United Nations Children's Fund
UNICEF Office Dushanbe

]
unicef ke iy
'Il?ajikimnBE Email  dushanbe@unicef org

REQUEST FOR QUOTATION FOR SERVICES
LRQS-2017-9136782 20 December 2017

UNITED NATIONS CHILDREN'S FUND (UNICEF)

wishes to invite you to submit a quotation for
Office decoration services.

Offers are invited by 20 December 2017 for the supply of:

Delivery terms : UNICEF Tajikistan

Item No Item Description Quantity/Unit Unit Price Amount

SCHEDULE NO: 1 -
10 Office decoration

Office decoration with elements of UN/UNICEF branding and local culture/context (for details, please refer
to the attached Annex-1}.

Office decoration 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 Caorporate contracts will apply to any resulting
service contract.

The Undersigned, having read the Terms and Conditions of QUOTATION No. LRGS-2017-9136782 set out in the

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

Signature:

Date;

Name & Title:

Company:

Postal Address:

Tel No.

Fax No:

E-mait 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: @ﬂ?ﬂg 4 { {_.n
r | w -

ahrom Abdoulhakov / Toseef Alimad Khan \_, /
Telephone:
Email; babdoulhakov@unicef.org
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SPECIAL NOTES
Submission and Selection process

The quotation will be a key basis for the selection. Bidder will be selected according to the competitivaness of their
quotation and according to demonstrated past experience and cost efficiency approach.

The application package should be sent via emai! to dushanbe@unicef.org with the subject "LRQS-2017-9136782
Office decoration services” by the sat deadline: 20 December 2017 (by 14.00 hours).

SPECIAL TERMS AND CONDITIONS

Pre-bidding meeting, to explain the details of the assignment, will ba held on Monday, 18 Dec 2017 at 15:00 hours,
at UNICEF premises: 5 Lohuti Street, 1 proezd.
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INSTRUCTION TO BIDDERS

1. BID SUBMISSION

1.1 Bids shall be submiited in the manner specified in
this soficitation document.

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

2. UNGM REGISTRATION

2.1 UNICEF is of the United Nations Global
Marketplace(UNGM). Accordin}—gll?', all Dbidders are
encouraged to become a UNICEF vendor by crearing a
vendor profile in the UNGM website: www.ingm.org
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Sarvices)
Definitiors and UNICEF Supply Webaite

1.l In these General Terms snd Condhions {Services), e following erme have e following
meandng:

“AffSlizes" means, with respect o the Comracesr, ary of i3 corpormz Mfllwes or Baocimes,
including parem emities, ubsidiaries, and orher entities ia which it owss & subsiandal Entereat.

“Confidemial nformation” means nformation of data what is desigoaied 11 confidensial ot the tme of
exchange between the Pamles or promply ideotified a5 confidemial in wriling when furpisbed in
keoangitde form or discloszd onally, and inchudes information, the confidential or proprieiary namre of
which, it ot shoukd be reasomebly apparcot from the loberem mawure, qualliy or charcteristics of mxch
rformation.

“Contract® means the i that 1 tese General Tems st Condilons of
Coniract {Scrvices). It includes comtracts for services lsseed by UINICEF, wheiwr o o they are
bssued under o loog-term armangement of cimlar couract.

*“Cootractor” means i cootractor naswed b e Comtract.

“Dellveralies™ means the work prockri snd oter ouwtput of the S ired o be deli

the Comeract of threugh UNICEF's andior End Users’ use of the Seevices or in connection with e
Services, or () are colletted by e Coametor in e performancr of te Comtract,

“UNICEF  Supply Webtlte™ memms  UNICEF's  public  a0cels  webpage  available =
bt fiworw ariced ong/supply/index_procurement pelicies html, a8 may be updated from Gme Lo e,

I.2 These General Terms and Condlions of Comract, UNICEF's Folicy Probibiting and
Combwiiig Frawd and Cornopion, the UNICEF's Folicy on Cooduct Promoting the Prolection and
Safegmarding of Children, the UN Supplier Code of Conduct md UNICEF's lnformaiion Disclosire
Policy refered 1o in e Comiract, a5 well s oter policics applicable o the Contracior, are publicly
wvallable oo the UMICEF Sepply Website. The Conbactor represcnis that Hohas reviewsd ol such
policies a3 of the cffestive date of e Cootract.

& Fenvisien of Servicos amd Deliverabley; Contractor's Persoonel; Sub-Cenmacors
Provishon of Services mdd Deliverablea

2.1 The Conractor will provide tho Services and deliver the Deliversbles in accondaner with the
wope of work a4 ot in be Couran, lacluding, tur ot limited o, the alme for dativery of the
Services and Defiverables, and w UNICEF'S sabsfaction Excepr a8 expressly provided in ihe
Contract, the C wilt bt g 9l by sole com for providing all v neccomry personnc],
equipmen!, material and sopplicy and for making all arrangemess pecessary for the performance and

I by
Contracior a8 part of twr Services, 28 specified in the relevant s=ctivn of the Cootract,

"Dicbilng Code™ mems any vivas, bk door, timer oc ciher limiting routine, insiruction or design,
of otber malicious, ilfieit or timilar worequested rode that mzy hawe e consequence (whether by
drddgn or uwnimeniomlly) of disngting, dimbling, barming, cieumventng seourity controls or
otherwize impeding in sy mamer the oormal operation o pesformance of (1) any sofrware of service
or (i} any UNICEF information sysiem ar network,

“Emi User™ means, in the event thax the Services or Deliverables inwclve the use of zoy informmlon
systems, any and all UNHCEF employees, consuams and other personnel and any ocher external
weny collsborming with UNICEF, in exh cme, stweimd by UNICEF to soress and use the
Servicss andfor Dellverahles,

“Fee” i3 defined B Aricl: 3.1

pletion of the Services and delivery of the Dellverables yvnder the Courscr,

¥l  ‘The Cooiractor schkmowledges thar, piher than ss expressly set owl in the Comtract, UNICEF
will hawe no obligaion to provide aoy mtitaacs w0 the Comttacwr and UNICEF makey s
repEeniations a1 W the wvailahility of any facilies, equifwpent, matctisls, systoms or liceows which
may be helpful oc useful for the fwlflimens by the Conuactor of it obilgations under the Coptract, If
UNICEF provides access i aod wse of UNICEF premises, facilities or sysiems {whithet oo ike or
remosely] 1o he Coocractor for the purposes of the Cootrazt, the Cootrastor will sxsure that i
Personne] or sub-copsracints will, W all vmes {a} use mich access exclusively foe the specific purpese
ko which the acceay has been pramed and (b} comply with UNICEF'S security and ober repalalions
aod jpumctions Rr mch acvess and i, inchoding, but por limled to, UNICEF's information secusity
palicies, The Comtractor will ennere i only those of its Persombel vl have been mwthorized by the
Contracior, and appeoved by UNICEF, mave access w0 UNICEF's promises, facilitics or syswens,

L3 The Comracior will wse I3 bed cfforty v accommodale reasonable fequests for changes {if
iy} ta the pope af wetk of the Services or time for provision of the Seiviles or defivery of the

“Host Govermment” mwesd a Goveroment with which UNICEF bas s programme of develog
tooperation, and includes 3 Covernmemt of o country in whish UNICEF peovides hurmasitarian
assistance.

