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INVITATION TO BID FOR SERVICES

LIBS-2018-9142832 18 September 2018

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a bid for

Long Term Agreement for provision of services: Spot Checks Performed by Third Party Service
Providers for a period of 1 year, with a possible renewal for additional two consecutive 1-year
periods
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THIS INVITATION TO BID FOR SERVICES HAS BEEN:

Prepared By:

?""“/5““7% Date: 77 9 /70 Jed
Mariana Andrashek

(To be contacted for additional information, NOT FOR SENDING BIDS)
Email : mandrashek@unicef.org

Approved By:

S nl Date: 79/ 9/ A b

Valeria Markova
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INVITATION TO BID FOR SERVICES FORM

This FORM must be completed, signed and returned to UNICEF. The Bid must be made in
accordance with the instructions contained in this Invitation to Bid for Services (ITBS).

TERMS AND CONDITIONS OF CONTRACT

Any Contract resulting from this [TBS shall contain UNICEF General Terms and Conditions for
Institutional and Corporate Contracts and any other Specific Terms and Conditions detailed in
this ITBS.

INFORMATION
Any request for information regarding this ITBS must be forwarded by email to the person who
prepared this document, with specific reference to the ITBS number.

The Undersigned, having read the Terms and Conditions of ITBS No. LIBS-2018-9142832 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 Proposal:

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

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

Other Trade Discounts:
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Delivery terms

Item  Service Description Quantity Unit Unit Price Price

10 Spot Checks of IPs_incl Procrmnt_Kyiv

Spot Checks of IPs_incl Procrmnt_Kyiv 1 PU
20 Spot Checks of IPs_incl Procrmnt_travel
Spot Checks of IPs_jncl Procrmnt_travel 1 PU

30 Spot Checks of [Ps_excl Procrmnt_Kyiv

Spot Checks of IPs_excl Procrmni_Kyiv 1 PU
40 Spot Checks of IPs_excl Procrmni_travel
Spot Checks of IPs_excl Procrmnt_travel 1 PU

50 Spot Checks of IPs_Procrmnt only_Kyiv

Spot Checks of IPs_Procrmnt only_Kyiv 1 PU
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SPECIAL NOTES
PART | # PURPOSE OF THIS INVITATION TO BID 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 excluded children, to the
benefit of all children, everywhere.

2. Solicitation; Long Term Arrangement
2.1 The purpose of this Invitation to Bid for Services (#ITBS#) is to invite Bids for

Intent of the present Tender is to conclude Long Term Agreement for provision of services: Spot
Checks Performed by Third Party Service Providers for a pericd of 1 year, with a possible
renewal for additional two consecutive 1-year periods as fully detailed in the Terms of
Reference/Statement of Work attached as Annex B and Report templates attaches as Annex C
(1 and 2).

2.2 UNICEF wishes to enter into a non-exclusive Long Term Arrangement for Services (LTA-S)
for the procurement of the services detailed in the ITBS and required from time to time during
the term of the LTA-S. It will be a provision of such LTA-S, that UNICEF will not be committed to
purchase any minimum quantity of these services. UNICEF shall not be liable for any cost in the
event that no purchases are made under any resulting LTA-S. The Long Term Arrangement
(LTA-S) resulting from this ITB shall fix the indicated prices in USD for the period of validity of
the LTA-S, pursuant to this price proposal submitted to this ITB.

2.3 Purchases will be made against contracts to be issued by UNICEF in accordance with the
terms and conditions of any resulting Long Term Arrangement for Services (LTA-S). Actual
quantities to be purchased will vary from contract to contract. Any specific order resulting from
the Long Term Arrangement shall be in the form of a legally binding document -
Institutional/Corporate Contract. Any specific contract for services which will be raised with
reference to LTA-S will be raised in the National Currency of Ukraine in accordance with the
fixed LTA-S prices converted based on UN Exchange Rage as of the date of raising the
contract. Alt payments shall be made in UAH.

2.4 This ITBS document is comprised of the following:
This document
Annex A: General Terms and Conditions
Annex B: The full Terms of Reference/Statement of Work
Annex C: Reports templates (1 and 2)
Annex D: Price Proposal Template
Annex E: VENDOR MASTER REGISTRATION TEMPLATE

2.5 This ITBS is an invitation to treat and shall not be construed as an offer capable of being
accepted or as creating any contractual, other legal or restitutionary rights. No binding contract,
including a process contract or other understanding or arrangement, will exist between the
Bidder and UNICEF and nothing in or in connection with this ITBS shall give rise to any liability
on the part of UNICEF unless and until an LTA-S and linked contract is signed by UNICEF and
the successful Bidder.

3. Term
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3.1 The proposed LTA-S shall be valid for an initial period of 1 year, with a possible renewal for
additional two consecutive 1-year periods.

PART Il # BID SUBMISSION PROCESS
1. Bid Submission Scheduie
1.1 Acknowledgement of receipt of ITBS

Bidders are requested to inform UNICEF as soon as possible by email to UNICEF procurement
team at ukrtender@unicef.org that they have received this ITBS.

IMPORTANT: BIDS ARE NOT TO BE SENT TO THE INDIVIDUAL STATED ABOVE # ANY
BIDS SENT TO THE ABOVE NAMED INDIVIDUAL WILL BE DISQUALIFIED.

1.2 Questions from Bidders.

Bidders are required to submit any questions in respect of this ITBS by email to
ukrtender@unicef.org. The deadline for receipt of any questions is Tuesday, September 25,
2018, at 18:00.

IMPORTANT: BIDS ARE NOT TO BE SENT TO THE INDIVIDUAL STATED ABOVE # ANY
BIDS SENT TO THE ABOVE NAMED INDIVIDUAL WILL BE DISQUALIFIED.

Bidders are required to keep all questions as clear and concise as possible.

Bidders are also expected to immediately notify UNICEF in writing of any ambiguities, errors,
omissions, discrepancies, inconsistencies or other faults in any part of the ITBS, providing full
details. Bidders will not benefit from such ambiguities, errors, ocmissions, 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 all other invited Bidders and/or post these on the UNICEF
website and/or respond to the question at a bid conference. After any such bid conference, a
Questions and Answers document may be prepared and posted on the UNICEF website.

