[bookmark: _Hlk43741966][bookmark: _Hlk43741820]DEFINITIONS
In this Agreement, unless the context otherwise requires, the following terms shall have the meanings set out below:
“Accepts”
has the meaning defined in Clause 4.1;
“Agreement”
these terms and conditions, attached Schedules and the applicable PO;
“Data”
UK Committee Materials comprising of personal data (as defined in the Data Protection Laws);
“Data Protection Laws” means the General Data Protection Regulation (EU) 2016/679 (“GDPR”), the UK GDPR, the Data Protection Act 2018, the Privacy and Electronic Communications (EC Directive) Regulations 2003 and all data protection and privacy laws applicable to the Processing of Personal Data and privacy under this Agreement, including local, state, national and/or foreign laws, treaties, and/or regulations, and implementations of EU Data Protection Laws into national law and the words "Controller”, "Personal Data", "Process", "Processor" and "Processing” shall have the meanings assigned in the Data Protection Laws;
“Deliverables”
the goods or Service to be provided under the PO, as set out at Schedule 3 of this Agreement;
“Documentation”
documentation in eye readable form and/or electronic format, supplied by Supplier to UK Committee under the terms of this Agreement;
“Effective Date”
the earlier of the date on which Supplier first started providing the Deliverables or the date of Signature;
“Fees”
shall have the meaning set out in Clause 6.1;
“Force Majeure Event” 
any act, event, non-happening, omission or accident beyond the parties reasonable control which shall include acts of God, earthquake, flood, the elements, fire, explosion, power blackout, embargoes, governmental restrictions, strikes, riots, terrorist attacks, wars or other military action, civil disorders, rebellion, vandalism, sabotage, pandemic and / or epidemic or other causes;  
“Goods”
Any goods to be provided by Supplier under this Agreement;
“Intellectual Property Rights”
the following rights, or any analogous rights wherever in the world enforceable: (i) any patents or patent applications; (ii) any trade marks (whether or not registered) including any applications for registration of the same; (iii) inventions, discoveries, utility models and improvements whether or not capable of protection by patent or registration; (iv) performer’s property rights, copyright, design rights (whether registered or unregistered), know-how and rights in any database; (v) any goodwill in any trade or service name, trading style or get-up; and (vi) any and all other intellectual or industrial property rights;
“Losses”
claims, actions, liabilities, losses, damages and/ or expenses (including legal expenses);
“Purchase Order (“PO”)”
a purchase order issued by UK Committee;
“Regulator”
any regulatory body with responsibility for ensuring compliance with Data Protection Laws;
"Safeguarding Legislation" 
applicable legislation protecting children and/or adults at risk and in vulnerable circumstances and/or designed to allow permitted disclosures, including: The Children Act 1989, The Public Interest Disclosure Act 1998, The Human Rights Act 1998, The Sexual Offences Act 2003, the Safeguarding Vulnerable Groups Act 2006, The Equality Act 2010, The Care Act 2014, The Modern Slavery Act 2015, and any successor legislation; together with binding guidance and codes of practice issued from time to time by relevant supervisory authorities;
“Services”
the services to be provided by Supplier under this Agreement (including the provision of any Deliverables which may include the creation, writing, development and/or delivery of any Work) as set out at Schedule 3 of this Agreement;
“Services Schedule” 
attached to these terms and conditions at Schedule 3. 
“Software”
computer software in object code and/or source code format;
“Specification”
the requested scope, technical and/or functional specification of the Deliverables set out at Schedule 3 of this Agreement;
“Supplier” the entity specified on the signature page of this agreement;
“Supplier Retained Materials”
any element(s) of the Work which were already in existence prior to the date that it was intended to use them in connection with the Services and in relation to which the Intellectual Property Rights are owned by Supplier;
“Supplier Personnel” 
any person engaged by the Supplier including (without limitation) officers, directors, employees, workers, consultants, contractors, agency staff and volunteers; 
“Term” 
has the meaning set out in clause 10.1. 
“Third Party Materials”
any element(s) of the Work in which the Intellectual Property Rights are owned by a third party and which such third party will not assign to UK Committee;
“TUPE”
the Transfer of Undertakings (Protection of Employment) Regulations 2006 (as amended);
“UNICEF” 
The United Nations Children’s Fund. 
“UK Committee”
The United Kingdom Committee for UNICEF, a company limited by guarantee (Company No. 03663181) and registered charity (no.1072612) registered in England and Wales whose registered office is at 1 Westfield Avenue, Stratford, London E20 1HZ;
“UK Committee Materials”
the Software, Data, equipment, Documentation and any other materials and information owned by or licensed to UK Committee and supplied to Supplier under or in connection with this Agreement;
“Virus”
any thing or device (including any software, code, file or programme) which may prevent, impair or otherwise adversely affect the operation of any computer software, hardware or network; and
“Work”
Deliverables that consist of any editorial content, photographs, moving film, music, Software, Documentation, or any other literary or artistic work or other material that Supplier supplies to UK Committee as part of the Services.
Unless the context otherwise requires:
references to a person includes a legal person (such as a limited company) as well as a natural person;
the words “include” and “including” shall be construed without limitation; and
any enactment includes any subordinate legislation made from time to time under it and is to be construed as references to that enactment as from time to time amended or modified or any enactment for the time being replacing or amending it.
In the event of any conflict of a provision contained in the PO with any provision of these Supplier Standard Terms, these terms and conditions, and attached Schedules, shall take priority over the PO.
SUPPLY OF GOODS AND SERVICES
These terms and conditions shall apply to the supply of all Goods and Services by Supplier to the exclusion of all other terms and conditions of Supplier.
This Agreement shall come into effect on the date of signature of these terms and conditions or the date on which Supplier commences provision of the Services, whichever is the earlier.
Supplier shall from time to time during the term of this Agreement perform the Services in accordance with the terms hereof and all other specifications, instructions and procedures communicated by UK Committee to Supplier from time to time.
UK Committee may amend the Specification at any time on notice to the Supplier, and the parties acknowledge that where such amendment has an impact on Fees, delivery dates and/or other material terms, the parties shall agree any variation to the same in accordance with Clause 20.4.
The parties acknowledge that UK Committee shall not be obliged to pay any Fees to Supplier in respect of Services (whether delivered or not) until such time as UK Committee has issued the applicable PO for such Services.
Supplier shall permit UK Committee from time to time to enter and inspect any premises from where the Services are being carried out to verify that Supplier is in full compliance with its obligations under this Agreement.
Supplier shall keep UK Committee Materials safe and secure while they are in the possession or control of Supplier.
Supplier undertakes to perform the Services:
in accordance with the reasonable and lawful instructions of UK Committee;
using the best quality goods, materials, standards and techniques, and ensuring any Deliverable is free from defects in design, workmanship and installation; and
in accordance with any service levels specified by UK Committee.
DELIVERABLES
Unless otherwise agreed in the Services Schedule, time shall be of the essence with respect to the date of delivery of Deliverables.
Where Work comprises of Software, Supplier shall, unless otherwise agreed in the Services Schedule, deliver to UK Committee the source code of such Software, together with such documentation that would enable a reasonably competent programmer to maintain and/or enhance the Software without the help of any other person or reference to any other material.
ACCEPTANCE
[bookmark: _Ref45712631][bookmark: _Ref317244638]Upon delivery of completed Deliverables by Supplier to UK Committee, UK Committee shall examine the Deliverables and notify Supplier in writing within a reasonable time as to whether it accepts such Deliverables (“Accepts”) or rejects it for failing to conform to its Specification and/or this Agreement.
If the Deliverables (or any part thereof) do not conform with its Specification and/or this Agreement, UK Committee shall at its discretion and without prejudice to its rights and remedies set out in this Agreement, be entitled to:
accept such part of the Deliverables as UK Committee may decide and, if applicable, pay pro-rated Fees in respect of it or such other charge as may be agreed between the parties; or
require Supplier to correct the fault identified at no extra cost to UK Committee by such date agreed by the parties, in which case the revised Deliverables shall be subject to all the provisions of this Agreement (including Clause 4.1);
recover from Supplier any additional costs UK Committee reasonably incurs in using a third party to complete the Services;
suspend the Services and only pay a pro rata amount of the Fee incurred before such suspension; and/or
terminate this Agreement pursuant to Clause 10.4(a) in which case Supplier shall refund all Fees paid by UK Committee in respect of such defective Deliverables.
PERSONNEL
If at any time during the performance of any Services, UK Committee considers that the performance or conduct of Supplier’s personnel is unsatisfactory to UK Committee, UK Committee shall have the right to require the provision of, and Supplier shall promptly provide, replacement, suitably skilled personnel.
Supplier shall instruct all personnel who perform any Services at UK Committee’s premises to become familiar with and to abide by all health and safety laws and regulations, and any security, safety and other codes of practice for contractors and employees applicable at such premises.
Supplier acknowledges that, unless otherwise agreed in writing, neither it nor any of its personnel who perform the Services shall become an employee of UK Committee and UK Committee shall not have any obligation to pay any such personnel’s salary, national insurance, social security or any other amounts required by law or by contract to be paid to or in respect of any such personnel by his or her employer. Further, Supplier shall effect and maintain in force for the benefit of UK Committee and itself full employer’s liability insurance in respect of any such personnel who are employees of Supplier.
It is the parties' intention that neither the commencement nor the termination of any of the Services will give rise to a relevant transfer under TUPE.
[bookmark: _Ref45712725][bookmark: _Ref8140461]Supplier shall fully indemnify and hold harmless UK Committee and any person that provides similar services in replacement of any of the Services (Successor Supplier) from and against all Losses arising from or related to: failure to comply with information and consultation obligations under TUPE, liability as a result of the actual or alleged operation of TUPE, employment with Supplier, costs of employment post-transfer or alleged transfer or any termination of employment of any employee or former employee of Supplier or a subcontractor that is claimed or deemed to have effect as between UK Committee or any Successor Supplier; and that individual (Transferred Employee) under TUPE.
After Supplier receives notice of a transfer or alleged transfer, it will within fourteen (14) days use all reasonable commercial efforts to offer suitable alternative employment to the Transferred Employee. Unless such offer is accepted UK Committee or the Successor Supplier (as appropriate) shall have the right to dismiss the Transferred Employee and the indemnity in Clause 5.5 shall apply.
Supplier shall procure that no employee transfers to UK Committee or any Successor Supplier on the cessation of any Services, by preventing any organised grouping of employees (as defined by TUPE), by redeploying employees so they are not assigned to the Services, by procuring that any employee objects to any transfer and/or by any other means. 
FEES AND EXPENSES
[bookmark: _Ref45712645][bookmark: _Ref317245241]In consideration of the Services to be provided by Supplier hereunder, UK Committee shall pay to Supplier the fees and expenses specified in the PO and / or the Services Schedule (the “Fees”) or such other lesser amount as agreed by the parties in writing after the PO has been issued.  All POs shall state Fees in GBP and all payments shall be made by UK Committee in GBP.
Supplier shall invoice UK Committee on the dates set out in the Services Schedule, but normally monthly in arrears.  All invoices shall be accompanied by supporting documentation reasonably requested by UK Committee.
[bookmark: _Unless_specified_otherwise]Unless specified otherwise in an agreed PO and / or the Services Schedule, UK Committee shall pay invoices submitted by Supplier within thirty (30) days of the last day of the calendar month in which Services were delivered provided UK Committee receives a correct and complete invoice at the UK Committee address notified to Supplier.
If UK Committee has a bona fide dispute in relation to an invoice it may give notice to Supplier, and pay the undisputed portion of the invoice.  UK Committee may suspend payment of the disputed part of the Fee and the parties shall discuss in good faith the disputed Fee and endeavour to agree a solution as quickly as possible.
In the event that UK Committee fails to make any payment properly due to Supplier under this Agreement, and provided that UK Committee has not disputed the Fee and Supplier has first given UK Committee seven days’ notice that the Fee is overdue, Supplier shall be entitled to charge UK Committee interest on such overdue sum at the annual rate of 1% above the base rate of Barclays Bank in force from time to time calculated from the due date up to the date of payment.
All sums referred to in this Agreement are exclusive of Value Added Tax, which shall (if and to the extent applicable) be payable by UK Committee.
Supplier shall be solely responsible for all taxes, national insurance or other withholdings or contributions which may be payable out of, or as a result of the receipt of any Fees or other monies paid or payable in respect of, the Services.  Supplier shall indemnify UK Committee against all costs, claims, expenses (including legal expenses) and/or proceedings arising out of or in connection with such payments.
[bookmark: _Ref45712924]CONFIDENTIALITY
Each party shall treat as confidential all information obtained from the other in the course of the relationship governed by this Agreement and shall not divulge such information to any person without the other party’s written consent provided that this Clause 7 shall not extend to information which:

was rightfully in the possession of such party prior to the commencement of the negotiations leading to this Agreement;
is already public knowledge or becomes so at a future date (otherwise than as a result of a breach of this Clause); or
is required to be disclosed by law.
WARRANTIES AND UNDERTAKINGS
Supplier undertakes not to make any statement, orally or in writing, publicly or privately, or do any act or otherwise conduct itself in such a manner as will or may in the opinion of UK Committee disparage UK Committee, its business, its clients and/or their products or services.
Supplier undertakes that the following disclaimer shall appear on Materials which include both the Supplier and UK Committee and / or UNICEF Marks: “UNICEF does not endorse any company, brand, product or service”.
Supplier warrants, represents and undertakes that:
it has the authority to enter into this Agreement and to comply with the obligations imposed on it under this Agreement and entering into this Agreement will not cause it to be in breach of any other obligation it has, contractual or otherwise;
the personnel who perform the Services are and shall be competent and suitable in every respect, whether as to qualifications, experience or otherwise, to provide the Services;
the Services will be carried out in a competent and professional manner and with all reasonable skill and care, strictly in accordance with the terms of this Agreement;
the Goods will be of satisfactory quality or the Services fit for purpose as applicable.
where Work comprises of editorial content, photographs, moving film, music, Documentation or any other literary or artistic work, it will be the original work of Supplier;
where Work comprises of Software, it will not contain any Virus;
all Deliverables will conform with all Specifications and requirements notified to Supplier by UK Committee in writing. Without prejudice to UK Committee’s other rights and remedies, Supplier shall promptly remedy, free of charge, any deficiency in Deliverables which manifests itself within three (3) months from the date UK Committee Accepts the Work; and
the Deliverables shall not infringe the Intellectual Property Rights or any other right of a third party and shall comply with all applicable laws and regulations.
Unless otherwise approved in writing by UK Committee, during the term Supplier shall not provide materially similar services to the Services to any competitor of UK Committee. Such competitors shall be provided to Supplier by UK Committee from time to time. 

