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REQUEST FOR PROPOSAL FOR SERVICES

L.LRPS-2019-9150199 01 July 2019

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for
Independent Evaluation of the Effectiveness & Impact of the Sustainable Development Goal
(SDG 3-Healthy Lives) in Nigeria

.
XXXXXXXX FAX/LETTER NOT SPECIFIED IN 'PREPARE ITB (ZMRQ)' XXXXXXXX
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

Prepared By:

Date:

Amarachi Eboh
(To be contacted for additional information, NOT FOR SENDING PROPOSALS)
Email : aeboh@unicef.org

Approved By:

Date:
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REQUEST FOR PROPOSAL FOR SERVICES FORM

This FORM must be completed, signed and returned to UNICEF.
Proposal must ke made in accordance with the instructions contained in this Request for
Proposal for Services (RFPS).

TERMS AND CONDITIONS OF CONTRACT
Any Contract resulting from this RFPS shall contain UNICEF General Terms and Conditions for

Igstitutional and Corporate Contracts and any other Specific Terms and Concitions detailed in
this RFPS.

INFORMATION

Any request for nformation regarding this RFPS must be forwarded by email fo the person who
prepared this dccument, with specific reference to the RFPS number.

The Undersigned, having read the Terms and Conditions of RFPS No. LRPS-2019-9150199 set
¢ out in the attached document, hereby offers to execute the services specified in this document.

Signature:

Date:

Name & Title:

Company:

Postal Address:

Tel No;

Fax No:

= E-mail Address:

Currency of Proposal:

Validity of Proposat:

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
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ltem  Service Description Quantity Unit Unit Price Price

10 Independent Evaluation o7 SDG 3-Healthy

Independent Evaluation of the Effectiveness & Impact of the Sustainable Development Goal
(SDG 3-Healthy Lives) in Nigeria

See attached TOR for details.

Evaluation impact of SDGs nealth in Nig. 1 PC
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SPECIAL NOTES

Proposals should be forwarded in a two envelope system (technical proposal separated from
Financial proposal) to ngrsupply@unicef.org on or before 22nd July 2019 witn the RFP number
indicated as the subject title and file name.

PART | - PURPOSE OF THIS REQUEST FOR PROPOSALS FOR SERVICES
1. Background

1.1 UNICEF promotes the rights and wellbeing of every child, in everything we do. Together with
our partners, we work in 190 countries and territories to translate that commitment into practical
action, focusing special effort on reaching the most vulnerable and excluced children, to the
benefit of all children, everywhere.

~ 2. Solicitation

2.1 The purpose o this Request for Proposals for Services ("RFPS") is to invite proposals for
Independent Evaluation of the Effectiveness & Impact of the Sustainable Development Goal
(SDG 3-Healthy Lives) in Nigeria as fully detailed in the Terms of Reference/Statement of Work
attached at Annex B.

2.2 This RFPS document is comprised of the following:
- This document

- The UNICEF General Terms and Conditions of Contract (Services) which are attached as
Annex A to this document

- The full Terms of Reference/Statement of Work attached at Annex B

2.3 This RFPS s an invitation to treat and shall not be construed as an offer capable of being
accepted or as creating any coniractual, other legal or restitutionary rights. No binding contract,
{m\including a process contract or other understanding or arrangement, will exist between the
- Proposer and UNICEF and nothing in or in connection with this RFPS shall give rise to any
liability on the part of UNICEF unless and until a contract is signed by UNICEF and the
successful Proposer.

PART [l - PROPOSAL SUBMISSION PROCESS

1. Proposal Submission Schedule

1.1 Acknowledgement of receipt of RFPS. Proposers are requested to inform UNICEF as soon
as possible by email to Amarachi Eboh, Supply Associate at aeboh@unicef.org that they have
received this RFPS.

IMPORTANT: PROPOSALS ARE NOT TO BE SENT TC THE INDIVIDUAL STATED ABOVE -
ANY PROPQOSALS SENT TO THE ABOVE NAMED INDIVIDUAL WILL BE DISQUALIFIED.

1.2 Questions from Proposers. Proposers are required to submit any questions in respec: of
this RFPS by email to Amarachi Ebch, Supply Associate at aeboh@unicef.org. The deadline
for receipt of any questions is 5pm on 15th July 20189.

REQUEST FOR PROPOSAL FOR SERVICES Page 5 of 26 LRPS-2019-9150159



N

unicef €

IMPORTANT: PROPOSALS ARE NOT TO BE SENT TO THE INDIVIDUAL STALED ABOVE -
ANY PROPOSALS SENT TO THE ABOVE NAMED INDIVIDUAL WILL BE DISQUALIFIED.

Proposers are requied to keeo all questions as clear and concise as possible.

Proposers are also expected to immediately notify UNICEF in writing of any ambiguities, errors,
omissions, discrepancies, inconsistencies or other faults in any part of the RFPS, providing full
details. Proposers will not benefit from such ambiguities, errors, omissions, discrepancies,
inconsistencies or other faults

UNICEF will compile the questions received. UNICEF may, at its discretion, at once copy any
anonymized question and its reply to ail other invited Proposers andfor post these on the
UNICEF website and/or respond to the question at a bid conference. Afer any such bid
conference, a Questions and Answers document may be prepared and posted on the UNICEF
website.

1.3 Amendments to RFPS Documents. At any time prior to the Submission Deadline, UNICEF
may, for any reason, whether at its own initiative or in response to a clarification “equested by a
prospective Proposer, modify the RFPS documents by amendment. If the RFPS was available
publicly online, amendments will also be posted publicly online. Further, all prospective
Proposers that have received the RFPS documents directly from UNICEF will be notified in
writing of all amendments to the RFPS documents. In order to afford prospective Proposers
reasonable time in which to take the amendment into account in preparing their Proposals,
UNICEF may, at its sole discration, extend the Submission Deadline.

[1.4] Submission Deadline. The deadline for submission of proposals is as follows:
2:00 pm on 22nd July 2019.
Any proposals received by UNICEF after the Submission Deadline will be rejected.

[[1.5] Proposal Opening. Due to the nature of this RFPS, there will be no public opening of
proposals.
2. Language

2.1 The Proposal prepared kty the Proposer and all correspondence and documents relating to
the Proposal exchanged by the Proposer and UNICEF, will be written in English LANGUAGE.
Supporting documents and printed literature furnished by the Proposer may be in another
language provided that thsy are accompanied by an appropriaze translation in English
LANGUAGE. When interpreting the Proposal, the translated version of these supporting
documents and printed literature will prevai over the original version of these documents. The

sole responsibility for transkation, including the accuracy of the translation, will rest with the
Proposer.

3. Validity of proposals; Mod fication and Clarifications; Withdrawal

3.1 Validity Period. Propossrs must indicate the validity period of their Proposal. Proposals
should be valid for a period of not less than one hundred and twanty (120) days after the
Submission Deadline. A Proposal valid for a shorter period of time shall not be further
considered. UNICEF may request the Proposer to extend the validity period. The Proposal of

Proposers who decline to extend the validity of their Proposal shall become disqualified as no
longer valid.

3.2 Other Changes. All changes to a Proposal must be received by UNICEF prior to the
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‘Venture Agreement among the legal entities, which will be submitted along with the Proposal;

A

Submission Deadline. The Proposer must clearly indicate that the revised Proposal is a
modification and supersedes the earlier version of the Proposal, or state the changes from the
original Proposal.

3.3 Withdrawal of Proposal. A Proposal may be withdrawn by the Proposer on e-mailed, faxed
or written request received by UNICEF from the Proposer prior to Submission Deadline.
Negligence on the part of the Proposer confers no right for the withdrawal of the Proposal after it
has been opened.

3.4 Clarifications Requested by UNICEF. During the evaluation of Proposals, UNICEF may, in
its sole discretion, seek clarifications from any Proposer in order for UNICEF to fully understand
the Proposer's Proposal and assist in the examination, evaluation and comparison of Proposals.
UNICEF may seek such clarifications through written communications or may request an
interview with any Proposer. During this clarification process, no change in the price or
substance of the Proposal will be sought, offered or permitted, except as required in order to
allow for correction of arithmetical errors discovered by UNICEF.

'35 References. UNICEF reserves the right to centact any or all references supplied by the

Proposer(s) and to seek references from other sources as UNICEF deems appropriate.
4. Eligibility; Proposer Information

4.1 Proposer. The term "Proposer" refers to those companies that submit a proposal pursuant to
this RFPS and "Proposal" refers to all the documents provided by the Prcposer in its response
to this RFPS. A Proposer will only be eligible for consideration if it complies with the
representations set out in Part V of this RFPS, including the representations on ethical
standards, including conflicts of interest.

4.2 Joint Venture, Consortium or Association.

(a) If the Proposer is a group of legal entities that will form or have formed a joint venture,
consortium or association at the time of the submission of the proposal, each such legal entity
will confirm in their oint Proposal that:

- they have designated one party to act as a lead entity, duly vested with authority to legally
bind the members of the joint venture jointly and severally, and this will be evidenced by a Joint

and

- if they are awarded the contract, the designated lead entity will enter into the contract with
UNICEF, who will e acting for and on behalf of all the member entities comprising the joint
venture.

(b) After the Proposal has been submitted to UNICEF, the lead entity identified to represent the
joint venture will not be altered without the prior writien consent of UNICEF.

(c) If a joint venture's Proposal is the Proposal selected for award, UNICEF will award the
contract to the joint venture, in the name of its designated lead entity. The lead entity will sign
the contract for and on behalf of all other member entities.

4.3 Proposals from Government Organizations. The eligibility of Proposers that are wholly or
partly owned by the Government will be subject to UNICEF's further evaluation and review of
various factors such as being registered as an independent entity, the extent of Government
ownership/share, receipt of subsidies, mandate, access to information in relation to these RFPS
documents, and others that may lead to undue advantage against other Proposers, and the
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eventual rejection of the Proposal.

4.4 Proposals from organizations where the sole proprietor is a former or retired UNICEF/UN
staff member. Any organization, whose sole proprietcr is a former or retired swaff member of
UNICEF (or any other United Nations organization), which submits a Proposal must disclose this
previous United Nations employment at the time of submission. Any such Proposal will be
treated as though the Proposal came from an individual for the purposes of UNICEF's standard
conditions on contracting former and retired members of staff.

5. Preparation of Offer

5.1 Proposers are responsible to inform themselves in preparing their Propasal. In this regard,
the Proposers will ensure tha: they:

- Examine all terms, requirements and formal submission instructions (e.g. regarding form and
timing of submission, marking of envelopes, no price information in technical proposal etc.)
included in the RFFS documents (including the Instruction to Proposers section);

- Review the RFPS to ensure that they have a complete copy of all documents;

- Review the standard UNICEF Contractual Provisions and the UNICEF General Terms and
Conditions of Contract (Services) for the supply of services publicly available on the UNICEF
Supply website: http:/iwww. unicef.org/supply/index_procurement_policies.htrml ;

- Review the UNICEF policies publicly available on the UNICEF Supply website:
http://www.unicef.org/supply/index_procurement_policies.html. In particular, Proposers should
familiarize themselves with the obligations imposed on suppliers and their personnel and
sub-contractors under the UNICEF Policy Prohibiting and Combatting Fraud and Corruption and
the UNICEF Policy on Conduct Promoting the Protection and Safeguarding of Children;

- Attend any bid conference i it is mandatory under this RFPS;

- Fully inform and satisfy themselves as to requirements of any relevant authorities and laws that
apply, or may in the future apply, to the supply of the services.

Proposers acknowledge that UNICEF, its directors, employees and agents make no .
representations or warranties (express or implied) as to the accuracy or compieteness of this
RFPS or any other informaticn provided to the Proposers.