1.3 Amendments to ITBS 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 requested by a
prospective Bidder, modify the ITBS documents by amendment. [f the ITBS was available
publicly online, amendments will also be posted publicly online. Further, all prospective Bidders
that have received the ITBS documents directly from UNICEF will be notified in writing of all
amendments to the ITBS documents. In order to afford prospective Bidders reasonable time in
which to take the amendment into account in preparing their Bids, UNICEF may, at its sole
discretion, extend the Submission Deadline.

1.4 Bid conference.
No applicable for this tender.
1.5 Submission Deadline. The deadline for submission of Bids is as follows:
Tuesday, October 2nd, 2018, at 15:00
Any Bids received by UNICEF after the Submission Deadline will be rejected.
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Proposals shall be sent to:

UNICEF Ukraine, 28 Instytutska Str., Entrance B, Kyiv, 01021, Ukraine, AND HANDED TO THE
GUARD WITH INDICATION "FOR TENDER", verified by reference in attendance job kept by the
guard.

Tel.: 380(44)3399379

Proposals submitted otherwise (by e-malil, fax, in an opened envelope or without the completed
form (p. 3) will be INVALIDATED.

1.6 Bid opening.

Bids will be publicly opened at 15:15 on Tuesday, October 2nd, 2018 at UNICEF, 28, Instytutska
Str., Kyiv, Ukraine.

2. Language

2.1 The Bid prepared by the Bidder and all correspondence and documents relating to the Bid
exchanged by the Bidder and UNICEF, will be written in English or Ukrainian or Russian
Language. Supporting documents and printed literature furnished by the Bidder may be in
another language provided that they are accompanied by an appropriate franslation in English
or Ukrainian or Russian Language. When interpreting the Bid, the translated version of these
supporting documents and printed literature will prevail over the original version of these
documents. The sole responsibility for translation, including the accuracy of the translation wilt
rest with the Bidder,

3. Validity of bids; Modification and Clarifications; Withdrawal

3.1 Validity Period. Bidders must indicate the validity period of their Bid. Bids should be valid for
a period of not less than one hundred and twenty (120) days after the Submission Deadline. A
Bid valid for a shorter period of time shall not be further considered. UNICEF may request the
Bidder to extend the validity period. The Bid of Bidders who decline to extend the validity of their
Bid shall become disqualified as no longer valid.

3.2 Other Changes. All changes to a Bid must be received by UNICEF prior to the Submission
Deadline. The Bidder must clearly indicate that the revised Bid is a modification and supersedes
the earlier version of the Bid, or state the changes from the original Bid.

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

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

3.5 References. UNICEF reserves the right to contact any or all references supplied by the
Bidder(s) and to seek references from other sources as UNICEF deems appropriate.

4. Eligibility; Bidder information

4.1 Bidder. The term #Bidder# refers to those companies that submit a Bid pursuant to this ITBS
and #Bid# refers to all documents provided by the Bidder in its response to this ITBS. A Bidder
will only be eligible for consideration if it complies with the representations set out in Part V of
this ITBS, including the representations on ethical standards, including conflicts of interest.
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4.2 Joint Venture, Consortium or Association

(a) If the Bidder 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 Bid, each such legal entity will
confirm in their joint Bid that:

(i) 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
Venture Agreement among the legal entities, which will be submitted along with the Bid; and

(i1} if they are awarded the LTA-S, the designated lead entity will enter into the LTA-S with
UNICEF, who will be acting for and on behalf of all the member entities comprising the joint
venture.

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

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

4.3 Bids from Government Organizations. The eligibility of Bidders 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 ITBS
documents, and others that may lead {o undue advantage against other Bidders, and the
eventual rejection of the Bid.

4.4 Bids from organizations where the sole proprietor is a former or retired UNICEF/UN staff
member. Any organization whose sole proprietor is a former or retired staff member of UNICEF
(or any other United Nations organization) which submits a Bid must disclose this previous
United Nations employment at the time of submission. Any such Bid will be treated as though
the Bid 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 Bidders are responsible to inform themselves in preparing their Bid. In this regard, the
Bidders will ensure that they:

Examine all terms, requirements and formal submission instructions
included in the ITBS documents (including the Instructions to Bidders section);

Review the ITBS 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://vww.unicef.org/supply/index_procurement_policies.html;

Review the UNICEF policies publicly available on the UNICEF Supply
website: http:/iwvww.unicef.org/supply/index_procurement_policies.html. In particular, Bidders
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 if it is mandatory under this ITBS;

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.
Bidders acknowledge that UNICEF, its directors, employees and agents make no
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representations or warranties (express or implied) as to the accuracy or completeness of this
ITBS or any other information provided to the Bidders.

5.2 Failure to meet all requirements and instructions in the ITBS documents or to provide all
requested information will be at the Bidder#s own risk, and may result in rejection of the Bidder#s
Bid.

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

5.4 All references to descriptive materials should be included in the appropriate Bid paragraph,
though the material/documents themselves may be provided as annexes to the Bid.

5.5 Bids must consist of:

1) The completed and signed by a duly authorized representative of the
Organization/Company Invitation to Bid for Services Form (see page 3 of this ITB). Please note
the term of validity of offers must be correctly indicated. The Bids offering less than 120 days of
validity shall be INVALID. Bid currency is USD.

2) Technical Proposals and Price Proposal in one sealed envelope.
Prices are indicated in USD net of VAT.

5.16 Bids must be clearly marked with the ITBS number ITB-UKRA-2018-026/LIBS-2018-
9142832

5.7 If answer sheets are provided by UNICEF then these must be completed by the Bidder.
5.8 Each Bidder acknowledges that its participation in any stage of the solicitation process for
this ITBS is at its own risk and cost. The Bidder is responsible for, and UNICEF is not
responsible for, the costs of preparing its Bid or response to this ITBS, attendance at any bid
conference, site visit, meetings or oral presentations, regardless of the conduct or outcome of
the solicitation process.

6. Bid Documents; Confidentiality

6.1 This ITBS, together with all Bid documents provided by the Bidder to UNICEF will be
considered the property of UNICEF and Bid documents will not be returned to the Bidders.