[bookmark: _Ref45712811]INDEMNITY AND INSURANCE
Supplier shall be liable for and shall indemnify UK Committee against any and all Losses incurred by UK Committee which arise out of or in connection with, directly or indirectly, Supplier’s performance under this Agreement and any breach of warranty given by Supplier.
Supplier shall effect and maintain during the term of this Agreement, under a policy or policies approved by UK Committee in writing, such insurance as UK Committee considers necessary in respect of Supplier’s obligations and liabilities hereunder. Supplier shall provide written evidence of such insurance to UK Committee on request. 
TERM AND TERMINATION
[bookmark: _Ref317245089]This Agreement shall have effect on and from the Effective Date and shall end on the date specified in the PO and / or Services Schedule or otherwise in writing by UK Committee (“Term”).
UK Committee may terminate this Agreement at any time during the Term by giving Supplier not less than thirty (30) days’ notice in writing.
This Agreement may be terminated with immediate effect by UK Committee with written notice to Supplier if Supplier engages in conduct which in the reasonable opinion of UK Committee reflects unfavourably on the good name, goodwill, reputation or image of UK Committee or UNICEF.
[bookmark: _Ref317245187]Either party may terminate this Agreement immediately upon written notice to the other:
[bookmark: _Ref45712695]in the event of any breach of this Agreement by the other party where such breach is not remediable or, if remediable, is not remedied within fourteen (14) days after the service by the party not in default of a written notice on the other party, specifying the nature of the breach and requiring that the same be remedied;; or 
in accordance with Clause 15.3 (Force Majeure); and
the other party becoming insolvent, entering into liquidation, whether voluntary or compulsory, passing a resolution for its winding up, having a receiver or administrator appointed over the whole or any part of its assets, making any composition or arrangement with its creditors or taking or suffering any similar action in consequence of its debt.
CONSEQUENCES OF TERMINATION
Upon termination of this Agreement for any reason:
Supplier shall cease using any UK Committee Materials;
each party shall immediately deliver to, or dispose of as directed by, the other party any and all materials and property belonging or relating to the other party then in its possession, custody or control, and shall certify in writing to the other party that the same has been done; 
Supplier shall deliver to UK Committee all Deliverables then in Supplier’s possession or control whatever its state of development at that time;
provisions of this Agreement which either are expressed to survive its termination or from their nature or context it is contemplated that they are to survive such termination, shall remain in full force and effect notwithstanding such termination; and
If requested by UK Committee, Supplier shall provide a transition plan to UK Committee for its approval. 
11.2 Supplier shall submit an invoice in accordance with Clause 6.3 for any outstanding Fees due to Supplier in respect of Services provided to UK Committee before and including termination of this Agreement and any additional costs and expenses that have been approved by UK Committee which the Supplier using all reasonable endeavours cannot offset or mitigate.
[bookmark: _Ref45712784]INTELLECTUAL PROPERTY RIGHTS
Supplier acknowledges that ownership of (including ownership of all Intellectual Property Rights in) any UK Committee Materials shall remain vested in UK Committee or UK Committee’s licensors.
UK Committee hereby grants to Supplier a revocable, non-exclusive, royalty-free licence to use, reproduce, exploit, modify, alter and integrate UK Committee Materials with other works solely in connection with the provision of the Services. No other use of UK Committee’s Materials is permitted without UK Committee’s prior written consent. 
If Supplier is permitted to advertise its association with UK Committee, UK Committee grants a non-exclusive licence to Supplier to use for the Term certain UK Committee Materials solely to promote Supplier’s association with UK Committee through the provision of the Services.  Supplier must submit to UK Committee for prior written approval all Materials, social media posts, advertisements or promotions used in promotion or advertising which feature the UK Committee Materials, such approval to be provided in UK Committee’s absolute discretion.
[bookmark: _Ref317251301]Any Intellectual Property Rights created in the course of the Services or creating any Work are assigned on creation with absolute title to UK Committee by Supplier, and in case of copyright by way of a present assignment of future copyright, including the right to sue for past infringement. Supplier shall execute any documents and do all acts required by UK Committee for the purpose of confirming such assignment.  All of Supplier’s pre-existing Intellectual Property Rights used in the Services are licensed (on a worldwide, non-exclusive and fully sub-licensable basis) to UK Committee for the Term as part of the Fee.
If Supplier becomes aware of any threatened or actual unauthorised use of UK Committee Intellectual Property Rights, Supplier shall immediately notify the same to UK Committee in writing, setting out the facts in reasonable detail.  Supplier will at UK Committee’s request give all reasonable co-operation to UK Committee (including the provision of Work and making relevant personnel available) in any action, claim or proceedings brought or threatened in respect of UK Committee Intellectual Property Rights.
[bookmark: _Ref317259401]Where the Work comprises of Software, Supplier shall retain ownership of all Intellectual Property Rights in Supplier Retained Materials. If such material forms a part of any Work, Supplier hereby grants to UK Committee a world-wide, perpetual, irrevocable, non-exclusive, assignable, royalty-free licence (with full right to sublicense) to use, reproduce, exploit, modify, alter, integrate the Software with other works and enhance Supplier Retained Materials without restriction.
Supplier shall notify UK Committee of any Third Party Materials that Supplier intends to incorporate into any Work prior to the delivery of such Work and UK Committee shall be entitled to reject such Third Party Materials in which case Supplier shall obtain a suitable replacement.  Supplier hereby grants to UK Committee a world-wide, perpetual, irrevocable, non-exclusive, assignable, royalty-free licence (with full right to sublicense) to use, reproduce, exploit, modify, alter, integrate with other works and enhance the Third Party Materials without restriction.
[bookmark: _Ref317251311]Supplier will ensure that all moral rights or analogous rights subsisting in the Work are waived and Supplier shall also ensure that all applicable consents have been obtained to entitle UK Committee to make the fullest use of the Work without restriction or further payment.
Supplier agrees, at UK Committee’s request, to take all such actions and execute all such documents as may in UK Committee’s opinion be necessary to enable UK Committee to obtain, defend or enforce the rights assigned and licensed in this Clause 12.
LIABILITY
Supplier agrees to indemnify and hold UK Committee harmless from and against any and all costs, losses or expenses, including reasonable legal fees and litigation-related costs, that those UK Committee may incur by reason of any third-party claim or suit arising out of or in connection with: (i) Supplier’s negligence, gross negligence or intentional misconduct; (ii) Supplier’s breach (whether by act or omission) of this Agreement; or (iii) any products or services that are sold or otherwise provided by Supplier.
Supplier specifically agrees to indemnify and hold harmless UK Committee in connection with any claims or liabilities arising in relation to third party claims as to use of Supplier’s trademark or any other intellectual property owned or licensed by Supplier and used by UK Committee in the performance of this Agreement. 
UK Committee shall not be liable to Supplier for indirect, special, exemplary damages or consequential loss or damage; or any loss of profits, loss of business, loss of revenue, loss of anticipated savings or loss of goodwill whether any of the aforementioned losses are direct or indirect.
UK Committee’s aggregate liability under or in connection with this Agreement, whether arising from contract, negligence or otherwise, but excluding any liability of the type referred to in Clause 13.3, shall in no event exceed £100.
[bookmark: _Ref317251385][bookmark: _Ref45712792]Nothing in this Agreement shall exclude or in any way limit either party’s liability for fraud, death or personal injury caused by its negligence or any other liability to the extent the same may not be excluded or limited as a matter of law, or Supplier’s liability under the indemnity in Clauses 5.5, 9 and 13.
DATA PROTECTION
The parties acknowledge that UK Committee acts as the Data Controller and Supplier as the Data Processor for the purposes of this Agreement.  Accordingly, the parties agree to the terms of the Data Processing Agreement, attached as Schedule 1 to this Agreement. 
FORCE MAJEURE
Neither party shall be liable for any delay in performing or failure to perform its obligations hereunder to the extent that and for so long as the delay or failure results from any Force Majeure Event. 
Any failure to perform or delay in performance by any sub-contractor or supplier of Supplier shall not be a Force Majeure Event unless the sub-contractor or supplier was itself subject to a Force Majeure Event.