5.2 Failure to meet all requirements and instructicns in the RFPS documerzs or to provide all
requested information will be at the Proposer's own risk, and may result in -ejection of the
Proposer's Proposal.

5.3 The Proposal must be organized to follow the format of this RFPS. Each Proposer must
respond to the stated requests or requirements, and indicate that the Proposar understands and
confirms acceptance of UNICEF's stated requirements. The Proposer should identify any
substantive assumption made in preparing its offer. The deferral of a resporse 0 a guestion or
issue to any contract negotiation stage is not acceptable. Any item not specifically addressed in
the Proposal will be deemed as accepted by the Proposer. Incomplete or inadequate
responses, lack of response or misrepresentation in responding to any questions will affect the
evaluation of the Proposal.

5.4 All references to descriptive materials should be included in the approoriate Proposal
paragraph, though the material/documents themselves may be provided as annexes to the
Proposal. The Proposer must also provide sufficient information in the Propozal to address each
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area of the evaluation criteria as presented in this document to allow a fair assessment of all of
the Proposers and their Proposals. 1t is for UNICEF to determine, in its sole discretion, whether
information provided is sufficient.

5.5 The completed and signed Request for Proposal for Services Form must be submitted
together with the Proposal. The Request for Proposal for Services Form must be signed by a
duly authorized representative of the Organization/Company.

9.6 Proposals must be clearly marked with the RFPS number.

2.7 If answer sheets are provided by UNICEF then these must be completed by the Proposer.
5.8 Technical Proposal: The Technical Proposal should address the criteria and requirements
outlined in this RFPS, paying particular attention to its Terms of Reference/Statement of Work

and its evaluation criteria. [t is important to note that UNICEF actively welcomes innovative
proposals and original solutions to the stated service need. NO PRICE INFORMATION

-, SHOULD BE CONTAINED IN THE TECHNICAL PROPOSAL.

9.9 Price Propoasal: The Price Proposal should be prepared in accordance with the
requirements conta.ned in the Terms of Reference/Statement of Work for this RFPS.

5.10 Each Proposer acknowledges that its participation in any stage of the solicitation process
for this RFPS is at its own risk and cost. The Proposer is responsible for, and UNICEF is not
responsible for, the costs of preparing its Proposal or response to this RFPS, attendance at any
bid conference, site visit, meetings or oral presentations, regardless of the conduct or outcome
of the solicitatior process.

[5.11 The Proposer's Proposal will include all of the following labelled annexes:
Annex A and B.

6. Proposal Documents; Confidentiality

6.1 This RFPS, -ogether with all Proposal documents provided by the Proposer to UNICEF, will
be considered the property of UNICEF and Proposals will not be returned to the Proposers.

6.2 Information contained in the Proposal doccuments, which the Proposer considers to be its
confidential information, should be clearly marked "confidential", next to the relevant part of the
text, and UNICEF will treat such information accordingly.

6.3 All information and documents provided to the Proposers by UNICEF ("RFPS Materials")
shall be treated as confidential by the Proposers. If the Proposer declines to respond to this
RFPS, or, if the Proposal is rejected or unsuccessful, the Proposer will promptly return all such
RFPS Materials to UNICEF, or destroy or delete all such RFPS Materials. The Proposer shall
not use the RFPS Materials for any purpose other than the purpose of preparing a Proposal and
shall not disclose the RFPS Materials to any third party, except: (a) with the prior written
consent of UNICEF; (b) where the third party is assisting the Proposer in preparing the
Proposal, provided the Proposer has previously ensured that party's adherence to this duty of
confidentiality; (c) if the relevant RFPS Materials are at the time of this RFPS lawfully in the
possession of the Proposer through a party other than UNICEF; (d) if required by law, and
provided that the Proposer has previously informed UNICEF in writing of its obligation to
disclose the RFPS Materials; or (e) if the RFPS Materials are generally and publicly available
other than as a result of breach of confidence by the person receiving the RFPS Materials.

7. Multiple proposals and proposals from related organizations
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7.1 Proposers shall not submit more than one Proposal as part of this RFPS process.

7.2 If the Proposer is a group of legal entities that will form or have formed a joint venture,
consortium or association at the time of the submission of the Proposal then neither the lead
entity nor the member entities of the joint venture may submit another Proposal, either in its own
capacity or as a lead entity or a member entity for another joint venture submitting another
Proposal.

7.3 UNICEF reserves the right to reject separate Proposals submitted by two or more Proposers
if the Proposers are related crganizations and are found to have any of the following:

(a) they have at least one controlling partner. director or shareholder in common; or
(b) any one of them receive or have received any direct or indirect subsidy from the other(s); or

(c) they have a relationship with each other, that gives one or more Proposers access to
confidential information about, or influence over, the other Proposal(s); or

(d) they are subcontractors o each other's Proposal, or a subcontractor to one Proposal also
submits another Proposal under its name as lead Proposer; or

(e) an expert proposed to be in the team of one Prcposer participates in more than one Proposal
received for this solicitation process.

PART Il -AWARD/ADJUDICATION OF PROPOSALS

1. Award

1.1 Proposal Evaluation Process. The evaluation s carried out by UNICEF in accordance with
UNICEF's regulations, rules and practices and all determinations are made in UNICEF's sole
discretion.

After opening the Proposals, UNICEF will carry out the following steps in the following order:

First, each Proposal will be evaluated for compliance with the mandatory requirements of this
RFPS. Proposals deemed not to meet all of the mandatory requirements will be considered
non-compliant and rejected at this stage without further consideration. Failure to comply with
any of the terms and conditions contained in this RFPS, including, but not limited to, failure to
provide all required information, may result in a Proposal being disqualified from further
consideration.

Second, UNICEF will evaluate the Technical Pronosal part for compliance with the technical

rbeclluirements stated in this RFPS on the basis of the Proposal evaluation approach set out
elow.

Third, UNICEF will undertake a commercial evaluation of the Price Proposal pert of technically
compliant Proposals on the basis of the Proposal evaluation approach set out below.

1.2 Proposal Evaluation Apg-oach.

The evaluation criteria will ke a split between technical and commercial (price groposal) scores
(a 80/ 20 split).
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F’icl)po_sals subm:tted in response to this RFPS should include and will be evaluated against the
ollowing:

a) Technical Evaluation
Criteria for technical review of proposals submitted by institutional consult firm

Technical Criteria Technical sub-criteria Maximum Points

Overall Response Quality analytical understanding of conceptual & po icy framework of
SDG and presertation of the Purpose & Expectations of evaluating the National Strategic Health
5Development Plan for SDG3 Acceleration

Standard Strategy/ Methodology for Evaluation Design, Methodological Approaches & Analysis
Framework are very solid to generate credible evidence and answers to Evaluation Questions,
g)éajecﬁves & Ethics

-~ Gonsult Firm prcposed Team dedicated to this evaluation Team Leader, Team Members,

Expertise & Professional experience & knowledge of key strategic areas cf the evaluation#s
objectives & criteria

20

Trusted Organization for high level political complex Evaluation Evidence of concrete
experience of Evaluations completed for high level policy decision makers: evaluation of
National Policies, National Development Plan or Strategy, Sector Strategic Plan and familiarity
with Africa/Nigeria

20

Total Maximum Points 80

Total Maximum 80 Points
Only Proposals wnich receive a minimum of 52 points will be considered further.
b) Price Proposzl {commercial evaluation)

The total amount of points allocated for the price component is 20 points. The maximum number
of points will be allotied to the lowest price proposal that is opened and compared among those
invited firms/institutions which obtain the threshold points in the evaluation of the technical
component. All other price proposals will receive points in inverse proportion to the lowest price;

e.g..

Score for price proposal X = (Max. score for price proposal ((INSERT NUMBER] Points) * Price
of lowest priced proposal) / Price of proposal X

Total obtainable Technical and Price points: 100

The Proposer(s) achieving the highest combined technical and price score will (subject fo any
negotiations and the various other rights of UNICEF detailed in this RFPS) be awarded the
contract(s).]

UNICEF will (subject to any negotiations and the various other rights of UNICEF detailed in this
RFPS) award the contract(s) to the vendor(s) providing the lowest priced technically compliant
Proposal(s).]

1.3 Multiple Arrangements. UNICEF reserves the right to make multiple arrangements for any
service(s) where UNICEF considers it to be in its best interest to do so.
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1.4 Negotiation. UNICEF reserves the right to negotiate with the Proposer(s) that has/have
attained the best rating/ranking, i.e. those providing the overall best vaiue Proposal.

1.5 Award Notification. UNICZF will only notify the Proposer(s) that has/have been awarded the
contract(s) resulting from this solicitation process; UNICEF may, but is not required to, notify the
other Proposers of the outcome of this solicitation process.

2. General Terms And Condit ons Of Contract (Services:

2 1 UNICEF's General Terms and Conditions of Contract (Services) will apply to any contract(s)
awarded in connection with this RFPS. By signing the Request for Proposal for Services Form,
each Proposer is deemed to have confirmed its acceptance of the UNICEF General Terms and
Conditions (Services). The Proposer understands that if it proposes any amendments or
additional terms to the UNICEF General Terms and Conditions {Services), these must be clearly
detailed in the Proposal and may negatively affect the evaluation of the Proposal.

3. Rights of UNICEF
3.1 UNICEF reserves the following rights:

(a) -0 accept any Proposal, in whole or in part; to reject any or all Proposals; or to cancel this
solicitation process in its entirety;

(b) to verify any information contained in Proposer's response (and the Proposer will provide
UNICEF with its reasonable cooperation with such verification);

(c) to invalidate any Proposal received from a Proposer that, in UNICEF's sole opinion has
previously failed to perform satisfactorily or complete contracts on time, or UNICEF believes is
not in a position to perform the confract;

(d) to invalidate any Proposal that, in UNICEF's sole opinion, fails to meet the requirements and
instructions stated in this RF>S;

(e) to suspend negotiations or withdraw an award to a Proposer at any time up until a contract
has been signed with such Proposer. UNICEF is not required to provide any justification, but will
give notice prior to any such suspension of negotiations or withdrawal of award.

3.2 UNICEF is not liable to any Proposer for any costs expense or loss incurred or suffered by
such Proposer in connectior with this RFPS or solicitafion process, including, but not limited to,

gnqy ctc)asts, expense or loss incurred as result of UNICEF exercising any of its rights in paragraph
.1 above.

PART IV - REQUIREMENTS

1. Price and Payment

1.1 Price. The fee for the services and deliverables will be treated as inclus ve of all costs,
expenses, charges or fees that the Proposer may incur in connection with the performance of
the work. The Proposer is invited to offer any unconditional discounts. Further, the Proposer
may offer early payment discounts, i.e. payment within a specific period of time faster than
UNICEF's standard paymenr terms of 30 days.

1.2 Payment Terms. Invoices may be issued to UNICEF only after the services (or components
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of the services) have been provided and the deliverables (or installments of the deliverables)
have been delivered (a) in accordance with the contract and (b) to UNICEF's satisfaction. The
standard terms of payment are net 30 days, after receipt of invoice. Payment will be effected by
bank transfer in the currency of the contract.

The Proposer will suggest a payment schedule for the contract that is linked to clear milestones
and/or deliverakles identified in the Terms of Reference/Statement cf Work.

1.3 Currency.

{a) The currency of the Proposal shall be in [INSERT CURRENCY(IES)]. UNICEF will reject any
proposals submitted in another currency.

(b) If the above paragraph (a) explicitly permits two or more specified currencies for the
Proposals, then for evaluation purposes only, offers submitted in a currency other than US
Dollars will be converted into US Dollars using the United Nations rate of exchange in effect on

\!the submission deediine date.