6.2 Information contained in the Bid documents, which the Bidder 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 Bidders by UNICEF (#ITBS Materials#) shall
be treated as confidential by the Bidders. If the Bidder declines to respond to this ITBS, or, if the
Bid is rejected or unsuccessful, the Bidder will promptly return all such ITBS Materials to
UNICEF, or destroy or delete all such ITBS Materials. The Bidder shall not use the ITBS
Materials for any purpose other than the purpose of preparing a Bid and shall not disclose the
ITBS Materials to any third party, except: (a) with the prior written consent of UNICEF; (b)
where the third party is assisting the Bidder in preparing the Bid, provided the Bidder has
previously ensured that party's adherence to this duty of confidentiality; (c) if the relevant |TBS
Materials are at the time of this ITBS lawfully in the possession of the Bidder through a party
other than UNICEF; (d) if required by law, and provided that the Bidder has previously informed
UNICEF in writing of its obligation to disclose the ITBS Materials; or () if the ITBS Materials are
generally and publicly available other than as a result of breach of confidence by the person
receiving the ITBS Materials.
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6.4 The list of documents the Bidders must deposit as part of their TECHNICAL PROPOSAL.

The below are the PASS/FAIL criteria. In case the Bidder fails to provide any of the below
documents, his Bid Offer may not be considered as technically acceptable:

1. Fully signed Invitation to Bid for Services Form (see page 3 of this
[TB, obligatory minimum 120 days validity, currency USD net of VAT.)

2. Registration Certificate

3. Articles of Association (or the extract from the Articles of Association
Zontalmng information on the Company and types of activity)

Confirmation of the type of activity (Excerpt from the Statistics
Administration)

5f. VAT Registration Certificate/Single Tax Payer Registration Certificate
if any

6. Banking details in Ukrainian and English with SWIFT code specified)
- Certificate from the Bank.

7. Valid License for relevant types of works (if applicable).

8. Company profile information (at least 5 years of relevant experience)
9. Proven record of application of ISRS 4400 - at least 3 fulfilled projects
10. At least 1 proven record of previous cooperation with international
organizations, NGO's or UN Agencies in Ukraine.

1. 3 recommendations letters issued within the period from 2016 {ill
2018 inclusively.

12. CV of minimum 2 proposed staff to prove conformity of requirements

(Qualifications to the staff: - Master's Degree in the relevant field of services

- At least 5 years of experience in the relevant field of services

- Professional qualification, diploma or certificate from international accounting or auditing body
is highly recommended

- Knowledge of English as the majority of programme documents are in English and reports
must be submitted in English and Ukrainian)

13. Filled out Annex E: VENDOR MASTER REGISTRATION TEMPLATE
(appllcable only to companies, earlier not contracted by UNICEF).
Financial Statement for the last 2 years of Company's activity.

Failure to submit the above Mandatory Documents may result in INVALIDATION of the Bid.
Failure to submit the above Mandatory Documents may result in INVALIDATION of the Bid.

7. Multiple bids and bids from related organizations

7.1 Bidders shall not submit more than one Bid as part of this ITBS process.

7.2 If the Bidder 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 Bid then neither the lead entity nor
the member entities of the joint venture may submit another Bid, either in its own capacity or as
a lead entity or a member entity for another joint venture submitting another Bid.

7.3 UNICEF reserves the right to reject separate Bids submitted by two or more Bidders if the
Bidders are related organizations and are found to have any of the following:

(a) they have at least one confrolling partner, director or shareholder in common; or
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(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 Bidders access to
confidential information about, or influence over, the other Bid(s}); or

(d) they are subcontractors to each other#s Bid, or a subcontractor to one Bid also submits
another Bid under its name as lead Bidder; or

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

PART il #AWARD/ADJUDICATION OF BIDS
1. Award
1.1 Evaluation.

The evaluation is carried out by UNICEF in accordance with UNICEF#s regulations, rules and
practices and all determinations are made in UNICEF#s sole discretion.

After the public opening of Bids, UNICEF will carry out the following steps in the following order:

First, UNICEF will evaluate each Bid for compliance with the mandatory requirements of this
ITBS. Responses 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 ITBS, including provision of all required
information, may result in a response or Bid being disqualified from further consideration.

Second, UNICEF will evaluate Bids for compliance with the technical requirements stated in this
ITBS and undertake a commercial evaluation.

UNICEF will then (subject to the various rights of UNICEF detailed in this ITBS) award the
LTA-S(s} to the vendor(s) providing the lowest priced technically compliant Bid(s).

1.2 Partial Bids. UNICEF will not accept partial Bids

1.3 Multiple Arrangements. UNICEF reserves the right to make multiple arrangements for any
service(s) where UNICEF considers it in its best interest to do so.

1.4 Award Notification. UNICEF will only notify the Bidder(s) that has/have been awarded the
LTA-S(s) resulting from this solicitation process; UNICEF may, but is not required to, notify the
other Bidders of the outcome of this solicitation process.

2. General Terms And Conditions Of Contract (services)

2.1 UNICEF#s General Terms and Conditions of Contract (Services) will apply to any LTA-S and
linked contracts awarded in connection with this ITBS. By signing the Invitation to Bid for
Services Form, each Bidder is deemed to have confirmed its acceptance of the UNICEF
General Terms and Conditions (Services). The Bidder 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 Bid and may negatively affect the evaluation of the Bid.

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

(a) to accept any Bid, in whole or in part; to reject any or all Bids; or to cancel this solicitation
process in its entirety;

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

(c) to invalidate any Bid received from a Bidder 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 LTA-S;

(d) to invalidate any Bid that, in UNICEF#s sole opinion, fails to meet the requirements and
instructions stated in this ITBS;

(e) to withdraw an award to a Bidder at any time up until an LTA-S has been signed with such
Bidder. UNICEF is not required to provide any justification, but will give notice prior to any such
withdrawal of award.

3.2 UNICEF is not liable to any Bidder for any costs, expense or loss incurred or suffered by
such Bidder in connection with this ITBS or solicitation process, including, but not limited {o, any
costs, expense or loss incurred as result of UNICEF exercising any of its rights in paragraph 3.1
above.