[bookmark: _Ref45712764][bookmark: _Ref8140487]The party whose performance is affected by a Force Majeure Event shall, within two (2) days of becoming aware of the Force Majeure Event, provide a written notice to the other party, giving details of the Force Majeure Event, its likely duration and the manner and extent to which its obligations are likely to be prevented or delayed. If any Force Majeure Event continues for a period of or exceeding ten (10) days, the non-affected party shall have the right to terminate this Agreement forthwith on written notice to the affected party.  Each party shall use its reasonable endeavours to minimise the effects of any Force Majeure Event. 
ETHICAL STANDARDS
Each party is committed to the highest standards of ethical conduct and each Party has policies, procedures and systems to help maintain those standards. 
Supplier confirms that no official of UK Committee or of any National Committee for UK Committee has been offered or has received (and will not in the future receive) any benefit as a result of this collaboration.  This includes, for example, gifts, favours or hospitality.  Supplier also confirms that for one (1)  year from the date of this Agreement Supplier will not employ any UK Committee personnel who were involved in developing or establishing this collaboration without consulting UK Committee first. 
Supplier confirms that it and its personnel will comply with all applicable laws, including, but not limited to, all applicable laws relating to financial probity, safeguarding of children and adults, modern slavery or the prevention of slavery, servitude, forced or compulsory labour or human trafficking, and preventing discrimination and preventing sexual abuse and exploitation. 
Supplier will, and will procure that persons acting on its behalf in connection with this Agreement will, comply with all applicable laws, statutes, regulations, directives and codes relating to anti-bribery and anti-corruption, including, but not limited to, the Bribery Act 2010, the Foreign Corrupt Practices Act 1977 and laws enacted in accordance with the Organisation for Economic Co-operation and Development Convention on Combating Bribery of Foreign Public Officials in International Business Transactions.
Supplier confirms that neither it nor any of its affiliates (including parent entities, subsidiaries, and other entities in which Supplier owns a substantial interest), is directly or indirectly engaged in (a) any practice inconsistent with the rights set forth in the Convention on the Rights of the Child, including Article 32, or the International Labour Organisation’s Convention Concerning the Prohibition and Immediate Action for the Elimination of the Worst Forms of Child Labour, No. 182 (1999) or (b) the manufacture, sale, distribution, or use of anti-personnel mines or components utilised in the manufacture of anti-personnel mines.
Supplier confirms that it will take all appropriate measures to prevent any of its personnel or any of its affiliates’ personnel from acting in a way that would harm UK Committee's reputation or which is at odds with UK Committee's organisational aims. 
Supplier agrees to comply with UK Committee’s Supplier Code of Conduct or its equivalent the current version of which is attached as Schedule 2 to this Agreement. 
All the undertakings and confirmations in this Clause 16 are representations and warranties.  Supplier will notify in writing UK Committee as soon as it becomes aware of any incident or report that is inconsistent with the undertakings and confirmations provided in this Clause 16.
Any breach of this Clause 16 will be a material breach, entitling UK Committee to terminate this Agreement on immediate notice.
SAFEGUARDING
Supplier acknowledges that UK Committee is a charity working with children.  Supplier therefore undertakes at all times during the term of this Agreement to comply with any and all obligations Supplier has or may have under the Safeguarding Legislation. 
Supplier shall at all times during the term of this Agreement have in place appropriate policies and procedures to ensure that, where appropriate, valid disclosure checks of the most extensive available kind available are carried out on Supplier Personnel through the Disclosure and Barring Service; ensure that it does not engage any Supplier Personnel who is barred from, or whose previous conduct or records indicate that they would not be suitable to carry out, work on behalf of Supplier; and comply with any and all statutory or regulatory reporting obligations including, without limitation, in relation to reporting any safeguarding issues or criminal activity it discovers as part of carrying out the Deliverables. If Supplier makes a report to any authority it shall provide full details of such report and incident to UK Committee without delay, subject always to Supplier’s obligations under the Data Protection Laws.
To the extent that Supplier Personnel deliver Deliverables on UK Committee’s premises and/or participate directly in UK Committee’s business, projects or activities as part of the Deliverables, Supplier shall at the request of UK Committee procure that all such Supplier Personnel shall be subject to a valid disclosure check by UK Committee of the most extensive available kind available through the Disclosure and Barring Service; adhere to UK Committee’s safeguarding policies and procedures in force from time to time; and report all safeguarding issues or concerns to UK Committee without delay using UK Committee’s reporting procedure in force from time to time.
NOTICES
All notices required to be given under this Agreement shall be in writing and shall be deemed to have been given:
on the date actually delivered, if delivered, by hand or email; or 
three (3) days after deposit in the mail, postage prepaid, return receipt requested, in each case sent to the person and address specified in the PO and / or Services Schedule.
ASSIGNMENT AND SUB-CONTRACTING
UK Committee may assign this Agreement in whole or in part to any third party without recourse to Supplier.  Supplier may not assign, transfer, charge, sub-contract or otherwise dispose of this Agreement or any of its rights or obligations arising hereunder without the prior written consent of UK Committee.
To the extent that Supplier sub-contracts to any third party any of its rights or obligations hereunder, Supplier acknowledges that any such sub-contracting shall not release Supplier from any of its contractual obligations hereunder and Supplier shall remain fully responsible to UK Committee for the proper and complete discharge of all such obligations.
[bookmark: _Ref45712876]GENERAL
Without prejudice to the other rights and remedies available to UK Committee under this Agreement, UK Committee shall be entitled (but not obliged) at any time or times without notice to Supplier to set off any liability of Supplier to UK Committee against any liability of UK Committee to Supplier (in any case howsoever arising and whether any such liability is present or future, liquidated or unliquidated) and may for such purpose convert or exchange any currency.
The failure of either party to enforce or to exercise at any time or for any period of time any term of or any right pursuant to this Agreement does not constitute, and shall not be construed as, a waiver of such term or right and shall in no way affect that party’s right later to enforce or to exercise it.
This Agreement supersedes and takes precedence over any other agreement, in particular any terms and conditions proposed by the Supplier.  This Agreement contains the entire agreement between the parties regarding its subject matter and supersedes any prior agreement, understanding or arrangement between the parties, whether oral or in writing.  Each of the parties acknowledges and agrees that in entering into this Agreement it has not relied on, and shall have no remedy in respect of, any statement, representation (whether innocently or negligently made), warranty or understanding other than the statements, representations, warranties and understandings expressly set out in this Agreement. Nothing in this Clause 20 shall, however, operate to limit or exclude any liability for fraud.
[bookmark: _Ref317251898][bookmark: _Ref45715910]The relationship of the parties is that of independent contractors dealing at arm’s length.  Except as otherwise stated in this Agreement, nothing in this Agreement shall constitute the parties as partners, joint venturers or co-owners, or constitute either party as the agent, employee or representative of the other, or empower either party to act for, bind or otherwise create or assume any obligation on behalf of the other, and neither party shall hold itself out as having authority to do the same. 
Any valid alteration to or variation of this Agreement must be in writing and either: (i) signed on behalf of each of the parties by a duly authorised officer; or (ii) be agreed by email if originating from the email address of a duly authorised officer.
The construction, validity and performance of this Agreement shall be governed by the laws of England and Wales. If a dispute arises under or in connection with this Agreement, the parties will endeavour to solve it in good faith through amicable discussions. Any disagreements that cannot be resolved within fourteen (14) days of the dispute arising will be referred to the Parties’ respective Chief Financial Officer or Chief Executive Officer or equivalent. If the dispute remains unresolved after a further fourteen (14) days, either party may submit the dispute to the exclusive jurisdiction of the courts of England and Wales, provided that UK Committee shall have the right, as plaintiff, to initiate proceedings against Supplier in any other court of competent jurisdiction.
This Agreement may be executed in several counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same document.
Where the parties agree to sign this Agreement by electronic signature (whatever form the electronic signature takes), then this method of signature is as conclusive of the parties’ intention to be bound by this Agreement as if signed by each party's manuscript signature.
UNITED KINGDOM COMMITTEE FOR UNICEF SUPPLIER STANDARD TERMS AND CONDITIONS