1.4 Taxes. Article Il, Section 7, of the Convention on the Privileges and Immunities provides,
inter alia, that the United Nations, including UNICEF as a subsidiary organ, is exempt from all
direct taxes, except charges for public utility services, and is exempt from customs restrictions,
duties, and charges of a similar nature in respect of articles imported or exported for its official
use. All prices/rates quoted in the Proposal must be net of any direct taxes and any other taxes
and duties, unless otherwise specified in the RFPS documents.

2. Implementation

2.1 No Reliance. Except as expressly set out in the RFPS documents, UNICEF will have no
obligation fo provide any assistance to the contractor and UNICEF makes no representations as
to the availabilily of any facilities, equipment, materials, systems or licenses which may be
helpful or useful for the performance of the work. If the Proposer requires any facilities,
equipment, materials, systems or licenses in order to do the work, this must be explicitly detailed
in its Proposal.

2.2 Sub-contractors. Proposers must identify in their Proposal, any products which may be

-, Offered by themselves, but originate from another supplier and/or country. Further, Proposers

must identify in their proposal any planned subcontracting of sarvices. All subcontracting
arrangements will be reviewed by UNICEF as part of its evaluation of the Proposal.

2.3 Experts. If so required in the Terms of Reference/Statement of Work each key expert profile
requested in the Terms of Reference/Statement of Work must sign an exclusivity and availability
statement. The purpose of Exclusivity and Availability Statement is as follows:

(2) The key experts proposed in the Proposal must not be part of any other Proposer's Proposai
being submitted for this RFPS process. They must therefore engage themselves exclusively to
the Proposer.

(b) Each key expert must also undertake to be available, able and willing to work for all the
period foreseen for his/her input during the implementation of the contract as indicated in the
Terms of Reference/Statement of Work and the Proposal.

Having selected a Proposal partly on the basis of an evaluation of the key experts presented in
the Proposal, UNICEF expects the contract to be executed by these specific experts. As the
expected date of mobilization is given in the RFPS, UNICEF will only consider substitutions after
the deadline for the submission of offers in cases of unexpected delays in the commencement
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date beyond the control of the Proposer, or exceptionally because of the incapacity of a key
expert for health reasons or due to force majeure or other circumstances whick may justify a
replacement and which would not have any effect on the selection of the Proposal. The desire of
a Proposer to use an expert on another project or a change of mind on the part of an expert
about the contract will not be accepted as a reason for substitution of any of the key experts.

2.4 Joint Ventures. The description of the organization of the joint
venture/consortium/association must clearly define the expected role of each of the entities in
the joint venture in delivering the requirements of this RFPS, both in the Proposal and the Joint
Venture Agreement. All entities that comprise the joint venture will be subject to the eligibility
and qualification assessment by UNICEF.

Where a joint venture is presenting its track record and experience in a similar undertaking as
those required in this RFPS, it should present such infornation in the following manner:

(i) Those that were undertaken together by the joint venture; and

(i) Those that were undertaken by the individual antities of the joint venture expected to be
involved in the performance of the services defined in this RFPS.

Previous contracts completed by individual experts working privately but who are permanently or
were temporarily associated with any of the member firms cannot be claimed as the experience
of the joint venture or those of its members, but should only be claimed by the individual experts
themselves in their presentat on of their ndividual credentials.

3. Liquidated Damages

3.1 Liquidated damages. Any contracts awarded in connection with this RFPS will include the
following clause on liquidatec damages:

"In addition to, and without prejudice to any of the other rights and remedies of UNICEF
including, but not limited to, those set out in the UNICEF General Terms ana Conditions of
Contract (Services), if the Contractor fails to provide the Services or the Deliverables in
accordance with the time scnedule set out in the Contract, or if UNICEF determines that the
Services or Deliverables do not conform to the requirements of the Contract, UNICEF may claim
liquidated damages from the Contractor and, at UNICEF's option, the Contractor will pay such .
liquidated damages to UNICEF or UNICEF will deduct such liquidated damages from the
Contractor's invoice(s). Such liquidated damages will be calculated as follows: one half of one
per cent (0.5%) of the Contract Fee for the delayed Services and Deliverables for each day of
delay, or in the case of a Fee calculated on a time-based rate, one half of one per cent (0.5%) of
the fime-based rate for all the Contractor Personnel required to provide the relevant Services or
Deliverables, until performance of conforming Services or delivery of conforming Deliverables,
up to a maximum of ten per cent (10%) of the value of the Contract. The payment or deduction
of such liguidated damages will not relieve the Contractor from any of its other obligations or
liabilities pursuant to the Contract."

PART V - PROPOSER REPRESENTATIONS

1. Price - Most Favoured Customer

1.1 The Proposer confirms that the fees, rates and charges and related pricing terms with
respect to the services spec.fied in the Proposal are tre most favourable pricing terms available
to any customer of the Proposer (or any of the Proposer's affiliates). If at any time during the
term of any contract resulting from the Proposal, any other customer of the Proposer (or of any
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of the Proposer's affiliates) obtains more favourable pricing terms than those provided to
UNICEF, the Froposer will retroactively adjust the fee and relaed pricing terms under the
contract to conform to the more favourable terms and the Proposar will promptly pay UNICEF
any amounts owing to UNICEF as a result of such retroactive fee adjustment.

2. General Representations

By submitting its P-oposal in response to this RFPS, the Proposer confirms to UNICEF as at the
Submission Deadline:

2.1 The Proposer has (a) the full authority and power to submit tre Proposal and to enter into
any resulting contract, and (b) all rights, licenses, authority and resources necessary, as
applicable, to develop, source and supply the services and to perform its other obligations under
any resulting centract. The Proposer has not and will not enter into any agreement or
arrangement that restrains or restricts any person's rights to use, sell, dispose of or otherwise
deal with any service, deliverable or outcome that may be acquired under any resulting contract.

( . 2.2 All of the information it has provided to UNICEF concerning the services and the Proposer is
true, correct, accurate and not misleading.

2.3 The Proposer is financially solvent and is able to supply the services to UNICEF in
accordance with the requirements described in this RFPS.

2.4 The use or supply of the services does not and will not Afringe any patent, design,
trade-name or trade-mark.

2.5 The developmant and supply of the services has complied, does comply, and will comply
with all applicable laws, rules and regulations.

2.6 The Proposer will fulfill its commitments with the fullest regard to the interests of UNICEF
and will refrain from any action which may adversely affect UNICEF or the United Nations.

2.7 It has the personnel, experience, qualifications. facilities, financial resources and all other
skills and resources to perform its obligations under any resulting contract.

¢~ 2.8 The Proposer agrees to be bound by the decisions of UNICEF including but not limited to,
decisions as to whether the Proposer's Proposal meets the requirements and instructions stated
in this RFPS and the results of the evaluation process.

3. Ethical Standards

UNICEF requires that all Proposers ohserve the highest standard of ethics during the entire
solicitation process, as well as the duration of any contract that may be awarded as a result of
this solicitation orocess. UNICEF also actively promotes the adoption by its suppliers of robust
policies for the protection and safeguarding of children and the prevention and prohibition of
sexual exploitat on and sexual abuse.

By submitting its Proposal in response to this RFPS, the Proposer makes the following
representations and warranties to UNICEF as at the Submission Deadline:

3.1 In respect of all aspects of the solicitation process the Proposer has disclosed to UNICEF
any situation that may constitute an actual or potential confiict of interest or could reasonably be
perceived as a conflict of interest. In particular, the Proposer has disclosed to UNICEF if it or
any of its affiliazes is, or has been in the past, engaged by UNICEF to provide services for the
preparation of the design, specifications, cost analysis/estimation, and other documents to be
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used for the procurement of the services requested under this RFPS; or if it or any of its affiliates
has been involved in the preparation and/or design of the programmef/project related to the
services requested under this RFPS.

3.2 The Proposer has not unduly obtained, or attempted to unduly obtain, any confidential
information in connection with the solicitation process and any contract that may be awarded as
a result of this solicitation process.

3.3 No official of UNICEF or of any United Nations System organisation has received from or on
behalf of the Proposer, or will be offered by or on behalf of the Proposer, any direct or indirect
benefit in connection with this RFPS including the award of the contract to the Proposer. Such
direct or indirect benefit includss, but is not limited to, any gifts, favours or hospitality.

3.4 The following requirements with regard to former UNICEF officials have been complied with
and will be complied with:

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

(b) During the two (2) year period after an official has separated from UNICEF, that former
official may not, directly or indirectly on behalf of the Proposer, communicate with UNICEF, or
present to UNICEF, about any matters that were within such former officia's -esponsibilities
while at UNICEF.

3.5 Neither the Prcposer nor any of its affiliates, or personnel or directors, is subject to any
sanction or temporary suspension imposed by any United Nations System organisation or other
international inter-governmental organisation. Tne Proposer will immediately disclose to
UNICEF if it or any of its affiliates, or personnel or directors, becomes subject to any such
sanction or temporary suspension during the term of the contract. If the Progoser or any of its
affiliates, or personnel or directors becomes subject to any such sanction or temporary
suspension during the term of any resulting contract, UNICEF will be entitied to suspend the
contract for a period of time up to thirty (30) days or terminate the contract, at its sole choice,
with immediate effect upon delivery of a written notice of suspension or termination, as the case
may be, to the Proposer. If UNICEF choses to suspend the contract it wil be entitled to
terminate the contract at the end of the thirty (30) days' suspension at UNICEF's sole choice.

3.6 The Proposer will (a) observe the highest standard of ethics; (b) use its best afforts to protect
UNICEF against fraud, in tre solicitation process and in the performance of any resulting
contract; and (c) comply with the applicable provisions of UNICEF's Policy Prohibiting and
Combatting Fraud and Corruption which can be accessed on the UNICEF website at
http://mww.unicef.org/supplyfindex_procurement_pclicies.html. In particular, the Proposer will
not engage, and will ensure that its personnel, agents and sub-contractors do nct engage, in any
corrupt, fraudulent, coercive, collusive or obstructive conduct as such terms are defined in
UNICEF's Policy Prohibiting and Combatting Fraud and Corruption.

3.7 The Proposer will comply with all laws, ordinances, rules and regulations bearing upon its
participation in this solicitation and the UN Supplier Code of Conduct (available at the United
Nations Global Marketplace website - www.ungm.org).

3.8 Neither the Proposer nor any of its affiliates, ‘s engaged, directly or incirectly, (a) in 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 Cnild Labour, No.
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182 (1999); or (b) in the manufacture. sale, distribution, or use of anti-personnel mines or
components utitised in the manufacture of anti-personnel mines.

3.9 The Proposer has taken and will take all appropriate measures to preven: sexual exploitation
or abuse of anyone by its personnel including its employees or any persons engaged by the
Proposer to perform any services in the Proposer's participation in this solicitation. For these
purposes, sextal activity with any person less than eighteen years of age, regardless of any
laws relating to consent, will constitute the sexual exploitation anc abuse of such person. The
Proposer has taken and will take all appropriate measures to prohibit its personnel including its
employees or other persons engaged by the Proposer, from exchanging any money, goods,
services, or other things of value, for sexual favours or activities or from engaging in any sexual
activities that are exploitive or degrading to any person.

3.10 The Proposer confirms that it has read UNICEF's Policy on Conduct Promoting the

Protection and Safeguarding of Children. The Proposer will ensure that its Personnel

understand the notification requirements expected of them and will establish and maintain
fzraappropriate measures fo promote compliance with such requirements. The Proposer will further
- cooperate with UNICEF's implementation of this Pol cy.

3.11 The Proposer will inform UNICEF as soon as it becomes aware of any incident or report
that is inconsistent with the undertakings and confirmations provided in this Article 3.