PART IV # REQUIREMENTS
1. Price and Payment

1.1 Price. The fee for the services and deliverables will be treated as inclusive of all costs,
expenses, charges or fees that the Bidder may incur in connection with the performance of the
work. The Bidder is invited to offer any unconditional discounts or cumulative volume discounts
(i.e. discounts that increase as the cumulative order value increases throughout the validity of
the LTA-S). Further, the Bidder may offer early payment discounts, i.e. payment within a
specific period of time faster than UNICEF#s standard payment terms of 30 days.

Notwithstanding any agreed discounts, prices offered by bidders, shall constitute maximum
ceiling prices and shall remain fixed for the duration of the LTA-S.

Proposers must use the attached Price Proposal Template (Annex D) to submit their Price
Proposals.

1.2 Payment Terms. Invoices may be issued to UNICEF only after the services (or components
of the services) have been provided and the deliverables (or installments of the deliverables)
have been delivered (a) in accordance with the contract (as issued in accordance with the
provisions of the LTA-S) 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 (UAH).

1.3 Currency. (a) The currency of the Bid shall be in USD. UNICEF will reject any Bids
submitted in another currency.

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

1.4 Taxes. Article ll, 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 ali
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 Bid must be net of any direct taxes and any other taxes and
duties, unless otherwise specified in the ITBS documents.

1.4.1 Subject to provision by the Contractor of the original of signed and sealed Tax Invoice as
supporting document to each submitied Invoice for payment, UNICEF shall process the
payment including additional 20% VAT.

2. Implementation

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

2.2 Sub-contractors. Bidders must identify in their Bid, any products which may be offered by
themseives, but originate from another supplier and/or country. Further, bidders must identify in
their Bid any planned subcontracting of services. All subcontracting arrangements will be
reviewed by UNICEF as part of its evaluation of the Bid.

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:

(a) The key experts proposed in the Bid must not be part of any other Bidder#s Bid being
submitted for this ITBS process. They must therefore engage themselves exclusively to the
Bidder.

{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 LTA-S as indicated in the
Terms of Reference/Statement of Work and the Bid.

Having selected a Bid partly on the basis of an evaluation of the key experts presented in the
Bid, UNICEF expects the LTA-S and related contracts to be executed by these specific experts.
UNICEF will only consider substitutions because of the incapacity of a key expert for health
reasons or due to force majeure or other circumstances which may justify a replacement and
which would not have any effect on the selection of the Bid. The desire of a Bidder to use an
expert on another project or a change of mind on the part of an expert about the LTA-S and
related contracts will not be accepted as a reascn 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 ITBS both in the Bid 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 ITBS, it should present such information in the following manner:
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a) Those that were undertaken together by the joint venture; and
b) Those that were undertaken by the individual entities of the joint
venture expected to be involved in the performance of the services defined in this ITBS.

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 presentation of their individual credentials.

3. Liguidated Damages

3.1 Liguidated damages. Any LTA-S(s) awarded in connection with this ITBS will include the
following clause on liquidated 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 and Conditions of
Contract (Services), if the Contractor fails to provide the Services or the Deliverables in
accordance with the time schedule set out in the relevant Contract for Services, or if UNICEF
determines that the Services or Deliverables do not conform to the requirements of this LTA-S
and the relevant Contract for Services, 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
liguidated 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 time-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 fo a maximum of
ten per cent (10%) of the value of the relevant Contract for Services. The payment or deduction
of such liquidated damages will not relieve the Contractor from any of its other obligations or
liabilities pursuant to this LTA-S and the relevant Contract for Services.

PART V# BIDDER REPRESENTATIONS
1. Price # Most Favoured Customer

1.1 The Bidder confirms that the fees, rates and charges and related pricing terms with respect
to the services specified in the Bid are the most favourable pricing terms available to any
customer of the Bidder {or any of the Bidder#s affiliates).

1.2 If at any time during the term of the LTA-S resulting from the Bid, any other customer of the
Bidder (or of any of the Bidder#s affiliates) obtains more favourable pricing terms than those
provided to UNICEF, the Bidder will retroactively adjust the fees, rates and charges and related
pricing terms under the LTA-S to conform to the more favourable terms and the Bidder will
promptly pay UNICEF any amounts owing to UNICEF as a result of such retroactive fee
adjustment.

2. General Representations
By submitting its Bid in response to this ITBS, the Bidder confirms to UNICEF as at the

Submission Deadline:

2.1 The Bidder has (a) the full authority and power to submit the Bid and to enter into any
resuiting LTA-S and linked contract(s), and (b) all rights, licenses, authority and resources
necessary, as applicable, to develop, source and supply the services and to perform its other
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obligations under any resulting LTA-S and linked contract(s). The Bidder 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 acqmred
under any resulting contract (as issued in accordance with the provisions of the LTA-S).

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

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

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

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

2.6 The Bidder 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 LTA-S and linked contract(s).

2.8 The Bidder agrees to be bound by the decisions of UNICEF, including but not [imited to,
decisions as to whether the Bidder#s Bid meets the requirements and instructions stated in this
ITBS and the results of the evaluation process.

3. Ethical Standards

UNICEF requires that all Bidders observe the highest standard of ethics during the entire
solicitation process, as well as the duraticn of any LTA-S that may be awarded as a result of this
solicitation process. 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 exploitation and sexual abuse.

By submitting its Bid in response to this ITBS, the Bidder 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 Bidder has disclosed to UNICEF any
situation that may constitute an actual or potential conflict of interest or could reasonably be
perceived as a conflict of interest. In particular, the Bidder has disclosed to UNICEF if it or any
of its affiliates 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
used for the procurement of the services requested under this I[TBS; or if it or any of its affiliates
has been involved in the preparation and/or design of the programme/project related to the
services requested under this ITBS.

3.2 The Bidder has not unduly obtained, or attempted to obtain, any confidential information in
connection with the solicitation process and any LTA-S and linked contract(s) 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 Bidder, or will be offered by or on behalf of the Bidder, any direct or indirect benefit
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in connection with this ITBS including the award of the LTA-S and linked contract(s) to the
Eidder.I Such direct or indirect benefit includes, but is not limited to, any gifts, favours or
ospitality.

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 Bidder 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 Bidder 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 Bidder, communicate with UNICEF, or
present to UNICEF, about any matters that were within such former official's responsibilities
while at UNICEF.