A person who is not a party to this Agreement has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement.
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SCHEDULE 1 - DATA PROCESSING AGREEMENT
(the “DPA”)
This DPA is made between:
1. [Name of Processor] incorporated and registered in England and Wales with company number [company number] whose registered office is at [registered address] (the “Processor").
2. The United Kingdom Committee for UNICEF.  Registered charity 1072612 (England and Wales) and SC043677 (Scotland).  Incorporated and registered in United Kingdom with company number 3663181 whose registered office is at 1 Westfield Avenue, London, E20 1HZ (the "Charity").
together, the “parties” and each a “party”
BACKGROUND
1. The Processor has entered into a business relationship with the Charity, which involves it processing Personal Data about individuals on behalf of the Charity.

2. In order to comply with their respective obligations under applicable Data Protection Laws, the parties have agreed to enter into an agreement as set out in this DPA with effect from XXXXX (the "Contract Start Date"). 

3. This DPA is supplemental to any Services Agreement and is intended to ensure that the Charity, as Data Controller, meets its legal obligation to ensure that any Data Processor it engages processes Charity Personal Data on its behalf in accordance with the Charity’s obligations under the Data Protection Laws.

4. Where the terms of the Services Agreement or any other agreement in place between the Parties conflict with the terms of this DPA, the terms of this DPA shall supersede and take precedence over the terms of the Services Agreement or such other agreement in place between the Parties.
1. DEFINITIONS
“Affiliate” means an entity that owns or controls, is owned or controlled by or is under common control or ownership with either the Processor or the Charity (as the context allows), where control is defined as the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of an entity, whether through ownership of voting securities, by contract or otherwise.
“Appropriate Safeguards” means the standard for protection over the personal data and of data subjects’ rights which is required by UK Data Protection Laws when transferring personal data to third countries or territories that are not formally recognized under UK Adequacy Regulations.
[bookmark: _Hlk112136052]“Charity Personal Data” means any Personal Data which is provided by or on behalf of Charity to the Processor or which is otherwise processed by the Processor as a result of or in connection with the provision of the Services.
“Data Protection Laws” means the UK General Data Protection Regulation (“UK GDPR”), the Data Protection Act 2018, the Privacy and Electronic Communications Regulation (“PECR”), and implementations of UK Data Protection Laws into domestic law applicable to the Processing of Personal Data under this DPA. 
“ICO” means the Information Commissioner or any successor organization duly appointed by the Secretary of State to regulate Data Protection laws in the UK. 
“Sub-processor” means an Affiliate of or third-party entity engaged by or on behalf of the Processor or a Processor Affiliate to process Charity Personal Data
“UK Adequacy Regulations” means a third country, a territory or one or more specified sectors within that third country, or an international organisation in question that the Secretary of State has decided ensures an adequate level of protection of personal data.
“Working Days” means a day, other than a Saturday, Sunday or public holiday in England and Wales. 
The terms, "Data Controller", "Data Processor", "Data Subject", "Personal Data", "Personal Data Breach", "Processing", " and "Special Categories of Personal Data" shall have the same meaning as in the UK GDPR, and their cognate terms shall be construed accordingly.
2. PROCESSING CHARITY PERSONAL DATA
2.1 Scope and Role of the Parties.  This DPA applies to the processing of Charity Personal Data. For the purposes of this DPA, the Charity is the Data Controller and the Processor is the Data Processor. Appendix A sets out the subject matter, nature and purpose of processing of Charity Personal Data by the Processor, the duration of the processing and the categories of Charity Personal Data and categories of Data Subject.
2.2 Instructions for Processing.  The Processor shall only process Charity Personal Data in accordance with the Charity’s documented instructions (including with regard to transfers of Charity Personal Data to third countries or territories not formally recognised under UK Adequacy Regulations or an international organization) unless the Processor is required by law to process Charity Personal Data without such instructions, in which case the Processor shall inform the Charity of that legal requirement before processing, unless that law prohibits such notification. The Charity instructs the Processor to process Charity Personal Data to provide the Service in accordance with the Agreement (including this DPA). The Processor shall immediately notify the Charity if the Processor believes an instruction infringes the UK GDPR or other relevant Data Protection Laws.
2.3 Compliance with Laws. The Processor shall comply with all Data Protection Laws applicable to the Processor in its role as a Data Processor. The Charity shall comply with all Data Protection Laws applicable to the Charity as a Data Controller.
2.4 Confidentiality. The Processor shall ensure that all personnel who have access to and/or process Charity Personal Data are obliged to keep Charity Personal Data confidential, including ensuring that all such individuals:
a) are informed of the confidential nature of the personal data
b) have undertaken appropriate training
c) are subject to confidentiality undertakings or professional or statutory obligations of confidentiality
d) are aware of the data processor's obligations in relation to data protection under the Agreement
2.5 Records. The Processor shall maintain complete and accurate records and information to demonstrate its compliance with this DPA and Data Protection Laws, and provide copies of such records to the Charity upon reasonable request. 
3. SUB-PROCESSORS
3.1 Use of Sub-processors. The Charity specifically authorises the engagement of the Processor’s Affiliates as Sub-processors. In addition, the Charity generally authorises the engagement of any Sub-processors provided that such Sub-processors have entered into a written agreement with the Processor or its Affiliate requiring the Sub-processor to abide by terms no less protective than those provided in this DPA. The Processor shall be liable for the acts and omissions of any Sub-processors to the same extent as if the acts or omissions were performed by the Processor.
3.2 [bookmark: _Ref28709839]Notification of new Sub-processors. The Processor shall inform the Charity in writing of Sub-processors authorised to process Charity Personal Data (“Sub-processor List”) and of any subsequent updates to the Sub-processor List including full details of the Processing undertaken by the Sub-processor.
3.3 Sub-processor Objection Right  
a) Upon receiving any update notification from the Processor in accordance with the notification mechanism set out in clause 3.2 above, the Charity may object to the Processor’s use of a new Sub-processor in writing within twenty (20) Working Days of first being notified.
b) Provided the Charity’s objection is based on reasonable grounds, the Processor shall make available to the Charity a change in the provision of the Services to avoid processing of Charity Personal Data by the objected-to new Sub-processor without unreasonably burdening the Charity.
c) If the Processor is unable to make available such change within a reasonable period of time, which shall not exceed thirty (30) calendar days, the Charity may terminate the applicable Services Agreement by providing thirty (30) Working Days prior written notice to the Processor.
4. TRANSFER OF CHARITY PERSONAL DATA TO THIRD COUNTRIES 
4.1 Access to Charity Personal Data and Processing locations.  In order to provide the Services to the Charity, the Processor and its Sub-processors will only access and process Charity Personal Data from, and transfer Charity Personal Data to:
a) the UK;
b) third countries or territories formally recognised under UK Adequacy Regulations; or 
c) third countries or territories not formally recognized under UK Adequacy Regulations provided an Appropriate Safeguard is in place, pursuant to Article 46 UK GDPR, and with the prior written consent of the Charity, and subject to clause 4.2.
4.2 If the Processor or its Sub-processors will access and process the Charity Personal Data from, or transfer the Charity Personal Data to, third countries or territories not formally recognised under the UK Adequacy Regulations then it is the Processor’s obligation to ensure the following conditions are fulfilled: 
a) The Data Subject has enforceable rights in relation to their Personal Data;
b) The Processor complies with its obligations under the Data Protection Laws by providing an adequate level of protection to any Charity Personal Data that is transferred; and, 
c) The Processor complies with reasonable, documented instructions notified in advance by the Charity with respect to the Charity Personal Data that is transferred.  
4.3 Subject to clause 4.1, if the Processor will access and process the Charity Personal Data from, or transfer the Charity Personal Data to, third countries or territories not formally recognised under the UK Adequacy Regulations, then an agreed, enforceable Appropriate Safeguard will be incorporated into this DPA (as Appendix B).   
4.4 Subject to clause 4.1, if the Processor is transferring the Charity Personal Data to an authorised Sub-processor, as set out in clauses 3.1, 3.2 and 3.3, outside of the UK or third countries or territories formally recognised under the UK Adequacy Regulations, it is the Processor’s obligation to ensure that the Processor has an enforceable Appropriate Safeguard in place with the authorised Sub-processor that are no less protective than those under UK GDPR.
4.5 The parties acknowledge that where Appropriate Safeguards are required the Charity may be required or elect to carry out a transfer risk assessment in order to ascertain if the laws and practices of a destination territory includes safeguards which are sufficiently similar in their objectives to the principles that underpin Data Protection Laws in the UK. Where the Charity requires or elects to carry out such an assessment, the Processor will provide reasonable assistance to the Charity in carrying it out. Where the Processor is seeking consent to transfer Charity Personal Data pursuant to clause 4.1(c), the Charity may, at its own discretion, make such consent subject to the Processor carrying out an appropriate transfer risk assessment that is subsequently approved by the Charity. 
5. RIGHTS OF DATA SUBJECTS
The Processor shall, in relation to any Charity Personal Data processed, uphold its obligations under this DPA to:
5.1  Notify the Charity within two (2) Working Day if it receives a request from a Data Subject to exercise any of their rights under the Data Protection Laws
5.2 Provide the Charity with full co-operation and assistance by appropriate technical and organisational measures in response to a Data Subject request to exercise their rights under the Data Protection Laws.
5.3 The Processor will not respond directly to any request from a Data Subject to exercise any of their rights without the prior written agreement of the Charity. 
6. PROCESSOR’S OBLIGATIONS TO THE CHARITY 
6.1 The Processor will fully co-operate with and provide assistance to the Charity in ensuring compliance with its obligations under the Data Protection Laws with respect to:
a) [bookmark: _Ref413168874]The security of processing: meaning both technical and organisational safeguards including as set out in clause 8;
b) Personal Data Breach Notifications: including as set out in clause 9; 
c) Data Protection Impact and/or Risk Assessments: provide information required in the completion, and where appropriate periodic review, of such assessments 
d) Complaints or other related communications: 
(i) inform the Charity within two (2) Working Days of any complaint, request, notice or communication received by the Processor which relates directly or indirectly to the Processing of the Charity Personal Data or to the Charity’s obligations under the Data Protection Laws.
(ii) provide the Charity with full details of the complaint, request, notice or communication
e) Consultations with the ICO: provide relevant information required for the Charity to respond to any consultation, notice, complaint or audit served upon it by the ICO in relation to the processing of Charity Personal Data.   
6.2 The Processor will provide any information required relating to clause 6.1 within reasonable timescales as requested by the Charity.
6.3 The Processor will not respond directly to any complaint, request, notice or communication made in respect of the processing of Charity Personal Data or the Charity’s obligations under the Data Protection Laws without the prior written agreement of the Charity unless a pre-agreed process is in place with the Charity.
7. RETURN AND DELETION OF CHARITY PERSONAL DATA
The Processor shall at the written direction of the Charity securely delete or return Charity Personal Data and copies thereof to the Charity on termination of this DPA unless required by Data Protection Laws or other applicable laws to store Charity Personal Data.
8. INFORMATION SECURITY
8.1 Technical and Organisational Safeguards. The Processor shall implement, and at all times during this DPA maintain technical and organisational safeguards required pursuant to Article 32 UK GDPR to protect Charity Personal Data from unauthorised or unlawful processing or accidental loss or damage:
a) ensuring in each case a level of security appropriate to the risk, including in relation to any Special Categories of Charity Personal Data; and
b) maintaining information security good practice in line with the principles of Cyber Essentials Plus or similar.
8.2 Minimum Safeguards. At a minimum, the Processor’s safeguards for the protection of Personal Data shall include: 
a) securing business facilities, data centers, paper files, servers, backup systems, and computing equipment, including, but not limited to, all mobile devices and other equipment with information storage capability;
b) implementing network, application, database, and platform security;
c) securing information transmission, storage, and disposal;
d) implementing authentication and access controls within media, applications, operating systems, and equipment;
e) encrypting Charity Personal Data at rest where possible;
f) encrypting Charity Personal Data transmitted over transit in network;
g) strictly segregating Charity Personal Data from information of the Processor or its other customers so that Charity Personal Data is not commingled with any other types of information;
h) implementing appropriate personnel security and integrity procedures and practices, including, but not limited to, conducting background checks consistent with applicable law; and
i) providing appropriate privacy and information security training to the Processor's employees.
9. PERSONAL DATA BREACH PROCEDURE
9.1 Notification of Personal Data Breaches. If the Processor becomes aware of a Personal Data Breach involving Charity Personal Data, it shall notify the Charity without undue delay, and in any event within 24 hours. To the extent that the Charity requires additional information from the Processor to meet its breach notification obligations under Data Protection Laws, the Processor shall provide reasonable assistance to provide such information to the Charity taking into account the nature of Processing and the information available to the Processor.
10.  OVERSIGHT OF SECURITY COMPLIANCE
Upon the Charity’s written request, providing reasonable notice to the Processor and no more than once a year, the Processor grants the Charity or, upon the Charity’s election, a third party on the Charity’s behalf, permission to perform an assessment, audit, examination, or review (the “Audit”) during business hours of all controls in the Processor’s physical and/or technical environment in relation to all Charity Personal Data being handled and/or services being provided to the Charity pursuant to the Agreement. Such an Audit shall be conducted at the Charity’s expense and the Processor shall reasonably cooperate by providing access to knowledgeable personnel, physical premises, documentation, infrastructure, and application software that processes, stores, or transports Charity Personal Data for the Charity pursuant to this DPA. 

