will be responsible for the
professional and icchnical compeience of its Personnel including its employees and will select, for
work under the Contract, reliable individuals who will perform effectively in (he implemcntation of
the Contract, respect the local laws and customs, and conform 1o 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 Sysiem 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 comnection with the Contract,
including the award of the Contract to the Cortractor. Such direer ¢r Indirect benefit includes, but is
not limited to, any gifis, favours or hospitalily.

o] The Contractor represents and warrants thal (he following requirements with regard 1o former
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UNICEF officials have been complied with and will be complied with:

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

{iiy During Lhe two (2) year peried afier an official has separated from UNICEF, that former
official may nrot, directly or indirectly on behalf of the Contractor, communicate with UNICEF, or
present o UNICEF, about any matiers that were within such former official's responsibilities while at
UNICEF.

) The Contractor further represents thal, in respect of al. aspeets of the Contract (including the
award of the Contract by UNICEF to the Comractor and the selection and awarding of sub-contracts
by the Conrracter), it has disclosed to UNICEF any situation that may constitute an actual of
potential tonflict of interest or could reasonably be perceived a; a conflict of interest.

73 The Contractor further represents and warrants that aeliher it nor any of iis Affiliates, or
Personnet or directors, is subject to any samction or temporery suspension Imposed by any United
Nations Systern organisation of other international imter-povemmental orgamisation. The Contractor
will immediately disclose to UNICEF if it or any of its Affiliates of Persosnel or directors, becomes
subject (0 any such sanction or temporary suspension during the term. of the Contract,

7.4 The Contractor will (a) observe the highest standare of ethics; {b) use its best efforis 10
proteet UNICEF against fraud, in the performance of the Conuact; and {c) comply with the
applicable provisions of UNICEF's Policy Prohibiting and Combatting Fraud and Corrupiion. In
partienlar, the engage, and witl its Persomnel,
sub-contractors do no! engage, in any corrapt, fraudulent, cocrcive, collusive or obstructive conduct as
such terms are defined in UNTCEF's Policy Prohibiting and Combaiting Fraud and Corruption.

Contracior will  not ensure  that agents  and

1.5 The Comtractor will, during the term of the Contraet. comply wilh (a) all laws, ordinances,
rules and regufations bearing upon the performance of its obiigations under the Contract and (b} the
standards of conduct required under the UN Supplier Code of Conduect {available at the United
Nations Global Marketplace websile - www.ungm.org).

7.6 The Contractor further represents and warrants that ncither it por agy of s Affiliawes is
engaged, directly or indircctly, (@) in amy practice inconsistent with the rights set oot in the
Convention on the Rights of the Child, including Anicle 32, or the Imermarionat Labour
Organisation's Cenvention Concerning the Prohibition and Immediatc Action for the Elimination of the
Worst Forms of Child Labour, No. 182 {i999); or (b} in the manufacture, sale, distribution, or use
of anti-personnel mines or components utilised in the menufacture of ‘anti-personnel mines.

1.7 The Contractor represents and warrants that it has taken and will take all appropriate measures
to prevedt 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 Conlract. For these purposes,
sexual activity with any person less than eighween years of age, regardless of any laws relating to
consent, will conslitute the sexual exploitation and abuse of such pérsun. 1o addition, the Contractor
represents and warrants that it has taken and will take all appropriate measures to prohibit ils
Personnel Including its employees or oiher persons engaged by the Contractor, from exchanging any
money, goods, services, or other things of value, for sexual fvours or activilies or from engaging in
any sexual aciivities that are exploitive or degrading to any person. This provision constines zn
essenttal term of the Coutract and any breach of this representation and warranzy will entitle UNICEF
to terminate the Contract immediately upon notice to ihe Contractor, without any liability for
ternination charges or any other liability of any kind.

7.8 The Contractor will inform UNICEF as soon as it bicomes aware of any incident or reporl
that is intonsisteni with the underiakings and confirmations previded 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 Comtract.

@ UNICEF wili be emtited, in its sele discretion and az 1is sole choice, 1o suspend or terminate
the Contract and any other conitract between UNICEF and the Contractor with immediate effect upon
written notice to the Contractor if: @} UNICEF becomes aware of amy incident or report that is
incomsisten with, or the Coniracwor breaches any of, the uncertakings and confirmations provided in
this Article 7 or the cquivalent provisions of any contract between UNICEF and the Contracior of
ary of the Contractor’s Affiliates, or (i) the Contracter or any of its Affiliates. or Personnel or
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directors becomes subjecl to amy sanclion o temporary suspension described in Article 7.3 during the
lerm of the Contract.

) In the case of suspemsion, if the Contracior takes appropriate action to address the relevant
incident ot breach t¢ UNICEF's satisfaction within the peried stipulated in the notice of suspension,
UNICEF may lik the suspension by writien noice to the Contractor and the Contract and ail other
affected contracts will resume in accordance with Lheir terms. [f, however. UNICEF is not satsfied
that the matters are being adequately addressed by the Contractor, UNICEF may at any fime, exercise
its right to terminate the Contract and any other contract between UNICEF and the Contractor.