3.5 Neither the Bidder 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. The Bidder 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 any resulting LTA-S. If the Bidder or any of its affiliates,
or personnel or directors becomes subject to any such sanction or temporary suspension during
the term of the LTA-S, UNICEF will be entitled to suspend the LTA-S and linked contract(s) for a
period of time up to thirty (30) days or terminate the LTA-S and linked contract(s), at its sole
choice, with immediate effect upon delivery of a written notice of suspension or termination, as
the case may be, to the Bidder. If UNICEF choses to suspend the LTA-S and linked contract(s)
it will be entitled to terminate the LTA-S and linked contract(s) at the end of the thirty (30) days#
suspension at UNICEF#s sole choice.

3.6 The Bidder will (a) observe the highest standard of ethics; (b) use its best efforts to protect
UNICEF against fraud, in the solicitation process and in the performance of any resulting LTA-S
and linked contract(s); 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://www.unicef.org/supply/index_procurement_policies.html. In particular, the
Bidder will not engage, and will ensure that its personnel, agents and sub-contractors do not
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 Bidder 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 Bidder nor any of its affiliates, is engaged, directly or indirectly, (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 Child Labour, No.
182 (1999); or (b) in the manufacture, sale, distribution, or use of anti-personnei mines or
components utilised in the manufacture of anti-personnel mines.

3.9 The Bidder has taken and will take all appropriate measures to prevent sexual exploitation or
abuse of anyone by its personnel including its employees or any persons engaged by the Bidder
to perform any services in the Bidder#s participation in this solicitation. For these purposes,
sexual activity with any person less than eighteen years of age, regardless of any laws relating
to consent, will constitute the sexual exploitation and abuse of such person. The Bidder has
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taken and will take all appropriate measures to prohibit its personnel including its employees or
other persons engaged by the Bidder, 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 Bidder confirms that it has read UNICEF#s Policy on Conduct Promoting the
Protection and Safeguarding of Children. The Bidder will ensure that its Personnel understand
the notification requirements expected of them and will establish and maintain appropriate
measures to promote compliance with such requirements. The Bidder will further cooperate with
UNICEF#s implementation of this Policy.

3.11 The Bidder 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. In the event of a breach of any of these provisions,
UNICEF is entitled to disqualify the Bidder from this solicitation process and/or any other
solicitation process, and to terminate any LTA-S and linked contract(s) that may have been
awarded as a result of this solicitation process, immediately upon notice to the Bidder, without
any liability for termination charges or any liability of any kind. In addition, the Bidder may be
preﬁlu?ed 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 an
LTA-S and/or contract(s) awarded in relation to this ITBS, including but not limited to the award
of the LTA-S and/or linked contract(s) and the Bidder#s compliance with the provisions of Article
3 above. The Bidder will provide its full and timely 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 Bidder#s premises at reasonable times and on reasonable
conditions in connection with making its personnel and any relevant data and documentation
available. The Bidder will require its sub-contractors and its agents to provide reasonable
cooperation with any audits or investigations carried out by UNICEF.

SPECIAL TERMS AND CONDITIONS
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INSTRUCTION TO BIDDERS

1. MARKING AND RETURNING BIDS

1.1 Bids shall be submitted in the manner specified
earlier in this solicitation document. Detailed submission
Eu:dance at paragraphs 1.5, 1.6 and/or 1.7 should then
e followed accordingly.

1.2 The Bid Form/Invitation to Bid for Services Form
must be signed, and submitted together with the Bid. The
Bid Form/ Invitation to Bid for Services Form should be
Si%ned _by the duly authorized representative of the
submitting company.

1.3 Bids must be clearly marked with the ITB(S) number
and the name of the company submitting the bid.

1.4 Bidders should mnote that Bids received in the
following manner will be invalidated:

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

b} received after the stipulated closing fime and date;
(I:%B(Sf)allure to quote in the currency(ies) stated in the
d) in a different form than prescribed in the ITB(S).

1.5 Sealed bids (as applicable)

1.5.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.5.2 The Bid must be sent for the attention of the unit
and address as specified in this solicitation document,
Bids not sent in this manner will be disqualified.

1.5.3 Sealed bids (1 original and 2 copies) must be
securely closed in a suitable envelope (marked with the
ITB(S) number and the name of the com%aw submitting
the bid) and dispatched to arrive at the ICEF office
indicated no later than the ciosm% time and date, Bids
received in any other manner will be invalidated.

1.5.4 An de]azs encountered in the mail delivery will be
at the risk of the Bidder.

1.5.5 In case of any discrepancies between the original
bid and a copy, the original will prevail.

1.6 Faxed bids (as applicable)

1.6.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.6.2 Faxed bids must be returned to the ONLY
ACCEPTABLE FAX NUMBER for Bids as specified in
this solicitation document. Bidders should note that Bids
received at any other fax number will be invalidated.

1.7 E-mailed bids (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.7.2 All e-mailed Bids must be submitted to the ONLY
ACCEPTABLE E-MAIL ADDRESS as specified in this
solicitation document. No other recipient should be "Cc"

or "Bec" in the e-mail submission. Bids received in any
other manner will be invalidated.

1.7.3 All Bids submitted by e-mail must be submitted as
email attachments. Email links (e.g. to documents to be
downloaded from cloud based folders) are not acceptable
unless otherwise specifically requested. Bids submitted as
a link or through a link will be invalidated.

2. OPENING OF BIDS

2.1 Bids received prior to the stated closing time and
date will be kept unopened. UNICEF will open Bids
when the specified time has arrived and no Bid received
thereafter will be considered.

2.2 UNICEF will accept o r@sgon_sibility for the
premature opening of a Bid which is not properly
addressed or identified.

2.3 Bidders, or their authorized representative, may attend
the public opening of the Bid at the time, date and
location specified.  Bidders should note that the Bid
Opening is the only time and place where information
related to pricing from competitors is available.

3. UNGM REGISTRATION

3.1 UNICEF is part of the United Nations Global
Marketplace(UNGM). Accordinéll:y, all  bidders  are
encouraged to become a UNICEF vendor 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 of an ITB(S) advisin
pI‘Odl(llC[fSel‘VICE:, awarded supplier and total value o
award.