3.12 Each of the provisions in this Article 3 of Part V constitutes an essential condition of
participation in this solicitation process. [n the event of a breach of any of these provisions,
UNICEF is entiled to disqualify the Proposer from this solicitation process and/or any other
solicitation process, and to terminate any contract that may have been awarded as a result of
this solicitation process, immediately upon notice to the Proposer, without any liability for
termination charges or any liability of any kind. In addition, the Proposer may be precluded from
doing business with UNICEF and any other entity of the United Nations System in the future.

4, Audit

4.1 From time to time, UNICEF may conduct audits or investigations relating to any aspect of a
contract awarded in relation to this RFPS, including but not limited to the award of the contract
and the Proposer's compliance with the provisions of Article 3 above. The Proposer will provide

oo its full and time y cooperation with any such audits or investigations, including (but not limited to)

~ -~ making its personnel and any relevant data and documentation available for the purposes of
such audits or investigations, at reasonable times and on reasonable conditions, and granting
UNICEF and those undertaking such audits or investigations access to the Proposer's premises
at reasonable times and on reasonable conditions n connection with making its personnel and
any relevant daza and documentation available. The Proposer will require its sub-contractors
and its agents to provide reasonable cooperation with any audits or investigations carried out by
UNICEF.
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INSTRUCTION TO PROPOSERS

1. MARKING AND RETURNING PROPOSALS

1.1 Proposals shall be submitted in the manner specified
earlier in this solicitation document. Detailed submission
guidance at paragraphs 1.7, 1.8 and/or 1.9 should then
e followed accordingly.

1.2 The Bid Form/Request for Proposal for Services
Form rust be signed, and submitte¢ together with the
Proposal. The Bid Form/Request for Proposal for
Services Form should be signed by the duly authorized
represeriative of the submitting company.

1.3 Proposals must be clearly marked with the RFP(S)
number and the name of the company submitting the
Proposai.

1.4 Prcposers should note that Proposals received in the
following manner will be invalidated:

a) with incorrect (as applicable) postal address, email
address or fax number; : )

bg received after the stipuiated closing time and date;

CR Fp(ga)ﬂure to quote in the currency(ies) stated in the
d) in a different form than prescribed in the RFP(S).

1.5 Technical Proposal: The Technical Proposal shouid
address the criteria and requiremen:s outlined in  this
RFP(S), paying particular attention to its schedules/Terms
of Relerence/Statement of Work and 1ts evaluation
criteria. It is important to note that UNICEF actively
welcomes inngvative proposals and original solutions to
the stated service/goods need.

NO PRICE INFORMATION SHOULD BE CONTAINED
IN THZ TECHNICAL PROPOSAL.

1.6  2rice Proposal:  The Price Proposal should be
prepared in accordance with the requirements contained in
the schedules/Terms of Reference/Statement of Work for
this RFP(S).

1.7 Sealed Proposals (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.7.2 The Proposal must be sent for the attention of
unit/team and address as specified in this REFP/RFPS.
Proposals not sent in this manner will be disqualified.

1.7.3 They must be clearly marked as follows:

*  Quter sealed envelope:

Name of company

[RFP 3; NO.

NAME OF UNIT & UNICEF OFFICE ADDRESS]

* Innzr sealed envelope - Technical Pro}gosal (1 original
and 2 copies): Name of company. RFP(S) number -
technical proposal

* Innar sealed envelope - Price Proposal (1 original and
2 copies): Name of company, RFP(8) number - price
proposal

No price information should be provided in the Technical
Proposal.
other manner will be

Proposals received in any

invalidated.

1.7.4 In case of any discrepancy between an original and
a copy, the original will prevail.

1.7.5 An deiaﬁs encountered in the mail delivery will be
at the risk of the Proposer.

1.8 Fexed Proposals (as applicable)

1.8.1 See paragraph 1.1 above concerning applicability m«')
this paragraph.

1.8.2 Faxed Proposals must be returned to the ONLY
ACCE?TABLE FAX NUMBER for Proposals as specified
in this RFP(S) Document. Propossrs should note that
Proposals received at any other fax number will be
invalicated.

No pr.ce information should be provided in the Technical
Froposal.

1.9 E-mailed Proposals (as applicable)

1.9.1 See paragraph 1.1 above concerning applicability of
this pezragraph.

1.9.2 All e-mailed Proposals must_be submitted to the
ONLY ACCEPTABLE E-MAIL ADDRESS as specified
in thie solicitation document. No other recipient should be
"Cc" or "Bee" in the e-mail submission.” Proposals not
sent in this manner will be disqualified.

1.9.3 All Proposals submitted by e-mail must be
submitted as email attachments. The Technical Proposal
and Price Proposal must be sent as separate attachmen! )
and clearly indicated as such in the file name (e.gw
Company ABC Technical Proposal, Company ABC Price
Proposal). Email links (e.g. to documents to be
cownloaded from cloud based folders) are not acceptable
vnless  otherwise  specifically  rzquested. =~ Proposals
submitted as a link or through a link will be Iinvalidated.

. OPENING OF PROPOSALS

[ 3]

Z.1 Proposals received prior to tae stated closipF time
end cate will be kept unopened. UNICEF will open
Proposals when the specified time has arrived and no
Proposal received thereafter will Se considered.

2.2 IJNICEF will accept no
premacure opening of a
zddressed or idenfified.

responsibility for the
roposal which is not properly

2.3 In cases when a Public Opening is held, the invited
proposers, or their authorized representative, may attend
the public Proposal ogemng at the time, date and location
specified in the REP(S) documents.

3. UNGM REGISTRATION
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3,

1 UNICEF is part of the United Nations Global

Marketplace(UNGM.. Accordinélg, ag proposers  are
vendor

encouraged to become a UNIC

by creating a

vendor profile in the UNGM website: www.ungm.org
4, AWARD NOTIFICATION

4.1 UNICEF reserves the right to make a public
notification of the outcome on an RFP(S) advisin
prodléct/servme, awarded supplier and total value o
award.

™
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITICNS OF CONTRACT (Services)
Definitions and UNICEF Supply Website

.1 In these General Terms and Conditions (Scrvices), the fcBowing terms have the foliowing
meaning:

~Affiliates” means, with respect to the Corntractor, any of s corporale affiliates or associates,
including parent cnlities, subsidiaries, and other cnlities in which il owns 2 substantial {nierest,

*Confidential Information” means information cr data that is desigzated as confidential a the lime of
exchange between the Parties or prompily identified as confidendial in writing when furaished in
intangible form or disclosed orally, and inchudes information, the canfidential or proprictary nature of
which, is or sheutd be reasonably apparent from the inherent natuze, quality or charactenstics of such
information.

"Contract” means the services contract that iacorporates these Genera$ Terms and Conditions of
Contract {Services). It includes comtracts for services issued by JUNICEF, whether or not ey are
issued under a joug-lerm arrangement or similar contract,

"Contractor” means the contractor named in the Contract.

"Deliverables” means the work product and other output of the Services required 1o be delivered by
Centractor as part of the Services, as specifiec in the relevant secwon of the Coentract,

"Disabling Code™ means any virus, back door, timer or other lirciting rowtine, instruction or design,
or other malicious, illicit or simiter unrequested code that may have the consequence (whesher by
design or unimentionally) of distuping, disabling, harming, circumventing security controls or
otherwise impeciog in any manner the normal operation or performance of (i) any software or scrvice
or (i) any UNICEF information System or nerwork,

“End User" means, in the event [t the Services or Deliverables invelve the use of any information
systems, any and all UNICEF employees, cousultants and other personnel and any other exisrmal
users collaborasing with UNICEF, in cach case, authorized by UNICEF to access and use the
Services andfor Deliverables.

"Fee* is defined in Article 3.1,

"Host Governmem” means a Government with which UNICEF has a programme of development
cooperation, and includes a Government of a country in whigh UNICEF grovides humanitarian
assistance,

Coniraclor's "Eey Personnel™ arc: (i) Persornel identified in the proposal as key individuals (s a
minimur, parteers, managers, semior audilors) to be assigned for participation in the performance of
the Contract, -ii) Personnel whose resumes were submitied with the proposal; and (i) individuals
who are designated as key personnel by agrecment of the Contractor and UNICEF during
uepgotiations.

“Partis” mears the Contractor and UNICEF rtogether and a "Parly” means each of the Contractor
and UNICEF.

Contractor’s “Personnel™ means the Coniraclor's officials, employses, agents, individual sub-contracters
and other representatives,

"Sccurity Incident” means, with respect 10 any information system, service or network used in the
delivery of the Services or Deliverables, one or moze cvents taat (a) indicates that the secarity of
such information sysiem, service, or neiwark may have been breached or compromised and (o) that
such breach o compromise could very likely compromisc the sccurity of UNICEF s Confident:al
Information or weaken or impair UNICEF's operations. Sccurity Incident includes any actual,
Ihrealened or seasonably suspected unauthorized access to, disciosure of, use of or acquisilion of
UNICEF Data that compromises the sceurity, confidentiality, or integrity of the UNICEF Data, or the
ability of UNICEF or End Users to access the UNICEF Daa.

"Services™ mezns the services specified in the relevant section of the Contracl.

*UNICEF Daw” means any and all informatiar: or data in digital form or processed or held in digital
form thal {a) are provided to the Contractor by, or on behalf of, UNICEF andfor End Users under

lhe Contract or through UNICEF's andfor End Users' use of Lhe Services eor in connection with the
Services, or (b) are collecied by the Contractor in the performance of the Contract.

"UNICEF  Supply Website” means UNICEF's  public  access  webpage available  at
hitp:/fmww.unicef.org/supplyfindex_procusement_policics.himli, 23 may be updated from time to time,

1.2 These Gereral Terms and Condilions of Conwract, UNICEF’s Policy Prohibiting and
Combztting Froud and Corruplion, the UNICEF's Policy on Comduct Promoting the Protection and
Safeguarding of Children, the UN Supplier Code of Condust and UNICEF's Information Disclosure
Policy referred 1o in the Contract, as well as other policies applicable 1o the Contractor, are publicly
available on the UNICEF Supply Websiie. The Contractor represents that it has reviewed all such
policies as of the effective date of the Conlract.

2 Provision of Services and Deliverables; Contractor’s Personnel; Sub-Contractors

Provision of Services and Deliverables

2.1 The Contractor will provide the Services and deliver the Deliverables in accordance with J
scope of work set ou: in the Contract, including, but not limited to, the time for delivery of ‘i
Services and Deliverables, and to UNICEF's satisfactior. Except as expressly provided in the
Contract, the Centractor will be responsible at its sole cost for providing all the necessary personnel,
cquipment, maerial and supplies and for making all arrangemedts neeessary for the performance and
completion of -he Services and delivery of the Defiverables under the Contract.

22 The Cenrracter acknowiedges thal, other than as exzpressly set out in the Coniract, UNICEF
will have no obligaion to provide any assistance to the Contraclor and UNICEF makes no
representations as to the availability of any facilities, equipment, materials, systems or licenses which
may be helpfiu. or useful for the fulfiilment 5y the Contractor cf tts cbligations under the Contract, If
UNICEF prov:des access to and use of UNICEF premises, facilties or systems (whether on site or
remomly) lo the Contractor for the purposes of the Conmtrac:, the Contractor will ensure that its
Persorme! or sub-contmaciors will, at all limes (8 use such access exclusively for the specific purpose
for which the access has been granted and (b) comply with UNICEF's security and other reguiations
and instructions for such access and use, inciuding, but oot limited 10, UNICEF's information sccurity
policiss. The Tontractor will ensure that only those of its Persomel (hat have been authorized by the
Contractor, and approved by UNICEF, have access to UNICEF's premises, facilities or sysiems.