	
Processor
Signed for and on behalf of
[Name of Processor].
	
Signature:
Full name: 
Title:
Date:


	
Charity
Signed for and on behalf of
United Kingdom Committee for UNICEF
	
Signature:
Full name: 
Title:
Date:
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Appendix A – Description of Processing
	
Subject matter of the processing
	


	
Duration of the processing
	
Start date:

Termination date (of this DPA):


	
Nature and Purpose of the processing
	

	
Categories of Personal Data
	


	
Categories of data subjects
	

	Obligations and rights of the Charity
	The obligations and rights of the Charity are set out in the relevant Services Agreement and this DPA.





Appendix B – TRANSFER OF CHARITY PERSONAL DATA TO THIRD COUNTRIES 
For the avoidance of doubt, as per Clause 4.1 of the DPA, transfer of Charity Personal Data to third countries or territories not formally recognized under UK Adequacy Regulations may only occur with the written consent of the Charity. The Charity hereby gives written consent on the following conditions: 
1. The following safeguards are hereby implemented by the parties:
· Where clause 4.3 applies (ie the Processor is themselves processing Personal data in third countries or territories not formally recognized under UK Adequacy Regulations) then outline what safeguard is in place between UUK and the processor and provide further detail or reference alternate agreements as relevant - see notes above
· Where clause 4.4 applies (ie a Sub-processor will be processing Personal data in third countries or territories not formally recognized under UK Adequacy Regulations) then the Processor to include/outline what safeguards they have in place with Sub-processors

2. A transfer risk assessment has been carried out prior to the date of this DPA. As a result of such assessment, the following additional policies and procedures will be put into place:
· Where clause 4.3 applies then if required/relevant include any additional policies or procedures to be put in place 
· Where clause 4.4 applies then if required/relevant the Processor to include any additional policies or procedures to be put in place with their Sub-processors.


SCHEDULE 2 – UK Committee Supplier Code of Conduct 



Available at the following link: UNICEF UK SUPPLIER CODE OF CONDUCT-2024 PDF.pdf


































SCHEDULE 3 – Services Schedule 
This Services Schedule supplements the PO issued by UK Committee to Supplier. In the event of conflict between the above Terms and Conditions and this Services Schedule, the Terms and Conditions will take priority. 

[This Services Schedule should detail the Services and Deliverables, Description and Service Term, Fees and Expenses, and agreed KPIs etc. – to be drafted by the relationship manager.] 

































SIGNATURE

This Agreement has been entered into on the Effective Date. 



Duly authorised, for and on behalf of THE UNITED KINGDOM COMMITTEE FOR UNICEF(“UK Committee”)


Signature: ………………………………………………………

Name: ………………………………………..
Job Title: ……………………………………..
Date:…………………………………………..





Duly authorised, for and on behalf of [SUPPLIER] (“Supplier”)


Signature: ………………………………………………………

Name: ………………………………………..
Job Title: ……………………………………..
Date: ………………………………………….
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The United Kingdom Committee for UNICEF
(“Unicef UK") Supplier Code of Conduct
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UNITED KINGDOM I N D A N G E H

1. Purpose

1.1. This Code of Conduct sets out Unicef UK's ethical commitments and values and
applies to all suppliers providing goods and / or services to Unicef UK.

1.2. The purpose of this policy is to promote high human rights and labour rights
standards and to inform all suppliers of our expectations as to how their own
companies, as well as those of their suppliers and partners, should conduct
themselves. We recognise that the dynamic nature of global supply chains and
business operations means that the environment in which companies are operating
Is constantly changing, requiring businesses to constantly adapt and respond to new
challenges. We are strongly committed to working with suppliers to respond to
these challenges were needed and appropriate.