INVITATION TO BID FOR SERVICES
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Services!
Delimuons and UNICEF Supply Website

1.1 In these General Terms and Conditions (Services), the following terms have the following

meaning

“Affiliates” means, with respect 1o the Comraclor, any of iIs corporate affiliales or associates,
wcluding parent entities, subsidiaries, and other entities in which 1 owns a substantial interest,

"Confidential Information” means information or data that is designated as confidential at the time ef
exchange between the Parties or promptly idemified as confidential in writing when fumished in
inangible form or disclosed orally, and includes imformation, the confidential or proprietary nature ef
which, is or should be reasonably apparent from the inherent nature, quality or characteristics of such

mtormation.

“Conract”™ means the services contract that incorporases these Gemeral Terms and Conditions of
Contract (Services). [t icludes contracts for services issued by UNICEF, whether or net they are
issucd under a long-term arrangement or similar contract.

“Contracior” means the contracior named im the Contract.

"Deliverables’ means the wark product and other outpwt of the Services vequired to be delivered by
Contractor as part of the Services, as specified m the relevant sectien of the Contract.

"Ihsablmg Code” means any virus, bhack door, tumer or other limiing reufine, instruction er design,
or other malicious, illicit or similar unrequested code that may have the consequence (whether by
design or uninientionally) of disrupling, disabling, harming, circumvedting security contrels or
otherwise impeding in any manner the normal operation or performance of (i) any sofiware or service
or (ii) any UNICEF information system or network.

"End User™ means, m the cvent that the Services or Deliverables mvolve the use of any mformation
systems, any and all UNICEF employees, consultams and other persomnel and any other external
users coliaborating with UNICEF, in each case, authorized by UNICEF 1o access and use the
Services and/or Deliverables.

"Fee” is defined in Aricle 3.1.

"Host Government” means a Government with which UNICEF has a programme of development
cooperation, and includes a Covernment of a couniry in which UNICEF provides humanirarian
assistanoce,

Contractor’s "Key Personnel” are: (i) Personnel identified in the proposal as key individuals (as a
minimum, partners, managers, senior auditors) o be assigned for paricipaiion in the performance of
the Comiract, (li) Persomnel whose resumes were subwpitted with the proposal; and (ifi) individuals
wlo are designaied as key personnel by agreement of the Comractor and UNICEF during
negolaLions,

“Parties” means the Comtracior and UNICEF together and a “Pary” means each of the Contracior
and UNICEF.

Contractor's "Personnel”™ means the Contractor's officials, employees, agemis. individual sub-contragiors
and other representarives,

"Securily Incident” means, with respect o any information system, service or nelwork used in the
delivery of e Services or Deliverables, one or more events that (a) indicates that the security of
such infermation system, service, or network may have been breached or compromised and (b) that
such breach or compromise could very likely compromise the security of UNICEF's Confidential
Information or weaken or impair UNICEF's operauons. Security Incidemt includes any acrual,
threatened or reasonably suspected unauthorized access to, disclosure of, use of or acquisuion of
UNICEF Data that compromises the security, confidentiatity, or integrity of the UNICEF Daia, or the
ability of UNICEF or End Users 10 access the UNICEF Daia.

"Services” means lhe senices specified in the relevanr section of the Contract.

“UNICEF Dawa" means any and all information or dala in digital form or processed or held in digital
form thal (a} are provided to the Contractor by, or on behalf of, UNICEF and/or End Users under

the Contract or through UNICEF's and/or End Users’ use of the Services or in connection with the
Services, or {b) are collecred by the Contractor in the performance of the Contract.

"UNICEF  Supply Websile™ means UNICEF's public access webpage available at
Iutp: *Awww.unicef. otg/supply/inde x_procurement_policies.btml. as may be updated from ume to ume,
1.2 These General Terms and Conditions of Conwract, UNICEF's Policy Prohibiting and

Combatting Fraud and Corruption, the UNICEF's Policy ou Conduct Promoting the Protection and
Safeguarding of Children, the UUN Supplier Code of Conduct and UNICEF's I[nformation Disclosure
Policy referred 1o in the Contract, as well as other policies applicable to the Contractor, are publicly
available on the UNICEF Supply Website. The Coniractor represents that it has reviewed all such
policies as of the effective date of the Contract.

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 the
scope of work set out in the Ceontract, including, but not limited to, the time for delivery of the
Services ang Deliverables, and w UNICEF's satsfacrion. Except zs expressly provided in the
Contract, the Contracter will be responsible at its sole cast for providing all the necessary personoel,
equipment, material and supplies and for making all arrangements necessary for the performance and
completion of the Services and delivery of the Deliverables under the Contract.

2.2 The Contractor acknowledges that, other than as expressly set out in the Contract, UNICEF
will have no obligaion to provide any assistance to the Contractor and UNICEF makes no
representations as to the availabliry of any facilities, equipment, matwrials, systems or licenses which
may be helpful or useful for the fulfillment by the Centractor of its cbligations under the Conract. If
UNICEF provides access to and use of UNICEF premises, facilities or systems (whether on site or
remotely) to the Contractor for the purpeses of the Contract, the Contractor will ensure that its
Personnel or sub-contractors will, ar a1l times (a} use such access exclusively for the specific purpose
for which the access has been granted and (b) comply with UNICEF's securty and other regulations
and mstructions for such access and use, including, but not limiled to, UNICEF's information security
policles. The Contractor will ensure that only those of its Personnel that have beea authorized by the
Contractor, and approved by UNICEF, have access to UNICEF's premises, facilities or systems.

23 The Contracter will use its best eflorts to accommedate reasonable requests for changes (if
any) to the scope of work of the Services or time for provision of the Services or delivery of the
Deliverables. If UNICEF requesits any malterial change to the scope of work or time for delivery,
UNICEF and the Contractor will negottate any necessary changes to the Contract, weluding as ¢ the
Fee and the time schedule under the Centract. Any such agreed changes will become effective only
when they are set owl in a wrnmen amendment (o the Comract signed by both UNICEF and the
Contractor. Should the Parties fail to agree on any such changes within thimy (30) days, UNICEF
will have the option to terminale the Contract withows penalty notwithstanding any other provision of
the Contract.