23 The Contractor will use ii1s best efforts to accommodate ble req for changes (if
any) to the scope of work of the Services or time for provisior of the Services or delivery of the
Deliverables, If UNICEE requests any material change to the scope of work or time for delivery,
UNICER and the Contractor will negoliate any necessary cnanges to the Contract, jnciuding as to the
Fee and the uime schedule under the Comract. Any such agreed changes will become effective only
when they arz set ost i a writlen amcndment to the Cortrac: signed by both UNICEF and the
Contraclor, Should the Parties fail o agree on any such changes wilhin thirty (30) days, UNIC™
will have the option :o terminale the Contract without penalty netwithstanding any other provision'../
the Comract,

24 The Contractor will neither scek nor accept instractions from any entity other than UNICEF
(or emilies authorized by UNICEF o give instructions t the Contractor) in conngction with the
provision of tac Services or development and delivery of the Deliverables,

2.5 Title to any cguipment and supplics which may be provided to the Contractor by UNICEF,
will remain with UNICEF, Such cquipment and suppliss wil be returned to UNICEF at the
conelusion of the Contract or when no longer needed by the Contractor in the same condition as
wher. they wete provided to the Contractor, subject to normal wear and tear. The Comiractor will pay
UNICEF the value of any loss of, damage 1o, or degradaton of. ihe equipment and supplies beyond
notmal wear and tear,

Non-conforming Services and Consequences of Delay

2.5 If the Coctractor delermines it will be unable to provide the Services or deliver the
Peliverables by the date stipulaied in the Contract, the Contraccor will (i) immediately consult with
UNICEF (o determine the most cxpeditious owans for delivery of the Services andfor Deliverables;
and (i) take necessary action to expedite delivery of the Services andfor Deliverables, at the
Contractor's cost (urless the delay is duc 10 force majsure 2s defined in Articie 6.8 below), if
reasonably so requested by UNICEF.

7 The Contractor acknowledges that UNICEF may monitor the Contracter’s performance under
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the Comtract and may @ any @me evaluaie the quality of the Services provided and the Deliverables
lo determing whether or nat the Services and Deliverables conform to the Coniract, The Coxtractor
agrees to provide i1s full cooperation with such performance monisoring and evaluation, at no
additional cost or expense to UNICEF, snd will provide relevant information as reascmably requested
by UNICEF, including, but net limited ¢, the date of receipt of the Contract, detailed status updates,
costs t0 be charged and payments mace by UNICEF or pending. Neither the eveluation of the
Services and Deliverables, nor failre 1o undertake any such evalyation, will relieve the Contractor of
any of its warranty or other obligatons under the Contract,

28 I the Services or Deliveratles provided by the Contractor do not conform o the requirements
of the Comract or are detlvered lete or incomplete, without prejudice o any of its other rights and
remedies, UNICEF can, al its option;

(a} by wrien notice, require the Coniractor, & the Comtractor's expense, o remedy its
performance, including any deficiencics . the Deliveravles, to UNICEF's satisfaction within thirty
(30) days after receipt of UNICEF's notice (or within such shorer period as UNICEF may
determine, in its sole diseretion, is necessary as specifiec in the notice);

Farmry,

{ ~° require the Comtractor 1o r2fund all paymenis (i any) made by UNICEF in respect of such
non-conforming or incomplete performance;

) procur¢ all or part of the Servives andfor Deliverables from other sources, and requre the
Comiractor to pay UNICEF for anr additional cost beyond the balance of the Fee for such Services
and Deliverables;

(d) give writlen netice 1o lermicate the Contract for breach, In accordance with Aricle 6.1 below,
it the Comracter fails to remedy the breach within the cure period specified in Article 6.1 or if the
breach is nol capable of remedy;

(e) require the Comractor to par l.quidaled damages 25 Set oul in the Contract.

2.9 Further 1o Article 11.5 be-ow, 13¢ Contracior ¢xpressly acknowiedges laat if UNICEF takes
detivery of Services or Deliverables that nave been delivared late or otherwise not in full compliance
with the requircments of the Comract, this docs not comstiute a waiver of UNICEF's rights in
respect of such laie or non-compliant performance.

Contraclor's Personnel and Sub-Concractors

2,10 The fellowing provisions apply with regard to the Comractor’s Personmel:
@) The provisions of Article 7 (Etkical Standards) will apply 1o the Contractor s Persorne!l as
expressly stated in Article 7.

o,
{f« A The Contractor will be vesponsible for the professional and technical competence of the
" Personrel it assigns 1o perform work under the Contract and will select professionally qualified,
reliable and competent individuals who will be able to effectively perform the obligasions under the
Contract and who, while doing so, will respect the local laws and customs &nd conform 1o a high
standard of moral and ethical conduzmi,

{&)  The qualifications of any Pe-sonnel whem the Coantractor may assign or may propose to assign
w0 perform any obligations under tae Coatract wiil be substantially the same as, or netter then, the
qualifications of any personnel originally proposed by the Contractor,

{d) At any fime during the term of the Contract, UNICEF can make a writicn request that rhe
Contractor replace one or more of the assipned Personnel. UNICEF will not be required to pive an
explanation or justification for this request. Within seven () working days of receiving UNICEF's
request for replacement the Contractor must replace the Personnel in question with Personnel
acceptable to UNICEF, This provis-on also exiends so Personnel of the Centractor whe have “account
manager™ or "relationship manager” Iype fanctions,

fe) If one or more of Contractar's Key Personngl become unavailable, for any reason, for wark
under the Contract, the Contractor will (i) notify the UNICEF contracting authority at least fourteen
{14) days in advance; and (i) obtain the UNICEF comracling authority's approval prior to making
any substinnion of Key Personnel. In notfving the UNICEF centracting authority, the Contracter will
provide an explanaiion of the circumstances necessitaling the proposed replacementss) and  submit
justification and qualification of replacement Personnel i sufficient detail to permit evaluation of the
impact on the engagement.

4] The approval of UNICEF of any Personnel assigned by the Comiractor (including any
repiacement Personnel) will not relicve the Contractor of any of ts oblgations under the Contragt,
The Contractor’s Personnel, including individual sub-coztractors, will not be considered in any respect
as being the employees or agents of UNICEF.

(8} All expenses of the withdrawal or replacement of the Contractor's Personnel will, in all cases,
be bome exclusively by the Contrector,

21 The Contractor will obezin the prior written approval and clearance of UNICEF for alt
institutional - sub-contractors it preposes 1o use in coanection with the Contract, The approval of
UNICEF of a sub-contractor will not relieve the Comtractor of any of its obligations under the
Cortract. The terms of any sub-contract will be subject to, and will be construed in & manner that is
fully in accordance witlh, all of the terms and cendisions of the Contract,

2.12 The Contractor confirs that it has read UNICEF's Policy on Conduat Prometing the
Protection and Safeguarding of Chlidren, The Comractor will ensure that #s Personne! understand the
notification requirements expected of them and will estzblish and maintain approprale measures to
promote compliance with such requirements. The Contractor will further cooperate with UNICEF's
implementation of this policy.

2,13 The Contractor will supesvise its Personnel asd subconwractors and will be fully responsible
and liable for all Services performed by iis Personnel and subcomraciors and for their eomplinnce
with the terms and conditions of tae Contract.

21= The Contractor will comply with all applicable international standards acd mnational labor
laws, ruies and regulations relating to the employment of national and inlernational staff in connection
with the Services, imcluding, but not limited o, laws, rules and regulations associmed with the
paymem of the employer’s portions of income rtax, insurance, social sccurity, heallh insurance,
worker's compensation, retirement funds, severance or other similar payments. Witaout limiting the
provisions of this Anicle 2 or Amicle 4 below, the Centractor will be fully respensible and liable
for, and UNICEF will not be liade for (3} all payments due to its Personne) and sub-contractors for
their services in relation to the performance of the Contract, (b) any aciion, omissicn, negligence or
misconduct of the Contractor, its Persomncl and sub-coniractors; (c) any insurance coverage which
may be necessary of desirable for the purpose of the Conract; (d) the safety anc security of the
Contractor's Personnel and sub-comtractors' personnel; or {¢) any cosls, expenses, or claims associated
with any illness, injury, death or disability of the Contractor’s Personnel and sub-comiractors'
personnel, it being understood that UNICEF will have no liability or responsibilitywih regard 1o any
of the events referred to in this Anicle 2,14,

3. Fee; Invoicing; Tax Exemprom; Payment Terms

3.1 The fee for the Services is the amoum In the curzency specificd in the fee scetion of the
Contract (the "Fee™), it being understood that such amount is specified in United Staes dollars unless
olherwise expressly provided for ir the fee section of the Comtract, Unless cxpressly stated otherwise
in the Contzact, the Fee is inclus.ve of all costs, expenses, charges or fees that the Contractor may
incer in conoection with the performance of its obligations under the Contract; provided that, withoat
prejudice to or limiting the provisions of Article 3.3 below, all duties znd other taxes imposed by
any authorily or entity must be separately identified. It is understood anc agreed that the Contractor
will not request any change to the Fee after the Services or Deliverables bave been provided and that
the Fee camnot be chanped except by wrilten agreement beiween the Pariies before the relevant
Service or Deliverable is provided. UNICEF will not agree 16 changes le the Fee for modifications
or interpretations of the scope of work if those modifications or interpretmions cof the scope of werk
have already been initated by the Comtractor, UNICEF will not be lisble te pay for any work
conducted or materials provided bv the Contractor thet are owside the scope of wark or were not
authorized in advance by UNICEF

32 The Comrractor will jssue invoices o UNICEF only afier the Contracier nas provided the
Services (or componenis of the Services) and delivered the Deliverables (or installments of the
Deliverables) In accordance with the Contract and 10 UNICEF's satisfaction, The Comractor will jssue
(a) one (1) invoice in respect of the payment being sought, in the currency specified in the Contract
and in English, indicating the Comract identification number listed on the frent page of the Contracn
and (b) provide a clear and speciSe description of the Services provided and Deliverables delivered,
as well as supporting documentation for reimbursable expenses if any, it sufficient detail to permit
UNICEF 10 verify the amounts stazed in ke invoice.

33 The Contractor authorizes UNICEF w0 deduct from the Contractor's :nvoives any amoum
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representing direst laxes (except charges for utilities services) amd cusloms restrictions, duties and
charges of 2 similar nature in respect of anicles imporied or exporied for UNICEF's official use in
accordance with the exemption from tax in Artcle 11, Sectfon 7 cf the Conveation of the Privileges
and Immunifies of the United Nadoms, 1946, In the cvent any gevernmental authorily refuses to
recognize this excmption from taxes, -estrictions, duties or charges, the Coniractor will immediately
consult with UNICEF to determine a mually acceptable procedurz. The Contractor will provide full
cooperation to UNICEF with regard . securiag UNICEF's exemgtion from, or refund of amownis
paid as, value-added taxes or taxes of a similar nawre.

34 UNICEF will notify the Contractor of any dispute or discepancy in the content or form of
any invoice. With respect to disputes -egarding only a portion of such invoice, UNICEF wilt pay the
Comractor the amount of the undisputzd portion in accordance wit. Article 3.5 below. UNICEF and
the Comractor wili consult in good fazh to promptly resolve ary d.spute with respect to any invo.ce.
Upon resolution of such dispute, any amounts lhat bave not besh charged in accordance with the
Conract wilt be deducted from the invoicefs) in which they appear and UNICEF will pay any agreed
remainitg items in the fnvoice(s) kn accordance with Article 3.5 wihin thisty {30) days after the final
resolution of such dispute.

33 UNICEF will pay the unconiested amount of the Contracker's invoice within thirty (30) gays
of roceiving both the invoice and the required supporting documents, as referred to in Article 3.2
above. The amount paid will reflect any discount(s) shown under :he payment terms of the Contract.
The Contractor will not be cmiitled o interes: on any late paym=nt or any sums payable under the
Contract nor any accrued inlerest on payments withheld by UNICEF in conneclion with a dispute.
Payment will not relieve the Contractor of its obligations under the Contract and will not be deemed
10 be acceptance by UNICEF of, or waiver of any of UNXCEF's riglts with regard to, the
Contracter’s performance.