Conzactor's “Hey Persoancl® are: () Personnel ldeptificd in dbx proposal a3 oy ladivideals {as &
mindmum, parmers, manxagers, sexdor audiors) 6o be astigesd for gaticlnion o the porfotwase of
the Coowracy; {il} Porsonoel whose rcrsmey wire submitied with e proposal; ad (60 [ndivioals
who are designied & iy persoonel by agrecient of e Commctor and UNICEF  durlag
negotiationy

“Parties” means e Contracwor aod UNICEF wrgether il & “Party”™ wedns cach of te Conmmior
and UNICEF,

Coutracoor's "Persotnel” means the Contractor's officlds employ
ot oche? represaatives

. Ageuls,

“Security [ocident® meags, with respect to any informafon system, service ar petwerk used in the
delivery of the Services or Deliverzbles, eme or mome events that fa) indicaes thal the security of
=xch information sysiem, gervice, or oetwock may have been breached or compromised and (b) thar

Dl If UNICEF requests any material changs to the scope of work ov time for delivery,
UNICEF and the Contractor will pegotizte wny necessary changes oy the Cooiract, inchufing av 1o the
Fee and the time schedule vnder the Cootract, Any such agreed changes will beoome effective iy
whits they a® sl oul in 4 writen sowndoent & the Costrael signed by both UNKCEF and e
Comrecior, Shoukd e Partics fail o agree oo agy swch changes within himy {30) days, UNICEF
will hive the option to lerminatz the Cooiract withou! penalry norwhthetanding any oter provision of
the Comirat

14 Tix Conbactor will neither seck nor accepr inwmurdons fom any emty osher than UMICEF
(or entilies ailhorized by UNICEF o give iosouciians wo e Conmaewr) ln eonpection whith dhe
pravisim of the Serviess or dcvelopenent and delivery of te Deliverahles.

LS Tik 10 any equipmen: mnd supplies which may be provided m e Coatrsctor by UNICEF,
will with UMICEF. Soch equipment mnd supplies will be rermmed w0 UNICEF a the
conclusion of the Coniract or when po lonper peeded by e Conpacter It same conditlon a3
when, they were provided 10 the Contracier, subject w0 pormal wear snd mat. The Coatractor will pay
UNICEF the valoe of mny loss of, damage 10, or degradation of, the cquipment and supplics heyond
nommal wear and cear

sch hreach or compromise cowkl very likely compromise e secucry of UNICEFy G
lnformstien or weaken or impair UNICEF's operations. Security Iocident includes apy acmal,
th d or pecied woess o, disel of use of or acquisidos of
UNICEF Daa tha compromises the sacurity, confidemislicy, or integrity of the UNICEF Daa, or the
shiliry of UNICEF or End Users o aceesa the UNICEP Do,

“Services” mems the serviced speckfied in the relevamt section of the Coomam,

“UNICEF Dwta’ mezns 3oy aod all information or dam in digiial form or procecsed or beld in digltal
form tha {1} are provided o the Comracior by, pr on bebalf of UNIKCEF andfor End Usos under

Page 5

ming Services and Cocsequences of Delay

16 I the Cotractor determines it will be umabic w0 provide the Services or deliver the
Deliveribles by the dute sipulated in (e Contract. the Contractor will (i) immedaiely comsult with
UKICEF o detcmaine the mosi cxpecitious measy for delivery of the S andior Deli

e (i} take secesmry action o ecpedie delivery of the Services alfor Deliverables, a (e
Contracior's cost {unless the oelay [¢ dor to force majeare a3 defioed in Anicle 6B below], if
rensonably $o requesied by UNICEF.

7 The Comrtior acknowlsdges thal UNICEF may monitor the Contracior's peribrmance umder
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ANNEX A
GENERAL TERMS AND CONDITIONS

the Contract ond may af any Hme evalume the quality of the Services provided and the Deliverabies
o delermine whether or not the Services spd Delbverstles conform w the Cooracx. The Coneracror
agrees it pmvide its full rooperxion with such performence mosiuwing and evaloarion, m oo
ackbitional oyt gr expenee 10 UNICEF, and will provide relevan) informacion as reasonably requesied
by UNICEF, incheding, but pot limited w0, the daie of meeim of the Conracr, detiled ;mams epdwes,
cots o be charged and payments made by UNICEF or pending. Neither e cvalostion of the
Sepvices and Deliverables, nor Frilure 10 underrake any such evaluadon, will relieve the Coewracter af
sy of its warmaoey or other chilgations umder dwe Coarrart.

2.8 If whe Services or Detiverables provided by the O da por coniorms mfhe requincnems
of the Contraerr or are dellvesed e or icomplen:, without piejudics w sy of 13 other tights o
remedles, UNICEF cam, at ios opelon:

n by erinen oolce, fequi e Copuactor, & the Conirxn®s capense, W remedy s
performanee, jocluding any deficictebes in the Deliverables, a0 UNICEF's salisfaction within thicty
(30} days afer mctip of UNICEF'S netke (or within sk shemer peviod a3 UNICEF may
dewsmbng, inn its sole discrcaion, 3 decessary as specified in the potice);

) require the Comracior o refnd all payments Gf woy) made by UNICEF in respect of such
non-conforming or incomplels performance;

<) procee Wl o pat of the Services andfor Deljverables Fom other mowrces, and roquire whe
Contracsr to pay UNICEF for any addijonal cost beyood the balance of g Feo for mub Services
od Deliverabiies;

{d)  give written potice o terminaie the Contract for bocach, o accordanre with Article 6.1 below,
if the Comtractor fails to vemedy the breach within the cure period specifed in Artick 6.1 o 1f the
breach 5 por capabke of nemedy;

{e)  require the Contractor 1o pay Houidated damages as set ou o the Coniract.

29 Furtter b Aricle 115 befow, the Comracir exprenly aclowiedpes st if UNICEF fakes
delivery of Services or Deliverables that have been delivered lmie oc atherwise not in fell T

in The approval of UNKCEF of any P gocd by e C finchoding any
replacemem Persannel) will not relieve the Comirnctor of say of its cbiigminey pnder the Contract.
The Comracu's Personnel, lochulipg individunl sub-comracsors, will pot be coasidered n any respect
21 being the employees of agena of UNICEF.

@) Al expraies of the withdtawal or replacement of the Contractor's Persovmel will, in all cases,
e borme eacluzively by the Contractor.

A% The Contracior will obwazin the peior wiitten appioval and clearance of UNICEF for all
Intitutional sub- it prop 1o wse in jou with the Coniract, The cpproval of
UNICEF of 2 smbcooiacr will oot relicve te Comtractor of sy of s obligations under the
Contract. The terms of any sub-contract will be subject o, ind will be coanmed in 3 menner thw s
fully o accordance with, all of e terms and couditions of the Comtract,

12 The Copactor confinus thar it ks read UNICEF's Policy m Condurt Promoding e
Protection and Safeguarding of Childten. The Coubracine will ensure that ity Prrsonoel understand the
nodification vequiements expeoted of thern and will esablish and maipkin spproprise measres 1

promote compliance with wurh regul The © will further cooperae with UMICEF'S
implementaiion of this policy.
.13 The Contracior will sepervise its Fenomoel and sub-contractors and will be fully respontible

and lable for all Serd peth d by ita P
with the Lerms wd conditioss of the Comtract.

and il ad For wheir complissee

114 The Contractor will comply with all applicshls intemational sindambs sad ssrlosal labor

Laws, mules md regubai lating 1o the employ of naiooal and intermmional suff in cotmection
with the Services, incluling, hnnmhmmdm laws, mules ond regulstions ssoclsed with the
Py of the employer's portins of income 1ax, . social iy, healh §

worker's crmpenution, refirement funds, severince or other simifar payments Withow limiting the
provisions of bis Anick: 2 or Amicle 4 below, e Comractor will be fully responsibke amd liabke
for, anleNICE‘.Fmﬂmkllﬁkhta}dlm“uiuhﬂmﬂﬂmﬁmﬁl

with the requiremenis of the Comiract, this does nol constinue a waiver of UNICEF's righs in
respect of much late or non-compliant performance.