2.4 The Comracior will neither seek nor accept instructions from any entity other than UNICEF
(or entities authorized by UNICEF v give insiructions to the Contraclory in comnection with the
provision of the Services or developmenr and delivery of the Deliverables,

2.5 Tille 10 any equipment and supplies which may be provided to the Comiractor by UNICEF,
will remain with UNICEF, Such equipment and supplies will be retuned wo UNICEF ar the
conclusion of the Contract or when no longer needed by the Contracior in the same conditicn as
when they were provided to the Comractor. sabject to normal wear and tear. The Contractor will pay
UNICEF the value of any loss of, damage 0, or degradalion of, the equipmen: and supplies beyond
normal wear and tear.

Non-conferming Services and Consequences of Delay

2.6 If the Contractor determines it will be unable to provide the Senvices or deliver the
Deliverables by the date stipulated in the Conmiract, the Conrracior will (i) immediately consull with
UNICEF 1o determine the most expeditious means for delivery of the Services and/or Deiiverables;
and (ii} take necessary action to expedite delivery of the Services and/or Deliverables, at the
Coniractor's cost (unless the defay is due tw force majeure as defined in Arncle 6.8 below), if
reasonably so requested by UNICEF.

2,7 The Conractor acknowledges thar UNICEF may monitor the Contractor's performance under
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the Contrzct and may at any time evaluate the quality of the Services provided and the Deliverables
to determine whether or not the Services and Deliverables conform to the Contract, The Contractor
agrees to provide its full cooperation with such performance menitoring and evaluation, at no
additional cost or expense lo UNICEF, and will provide relevamt information as reasonably reguested
by UNICEF, including, but not limited to, the date of receipt of the Contract, detailed status updates,
costs to be charged and payments made by UNICEF or pending, Neither the evaluation of the
Services and Deliverables, mor failure 1 undertake any such evaluation, will relieve the Contractor of
any of its warranty er other obligations under the Contract.

2.8 If the Services or Deliverables provided by the Conrractor do not conform 1o the requirements
of the Contract or are delivered late or incomplete, withowt prejudice to any of its other rights and
remedies, UNICEF can, at its option:

(@) by written notice, require the Coniracter, at the Contractor's expense, io remedy its
performtance, including any deficiencies in the Deliverables, to UNICEF's satisfaction within thirty
(30y days nfter receipt of UNICEF's notice (or within such shorter peried as UNICEF may
determine, in its scle discretion, is necessary as specified in the notice);

{by require the Comtractor to refund all paymemts (if any) made by UNICEF in respect of such
non-conferming or incomplete performance;

© procure all or part of the Serviges andfor Deliverables from other sources, and require the
Contractor to pay UNICEF for amy additional cost beyond the balance of the Fee for such Services
and Deliverables:

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

(e) require the Contracter to pay liguidated damages as set out in the Comtract.

2.8 Further to Article 11.5 below, the Contractor expressly acknowledges that if UNICEF takes
delfvery of Services or Deliverables that have becrn delivered late or otherwise not in full compliance
with the requirements of the Contract, this does not constitite a waiver of UNICEF's rights in
respect of such lale or ron-compliant performance.

Contractor's Personnel and Sub-Contractors

2.10 The following provisions apply with regard to the Contractor’s Personnel:
(a) The provisions of Aricle 7 (Ethical Standards) will apply to the Contractor's Personnel as
expressly stated in Article 7.

()] The Comractor will be responsible for the professional and technical compelence of the
Personnel it assigns to perform work under the Contract and will select professionally qualified,
reliable and comperent individuals who will be able to effectively perform the oblipations under the
Contract and who, while doing so, will respeci the local laws and customs and conform to & high
standard of moral and ethical conduct.

(¢  The gqualifications ef any Personnel whom the Contractor may assign or may propose to assign
to perform any obligations under the Contract will be substantially the same as, or better than, the
qualifications of any personnel originally proposed by the Contractor,

{d) At any time duting the term of the Contract, UNICEF can make a written request that the
Contractor replace one or more of the assigned Personnel. UNICEF will not be required to give an
explanation or justification for this request. Within seven (7} working days of recelving UNICEF's
request for replacement the Cowtractor mwust replace the Personnel in guestion with Personngl
acceptable to UNICEF. This provision also extends to Personnel of the Contractor who have "account
manager” or "relationship manager” type funcrions,

(e} If cne or more of Contractor's Xey Personnel become unavailable, for any reason, for work
under the Contract, the Contractor will (i) netify the UNICEF contracting authority at least fourteen
(14) days in advance; and (i) obrain the UNICEF contracting authority's epproval prior to making
any substitution of Key Personnel. In notifying the UNICEF contracting authority, the Contractar will
provide an explanation of the circumstances necessitating the proposed replacement(s) and submic
Jjustification and qualification of replacement Personzel in sufficient detal to permit evaluation of the
impact on the engagement.

i) The approval of UNICEF of any Personnmel assigned by the Contractor (including any
replacement Personnel) will not relieve the Contractor of amy of its obligations under the Comtract.
The Contractor's Personnel, including individual sub-comtraciors. will not be considered in ay respect
as being the employees or agents of UNICEF.

{g) All expenses of the withdrawal or replacement of the Contractor's Personnel will, in all cases,
be bome exclusively by the Contractor.

2.11 The Comractor will obtain the prior written approval and clearance of UNICEF for all
institutional sub-contraciors it proposes to use in connection with the Contract. The approval of
UNICEF of a subcontractor will not relieve the Contractar of any of its obligations under the
Contraci. The terms of any sub-contract will be subject to, and will be construed in a manncr that is
fully in accordance with, all of the terms and econditions of the Contragt,

2.12 The Contractor cenfirms thar it has read UNICEF's Policy on Conduct Promoting the
Protection and Safeguarding of Children. The Contractor will ensure that its Persommel understand the
notification requirements expected of them and will establish and maintain apprepriate measures to
promote compliance with such requirements. The Contrastor will further cooperate with UNICEF's
implementation of this policy.

2.13 The Contractor will supervise its Personnel and sub-contractors and will be fully respensible
and liable for all Services performed by its Personnel and sub-contraciers and for their compliance
with the terms and conditions of the Contract.