2. Guidance and UNICEF International Context

2.1. This policy has been developed with due regard to the following laws, guidance
and policies:

e The Universal Declaration on Human Rights (1948)

e The international Bill of Rights (1952)

e The United Nations Convention on the Rights of the Child (1989)

e The Human Rights Act (1998)

e The Ethical Trading Initiative Base Code (1998)

e The International Labor Organisation’s Declaration on the Fundamental
Principles and Rights at Work (1998)

e The Safeguarding Vulnerable Groups Act (2006)

e The Bribery Act (2010)

e The United Nations Guiding Principles on Business and Human Rights (2012)
e The Modern Slavery Act (2015)

e The General Data Protection Regulation (EU) 2016/679 (commonly known as
GDPR)

e The Data Protection Act (2018)

e  Minimum Procurement and Manufacturing Standards for UNICEF Branded
Products

e The UNICEF Global Child Safeguarding Policy

3. Definitions

3.1. Child — anyone under the age of 18 years.

3.2. Child labour — work that deprives children of their childhood, their potential and
their dignity, their right to play, their right to be free from exploitation, and that is
harmful to their physical and mental development. It refers to work that is mentally,
physically, socially or morally dangerous and harmful to children and interferes with
their schooling by depriving them of the opportunity to attend school, obliging them
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to leave school prematurely, or requiring them to attempt to combine school
attendance with excessively long and heavy work. Child labour can lead to
irreparable and severe life-long physical and/or emotional damage.

3.3. Collective bargaining - a process of negotiation between employers and a
group of employees aimed at agreements to regulate working salaries, working
conditions, benefits, and other aspects of workers' compensation and worker's
rights.

3.4. Freedom of association - the right to join others for a legal common cause
without interference, including joining a Trade Union. It is an individual right to join
with other individuals and collectively express, promote, pursue, and defend
common interests and is fundamental to ensuring workers are empowered to
express their views, find solutions to shared workplace challenges and to promote
the realisation to their rights.

3.5. Hazardous forms of child labour - work which, by its nature or the
circumstances in which it is carried out, is likely to harm the health, safety or morals
of children. This includes work which exposes children to physical, psychological or
sexual abuse; work underground, under water, at dangerous heights or in confined
spaces; work with dangerous machinery, equipment and tools, or which involves
the manual handling or transport of heavy loads; work in an unhealthy environment
which may, for example, expose children to hazardous substances, agents or
processes, or to temperatures, noise levels, or vibrations damaging to their health;
work under particularly difficult conditions such as work for long hours or during the
night or work where the child is unreasonable confined to the premises of the
employer.

3.6. Modern Slavery — an umbrella term for any form of ‘'human trafficking” which
concerns arranging or facilitating the travel of another with a view to exploiting
them, ‘slavery’ in which ownership is exercised over a person, ‘servitude’ where the
obligation to provide services imposed by coercion and, ‘forced’ or ‘compulsory
labour’ which involves work or service extracted from any person under the menace
of a penalty and for which the person has not offered himself voluntarily.

3.7. Personal data — defined in the General Data Protection Regulation as ‘any
information relating to an identified or identifiable natural person (“data subject”); an
identifiable natural person is one who can be identified, directly or indirectly, in
particular by reference to an identifier such as a name, an identification number,
location data, an online identifier or to one or more factors specific to the physical,
physiological, genetic, mental, economic, cultural or social identity of that natural
person’.

3.8. Safeguarding - is a broad term that refers to all the policies, procedures and
actions that an organisation takes and puts in place to ensure that anyone working
on their behalf, and anyone benefitting from the work they are doing, does not come
to any harm, either intended or unintended, as a result of this work taking place. It
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includes both policies and procedures and the culture within the organisation that
either promotes or hinders best safeguarding practice.

3.9. Supplier — any business, individual or third-party providing goods or services to
Unicef UK.

4. Policy

4.1. Human Rights Policy

4.1.1. UNICEF has a unigue mandate accorded to it by the United Nations to uphold
the rights of children, as enshrined in the Convention on the Rights of the Child. A
cooperation agreement exists between UNICEF and Unicef UK which provides a
framework for aligning operations and is built on our shared commitment to
children’s rights and human rights more broadly as set out in the Universal
Declaration on Human Rights. This commitment is the bedrock of our organisation
and informs how we operate and how we procure goods and services, as well as
the business relationships we hold.

4.1.2. Our approach to human rights is also informed by the International Bill of
Human Rights, the International Labor Organisation’s Declaration on the
Fundamental Principles and Rights at Work, as well as the Children’s Rights and
Business Principles developed by UNICEF, Save the Children and the UN Global
Compact. It is aligned with the UN Guiding Principles on Business and Human
Rights in which we recognise that while States have a primary duty to protect
human rights, businesses have a parallel responsibility to respect human rights, and
are required to carry out remediation wherever rights have been violated by
business activities and operations. Although a registered charity, Unicef UK
recognises and accepts its responsibilities as an organisation with commercial
relationships, under the UN Guiding Principles, including its responsibility to carry
out human rights due diligence to avoid infringing on the rights of others, with
particular regard for vulnerable rights holders and to address those impacts where
they occur.

4.1.3. We expect all our suppliers to adopt similar human rights commitments and
to recognise and work towards meeting their responsibilities with regards to human
rights under the UN Guiding Principles. This includes communicating the principles
within this Code of Conduct to upstream suppliers, sub-contractors and any other
business partners involved in supplying products or services to Unicef UK, and
encouraging adherence to this Code, where possible. We will not tolerate or
condone any abuse of human rights which occur through the procurement of goods
and services for Unicef UK.

4.1.4. As a member of the Ethical Trading Initiative (ETI), we also adopt the ETI Base
Code and expect that all goods and services supplied to Unicef UK be produced and
delivered to the labour standards set out in the Base Code. This includes, but is not
limited, to the following issues:
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4.1.5. Child Labour. Children and young people under the age of 18 shall not be
employed to work in hazardous conditions or at night and no children or young
people under the age of 15 shall be employed to work. Suppliers to Unicef UK are
expected to adopt a similar policy in-line with ILO Conventions and
Recommendations on child labour. Where child labour is found to have taken place,
suppliers must offer remediation in line with the principle of Best Interests of the
Child.

4.1.6. Freedom of Association and Collective Bargaining. All workers, without
distinction, should have the right to join a trade union of their own choosing, and to
bargain collectively. This right should be respected and upheld by employers and
management should seek to engage positively and constructively with any legally
recognised trade union. Where legal restrictions exist, which do not allow workers
to form a trade union, the employer should facilitate and not hinder the
establishment of alternative means of collective representation, free association and
bargaining.

4.1.7. Forced labour and Human Trafficking. Forced labour can take many forms
and can range from physical coercion to more subtle means of compelling people to
work, for example through passport and identity document retention, debt bondage
and non-payment of wages. Children are particularly vulnerable to forced labour and
human trafficking as a result of their developmental status, and face additional
challenges in accessing support, for example, through the judiciary. We will not
tolerate any form of forced or bonded labour, including involuntary prison labour,
taking place in our supply chains or in the businesses we work with. We expect our
suppliers to take all reasonable steps to carry out due diligence, beyond basic social
compliance, to identify and address potential and actual cases of forced labour. We
also expect our suppliers to be aware of indicators of forced labour, such as
passport retention, and act to ensure that workers are not required to lodge
‘deposits’ or their identity papers with the employer and are free to leave their
employer after reasonable notice.

4.1.8. Suppliers with a turnover of more than £36 million a year must comply with
the Modern Slavery Act (2015) and publish an annual statement detailing the steps
they are taking to identify and address modern slavery within their supply chains.
We would encourage suppliers that do not meet the statutory income threshold to
also publish an annual statement in line with best practice.

4.1.9. Wages. As a living wage employer, we expect all our suppliers to offer wages
and benefits for a standard working week that meet, as a minimum, national legal
standards or industry benchmark standards, whichever is higher. In any event
wages should always be enough to meet basic needs and to provide some
discretionary income. This includes the ability to support and care for any
dependents. All workers shall be provided with written and understandable
information about their employment conditions in respect to wages before they
enter employment and about the particulars of their wages for the pay period
concerned each time that they are paid. Deductions from wages as a disciplinary
measure shall not be permitted nor shall any deductions from wages not provided
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for by national law be permitted without the expressed permission of the worker
concerned. All disciplinary measures should be recorded.

4.1.10. Working Conditions. Suppliers shall provide a safe and hygienic working
environment, bearing in mind the prevailing knowledge of the industry and of any
specific hazards. Adequate steps shall be taken by suppliers to prevent accidents
and injury to health arising out of, associated with, or occurring in the course of
work, by minimising, so far as is reasonably practicable, the causes of hazards
inherent in the working environment. Workers shall receive regular and recorded
health and safety training and such training shall be repeated for new or reassigned
workers. Access to clean toilet facilities and to potable water, and, if appropriate,
sanitary facilities for food storage shall be provided. Accommodation, where
provided, shall be clean, safe and meet the basic needs of the workers. The
company observing the code shall assign responsibility for health and safety to a
senior management representative.