Contractar's Personnel sed Sub-Contracion

2.0 The following provisions apply with regard o the Contractor’s Persconcl:
(1] The provisions of Andcle 7 (Edical Sundards) will apply © the Comeacior's Persoonc) a3
expressly sumed b Amicle 7.

(] The Coowrmceor will be cesponsible for the prafemional aod rechales] pomyp of the
Perscane]l i assigns w perforn work under e Comrss aod will select profestiocatly cualified,
fisble and comp individuals who will be shle 1 effectively perform the obligadons under she
Comract and who, while doing 30, wilt respect the local Faws and cusioens and cowdann o 4 high
suandard of moral and ethical coaduct.

) The qualificstions of zay Persooocl whom the Cootractsr may assigh of sy propose W $3gn
o perform any obligations under the Conmmart will be sohptamtbally the same a3, or betize dwm, the
rualifiestions of any | originally peopoped by the C

) At oy time during \he term of the Comract, UNICEF can wake a writen request thar the
Contracter teplace one of more of the assigned Persovmel. UNICEF will not be required 1o give 2o
exphmation or janfcation for this request. Within seveo (7) working days of receiving UNICEF's
reqoest for weplacement the Contractor mus! replace e Personne] in quesion with Persomnel
acceptable to UNICEF. This provision also ds o Py 1 of the C who have "srcount
manager” or “refationship manager* type functons.,

&) Hmzumufﬂmmmsl(:yhrmllmm:mlﬂ:le for sy reawm, for work
under the Coniract, the Coutracior will (ip notify e UNICEF g muthodity a lezg R

(14) thys in advance; and (i) pbiain te UNICEF coniracting mitharity's sppmoval prior 0 making
amy subvinstion of Key P 1. In ooifyioy the UNHCEF cpatraciing wwibarity, the Comtractor will
povide an piplanation of the cicumsiances necessitting (e proposed replacememi(s) and submbt
justification wad qualification of replacement Persoanc) in sufficient dewll oo permit evaduaion of ihe
impact on the engapement.

their in eladon 10 the performance of the Cosiract; () Ay ction, omission, pegligence of
misconduct of e Cootractor, jis Personee]l and sub-contractars; {c) sy Inmurance coverage which
mummmwmmummmumummwu:u
Contractor's Perioane! and sub-cownractons’ persanncl; or (e} any costs, exp , or tlaims i
whh any lltness, Hw.mwﬂiﬂlkyoflhw:&mmﬂndmbmmn'
personnal, # belig understood thit UNICEF will have o Habillly or mespousibilitywith regant o ooy
of e eveots referred @ in this Aricle 2,14

3 Rt lawking Taex Exempiion; Fayment Terms

kA The fee for the Services is the amound in the cumency spetified in the fer section of e
Coguract {the “Fre®}, 11 being undersiood that cuch wncumt bs specified in United Siates doflars unbess
meherwise expressly provided for in whe fen section of the Comract. Unless expressly graied ciherwise
i e Contract, e Fee is inclusive of all costs, expenses, chargrs or fres that the Conernotor may
incnr o commection with the performance of i obligations under the Comract; provided thar, without
premdice W oor limhing e provisions of Anicle 3.3 below, ail dulies and other tazes imposed by
any sathorily or entity must be scparxcly kicntified. M is undersiood and agreed thar the Comractor
will not request any changs to Lhe Fee afer the Services of Deli lave been | d wed that
the Fee cannot be changed owoept by writen agreesud between the Parties hefore the relevam
Service or Deliverable is provided. UNICEF will bol dgree o changes 1o the Fee for modificarions
or iokerpreiations of the scope of work if tose modifications or islerpresations of the soope of work
bave wready been initialed by the Couacior, UNICEF will ot be lizhle o pay for any work
conducked of materials provided by the Comtracior that are outxide the scope of work or were oot
authorized in advance by UNICEF.

3.2 The Conracior will fsse invoices to UNICEF only after the Coctracwor has provided che
Services {or components of the Services) and delivered the Deliversbles (o insulbments of the
Deliverzbles) in accomanes with the Contract and to UNICEF's sadstaciios, The Copracior will izsme
{3) mme (1} ipvoiice in vespect of the paymem being souglv, in the eurrency specified in the Costrany
and in Erglish, indicming the Cooeract [deasification pamber lised on ¢he fromt page of e Cooiract;
and ) provide 3 clzar and specifie descripden of whe Serviess provided md Dellverables delivered,
as well ar supporing documematlon for reimborsable enpendes | any, in mufficient detail o permic
UNICEF w vertly 1he amounes staied b the lnice,

33 The Coetrsctor mtthetizes UNICEF 1o dedvet from ik Contractor's imwoates amy ammmt
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GENERAL TERMS AND CONDITIONS

representing  direet iazes (excepe charges for uilides services) and couwoms reurlesions, dotes and
charges of a similar namwre o respect of amicles impored or exponed for UNICEF'R officisd uee in
accondance with the exemprioa from tax in Arcle [, Seedon T of the Convention af the Privileges
and [mmunites of te Uoiied Madoma, 1946, In the even any goversmessal nuiborkry refuses
recognire his exsmmion fom wees, rictions, dmiee or charpes, the C will | M aral
consult with UNICEF w deiermine a momuably accepishle procedure, The Conractor will pravide full
cooperation s UNICEF with regard o securing UNICEF's exemprion from, or rehand of amouss
paid as, value-added caras or takes of & similar nacure,

34 UNICEF will notify the Contraczor of any dispuic or discrepancy in the comserw o form of
nny imoice. With respect io dispuies regacding oaly a pomdon of mch involee, UNICEF will pay the
Coniracior the wmount of the undispucd pordon in acoondance with Anlele 3§ below, UNICEF ad
the Coniracsor will consult in pood faith 1o prompuly rescle: any dispwee with respect to any lavoice.
Upon resclution of suwch dispse, any smounts thar bave aod beeq chargod I accordance with e
Comract will be deducted from the involes(s) in which they sppesr and UNICER will pay any agiced
remaining jems o the knvoloes) lo accordance with Amicle 3.5 witkin thiny (300 days aler the fieml
resoluton of mach dispuse,

s UNICEF will pay the uncofirited st of the Cimifacior's inwgice withiv chicy (0) diys
of reeeiving boty he ipvoice and the requlred mipporting decuments, o refened W in Anick 3.2
abevs.  The amenti piid will refleet Ry distount(t) shown wnder the payment terms of the Cootract.
The Conracsr will not be eoxitied 1o inleres on amy lsic payment or aoy sums payable woder the
Cotitracd Bot any atepued inidtett om plyments witkheld by UNICEF in coopection with a dispute,
Payroess will oot relieve the Comtracsor of s obligmions uoder the Cootract and will mot be decmed
W be mecplante by UNICEF of or waiver of any of UNICEF's rights with regand to, the

Camtraeenr's perfarmance.

16  Exh lowice will confimn e Conractors bask actoun; detsily provided 10 UNICER as pan
of the Contractor's registration process with UNICEF. Al poyments dos 0 e Couraciot e the
Contract will be made by chetronic fundy waufor w tha bak xowent, it 8 the Comimin’s
repousibility o0 ctsune that ihe ik detaily dwpplied by it w UMICEF are up-v-dale z0d accoradie
ant gtlly UNICEF [n weliing by an sutwrizd repressmiative of the Cootractor of any chaoges in
bimk detals wgether with supporticg decumeniation salisfactory to UNICEF.

iz The Cootraclor acknowledges and agrees Bt UNICEF may withiwld piymen lo fespect of
any iovoice if, o UNICEF's opinim, the Contiecior bas ool perfmmsd {0 asccordince with the eyms
aiwl cowditinn of the Coutact, or B the O s oot ided sufficient documentstion in
suppot of the lnvoice,

[~y

3B UNICEF will have the ciphd 1w off, agaicy soy zmount pr smounty duc and myshle Wy
UNICEF 1o the Contracior wnder ihe Crmsraci, smy payment, indebtedness or other clam finchaling,
without limitation, 2xy overpaymend made by UNICEF wo the Contracior] owing by te Conmcior 1o
UNICEF under the Coniract or under amy oher contmct or agreement between the Paries.  UNBCEP
will oot be yequired s give the Comractor prior motice before cxcrcising this rght of scr-off (aech
murice heing waived By the Comracior). UNICEF will prommly nodify ihe Contracror after 1t has
exemized puh right of st-off, cxphaining the masons for mch setoff, provided, however, twr the
fatture to give sch novification will not wffer: the validiny of such set-off.