3.6 Fach invoice will confirm the Conracor's bank account details provided to UNICEF as part
of the Comiractor's registration process with UNICEF. All paymerts due to the Contractor under the
Contract witl be made by electronis fusds iwransfer lo that baek account. Il is the Contractor's
responsibitity to ensure hat the Cank details supplied by it to UNICEF are up-to-date and accurale
and notify UNICEF in wriling by a1 authorized representative of the Contractor of any changes in
bank details together with supporting documentation satisfactory to JNICEF,

37 The Contractor acknowledges and agrees that UNICEF :zay withhold payment in respect of
any invoice if, in UNICEF's cpinion the Couractor has not pericrmed in accordance with the terms
and conditiens of the Contract, or f the Contracior has not srovided sufficient documentation in
support of the invoice.

3.8 UNICEF will have the right to st cff, against any =meunt or amounis due and payable by
UNICEF to the Comtraclor under the Conmtract, any payment, incsbicdness or other clam {including,
withoul limitalion, any overpayment made by UNICEF to the Cextracior) owing by the Conractor to
UNICEF under the Coniract or under any oti=r comtract or agreerient between the Paries. UNICEF
will not be required 1o give the Contractor prior notice before exercising this right of set-off (such
notice being waived by fie Contracor). UNICEF will prompds notify the Contractor afier it has
exercised such right of set-off, explaining the reasons for such set-off, provided, however, tha: the
failure to give such notification will a0t affect the validity of suca set-off,

3.9 Each of the invoices paid by UNICEZ may be subjec: te & post-payment audit by UNICEF's
external and internal auditors or by ather authorised agents of UNICEF, at any time during the term
of the Contract and for three (3} years afier the Conlract te-mimates, UNICEF will be emitled w0 a
refmd frem the Contractor of amowms such audit or audits dewrmine were not in accordance with
the Conract regardiess of the reasoms for such payments (incluciag bul nol limiled to the actions or
inaclions of UNICEF staff and other personncl).

4, Representations and Warranties; Indemification; [nsuraice
Represemations and Warranties

4.1 The Contractor represents and warranis that as of the effeclive dale and throughout the wem
of the Contract: (a} the Comractor has the full authority and power 1 cnter inte the Contracl and to
pecform its obligations under the Centract and the Contract s 3 legal, valid and binding obligation,
enforceable against it in accordanca with s rterms; () &l o7 the informalion it has previcusly
provided to UNICEF, or that it provides to JNICEF during :he emm of the Contract, concerning the
Contractor and the provision of the Services and the deliverng of the Delivesables is true, cotreet,
accurate and not misleading: (¢) i+ is financially solvent and is avle 10 provide the Services to
UNICEF in aceordance with the terms and conditions of the Comtract; {d) it has, and will maintain

AND CONDITIONS

throughout the term of the Contract, all righus, licenses, amtherity and resources necessary, as
applicable, to provide the Services and deliver the Defive-pbles 1o UNICEF's satisfaction and 1o
perform its obligations under the Conmiract; (¢} the work osrocue is and wilt be origint o the
Contracter and does not and will not infrings any copyrigar, trademark, patent or other proprietary
right of any ¢hird patty; and (f} cxcept as otherwise expressly starzd in the Contract, it has not and
will not enter into any agreement or arrangement thay reswains o restricts any persen's rights to
use, seli, disposc of ar otherwise deal with any Deliverable or other work resuiting from the
Services. The Contragtor wil: fulill its commitments wih the fulless regard to the interests of
UNICEF and will refrain from any action which may adversey affect UNICEF or the United
Nations.

4.2 The Comtractor further represents and warrans, 25 of the effective date and threughout the
term of the Contract, that it and its Personmel and sub-entractors will perform e Contract and
provide the Services and Dellverables (2) in 2 professional and workmanfike manner; () with
reasonable care and skill amd in accordance with the Highest professional standards accorded 10
professionals providing the same or subsiantially similar services it a same industry; (¢) with priority
equal to that giver to the same or similar services for the Coatractor's other clients; and (@ in
accordance with ail laws, osdinances, rules, and regulations Deering upon the performance of '

i

obligations under the Coniract and the provision of the Services and Deliverables, Y

4.3 The representations and warranties made by the Certractor in Articles 4.1 and 4.2 above are
made 1o and are for the benefit of (2} cach entity (F amys tha: makes a direct financial contribution
to UNICEF 1o procure the Services and Deliverables; and (b} each Government or other cntity {if
any) Lyl receives the direct benefit of the Services and Delverables,

indemaification

4.4 The Contractor will indemnify, hotd and save iermless and defend, at its own expense,
UNICEF, its officials, employces, consultants and agents cach entity rhat makes a direct fGnancial
contribution to UNICEF 1o procure the Services and Deliverabies and each Government or other
entity that receives the direct benefit of the Services and Deliverables, from and against all suits,
claims, demands, losses and liabilizy of any nature or kind, incuding their cosls and expenses, by
any third parly asd arising out of Lhe acts or omissicas of :he Conactor or irs Personnei or
sub-conteactors in the performance of the Coatract. This pmwision wil extend ta but not be limbied to
{2) claims and liability in the natre of workers' compezsation. (b) product liability, and (c) any
actions of claims pertaining (o the alleged infringement ¢f a copyright or other intelleciial propery
rights or licenses, patent, design, trade-name or trade-mark arising in conneclion with the Deliverables
or other liability arising out of the use of palented imvertions or devices, copyrighted material or
other intellectual property provided or licensed to UNICEF under the tems of the Coniract or used
by the Comracior, its Personnel ot sub-comractors in the performance of the Contracl.

4.5 UNICEF will report any such suils, proceedings, claims demands, losses or liability to the
Contractor wilhin a reasonabic period of time afier having received actual notice. The Contractor '
have sole comrol of the defence, setilement and compromise of any such sult, proceeding, c]aim\w}
demand, except wilh zespect to the assertior or defence of the privileges and immunities of UNICEF
ot any matter Telatng to UNICEF's privileges and mmmuncties (including malters relaling to
UNICEF's relations with Host Governments), which as betwser the Contractor and UNICEF only
UNICEF itself (or relevant Governmental eniitics) wil assert and maintain, UNICEF will have the
sight, at ils own expense, to be represemed in any sach sui, proceeding, claim or demand by
independent counsel of its own choosing.

lssarance
4.6  ‘The Conteactor wifl comply with the following insazance sequirements:

)] The Contraclor will have and maintain in effect with repwtable insurers and in sufficient
amernts, insutance  against all of the Contractor's risks under the Contract (including, bul not Kmited
to, the risk of claims arising out of or zelated fo the Comractor’s performance of the Contract),
including the foliowing:

(6] Insutance against 2il risks in respect of 15 propeny and any cquipment used for e
perfcrmance of the Contract;

{ii) General $iability insurance against al. risks in respect of tae Countract and claims arising out of
the Comract in an adequalc amounl to cover all claims arising from or in connection with the
Contractor's petformance under the Contract
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(iit) Al appropriate workers' tompeasation and employer's liability insurance, or its cquivalent, Diszloser's Confidential Informatioe a5 the Recipient uses for its own Confidential Information and

with respect 1o its Personnel and sub-comtractors to cover claims for death, bodily injury or damage
te property arising from the performiance of the Contract, and

Gv) Such olher insurance as may be agreed wpon in wriling between UNICEF and the Contractor.
[9)] The Contractor will maintain the .nsurance coverage referred to in Anicle 4.6(2) above during

the wem of the Contract and for z pesfod after the Contract terminates extending to the end of any
applicable limitations period with regasd v claims against which the insurance :s obtained,

(c) The Contractor will be responsible 1o fund all amounts within any pelicr deductible or
retention.
(d} Except with regard to the insurance referred to in paragraph (a)GiD) above, the insurance

policies for thie Contractor’s insurance required under ikis Acticle 4.6 will (i) name UNICEF as an

additional insured; (i) include a waiver by the insurer of any subropation rights against UNICEF; and

(@ii) provide that UNICEF will receive thiry (30) days’ written notice from the insurzr prior 1o any
f F\cellalmn or change of coverage.

{)  The Contractor will, upon request, provide UNICEF with satisfactoty evidence cf the insarance

required under this Article 4.6,

{3} Compliance with the insurance requitements of the Contract will not limit the Contractor's
Liability cither under the Contract or otherwise,

Liability

4.7 The Contractor witl pay UNICEF prompliy for all loss, destruction or damage to UNICEF's
property caused by the Contractor's Personncl or sub-contractors in the performance of the Contract,

5. Intellectual Property and Other Proprictary Rights; Dala Protection; Confidentiality
Intellectual Property and Other Proprietery Rights
5.1 Unless otherwise cxpressly provided for in the Contract

(a) Subject to paragraph (b) of this Artide 5.1, UNICEF will be entitled fo all intelecraal propetty
and other proprietary rights includng but not limited ;o patents, copyrights and tredemarks, with
regard to products, processes, invemtions, ideas, know-how, documents, data and other materials
("Contract Materinls™) that (i) the Contractor develops for UNICEF under the Contract and which
bear a direct relation to the Contract or (i} are produced, prepared or collected in consequence of, or
during the course of, the performance of :he Contract, The term "Contract Materials” ncludes, but is
“et limited to, all maps, drawings, photographs, plans, reports, recommendations, estimaies,
HCUMERLS developed or received br, and all other data compiled by or received by, the Contractor
under the Contract, The Comiractor acknowledges and agrees that Contract Materials constitute works
made for hire for UNICEF. Contract Maerials wiil be treated as UNICEF's Confidenzial Information
and will be delivered only to auwthorized UNICEF officials on expiry or lermination of the Coniract,

) UNICEF will not be entitled 2, &nd will not claim any ownership interesi in, any inwclleciual
preperty or other proprietary rights of the Comiractor that pre-existed the performance by the
Contractor of its cbligations under the Contract, or that the Contractor may develop or acquize, or
may have developed or acquired, independently of the performance of its obl:gations under the
Contract. The Contractor grants to UNICEF a perperual, non-exclusive, royalty-free leense 1o use
such intellectual property or other proprictary righis solely foe the purposes of and in accordance with
the requirements ef the Contract.

©) Al UNICEF's request, the Conuartor will take all nccessary steps, cxectle all necessary
documents and generally assist in sccuring such proprietary rights and (ransferring them {or, in the
case, intellectual property referred to in paragraph (b) above, licensing) them e UNICEF in
compliance with the requirements of the aaplicable law and of the Contract.

Confidentiality

5.2 Confidenlial Information tha: is considered propristary by either Pary or that s delivered or
disclosed by ene Pary (*Discloser”} to the other Party {"Recipient™) during the course of performance
of the Coniract or in connection with the subject matter of the Contract will be held in confidence by
the Recipient, The Recipient will use the same care and discretion to avoid disclosare of the

wil. use the Discloser's Confident=] Infermation solely for the purpose fer which it was disclosed (o
the Recipient. The Recipient will no: disclose the Discloser's Confidential Information fto any other
party:

(@) excepl to those of its Affilizies, employees, officials, representatves, agents and sub-comtractors
who have a need to know such Cenfidential Informaticn for pusposes of performing obligations under
the Contract; or

o) unless the Confidemtial Intcrmation () is obtained by the Reciplent from a third parly wilhout
restriction; (i) is disclosed by the Discloser 1o a thirc party without any obligation of confidentiatity;
{iil) is mown by the Recipicnt prwr w0 disclosure by the Discloser; or (iv) at any time is developed
oy the Reecipient completely indepedently of any disclesures under the Contract.