4.1.11. Working hours. Excessive working hours can not only impact on the health
of workers but can deprive parents and caregivers of the opportunity to spend time
with their children and dependents. This can in turn impact on the development of
children. We require that the working hours of suppliers and their employees must
comply with national and international laws, and any existing collective agreements;
whatever provides the most security to the worker. As a maximum, working hours
must not exceed 60 hours a week including overtime in cases where no national
requirement is stipulated or except where this is allowed by national law, where it
has been freely agreed collectively and where the employer can reasonably
demonstrate exceptional circumstances. Workers must also have at least one day
off in seven, or two days off in 14. All overtime must be voluntary, shall not exceed
48 hours a week and should be compensated at a premium rate which is
recommended to be not less than 125% of the regular rate of pay.

4.2. Responsible Sourcing

4.2.1. In a fast-growing consumer economy where demand for raw materials and
commodities is increasing, we recognise that supply chains can also face increased
environmental and social pressures. This means that we all need to take steps to
ensure that the people who work in our supply chains, not just those in our direct
supplier base, and the communities they come from, are supported and protected
and the environments are safeguarding from unsustainable or damaging practices.

4.2.2. The complexity and dynamic nature of global supply chains means that this is
no easy task. We want to work with our suppliers to address any adverse
environmental and social outcomes, and we also expect our suppliers to adopt
similar principles and practices when working with their own supplier base. This
means that while we are unable to monitor and control the conditions of each
supply chain in its entirety, we want to collaborate with suppliers to put in place
robust human rights due diligence and environmental assessments, considering
where there might be salient risks associated with specific raw materials, such as
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cotton, wood, pulp and paper and risks to vulnerable rights holders, including
children, women, migrant workers, indigenous people and homeworkers.

4.2.3. Suppliers must hold all the necessary current and valid legal environmental
permits relevant to their operations.

4.2.4 \We expect that the operations, sourcing, manufacture, distribution of products
and the supply of services by our suppliers are conducted with the aim of protecting
and preserving the environment.

Relevant to the scale and nature of their operations, we expect our suppliers to:

e have environmental management policies and procedures in place for energy,
waste, water and any other relevant environmental impacts across their own
supply chain such as air quality and emissions, deforestation, extraction of
raw materials or the use of hazardous materials.

e Collect data around Greenhouse gas emissions, energy, waste, water and
other environmental aspects and establish targets to track and reduce these
environmental aspects, including designing out waste from the supply chain
and reaching climate neutral/net zero.

e Collaborate, communicate and engage with UNICEF UK and with relevant
stakeholders across their supply chain to help drive best practice and reduce
environmental impacts.

4.3. Equal Opportunity, Inclusion and Diversity

4.3.1. Everyone has a fundamental human right to be treated fairly and with dignity
and respect, including at work. We therefore expect our suppliers to take steps to
ensure that no discrimination is practiced in hiring, offering compensation, access to
training, promotion or retirement based on age, race, caste, national origin, religion,
age, disability, gender, marital status, sexual orientation, union membership or
political affiliation.

4.3.2. Any form of bullying, victimisation or harassment in the workplace must not
be tolerated and suppliers must take concrete and formal steps to address any
instances which arise.

4.3.3. In addition, suppliers should also have an equal opportunity employment

policy that promotes gender equity in employment practices, and states maternity
leave provision and protections, and support for childcare where appropriate.

4.4. Anti-bribery and Corruption

4.4.1. Whoever we deal with, we are committed to doing so lawfully, ethically and
with integrity. As part of this commitment, all forms of bribery and corruption in our
supplier base are unacceptable and will not be tolerated.

4.4.2. Suppliers must not offer, provide, or receive, any gift or other benefit that
could be viewed as a bribe in their business practices. For the avoidance of doubt,
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this includes facilitation payments (small bribes paid to speed up a service). We
recognise that there are countries in which this can be particularly challenging,
however we expect suppliers to take all necessary steps to address such practices.
An exception can be made where there is a personal, physical risk and where this
has been notified in writing to us before the supply of any goods or services.

4.5. Data Protection

4.5.1. A human right to data protection involves ensuring that individuals are aware,
and in control of the personal data which is collected and recorded about them. This
Is an intrinsic part of upholding the right to a private life which is enshrined in the
Universal Declaration of Human Rights (Article 12), the European Convention of
Human Rights (Article 8) and the European Charter of Fundamental Rights (Article
7).

4.5.2. Suppliers must fully comply with the stipulations set out in the General Data
Protection Regulation (2016), as well as any relevant national or international data
protection legislation. The legislation confers on individuals the right to be informed,
the right to access, the right to erasure and the right to object, among others. This
includes, but is not limited to, ensuring that all personal data is processed lawfully,
fairly and in a transparent manner in relation to individuals, and is collected for
specified, explicit and legitimate purposes and not further processed in a manner
that is incompatible with those purposes. Data should also be processed in a
manner that ensures appropriate security of the personal data, including protection
against unauthorised or unlawful processing and against accidental loss, destruction
or damage, using appropriate technical or organisational measures.

4.6. Safeguarding

4.6.1. The welfare of children and adults at risk is of paramount consideration in any
activity that Unicef UK undertakes, and this extends to our procurement of goods
and services and the expectations that we have of suppliers to adopt and implement
good safeguarding practices.

4.6.2. All children have an equal right to protection from harm regardless of their
gender, culture, ethnicity, age, religion, sexual orientation, or ability and all adults
have a responsibility to respond when they are concerned that a child may be at risk
of harm.

4.6.3. Where suppliers have other contact with adults at risk or in vulnerable
circumstances, the same principles of good practice should apply and, where
appropriate, any concerns should be reported to the relevant agencies.

4.6.4. To this end, where suppliers have direct (e.g. face to face) or indirect (e.g.
through their data or online) contact with children or adults at risk, they are expected
to demonstrate a commitment to safeguarding by having a safeguarding policy in
place that covers both activities with children and adults at risk and procedures to
manage any risks or concerns in a timely manner. This may include implementing a
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whistleblowing line to allow for the confidential reporting of potential issues, and
robust governance mechanisms to ensure potential issues are escalated
appropriately.

UNITED KINGDOM

4.6.5. Any supplier that engages in direct or indirect contact with children as part of
their work for Unicef UK will also be expected to sigh the Unicef UK Safeguarding
Statement and participate in any safeguarding briefings relevant to their work with
us, as requested.

5. Unicef UK's Commitment to Suppliers

5.1. Implementation of this Code of Conduct is a shared responsibility between
Unicef UK and our suppliers and we are committed to offering suppliers the support
they need to meet the requirements set out in this policy. In line with this approach,
Unicef UK commits to the following:
e All suppliers will have a dedicated Unicef UK contact to whom they can go
to raise issues
e Commitment to this Code of Conduct will be communicated to all
suppliers
e Preference will be given to suppliers whose practices are in line with this
Code of Conduct or are working towards full implementation of the Code
e \Where suppliers are facing challenges in meeting this policy, we are
committed to working with suppliers to make improvements.

5.2. The termination of supplier contracts will be as a last resort if serious breaches

of the Code persist once all other avenues for improvement have been explored and
exhausted.

6. Other Related Policy Documents

6.1. Minimum Procurement and Manufacturing Standards for UNICEF Branded
Products.

6.2. Unicef UK Ethical Procurement Standards.
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7. Compliance and Signature

We confirm that (please put an “X" next to the correct answer): -

I. We are fully compliant with the Unicef UK Supplier Code of Conduct

. We are not compliant with the Unicef UK Supplier Code of Conduct
(Provide Reason Below)

ii. We are partially compliant with the Unicef UK Supplier Code of

Conduct because we are currently not compliant with section(s)

(provide Reason Below), but plan to be compliant by (provide
date).
Compliance Level | Reason Expected Comments
Compliance
Date

Not Compliant

Partially Compliant

Name:

Signature:

Position:

For and on behalf of Company Name:

Date:
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