19  Each of the invoices paid by UNICEF may be subject 1o & posi-paymens sudit by UNICEF'y
exiemal andt intereal mdivery of by other athorised ageans of UNICEF, ot any ime duclog the temm
of the Contract 2nd for e (3) years wher the Conncr ermizses. UMICEF will be entiled o 2
mfind from the Conmuctor of amouns such aodlt or audhs derermine wers o in accomdance with
the Conmact regardiess of the reasomy for such paymenes (inchodlog bur pot limied ro the actons or
inacions of UNICEF salf and owher persomocl),

£, Rep loos and W deg; Indeonnlfication; [nparancy

Represemations and Wartamics

4.1 The Coatracior represents and warranis th &y of the cffective due and throughot the term
of the Contraey: {a) the Comtraztar has (he full muhatiry and power o coter I the Contran and o
perform ity obligationy wader the Comract and fhe Conmract is 2 legal, vabld and binding obbigatbon,
enforeeabde agaimat it In accordance with 1 temms: () all of the information U bas previoualy
provided to UNICEF, or that it provides w UNICEF during be wom of the Contract, concerning e
Coniractor and the provision of the Services and ihe delivering of e Deliversbles i brue, comect,
accurais ad oot wisleading: ) it is FAoaocially solvest and i able W0 provide e Services 1o
UNICEF i acoordamce with the wrms and condifions of e Contract: (4} U has, amd will muistain

throughoor the wrm of te Contract, ol rights, N harity and Y. a8
applicable, m provide ¢he Servierd and deliver the Deliverables v UNICEF's salifaction sxd to
perform jra cbligaiony under the Cooerany: ) the work produey s and will be original to 1B
Conuractor and doey not and will oot Infringe amy copyright, trademark, pawot or ober proprictary
tigh of sy thid pamy: and () cxcept a5 otherwise expregsly seansd in the Contract, it bas wot and
will ot cper bnio aty sgrecmenl of amangement that pestralng of fekfcy wny person's  righis to
wie, sfl, dispose of or otherwise deal with aoy Dellwsabl: o other work remlting from the
Services. The Contracior will Malfill ity commitments with e fullest regard 10 e intrens of
UNICEF and will refraln Fom soy action which may shemely affect UNICEF or the tnited
Nations.

4.2 The Centractnr finber repremod and wamants, af of the cffectiwr dab and throughout the
erm of the Coneract, thar i and juu B | and mub wil petform the Contract and
mmm:wmuummmammmmmnmrmmw
reasorabde came wd skill and in accordaner with the highes p tonal w
professiomals providing e same or subsanially similar services in 2 teme indvary; (c) with prioricy
el 0 that piven w the 3ame or simllar senvices for the Comtracior’s other clienis; and §d) in
scordaee with all laws, ordinances, miles, ixd negolubms beaing upm the performamen of s
ohligations under the Contact and the provision of the 5 and Deli

43  The represectations and wamraniies made by the Conlractor in Anicles 4.1 sed 4.2 sbove Ere
made 10 and are for tbe bemefit of ¢a) each endiy @f any) that meakes a diject francin! contdbeton
to UNICEF 10 peocure the Services and Deliverdes; mnd {b) each Gowermment or other endry (If
any) that receives the dircct bepefit of the Sexvices and Deliverables.

Indezi fication

44 The Comipactor will idemmdfy, bold and save barmless and deferd, &t i3 own espemse,
UNICEF, its officidls, employees, sousullants scil agenis, cach entry thu makes a dirert flnancisl
conifutim 10 UNKCEF w procure the Services and Dellversbles and eash Government of othet
eotlty that recoives the &Erect beonfil of the Services and Delivershies, from snd against all snits,
claims, demands, foases aod liability of any namre o kad, incloding dwir costs and expemes, by
goy thnd party and arising our of the acts or amisless of the Comrscior or its Persconed or
Sub-contractors oy U performance of the Comracr, This provision will extend 0 bur oo be Lmbeed o
(8) cliims wad liahility in the natwre of workery' compensaion, @b prodoce Babilicy, end () say
actions or claims peraining to the alleged iafringement of B copyright or oer imelleemal propesy
rights ov licemses, [mtent, design, trode-pame or crade-mark arising in looy wih the Deliverabl
oc other lishility arising out of the use of pacmed lovemtions or devices. copyrighted wmaterial or
miher intzlleciual propeny provided or fi d o UNICEF under the semmy of the Comtract or used
bry the Comtracior, its Peracnnel or sub-conracioes in ihe performance of the Comract,

45 UNICEF will repon any such suits, peoccedings, chaima, demands, losses or Mabiliyy 1o ihe
Comracior witin » ressonable perdod of thme after bavisg neceived seimal potice, The Contracior will
have sok: comrod of e defence, seniement and compromise of any such subt, proceeding, claim or
demand, excemr with respeet oo the assenlon or defenee of the jrivileges and lmmunhics of URICEF
o wy maner reluing w0 UNICEFs privilepes aod lnmonities (cluding matters reladog o
UNICEF'y mlmices whh Host Governmesy), whizh a3 between the Comtracior and UNICEF ooy
UNICEF kaell {or relevas Goveramennl eniiics) will assert and maknain, UNICEF will bave ihe
righi, &t lu own expense, 10 be cepresetted 1oy soch wlb, p Sng. cladm or demand by
lodependent counsel of its own chooalng,

Insurance
45  The Compaar will comply with the following inmrance nequircooents:

£ 1] The Coptritior will bawe and maimain o effect with repaable inwen and in sufficient
aoounit, infurance  againm all of the Contractor's risks undér the Condract fincluding, but oot limited
to, the risk of claims arising ow of of melatsd tv Bx Coclackr's porformance of the Condract),
including 1he foliowlng:

1] Insmrance agaicdt wli risks in respect of dts popeny ssd Ay equipmend weed for the
petformance of the Comtract;

(i)  Geperad lability insurance against all risks in respect of the Contract and clwms arising mut of
the Cooiract in an adequatr dount to cover ell clrims ariving fem or in conpeciion with the
Coniracior's performance undet the Conlract;
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@ii) Al sppropriam workers' compensation aod empioyer's lisbility inrerence, or Lo equivalear,
with yesper (0 jts Persomel and sub-comracions 10 cover claims jor demh, bodily injury or damage
o propesty arising from Ihe performance of 1he Comracr: aod

(ivh MmrinrmumhmupnnhwﬁdﬂghmmUMCEmew.
L] The Contractor will mainmin the lesurance coverage referred to in Amicle 4.6{a) shove during

the term of the Comraer mod for o period afer the Comuracr wrminams ennding o the end of wy
applicable bimitubons period widh regard w clalms sgsiner whick e insurince Js oltained.

{c) The ©
rerension

will be respotuible m fond Al smoenns within amy poly deductible or

i Excepr with regad o the buurance refemred to in parsgraph (a)ili) sbove, the lesuranee
policies for the € s 1 quired under this Artcle 4.6 will {i) name UNICEF s an
addhirena] fosured; @) include & walver by the insurer of koy subrogation righis against UNICEF; snt
Gily provide i UNICEF will reechve thirty (30) days® writien notize fam tne lzsarsy prier &0 any
eancellation. of chings of coverage.