5.3 If <he Contractor reccives a request for diszlosure of UNICEF's Confidemtial Information
pursuant to any judicial or lmw cnforcement process, before any suen disclosure is made, the
Corlractor (&) will give UNICEF safficient notice of sach request in order to allow UNICEF (o nave
a reasonable opportunity to seeure the intervention of the relevant parfonal government to establish
protective measures or 1ake such other action as may be appropriate and () will so advisc the
relevant autbority that requested disclosure. UNICEF may disclose the Conmacior's Condidentiat
fgrmation (o the extent required pursuant to resolutiors or Tegulations of its governing bodics.

54 The Contractor may nol communicale al amy lme to any other persen, Goverament or
authority extermal to UNICEF, any informatien known .o il by reason of its association with UNICEF
that has not been made public, eept with the prior written muthorization of UNICEF; nor will the
Comractor at any time use such itSrmation o privale advantage.

Dara Protectien and Security

5.5 The Parties agree that, as setween them, all UNICEF Data, together with all rights (including
intelleciual property and proprictasy rights), title and intercst ro such UNICEF Data, wili be the
exclusive property of UNICEF, ar= the Contractor ha: a limited, nonexclusive license (o access and
use the UNICEF Daia as provided .n the Contract solety for the purpose of performing its obligations
under e Contracl. Excepl for e foregoing license, the Contractor will have ne other rights,
whether express or implied, in or » any UNICEF Data or its content,

5.6 The Contractor confirms thet it has a data procection policy in place that meers all applicable
dala protection standards and legal requirements and that it will apply such policy in the cellection,
siorage, use, processing, retention and destruction of UNICEF Daia. The Contractor will comply with
any guidance or conditions on aceess and disclosure nwtified by UNICEF to Contracior in respect of
UNICEF Data.

5.7 The Contractor will use iz reasonable efforts 1o ensure the lopical segregation of UNICEF
Datz from other information to the fallest extent possible. The Contractor will use safeguards and
controls (such as administrative, techncal, physical, procedural and security infrastructures, facilitics,
wols, technologies, praclices and <ener protective measures) that are necessary and sufficient to meet
the Contractor's confidentiality obi:gations in this Aricle 5 as they apply to UNICEF Data. At
UNICEF's request, Ihe Contractor will provide UNICEF with copies of the applicable policies and a
description of the safeguards and controls that the Comtractor uses to fulfil its obligations under this
Article 5,7; provided that any such policies and descripcion provided by the Contractor will be treated
as e Contractor’s Confidential Intzrmation under the Conmract. UNICEF may assess the effectiveness
of tnese safeguards, controls and grotective measures and, at UNICEF's request, the Conmactor will
provide ils full cooperation with ay such assessmemt a1 no additonal cost or eapense to UNICEF,
The Comractor will not, and will ensore that its Perscnnel will nol, transfer, copy, remove or store
UNICEF Data from a UNICEF location, network or sysiem without the prior written approval of an
suthorized official of UNICEF,

=8 Except a5 otherwise expresly swated In the Centrace or with UNICEF's express prior written
consent, the Contractor will not i=stail any applicalion or other software on any LINICEF device,
network or system, The Contramer represenis and warrams (o UNICEF that she Services and
Deliverables provided under the Ceomtract will not cont@in acy Disabling Cede, and thar UNICEF will
not otherwise receive from the Cratraclor any Disablimg Code in the performance of the Contract.
Without prejudice 0 UNICEF's osher rights and remedies, if a Disabling Code is identified, the
Conzractor, at its sole cost and cxpense, will lake 2l scps necessary to: {2) restore and/or rECONSTRICT
any and all UNICEF Dara lost br UNICEF andfor End Users as a result of Disabling Code: (b)
furnish to UNICEF a corrected vezsion of the Services without the presence of Disabling Codes; and
{z) as needed, re-implement the Seovices.
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5.9 In the ewent of any Security Incident, the Conuractor will. as scon as possible following the
Contraclos's discavery of such Sccurity Incidemt and at its sole cos and expense: (a) notify UNICEF
of such Security Incident and of the Contracicr's proposed remedal actfons; (b) implement any and
ali necessary damage mitigation and remedial scdons; and {c) as -gievant, restore UNICZF's and, as
directed by UNICEF, End Uscrs' access to the Services. Tas Conmracior will keep UNICEF
reasonably inforred of the progress of she Comractor’s implementar.on of such damage mitigation and
remedial actions The Conisaclor, at its sole cost and expense, will cooperate fully wih UNICEF's
irvestigation of, remediation of, andfor response to any Security [aeident. [f the Contracior fails o
resolve, to UNICEF's reascnable satisfaction, any such Sccurily Lwcidenr, UNICEF can lerminate the
Contract with itemediateeffect.

Service Providers and Sub-Contractors

5.10 The Contraclor will imposc the same requiremens relaling to dala peotection  and
non-disclesure o Confidential Information, as zre imposed upon the Contraclor iself by shis Articie §
of the Comtract, on its service providers, sobeoniractors and otaer third parties and wilt remain
responsible for compliance with such requirements by it service providers, subcontraclors and other
third parties.

End of Contract
5.1 Upon te expiry or carlier termination of the Contract, the Canractor wilk:

(a) return w0 UNICEFE all of UNICER's Confidential Infermecion, including, but not limitec to,
UNICEF Data, or, al UNICEF's option, desroy all copies of such information held by the
Contractor of i sub-comtractors aad confirm such destruction to UNICEF in writing; aad

fi] will tcamsfer to UNICEF all imeliccteal and other proprisary information in accordance with
Arlicle 5.1(a).

6. Terminaton; Force Majeure

Temmination by Either Party for Material Breach

6.1 If one Panty is in material breack of 2ay of its obligations under the Contract, tae other Party
cen give il writien notice that within thily (30) days of receiving such notice the breach must be
remedied (f such breack is capable of remedy). If the breaching Party does not remady the breach
within the thirty (30) days’ period of i the teach is not capable of remedy, the non-breaching Party
can terminate the Contract. The lermination wil be effective thimy (30) days afier the non-breaching
Parly gives the breaching Party writien notice of termination, The initiation of corciliadon or arbitral
proceedings in accordance with Anicle 9 (Privileges and [mmunties; Settlement of DLisputesy below
will not be grounds for termination of the Contracl.

Additional Termination Rights of UNICEF

6.2 In addition to the termination rights under Article 6. above, UNICEF can terminatz the
Contract with immediate effect upon delivery of a wiiiten nolice of tetmination, without any liabilily
for termination charges or any other liability of any kind:

(a) in the circumstances described in, and in accordance wita. Article 7 (Ethical Swandards) or

1)) if the Contractor breaches any of e provisions of Amticles 5.2-5.11 (Confidentiality; Data
Protection and Security); or

(©) if the Contractor (i} is adjudged bankrupt, or is liquidaed, or becomes insclvant, or applies
for 2 morarium oOr Stay ow any paymen: of repayment obl:gations, ot applies w0 be declared
insolvert, (i) is granted a moratorium or a stay, or is declared :nsolvent , {iii) makes assigaunent
for the beneft of one ar more of its creditors, (iv) has a -eceiver appointed on aceount of the
insolveney of the Contractor, (v) offers a sextlement in licu of dankruptey or receivership or (vi) Las
become, in INICEE's reasonable judgment, sabject 10 a materally adverse change in its financial
condition that Wreatens to substantially affect the ability of cz Contractor to perform any of its
obligations under the Contract.

6.3 In addition to the termination rights under Article 6.1 and Article 6.2 above, UNICEF can
terminate the Contract at any time By providing written nolice t9 the Contractor in any ¢ase in which
UNICEF's mandate applicable fo the performance of the Contraz: or UNICEF's fundirg applicable to

e Contgact is curtailed or terminated, whether in whole or in past. UNICEF can also terminale the
Contract on sixty (60) day's writtes notice to the Concracior without having to provide any
justification,

5.4 As sool as it Teccives a motice of lermination ‘rom UNICEF, the Contractar wili take
immed.ate steps to bring the performance cf any cbligaticns under the Contracl to 2 close in a
prompt and orderly masner, and in doing so, reduce expenscs 10 @ minimem, and wili not undertake
any further or additional commitments as of and foliowing the cate it receives the termination notice.
In addlion, the Contractor will take any other action that may be necessary, of that UNICEF may
direet in writing, in order 1o minimise losses or prolect and preserve any property, whether tangible
or intangible, refated to the Comtract that is in the possession of the Centractor and jn which
UNICEF has or may be reasonably expected lo acquire an interest,

6.5 If the Centract is lenminated by cither Party, the Contractor will immediately deliver 10
UNICEF any finished work which has not been delivered aud accepled prior to the receipt of a
sotice of lermination, together with any data, materials or work-in-process related specifically to the
Comtrzct. If UNICEF obtains the assisiance of anolner perty to conlinue the Services or complele
any umfinished work, the Contractor will provide its reasenatle cocperation o UNICEF and s
party in the orderly migration of Services and ransfer of any Jomract-related dara, materials afie
work-n-process.  The Contractor will at the same tima towm to UNICEF all of UNICEF's
Confidential In‘ormation and will transfer to UNICEF all incellectal and other proprietary information
in accordance with Article 5.

6.6 If the Contract is terminiated by either Party no puyment will be due from UNICEF 10 the
Contractor except for Scrvices and Deliverables provided to UNICEF's satisfaction in accordance with
the Contract, but only if such Services and Detiverables were required or requesied before the
Contractor's receipt of the notice of termination or, in the case of termination by the Coniractor, the
effectve date of such termination. The Comractor will have no ¢laim for any further payment
beyornd paymenls in accordance with this Article 6.5, but will remain liable to UNICEF for all loss
or damages which may be suffered by UNICEF by reasen of the Comraclor's defaull (including but
not limited 10 cost of the purchase and defivery of replacerent or subslitate Services of Deliverables}.

6.7 The tesmination righis in this Article 6 are in acdition to al} other rights and remedies of
UNICEF under the Contract,

Force Majeure

6.8 If one Party is rendered permancntly unable, wholly, or in part, by reason of force majeure
to perform its obligations under the Centract, the other Pary may terminate the Contract on the same
\erms and conditions as are provided for ir Article 6.1 above, except that the period of notice will
be sven (7) days instead of thirty (30) days. “Force majeure” means any unforesceable  and
ircesistible cvents arising from causes beyond the comirol of the Parties, including acts of nawre, any
act of war (whether declared or mol), invasion, revolutien, insurzection, terrorism or other acls of
similar natrs or force. “"Force majeure” does not inchale {a) any evenl which 5 caused by [
negligerce or intentional action of a Party; (b) any event wick 2 diligent party could reasoniably have
been expecied to take inlo aceount and plan for at the \Eme the Contract was cmered into; {c) the
insufficiency of funds, inability to make any payment requirec under the Contract, or any cconomic
condlions, including but not limited to inflation, price escaladors, or labour avaiiability; or (d) any
cver: resulting from harsh conditions or logistical challenges for the Comractor (including civil unrest)
associated with locat:ons at which UNICEF is operating or is about lo operate or is withdrawing
from, or any cvent resulting from UNICEF's humanitarian, emzrgency, or similar response operations.

7. Eibical Standards

1 Without limiting the generality of Amicle 2 above the Contractor will be responsible for the
professional and iccknical compelence of its Personnel including its employees and will seleet, for
work under the Comcract, reliable individuals who will perform effectively in the implementation of
the Contract, respect the local laws and customs, and Sonform 10 & high slandard of moral and
ethical conducl.

