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7. CONSULTANT’S WARRANTIES AND UNDERTAKINGS 

7.1 The Consultant warrants that its performance of the Services under the terms of this Agreement will not 
infringe on the rights of any third party or cause the Consultant to be in breach of any obligation towards a third 
party. 
 
7.2 The Consultant warrants that it has obtained the assignment of all Results and Intellectual Property rights 
pertaining to the Results from his employees (including without limitation the Key Personnel). 

 
7.3 The Consultant shall maintain at its sole expense liability and any other relevant insurance covering the 
performance of this Agreement. IUCN may require the Consultant to provide a certificate of insurance evidencing 
such coverage.  

 
7.4 The Consultant represents and warrants that no part of the Remuneration shall be provided to, or used to 
support, individuals and organizations associated with terrorism as identified on any sanction list published by 
the European Union, the United States Government, the United Nations Security Council or other relevant 
agency or body. 

8. CONFIDENTIALITY 

8.1 The Consultant will not disclose or use, at any time during or subsequent to this Agreement, any confidential 
information of IUCN or any other non-public information relating to the business, financial, technical or other 
affairs of IUCN except as required by IUCN in connection with the Consultant’s performance of this Agreement 
or as required by law. In particular, but without prejudice to the generality of the foregoing, the Consultant shall 
keep confidential all Intellectual Property and know-how disclosed to it by IUCN, which becomes known to it 
during the period of this Agreement or which it develops or helps to develop in providing the Services to IUCN.  
 
8.2 The Consultant may communicate confidential information only to those of its employees who are directly 
and necessarily involved in the performance of this Agreement or who are bound to the Consultant by obligations 
no less stringent as the ones mentioned in this Agreement.  
 
8.3 The Consultant shall: 

8.3.1 not disclose to third parties (including news and social media) without express prior written 
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13. ETHICS, FRAUD AND CORRUPTION  

13.1 The Consultant shall comply with the principles and expected standards of conduct equivalent to those 
stipulated in Section 4 of the Code of Conduct and Professional Ethics for the Secretariat, available at 
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Agreement and shall adopt all appropriate technical and organizational security measures necessary to preserve 
the strictest confidentiality and limit access to Personal Data.  
 
15.4 Where the Consultant engages another processor for carrying out specific processing activities on behalf 
of IUCN, the same data protection obligations as set out in this Agreement and the applicable law shall be 
imposed on that other processor by way of an agreement. Where that other processor fails to fulfil its data 
protection obligations, the Consultant 
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Party to perform its obligations (“Force Majeure Event”). The Party subject to a Force Majeure Event shall 
promptly notify the other Party of the occurrence and particulars of such Force Majeure Event, including how it 
impacts the performance of its obligations under this Agreement. The Party so affected shall use diligent efforts 
to avoid or remove such causes of non or delayed performance as soon as is reasonably practicable.  
 
16.3.2 This Agreement may be terminated unilaterally without compensation for any one or more of the 
foregoing reasons by written notice from one Party to the other. 
 
16.3.3 Notwithstanding the above, the Parties may agree to a suspension or an extension of the Agreement 
as deemed appropriate. Upon termination of the Force Majeure Event, the performance of the suspended 
Services shall without delay recommence.  
 
16.3.4 The Party subject to the Force Majeure Event shall not be liable to the other Party for any damages 
arising out of or relating to the suspension or termination of Services by reason of the occurrence of a Force 
Majeure Event, provided such Party complies with all the requirements under this article 16.3. 
 
16.4  Effects of Termination 
 
In the event of termination under this clause, IUCN shall pay the Consultant any outstanding Remuneration in 
respect of Services performed by the Consultant up until the effective date of termination, it being understood 
that the total amount payable by IUCN to the Consultant shall not exceed the Remuneration stated in clause 5 
of the Agreement. The Consultant shall within thirty (30) days of termination, and at IUCN’s request: 
 
16.4.1 to the extent possible, complete the Services subject to the Remuneration made available until the date 
of termination and stop all ongoing activities;  
 
16.4.2 refund to IUCN any advance payments received in excess of the total expenditure incurred as evidenced 
in the invoices submitted to IUCN,  
 
16.4.3  reimburse IUCN for any expenditures made in breach of the terms of this Agreement and 
 
16.4.4 submit final technical and financial reports and any other materials, deliverables, works or other outputs 
created as at the date of termination under this Agreement. 

17. APPLICABLE LAW AND DISPUTE RESOLUTION 

17.1 The performance and interpretation of this Agreement will be subject exclusively to the laws of 
Switzerland, excluding its conflict of laws principles. 
 
17.2 
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18.5 Either Party waives all and any rights of set-off against any payments due hereunder and agrees to pay 
all sums due hereunder regardless of any set-off or cross claim. 

 
18.6 All provisions that logically ought to survive termination of this Agreement shall survive. 
 

 

This Agreement may be executed in counterparts, each of which shall be deemed to be an original, but all of 

which, taken together, shall constitute one and the same agreement. The Parties agree that the signed 

counterparts may be delivered by e-mail in a ".pdf" format data file or electronic signature (e.g., DocuSign or 

similar electronic signature technology) and thereafter maintained in electronic form, and that in this case such 

signature shall create a valid and binding obligation of the party executing with the same force and effect as if 

such ".pdf" or electronic signature page were an original thereof. 

 

Signed on behalf of: 

 

 
IUCN, International Union for [full name of OTHER PARTY] 
Conservation of Nature and  
Natural Resources 
 

 

Date:  __________________________ Date:  ___________________________ 
 

 

 

 

[Name of representative] [Name of representative] 

[Position of representative] [Position of representative] 

 
  
ANNEXES 
 
[please list all annexes named in the Agreement] 
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