(=) The Cootraceor will, upen requens, provide UNICEF with pnlsfassory evidence of the inarsnce
required onder this Aticls 4.8,

in Complince with e inmumoce requirements of e Cowract will oot Leodt the Courackor's
|iability either under the Comiract or athereise,

Liabillty

4.7 The Cootractor will pay UNICEF pmowmpdly fov all lois, destruction o damage W UNICEF's
properry caused by the Conracid's Pensownel or seb-coniracions e the porformance of the Comrad,

S lwelleciual Property and Other Proprictary Righls: Dala Protecion: Coufidentialicy
[oeellexroal Propesty and Other Propriciary Rights
5l Unless otherwise expressly provided for in the Comract:

() Subject to paragraph (b} of this Amicke 5.1, UNICEF will be entitbed o all ineeliernial properry
and owher propriesary righty inchuding but oot Emied 10 paens, copyriphes and iosdemagks, with
mgad © product, [eocesses, imvendons, idess. know-how, documents, dag and other meHals
("Conoract Mmerials™) tha (i) the Comraror develops (or UNICEF umder the Comtraet sl which
bear a direcy relmion w the Conerscr of (i) an prodoced, prepansd or colletted in comequence of, ar
during the course of, the performance of the Congract, The tern “Centract Materisls® inchades, bur s
oot Mmited w, st maps, dnwings, pheiography, plant, reports, fooommendaticns, caimites,
& developed or dved by, and all other dan compiled by or meeived by, the Comracior
under the Comract, The Comtramvor acknowiedges snd apress that Cowirt Materials constinse works
made for hire fsr UNICEF, Contraer Maserials will be treaed 23 UNICEF's Confldemial Informaten
and will be delivered only e ambhotized UNICEF afficisly oo expiry of wemination of the Contrict,

M UNICEF will now be ensifld w0, and will pot claise sy ownenhip imerest i, any intellecrual
propery or ether proprietary fights of the Comrscwr i pre-oaised the performasce by U
Contracror of ity obligations opder whe Comract, of thal whe Coniracior may develop or acquire, or
may have developed or scouired, Independemily of the performance of i obligadons under the
Coneract. The Contfactor goous o UNICEF a perpetcal, moo-eaclusive, reyally-free licemse to use
ik imelleciual property or other proprictary cights solely for the purposes of and in accombnee with
the reeuimments of L Comirset.

3] At UNICEF'n request, the Cootracior will tzke all mexessary siepd, execuie all mecelsary
documents and gencrally assist [n 3ecuring soch peopeictary rights aad transforsing them (o, in the
e, intelectug) propeny refetred o b pangrph (b)) sbove, litersing) them w UNICEF In
with the of e applicable law and of e Coatract.

T wr

Confidentiality

52 G jal [nk that is cousidensd proprictary by riaher Pasty or that is delivered or
disclosed by oue Pamy ("Discloser™} w e mber Party {"Recipieni”) during Lhe cours of performance
of the Crwract or in counevtion with Ue subject maiter of the Coutract will be beld i confidenes by
the Recipiens. The Reciplent will use the swme rae mul discretion W svoid disclowee of e

Disclater's Confidentisl Information ms the Recipicn! wsea for it own Confidentia) [nformation aod
will wse the Dimloser’s Coafidestial informativa solely for the purpete for wiich It was disclossd w
the Recipient, The Recipiom will not disclose whe Discloser's Confideziial Informaion to any olber
pary:

{2y extept w0 those of I AMiEntes, eployees, offigials, represcitalives, agenls and sob-contractors
who have o aced o know soch Confldential [nfepmation: for parposed of performing chligations umder
the Comtract; or

13 unizss lhe CooSdential Iefenmaion () is obuined by the Recipiem from & thind parny without
rerirction; () is disctoged By ihe Disloser to 2 thind party withowl oy obligation of coofidentiality;
(i} in known by (he Recipient pwior o distlosore by the Discloser: or {iv} at any time is developed
by the Recipient compietely indepondemity of oy disclomwes under the Cootract,

5.3 If the Coutractol receives a mquesd for disclosure of UNICEF'S Confidemial [nformation
pursuant t0 Ay Judicial or law enforcement peocess, before any ek diedlomre B omade, the
Comractor (3 will give UNICEF sufficiet potice of suck request in ovder o allow UNICEF to hawe
A reasobable opportumity W secure the imlervention of i rebevanl tutiond] governmend to schablish
prokziive measures or tale mch ober astion as may be approgriaic and ) will o sdviss the
relevann suthority that requeested disclosure, UNKEF puy disckide the Contractor's Cowfideniial
toformation W e cxfent roquired purssant ko resolutions or segulsivns of its governing bodiey,

54 The Confracior way D0{ COmmunicate i any Lime o Aoy ocer person, Govemawnt of
wthority external o UNICEF, any information known o i by reason of i suoeiuian wht UNICER
that hay not bero made public, cxcepl with the prior wrinen autuwizavon af GNHCEFR: nor will the
Comtracior &t agy time use such information 0 privee advantage.

Data Prolection sl Security

§5  The Fanles agree ihat, ms berween chem, il UNICEF Data, wgmber with all rights fincluding
intelicconl properry and proprieary righie), tile snd imews w0 seh UNICEF Data, will be the
exclusive properry of UNICEF, aad the Conrachor has o Himited, monexclugve lieenpe o access and
e the UNKCEF Data as provided in the Comirset solcly for the parpose of perfoming its obligations
under the Comract. Except fir the forcgoing liceese, the Contreetor will hwe no oiber right,
whether sxpreds of implied, in or w any UNICEF Data or o centen,

36  The Costretior comfinns thal It has a duta protection policy in place tha meeis al applicable
dach protection siindards and legal requitementy and that it will opply such policy in the colleciion,
WoTige, o3¢, proceasing. releotion and destuctian of UNICEF Data. The Contractor wilk comply with
any puidance or condltioes oo meceu aed digkesye potified by UNICEF so Contracior in respect of
UNICEF Data.

57 The Contracior will use its reasomsble efforts w eosure the logical segregarion of UNICEF
Dats from ether informailon 1o the Adiest exuent possible. The Contractor will use safeguands and
cootroln (such a3 miminburaive, technleal, physical, procedural and security isfrastrucmres, facililies,
tocls, lechnologics, practicey and ether 1 that are ¥ sod sufficiend M meet
the Comiracior’s confidentiality obligations e this Amicle 5 as tbey opply to UNICEF Dam A1
UNICEF's request, the Contractor will provide UNICEF with copics of the applicable policies and a
descripion of the sufcpands sed comiols thal the Comtractor user to fulfll its oblipations under this
Artdele 5.7; provided that amy such policies and dessription provided by e Coutractor will be genied
as the Coniractor's Confidential Information uoder the Cootract. UNICEF i1y astess the effertivences
of these safepuands, cenitols Ul protective wearures and, at UNICEF's fequest, the Comracwor will
provide its Mull coopermion with sy soch assessment ot po additioml cosm or expense w1 UNICEF
The Contracior wilk nol, #? will ensure that its Fersoonel will mot, tramder, ropy, memove or store
UNICEF Das from 3 UNICEF Jocation, metwosk or syswsy willout the prine written approval of an
widhotized official of UNICEF.