7.2 (@) The Contracior represents and warrants that mo official of UNICEF or of any United
Nations System organisation has received from or on behalf ¢f e Contractor, or will be offered by
or an behalf of the Coniractor, any dirsct or indircct benefit in connection with the Contract,
including the award of the Contract to the Contractor, Such direet or indircet benefit includes, but is
not limited to, any gifts, favours or hospitality,

) The Contractor represcnts and warrants that the following requirements with regard to former
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UNICEF officials have been complied with and will be complied with:

(i) During the one {1) year peried after an official has separated from UNICEF, the Conlractor
may nol make a direct or indirce: offer of employment (o that former UNICEF offictal if thar former
UNICEF official was, during the thres years prior 1o separating from UNICEF, involved in any
aspect of a UNICEF procurement process in which the Contraclor has participated.

(&) During the two (2} year period afier an official has scparated from UNICEF, that former
official may not, dirccily or indirecily on behalf of the Comiractor, communicate with UNICEF, or
present to UNICEF, about any matters hat were within such former official’s responsibilities while at
UNICEF.

© The Contractor further represents that, in respect of all aspects of the Contract (including the
award of the Contract by UNICEF to me Contraclor znd the selection and awarding of sub-contracis
by the Comtractar), it has disclosed © UNICEF any shuation that may constifulc an actual or
potential conflict of Interest or could reasonably be perceived as a conflict of interest.

The Comiractor further represerts and warranis that neither it nor any of its Affitiatles, or

Nations System organisation or cther international inter-governmental organisation. The Cemtracior
will immediately disclose to UNICEF if it or any of its Affiliatcs or Personnel or d.rectors, secomes
subject (o any such sanction or temporary suspension during the term of the Contract.

7.4 The Contractor will (a) obsere the highest slandard of cthics; {b) use its best efforis (o
protect UNICEF against fraud, in the performance of the Contract; and (c) comply with the
applicable provisions ef UNICEF's Polcy Prohibiting and Combatting Fraud and Corrupticn. In
particular, the Comractor will not engage, and will cnsere that its Personnel, agents and
sub-contractors do not cngage, In any corrupl, fraudulent, cocrcive, colusive or obstructive conduer as
such femms are defined in UNICEF's Policy Prohibising and Combatting Fraud and Corruption.

T.5 The Cowtraclor will, durisg the termm of the Contract, comply with (a} all laws, orcinances,
tules and regulations bearing upon the pecformance of its cbligations under the Contract and (0) the
standgrds of conduct required under the UN Supplier Code of Conduct (available at the Uniled
Nations Global Marketpiace websits - www.ungm.org).

6 The Conwracter further represerts and warrants thal neittier it por any of its Affiliates s
engaged, directly or indiseclly, ) in any practice incomsistent with the rights set out in the
Convention on the Rights of the Child, including Article 32, or the Intemational Labour
Organisation's Convemios Concerning the Prohibition and Immedime Actien for the Elimination of the
Worst Forms of Child Labour, Ne. 182 (1999): or (b) in the manufaciure, sale, distribution, or use
of anti-personnel mines or comporents ut:lised in the menufacture of anti-persomme! mines.

The Contractor represents znd warrants that it hes taken and will take all appropriale measures

« prevent sexual exploitation or abuse of anyene by its Personnel including s employees or any
persons engaged by the Contraclor to perform any services under the Contract, For these purposes,
sexual activity with any person less than cighicen years of age, regardless of any laws relating to
consent, will constimte the sexual explokation and abuse of such person. In addition. the Comtractor
represents and warranis that it bas taen and will take all appropriate measures to prokibit its
Personnel including ils employees or other persons engaged by the Contractor, from exchanging any
moncy, goods, services, or other things of value, for sexual favours or activities or from engaging in
any scxual activities that are exploiiive or degrading to any person. This provision constitnies an
cssential term of the Contract and any beeach of this representation and warranty will entitte UNICER
© terminate the Contract immeciaiely upon notice to the Contractor, without any liabiliy for
termination charges or any other lizbility of any kind,

7.8 The Contractor will informe UNICEF as soon as it becomes aware of any ineident or report
that is inconsistent with the underizkings and confirmations provided in this Aricle 7.

7.9 The Comiractor acknowledges and agrecs that cach of the provisions in this Aricle 7
conslitutes an ¢ssential term of the Contracl,

(=) UNICEF will be entitled, in its sele discretion and at ils sole choice, 1o suspend or terminate
the Contract and any other centrac: beiwsen UNICEF and the Centractor wilt: immediate effect upon
written notice 1o the Comractor i (i) UNICEF becomes aware of any incident or report that is
inconsistent with, or the Contractor breaches any of, the uideriakings and confirmations provided in
this Article 7 or the equivalent provisions of any contract between UNICEF and the Contractor or
any of the Contractor's Affilimes, or (L) the Contractor or any of its Affiliates, or Persorne! or

directors becomes subjeet 10 any sanction or temporaty saspeasion descrived in Article 7.3 during the
term of the Contract.

10 Tn the case of suspension, if the Contractor takes appropriate action 1o address the relevant
incident or breach to UNICEF’s satisfaction within the period slipulated i the noiice of suspension,
UNICEF may lift the suspensior by written notice o the Contractor and the Contragt and all other
affected contracts will resume ie accordance with their terms. If, however, UNICEF is not satisfied
that the malters arc being adequa:ely addsessed by the Comiractor, UNICEF may at any time, exercise
ils right to terminaie the Contracr and any olher contzact between UNICEF and the Contractor.

{© Aty suspension or terminzion under this Article 7 will be without any liability for termination
or ather charges or any other liasility of any kind.

. Full Cooperation with Audris And Invest:gations

8.1 From time o time, UN'CEF may conduct .nspections, post-payment audils or investigations
reiating to any aspect of the Comract including but not limited 10 the award of the Coniract, the way
in which the Contract operates wr operated, and the Pasties' performance of the Comtract generally
and including but not limited o the Comtractor's compliance with the provisions of Article 7 above,
The Contractor will provide its fll and timely cooperation with any such inspections, post-payment
audits or investigations, including (out oz limited :0) making its Personnel and any relevant dala and
documentation available for the purposes of such inspections, post-payment audits or investigations, a1
reasonable times and on reasonsble conditions, and granting UNICEF and those underiaking such
ingpections. post-payment audits or investigations aceess to :he Conractor's premises at reasonable
times and on reasonable conditiors In comnection with making its Personnel and any relevant data and
documentation available. The Contractor will Tequize its sub-contractors and its agents, including, but
not limited to, the Contractor': atlormeys, accountants or other advisers, to provide reasonable
cooperation with any inspections, post-payment audizs or investgations carried out by UNICEFR.

9. Privileges and lmmunities; Seltlement of Disputes

o1 Naothing in or related to me Contract will be deemed a waiver, express or implied, deliberate
or inadverient, of any of the priviicges and imwunitics of the United Nations, including UNICEF and
its subsidiary organs, under the Convention on the Privileges and Immunities of the United Mations,
1046, or otherwise,

9z The terms of the Contract will be interpreted and appled without application of any sysiem of
national or sub-national law.

91 The Parties will usc their best efforts to settle amicably any dispute, controversy or claim
arising out of, or relating 10 me Conlract. Whmre the Partics wish to seck such an amicable
setlement through conciliation, ibe conciliation wil take place in accordance with the UNCITRAL
Conciliation Rules then in foree, or according to such other procedure as may be agreed between the
Partics. Any dispule, controversy or clmm betwees tae Parlies arising owr of the Contract which is
not resolved within nincty (90) days afier one Pamr receives a request frem the other Pary for
amicable sctlement can be referred by either Patty to arbitration. The arbitration will take place in
accordance with the UNCITRAL Acbirration Rules then in force. The vemue of the arbitration will be
New York, NY, USA. The decwions of the arbitral tribunal will be based on gencral principles of
international commereial law. The arbitral tribunal will have ne authorily to award punitive damages.
In addition, the arbitral iribunal ~ill have no authorily to award inlercst in excess of the London
inter-Bank Offered Rate (LIBOR) then prevailing md any such imterest will be simple inlerest only.
‘The Partics will be bound by any arbitzation award rendered as a resull of such arbitratlon as the
final adjudication of any such conroversy, claim or dispute,

10. Notices

10.§ Any notice, request or zonsent Tequired or permiticd to be given or made pursuant to the
Contract will be in wriling, and addressed to the pessons lised in the Contract for the defivery of
notces, requests or consents,  Novices, roquests or consents will be delivered in person, by registered
mail, or by confirmed cmaii t Notices, recuests or consents will be deemed received upon
delivery (f delivered in person) wpon signarare of receipt Gf delivered by registered mail) or
twenty-four (24) hours afier confwmatior of receipt .s sent Tom the addressee’s email address (if
delivered by confirmed email transmission),

10.2 Any notice, document or receipt issted im connection with the Contract must be consistent
with the terms and conditions ef the Comract anc, in case of any ambiguity, discrepancy or
inconsistency, the terms and condidons of the Contract will prevail,
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10.3 All documents that comprise the Contract, and all documexs, notices and receipts issued or
provided pursuant to or in connection with [he Contract, will be deemed to include, and will be
interproted and applied consistently with, the provisions of Anics § (Privileges and Imnwiities;
Settlement of Dispules).

18 Other Provisions

1.1 The Contractor acknowledges UNICEF's commitment 10 iransparency as outlined in
UNICEF's Information Disclosure Policy and confirms thas it conse=s to UNICER's public disclosure
of the terms of the Comract should UNICEF so determine acd by whatever means UNICEF
determines,

1.2 The failure of one Party to cbject Lo or iake affirmative 2ction with respect to any conduct
of the other Party which is in violation of the terms of the Contract will not conslituie and will not
be construed 1o be a waiver of the violation or breach, or of any fulure violation, breach or
wronglul cenduct.

1.3 The Contracior wilt be considered as having the legal staxs of an independent contractor as
regards UNICEF. Nothing contained in the Contract will be constreed as making the Parties principat
and agent of joint venturers,

1.4 The Coutractor will not, wiltout the prior writien comssnt of UNICEF, assign, transler,
pledge or make other disposition of the Contract, er of any part of the Contract, or of any of the
Contractor’s rights or obligations under the Contract.

11.5 No grant of time to the Contraclor o cure 2 default updzr the Contract, nor any delay or
failure by UNICEF 1o cxercise any other right or remedy availabie Lo UNICEF under the Contract,
will be deemed to prejudice any rights or remedies available ta UNICEF under the Ceniract or
constimie a waiver of any rights or remedies available to UNICEF under the Contract.

L6 The Contractor will zot seck or file any lien, attachmem or ather encumbrance against any
monies due or to become due under the Coniract, and will not permit any other person o do so. it
will immediately remove or obuin the removal of any lien, attaciment or olher encumbrance that is
secured against any monics due or to become duc under the Comirzot.

1.7 The Centractor wilt not advertise or otherwise make public for purposes of commercial
advaniage o goodwitl that it has a conteactual relaonship witz UNICEF or the United Nations.
Except as regards refercrices to the name of UNICEF for e purposes of annual reporis o
communication between the Parties and between the Contraclor anc its Personnel and sub-contraciors,
the Contracter will not, in any manner whatsoever use the name, emblem or official sea: of UNICEF
or the United Nations, of any abbreviation of the name of the Usited Natious, in connection with its
Dbusiness or otherwise without the prior written permission of UNICEF.

11.8 The Contract may be ransiated inlo languages other thas English. The translated version of
the Comract is for convenience ouly, and the English lanzaage wersion will govern in all
circumsiances.

1L9 No modification or change in the Coniract, and no waive of any of ils provis.ons, ner any
additional contraclual relationship of any kind with the Comtreztor will be valid and enforceabie
against UNICEF unless sel oul in a weitien amendment to the Coatract signed by an authorised
official of UNICEF.

11.10 The provisions of Aricles 2.14. 3.8, 3.9, 4, 5. 7, 8, 3, 111, 11.2 and 11,7 will survive
provision of the Services and delivery of the Deliverables and the expiry or earlier termination ¢ the
Contract,
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