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

8. Full Cooperation wilth Audits And Investigations

8.1 From time to lime, UNICEF may conduct inspections, post-paymemt sudits or investigations
relating to any aspect of the Contract including but not Hmited to the award of the Contract, the way
in which the Contract operates or operated, and the Paries’ performance of the Contract generatly
and including but not limited to the Contractor's ¢ompliance with the provisions of Article 7 above.
The Contractor will provide its full and sHmely cooperation with any such inspections, post-payment
audits or investigations, including (but not limiled 10) making its Personnel and any relevant data and
documentation available for the purposes of such inspections, post-paymem audits or investigations, at
reasonzblc times and on teasonable conditions, and granting UNICEF and thosc undertaking such
inspections, post-paymeni audils or investigations access o the Contractor's premises at reasonable
times and on reasonable cenditions in cennection with making its Personnel and any relevant data and
documentation available. The Contractor will tequire its sub-contractors and its agents, including, but
not limited to, the Contracior’'s attorneys, accountanls 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 Dispuies

6.1 Nothing in or refaed to the Contract will be deemed & waiver, express or implied, deliberate
or inadverient, of any of the privileges and immmunities of the United Mations. including UNICEF and
its subsidiary orgams, under the Convention on the Privileges and Immunities of the United Nations,
1946, or otherwise.

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

93 The Pasties will use their best efforts to settle amicably any dispwte, controversy or claim
arising out of, or rclating w0 the Contract. Where the Parties wish o seek such an  amicable
sestlement through conciliation, the conciliation will take place in accordance with the UNCITRAL
Conciliation Rules then in force, or according to such other procedurc 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 ninery (30} days afier one Parly reccives a request from the other Party for
amicable settiement can be referred by either Party to arbitration. The arbitration will take place in
accordance with the UNCITRAL Arbitration Rules then in force. The wvenue 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 arbiiral tribunal will have no asthority tp award punitive damages.
In addition, the arbitral witunal will have no authority 1o award imerest in excess of the Londen
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 adiudicaton of any such comreversy, claim or dispute.

10. Notices

101 Any notice, request or consent required or permiiled to be given or made pursuant to the
Contract will be in wriling, and addressed to the persons listed in the Contract for the delivery of
notices, Iequests Or COMSEnts.
mail, or by confirmed email transmission. Notices. raquests or consents will be deemed received upon

Nolices, requests or consents witl be delivered in person, by regisiered

delivery (if delivered in person), upon sigmatare of receipt (if delivered by registered mail} or
rwenty-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, decument or receipt issued in connection with the Contract must be consistent
with the terms and conditions of the Coniract and, in c¢ase of any ambipuity, discrepancy or
inconsistency. ihe terms and conditions of the Contract will prevail.
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10,3 All documents that comprise the Contract, and all documentis, notices and receipts issued or
provided pursuant t¢ or in cohnection with the Contract, wilt be deemed 10 include, and will be
migrpreted and applied consistently with, the provisions of Article & (Privileges and Immunitics:
Settlement of Dispates).

il Other Provistons

i1l The Comiractor acknowledges UNICEF's commitment to wansparescy a5 outlined in
UNICEF's Information Disciosure Policy and confinns that it consents to UNICEF's public disclosure
of the terms of the Comract should UNICEF so delermine and by whatever means UNICEF
determines.

1.2 The falure of onc Party to object w or ke affirmative action with respect to any conduct
of the other Party which is in violation of the werms of the Contract will not constitute and will not
be construed to be a waiver of the violation or breach, or of any fulure violation, breach or
wrougful conducl.

113 The Contractor will be considerad as having ihe legal staws of an independent comiractor as
regards UNICEF. Nothing comtained in the Contract will be construed as making the Partics principal
and agent or joint venturers.

114 The Contractor will nel, withow the prior wrinten consent of UNICET, assign, (ransfer,
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 Coniract,

1.5 No grant of time to the Comractor to cure a defaubt under e Contract, nor any delay or
failure by UNICEF (0 exercise any other right or remedy available to UNICEF under the Contract,
will be deemed to prejudice any nghts or remedies available to UNICEF under the Contract or
constitule a waiver of any rights or remedies available 10 UNICEF under the Contract.

116 The Contractor will nol seek or file any licn, arfachment or other encumbrance against any
monies due of 10 become due under the Contract, and will not permit any other person w de so. It
will immediately remove or obtain the removal of any lien, attachment or other encumbrance that js
secured against any monies due or o become due under the Conrrace.

L7 The Comractor will not adveriise or otherwisc make public for purposes of commercial
advantage or goodwill that it has a contracwal relationship with UNICEF or the United Narions.
Except as regards refersmces 10 the name of UNICEF for the purposes of ammual reports or
communication between the Parties and between the Contractor and its Personnel and sub-contractors,
the Contractor will not, in any manner whaisoever usc 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 withoul the prior writicn permission of UNICEF.

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

11.9 No medificatien or change in the Comeact, and no waiver of any of its provisions, nor any
additional comractual relauonship of any kind with the Contracior wil! be walid and enforceable
against UNICEF unless set out in a writien amendment to the Contract signed by wn authorised
efficial of UNICEF.

10 The provisions of Articles 2.14. 3.8, 3.9, 4, 5, 7, 8, 9, 11.2, (1.2 and 11.7 will survive

provision of the Services and delivery of the Deliverables and the expiry or earlier temination of the
Comtract.
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