£3 Excepl as oferwise expressly stated in the Comtract or with UNKCER's cxpress prior wrines
consenl, the Cooiractor will et imswll any application or other sofivare on sny UNICEE deviee,
mtwoek or sysem, The © P and o UNICEF thm e Serviees and
Deliverables provided under the Conract will not cmmisin any Dissbling Code, s i UNICEF will
i wherwise receive fom the Comtractor spy Disabling Code o the performance ¢f the Contrict
Witkout prejudice 10 UNICEP's oiher rights sod remedies, IF o Dissbilng Code s Mdentificd, the
Coniractor, @i is sole cost and expense, will wake all sieps neoessary w: {a) restom andor recomstyuct
any and 2l UNKCEF Data tom by UNICEF and/or Exd Ustts a0 & reslt of Disabllng Code: (b)
furnish s UNICEF a cormewst version of the Services withows the preseoce of Disabling Codes; and
e} a9 neecked, re-implemem whe Services.
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59 In the evem of any Securiry Iocident, the Comracier will, = 3000 A possihle following the
Comraetor’s discovery of such Security Incident end a1 s snle cost and erpenss: (o) omify UNICEF
of such Securiry Incldews and of the Conrractor's proposed remediol acrions; (b impiemess any and
ol necesary damage mitlgadnn snd remedial actione: and (€) ax relevanr, reuore UNICEF's and 1a
direceed by UNICEF, End Users’ ares m the Services, The Coowractar will keep 1UNICEF

bly informed of he proprecs of the £ "y mpl jom of such damage midgarien and
remedial aciinns, The Comracsnr, s fis sobe cost and exfemer, will cooperae flly with UNICEF's
i Ggation of, dintim of, and/or resporse o any Security Incident. If the Comracior fails io
maobe, o UNICEF'Y masmnable satisfaction, agy xuch Scouniy lcldent, UNICEF can wemmninme che
Contract with immediatoeMect.

Service Providers and Sub-Cootractons

510 The Comractor will Impose the same requiremenes relaing w daa prowecden and
ooo-disclosure of Confidential [nformericn, at arc imposed upos the Cowracior itsell by his Anicle §
of the Contract, on {ta serviee providers, sobotmeractars snd ciher thind panies xd will remain
responsible for compliance with such requimmetss by Is service providen, subcomtacions aod olher
third partics.

End af Capurace
511 Upom the expity of ewrbier tesmination of the Contract, the Contractar will:

[t]) rem o UNICEF al of UNICEF's Coefldestial Infocmation, including, but not limited o,
UNICEF Daa, o, & URICEF'2 optioa, dexoy all coples of mch blormation eld by the
Comtrctor or [ sub-contraciors and confrm such destruction to LINICEF in writing: and

1] will manckr o UNICEF all inscllecnial ad ciher propeictary informaslon In scoondinte with
Article 3.1{a),

6  Tominsion; Fuoce Mo
Termication by Either Party for Material Breach

&l If coe Party is in material reach of aoy of i obligations under tee Cootract, the otber Pty
tan glve it writen mofice Lhat within thisty (309 days of receiving mwch molice the breach mamt be
remedicd {if such brech is capable of remesy). B the brexching Pary does oot remedy the treach
within the thirty (M) cays’ period or if the breach fs ool capahle of mmedy, the nom-breaching Party
cm tenninste the Comtract. The emizaten will be effective thiry () days afier the mm-resching
Parly gives the tweacking Pasty writtem motice of teyminaiion. The initiation of conciliation or arbitral
proceedingy in accnedaoce with Artick 9 (Privikpes and Immunitics; Settiement of Disputes) below
will not he groundy (or eominstion of he Contract.

Additional Termination Rights of UNICEF

52 In addiion  the werminwion righty under Anicle 6.1 shove, UMICEF can terminate the
Cormract with immediate effect vpon delivery of 3 wrinea omice of ermiomion, without oy Nabilicy
for termination charges or any other lishilicy of amy kind:

<] ia the ciremmances described in, and In accondancs with, Andcle 7 (Eihical Seandards): or

by il the Commewor breaches any of the provisioes of Ardcles £2.5.11 (Confldemiality: Dam
Procecrion mnd Securiry); or

& H W Comracior (1) is sdlmiged bankpope, of s liguicwed, ar Deremes [nsalve, o Roplics
for & momriun oF sy o My payment of repaymemt obligmions, of applics o be declacd
nsolvems, {il) i3 praswd o moririvm of 3 Ray, or It declared jselvent , () makes @m asigmment
for the benefit of ooe or mare of i3 creditors, vk bas 3 recelver appolnted oo accoumt of the
inscivency of the Contracior, {v) offers a scithement In Hieu of bankruptcy or reccivership or (vi) has
become, in UMICEF's peasomsble judzment, subjest to 3 makerlally sdverse change ln ity Messcisd
condigiog ihat theeatens o subsamially affect the sliBly of the Cowtracior w0 pecform My of ks
obligations under the Comract,

%] o addilion fo the termiamion righls wnder Articke 61 aod Article 6.2 sbove, UNICEF can
wrminaie e Contract &l any Gme by providing wiitico potice &0 the Cootractor o any case ib which
UNIKCEF's mandate applicable o the performance of the Contract or UNKCEF's funding applicabide i

the Comrraer iy cumailed or tetminated, whether In whole o ke part. UNICEF can alio iermicate i
Comrnact oo ginty 60) day's writter ootice W the Comiracior withowl havieg o provide any
Jamifizarkon,

54 As mon a Jt reerives 2 nodier of termination from UNICEF. the Comtracwr will take
impedises #eps w biing the pecformance of aoy ohlipaions vnder the Condeact 0 w clox b &
prompr and onderly mummer, and b dolng 30, reduce expenses v 8 minimwen, and will oof undertake
aoy farher or addijosal commitznenls as of and follawing the date it receives the scomination ootice,
In sddidon, the Coouactor will wake aoy other action that may be neccusary, or that UNICEF may
direet in writing, tn onder 1w minimise Josscs or prowel and presene wry propenty, whether umgibde
or bangitde, relaed w the Comracy that s in the possession of the Cootractor smd in which
UNICEF has or may be reasonsbly cxpecicd 1o aoquire a imsres.

6.5 If the Comract is soominsted by cither Party, wbe Comractor will lovnediawly deliver
UNICEF wiy fuished work which bas not teen delivered and accepted prive © e rexeipl of 2
ponice of eomination, geter with aoy data, materials or workdoprocess relited specifieally mothe
Comract. ) UNICEF obuains the asshtance of anoteer pary 10 cooiltwe the Services or complem
tny unfinished work, dx Coouacior will provide ts reasomable cooporstion w UNICEF mnd swch
party in the onderly migraticn of Services and trassler of any Coutratrelaied deta, materisks aod
vork-lo-process,  The Cootracior will af e sam time fmwn w UNICEF all of UNICEF)
Confidentlal Informaion and will transfer o UNICEF all inteliectual and other proprietary information
in accordance with Anicle 3.

6.6 I the Contract iy wermisaied by cither Faty no payment will be dos fom UNICEF (0 e
Coniracior except for Services syl Deliversbles provided w UNICEF's satisfactiom in secondance with
e Cooifact, bw ooy i such Services wmd Deliverables were eqguired or mquesied bekore e
Contraciot's fpooedpd of the itk of fevmimation or, io be case of lermination by the Cenmacmor, the
offctive daie of sach termisation. The Coutracier will have oo chim For any furder paymem
beyaid puytpents tn acordawce with this Article 6.6, bwt will remain lable o UNICEF for all lnes
 danages which may be suifered by UNICEF by meason of the Comvactor's defaull {lacinding bup
ool limdled o cosl of the purchase and delivery of replacement or subsinne Serviess or Delverables),

6.7 The ermioalion righrs {n this Armicle & sre n addivion v all other rights ad remedics of
UNICEF under the Contract.

Fonce Majeure

5.8 If ane Party is rendered permacently unable, wholly, or in pam, by rason of forx majewre
to perform s obligations wnder the Conmocr, the oter Pary may womiome dhe Cootoact o the ki
termy and cowditions ks wr provided for in Amcle 6.1 sbove, cxeept thar the period of notice will
be seven (7) days instesd of thicy (0} days. “Forre majeare® messs ay unforesceable ad
imesindble evenis arising from canses beyond the conmol of the Pardes, inchuding st of oxore, any
act of war (whedwe declared or bon), invasion, revolution, mmeecrion, tirrimm or otwer xcts of 2
similar pamre or force.  “Forre majeure® docs zot lockede (0} any ewioyt which is caused by e
negligence or intcotional action of a Pamvy: (b} any evem which & Sligest sty could seasomably have
been capected w tabke mo acrount and plan for a the dme the Contract was cotered kim; (5) the
iosuMciency of fonds, lability so make any paymenr fequind ubdiz the Comract, of any economic
conditons, includiag bm noo limived o Infimion, price cscalmbons, o labour avallabiliry: or (&) any
event resulting from barsh cosdldons or Jogistical ehallenges ot the Comtracior {includlng clvil unrest)
wssoclaed with focadons ar which UNICEF by operming e Lo abow to operaie or s withdrawing
from, or eny evem resuling from UNICER's bumanioris, anergeoty, or similar response operations.

7. Etbical Soandardy

71 Withour lbeiing the generlity of Anicke 2 above, the Coatractor will e hespocsible fw e
profcasional ad sechaical competence of s Persomnel Including s cmiployees asd will select, for
work under the Contract, rellable individealy who will pecforms effictively i the implemeniation of
the Commch, respect the local laws and customs, wad conform o & high standard of morl and
ethical cooduct,

11 {8} The Courractor represents and warranis Lhar oo official of UNICEF or of any United
Natlms Systery orpanisation bas received from or oo bobalf of de Coutractor, ar will be offerd by
or oo behalf of the Cootactor, any direct of indirect bessflt v coomection with the Condracl,
including he award of the Contraci o e Costractor. Swh diret ov indirect benef ingludes, ot i
pol limited (o, ooy gifts, Greours of Bospitally.

1] The Coutrator tep and that the Enll

with epand w former
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UNICEF officials tave been complisd with end will be complied with:

i) During the one (1) year period after sn official has separamed from UNICEF, the Coomacior
may nof make a direct e indicect offer of employment to that former UNHCEF officlal If that former
UNICEF official was, during the three years prior o separmiiog from UNICEF, lnvolved in amy

direcrors becoped subject o Ay sunction or emporary suspendian deseribed o Acticle 7.3 during the
lerm of the Comract,

1] In the eme of suspession, if the Contmetor tskes spprepriste sctfon o address the relevam

asperd of a UNICEF procurcment pmcess in which the Conoacior has pasticipased.

[i] During the two (2 year period after an official ks separmad from UMICEF, thar former
official may noi, direcily or indirectly on behslf of the Comractor, communieme with UNICEF, or
present o UNICEF, about wny meners thar were within soch former ofcial's responsiilities while u
UNICEF.

© The G funter rep thar, fn respeey of all aspects of the Comraet {includlng the
award of the Comtrace by UNICEF 1 the Contrattor and the selection and ywanding of sab-comirsels
by e Co ), it has dissiosed o UNIKCEF any sliogtion it may constiue an scwal or
powenrlal conflier of iaesact or could ressansbly be pereeived 11 o confict of ktermat

13 The Coowacwr funher fepressnts and wamanit e neither it nor any of s AMilistes, or
Personnel or diteciogs, Is subixt 10 any snction or temporwry supension |mposed by any Udied
Natops Sysiem oepsisuion or oher iemagonal biergovemmentsl orgasismion. The Cootraing
will immedisely diselogs s UMICEF il It or any of is Affiliases or Peraoancl or dinectors, becomey
fubject 0 any surh janction of imporyry ruspemion dering the term of the Coatraet,

4 The Centracmer will () obszrve Lhe highest mandard of edhics: ) use U3 b3t effons w
proeest UNICEF against frmd, in the performance of the Cootract; aod {5) eoupply with ihe
applicable provisiont of UNICEF's Policy Probibiting sod Combatting Frawd am) Cortuption. I
panicular, the Comracior will pot cogage, and will ensure chat s Persomm), agemrs o
sub-contractors do not engage, In asy corrupt, fraudalent, courcive, Collisive of obdthuctive conduct as
wuch e oe deftzed io UNICEF's Foiky Frohitdidng and Combautiog Fraod and Cosmuption.

7.5 Tee Comracior will, during tx tevm of te Cowtract, cowply wilb (2) all lawa, ovdinances,
males and segulaions beating wpon e performance of its obligations under the Cooiraci and (b) the
stanhards of condact requbed umder Ue UN Supplier Code of Conduct (available at the Usied
Nathnid Global Markeiplace webaiiz - www.ungm.orgh.

1.6 The Contracior furtber regresenis and warranrs ther neisher it oor soy of i Affilimes i
copaged, direclly or indireclly, () in any practice incoasisienr with the gighis =1 pur in the
Comenin an the Rights of (o Chidd, iocluding Anlcle 32, or rhe Iuemadoasi Labour
Organiaadion’s Comvention Concemning the Probibition and [mmediare Acton for e Elimirarion of the
Warst Forms of Child Labour, Mo, 182 (1955); or (b} in ihe mesufscrare, sale, dipeibuton, or use
of anfiprryoee] mines or components weilised in the mamufacmure of anti-persosne! mipes,

7.7 The Coptractor represents and warranis that bt has oken and will ke all sporoptise measres
In provent sexusl eaplobmion o abuse of anyome by lus P 1 including e etnph of iy
perseny epgaged by the Conmecror o perform any services under ahe Comracy, Fer these purposes,
semal activity with any person less chan elghiesn years of age, regardiess of amy lawwn welaing w
comsent, wil! constiue the sexual expiohaton and ehate of such persen, In sddion, the Comtracwor
represensts and wirranrs tha It has esken and will ke all appropr W prokibit i
Porsonne] incloding its employees or ciher pertons engaged by the Comracior, from eschanging wny
money, gonds, services, or oaber things of valee, for semusd Bowours of sctivities or from engaging in
any sexoal activives whar are expiohive o degrading m oagy persm. Thls provision consticmics an
essemfal rerm of the Comract and sy breach of this represuation wd wartaoly will eatile UNICEP
10 [erminse the Contrscy immediady opom notice w the Comracior, without any tabiliy foe
1erminstion charges or any other liability of sy kind,

74 The Comeacior will indorm UNKCEF 23 soon @3 it becomes sware of aoy incldent or repon
thar g dnconsisient with the ondertakings emd conflmakions pravided bn this Artiele 1.

7.9 The Contrictor whmowledges and agrees i each of the provisions in this Anicle 7
constutes an exsenmtiol term of Lhe Contract.

i GHICEF will be entitled, in its sole discretion and al i sole choice, to muspend of benminae
the Conrast i a0y other contra betwezs UNICEF amd iw Cootractoe wilh imimediate effoct upow
wiitien hotice %o the Coptracior i ) UNICEF becomes awars of aoy incident or mepot tho s
incomzisient with, or tbe Cootracior breaches any of, the undermaidngs sod confirmatiom provided in
this Axticle 7 or e eqivalent p of ay |- UNICEF and th= Cowracioe or
any of e Contractor's Affiliates, or i) te Comtracior or amy of its Affiliates, or Persrme) ar
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incideny or breach vy UNICEF's satisfaction within the period stipulawd jo e notice of suspension,
UNICEF may lift e suspension by writea motize o the Contractor aod the Cootract and il other
#fecied comrscly will resume in acconlanec with their ernd. If, bowewer, UNICEF is oot saticfied
that the matters are befng adequuiely addmssed by the Contrsctor, UNICEF may &l oiw tisw, exerciee
its right 10 terminste the Conlract and any other cotkret berween UNICEF and ihe Comuracion

fc) Aoy vaspension or fermination wnder this Article 7 will be without asy liability for terminatjon
or cther cherges or any owr libllly of any kind.

4 Full Cooperation with Awndits And [ovestipations

i From tme i tdme, UNICEF may conduct imspections, post-payment mudiis or investigations
relating 10 aoy ASpect of the Coumact inchuding but oot Limdied to the swend of the Conract, the way
bn whith the Contraet operales or operated, and e Panbes” performaoce of e Crvract penerally
e inclding bt ool limited 1o the Contractor’s compliance with the provisiony of Agicle 7 above,
The Contractor will provide s full and Smely codpefition with way mach inspections, pos-peymem
anudits or vestipaions, lackeding (but nof limikd 10} wakiog is Perumnel and apy relevans da and
dotumentition available for the of sxh inspections, poal-p adits or imvesigadons, u
fwasomable Gmes and oo reasouabde conditions, and graniing UNICEF and (hase undertaking such
inspettions, posi-paywment mudity or iovesligations access o the Comracine's premises af reasonabls
tmes and on reasoualie cooditions o comoeciuon with making jos Personnet and any relevast data and
documentation available. The Comracior will mequire jis sub-coneraceors anel fis agemts, inchuding, but
noi limikd o, e Comracior's wiomeys, accoumama or other Mivissry, I provide reasonsble
cooperation with any inspections, post-payment sudbry or investgadons eatied owt by URICEF,

9 Privileges snd Immunides; Senlemesr of Dispnes

91 Nohing in or rebued o the Comract will be decmed 1 waiver, express o implied, deliberate
or Inadversenr, of any of the privileges und immugities of the inited Maions, incloding UNICEF and
its subsidiary arpany, under the Conveotion on te Privilepes and Imemsitics of the Uniied Matiows,
145, or otherwise

92 The tems of the Comract will be interpretsd asd applied witbout application of any sysiem of
rauloeal or sub-tnional dave.

9.3 The Partics will wic Lhelr best effowts to setthe amicably amy dispoe, controversy oc claim
aritiog ot of. or rclaing o dw Costract, Where be Paties wish o wek suwch so smicshlr
settlement trough concilintion, ihe copeiimion will ke place in eccordawe with the UNCITRAL
Coatliistion Rules then ko forca, o acvording ko such other procedure a1 may be agreed between the
Paniics. Any dispate, copieoversy o claim beeren the Parties arising out of the Comirac which is
oo resolved within pincty (90) days afiec ooe Party receives & request from the other Pany for
amicable serilement can ba refted by cither Party 0 arbitralicn, Tiet arbitration will ke plce in
actordanee with the UNCITRAL Artitrstion Rules then in force. The wveme of the aviiration wil] be
New Yack, NY, USA, The decisions of the abitral tribunal will be bused on general principles of
intcreatonal commercial law, The abival witunal will kave 10 suthority tv awand pumitive damages,
in asddition, the arbital tribenal will bave po albority o awand imerewt in exceny of the Lomdon
Inicy-Bank Offered Rate (LIROR) then prevailing aod sy such interest will be zimple interest only.
The Partics will be bound by sy arbiralion award remdered as @ result of soch ahitpation as the
fianl adindigasion of any soch comtroversy, claim or dispue.

0. Notices

101 Any nolice, Tequest of comsesd trequited or permitted @0 be givew or made pursustt i the
Comtract will be in writing, 200 addressed o the perxons Fiated i the Comrac for the delivery of
Dotices, requssts or coasesds.  Noficm, requests or consents will be delivered In perton, by tegisiesed
mail, or by coofirned email transmisxm. Notces, muests o consents will be dected ecived upon
delivery (if delivered in peram), upom siguamre of receip (I dellversd by fegistered mald) of
tovenity-four (24) bours after confirmation of receipr is seo from e addessec’s cmal) addma (i
detivered by comfirmest emnail oansmission).

10.2 Amy motice, documem or receipe Jimued (o coapeciion with the Conbract must be comsivem
wilh the ters and copditions of e Comracr aod, in case of any ambiguly, discrepancy or
inconsistency, (he terms and condions of the Comteact will prevail,
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ANNEX A
GENERAL TERMS AND CONDITIONS

a3 All docaments thm comprise the Contracd, sid All documents, rofices and receipu lased or
provided parsuam (0 o7 in coopecton whh the Contract, will be desmed to include, 1t will be
imerprered and applied consizersly with, she provisions of Article O (Privilges and bmmemisies:
Senlement of Dispuies).

11 {Oxber Prowitiona

0.t The Comracuw acknewledges UMICEFS commitmem to irapsparency 83 owlioed in
UNICEF's Informatiots Disclesure Policy and confirms thn it comsents w0 UNICEF's public discloture
of the wme of the Comract shoukd LUNMICEF w0 determine and by whaever meant UNICEF
derermines.

L2  The failure of one Party Ip dbject 10 oF take afffmuative action with respect o any conduct
of the oiber Party which Is in violsion of the terms of the Contract will not constnse and will oot
be comstroed s be & walver of the violuiow o breach, of of any fumse violatiom, breach or
wroegful conduct,

1L} The Contracior will be considered a3 having Lhe legal stafus of an independenl contractor as
regards UNICEF. Nothing coutxinesd 1o the Coatract will be construed as making the Parties principal
and agend or joim venturers,

11.4 The Contracior will mot, withoul the prior written consemt of UNICEF, asipgn, transfer,
pledge or muaks oher disposidon of the Coniract, or of any pant of the Cottract, or of any of the
Coniesctor's sights or obligadons wnder the Cootract.

1.5 No prant of time to the Cootracior to cure & default utelsr (e Coniract, oor any delsy or
flore by UNICEF to cacrise any other right or remedy avallable 10 UNICEF under Lhe Contraci,
will be deemed W projudice any rights or remwdies svallable v UNICEF mxier the Comract or
conslitole u waiver of any rights or remsedies anailable w UNICEF under the Conrars,

1.6 The Coutractor will i seek or file mny Jien, altachment of ciber encwmbancs Agains wny
monies dus of to becomne dus under the Comtract, and will pot peymit &y oiher person o do so. ke
will immedizt=ly wmove or obisin the removal of sy lien, sttachoment or other encunbrance Wb s
sxured sgainst any monies due or & hecome doe under the Cootrocs.

1.7 The Comtrartor will not miverdse ot oberwise make public for puposes of commecial
ubvantage or poodwill ibat it hay a contrecrual reladonship whh UNICEF of the United Nations,
Excepl a5 meganls mwierences w0 the meme of UNICEF for the purpodes of amad] npofts ar
communication beoween the Pardes and berween he Conwactor and Irs Person] and sob-contracions,
the Contracior will not, in aoy manner whasoewer upe the name, cmblem of aficial et of UNICER
ot ibe Unired Nuioas, or any abiccvision of e oame of e United Nationy, in cenoection wih ks
business or otheradss withour the prior wrines pemmislon of UNICEF.

118 The Comrsct may be wanslaied ims baguages ot tout Engllsh. The trinslaed verslon of
the Comract s for comvenienec ooly, med be Eoglish lopusge vwerdom will govemn In o)
cirrumAnees.

%  No modificadon or change kn abe Coauact, %d o waivet of any of it provisions, nor aoy
acditicoal cooracnual relmionship of woy kisd with the Contractor will be vilid and cnfomeable
againg UNICEF onless ser out i & vt amendment o the Contrac! signed by an authorised

official of UNICEF,

1.0 The provisions of Anmicles 204, 3.5, 5.9, 4, 5, 7, 8, 9, JLL, )12 and 107 will survive
privvislon of 1he Setvices did delivery of the Deliverables and the expiry or carfier terminaibon of the
Coatract,
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