2.14 The Contracior witl comply with all applicable inernational standards and natienal labor
laws, rules and regolations relating te the employment of national and international staff in connection
with the Services, including, bur not limited to, laws, rules and regularions associated with the
payment of the employer's portions of income tax, insurance, social security, health insurance,
worker's compensarion, retirement funds, scverance or other similar payments. Without limiting the
provisiens of this Article 2 or Article 4 befow, the Comtractor will be fully respomsible and liable
for, and UNICEF will not be Hable for (a) all payments due to its Personnel and sub-contractors for
their services in relationr to the performance of the Comtract: (b) any action, omission, negligence or
misconduct of the Contractor, its Personnel and sub-contractors; (¢} any msurance coverage which
may be necessary or desirable for the purpose of the Contracr; (d) the safery and security of the
Contractor's Persomnel and sub-contractors’ persennel; ot (¢) any costs, expenses, or claims associated
with any illness, injury, death or disability of the Contractor's Personnel and sub-contractors’
personnel, it being understood that UNICEF will have no liability or responsibilitywith regard to any
of the events referred to in this Article 2.14.

3. Fee: Invoicing; Tax Exemptien: Payment Terms

kN The fee for rhe Services is the amount in the currency specified in the fee section of the
Contract (the "Fee"), it being understood that such amount is specified in United States dellars unless
Unless expressly stated otherwise
in the Contract, the Pee is inclusive of all costs, expenses, charpes or fees that the Comractor may
ingur in connection with the performance of its obligations under the Contract; provided that, without

otherwise expressly provided for in the fee section of the Contract.

prejudice to or limiting the provisions of Article 3.3 below, all duties and other taxes imposed by
any authority or entity muast be separately identified, It is understood and agreed that the Contractor
will not request any change to (he Fee afler the Services or Deliverables have been provided and that
the Fee cannot be changed except by written agreement between the Parties before the relevant
Service or Deliversble is provided. UNICEF will not agree 1o changes to the Fee for medifications
or interpretations of the scope of work if those modifications or interpretations of the scope of work
have already been initiated by the Contractor. UNICEF will not be liable to pay for any work
conducted or marerials provided by the Contractor thar gre outside the scope of work or were not
authorized in advance by UNICEF.

32 The Contractor will issue invoices to UNICEF only after the Contractor has provided the
Services (or components of the Services) and delivered the Deliverables f(or installments of the
Deliverables) in accordance with the Contract and to UNICEF's satisfactien. The Contractor will issue
(2} one (1) invoice in respect of the paymem: being sought, i the currency specified in the Contract
and in English, indicating the Contract identification number listed on the front page of the Coniract;
and (1 provide a clear and specific description of the Services provided and Deliverables delivered,
as well as supporting decumentation for reimbursable expenses if any, in sufficient detaii to permit
UNICEF 1¢ verify the amounts stated I the invoice.

33 The Contractor authorizes UNICEF to deduct from the Contractor's invoices amy amount
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represemig direct taxes (except charges for wiilities services) and cusloms resirictions, duties and
charges of a similar nawre 1 respect of articles imported or exponted for UNICEF's official use in
accordance with the exempuon from tax in Aricle 11, Section 7 of the Convention of the Privileges
and Immutities of the United Nadons, 1946. In the evemt any governmental awthority refuses to
recognize this exemption from taxes, restrictions, duties or charges, the Contractor will immediately
consull with UNICEF 1o delermine a mulually aceeplable procedure. The Contractor will provide full
cooperaiien 10 UNICEF wonh regard to securing UNICEF's exempiion from, or refund of amounts
paid as, value-added taxes or waxes of a similar nawre.

34 UNICEF will neufy the Contractor of any dispule or discrepancy in the contenr er form of
any invoice. With respect 1o disputes regarding only a portion of such invoice, UNICEF will pay the
Contractor the amount of tie undisputed portion in accordance with Article 3.5 below. UNICEF and
the Contractor will consult i good faith e promptly resolve any dispute with respect to any imvoice.
Upon resclution of such dispute, any amounts that have not been charged in accordance the
Contract will be deducted frem (ke invowe(s) un which they appear and UNICEF will pay any agreed
remaining items in the invoice(s) in accordance with Article 3.5 within thirty (30 days afier the final

resolution of such dispuie.

3.3 UNICEF will pay the uncontested amount of the Comtractor's imvosrce within thirty (30) days
of receving both the imvoice and the required supporling documenis, as referred to in Amicle 3.2
above.
The Contractor will not be entitled (o mierest on any late paymeni or any sums payable under the
Contract nor any accrued wlerest on payments withheld by UNICEF in coanection with a dispute.
Payment will not relieve the Conwactor of its obligations under the Cootract and will not be deemed
10 be acceplance by UNICEF of, or waiver of any of UNICEF's rights with regard o, the
Contractor's performance.

The amount paid will reflect any discoum{s} shown under the payment terms of the Comract.

3.6 Each invoice wul confim the Confractor's bank account details provided to UNICEF as part
of the Contractor's registration process with UNICEF. All payments due to (e Contractor under the
Comtract will be made by electronic funds trapsfer to that bank accounr. It is the Contracior's
responsibility (0 ensure that the bank details supplied by it 1o UNICEF are up-to-dale and accurale
and noiify UNICEF in wnting by an autharized representative of the Contractor of any changes in
bank details together with supporting doclnetation salisfactory 10 UNICEF.

37 The Contractor acknowledpes and aprees that UNICEF may withhold paymens in respecr of
any mvoice if, in UNICEF's opinion, the Contractor has not performed in accordance with the terms
and conditions of the Contract, or if the Coniractor has not provided sufficient documemation in
support of e mvoise.

3.8 UNICEF will have the right 1o set off, against any amount or amounts due and payable by
LUINICEF 1o the Contractor under the Contract, any payment, indebtedness or other claim (including,
withowt limitation, any overpayment made by UNICEF (o the Contractor) owing by the Contracwor w
UNICEF under the Contract or uwnder any other contract or agreement between the Parties. UMICEF
will not be required to give the Contractor prier notice before exercising this right of ser-off (such
notce being waived by the Conmtractor). UNICEF will promprly notify the Contractor afier it has
exercised such right of set-off, explaining the reasons for such set-off, provided, however, that the
fature w give such nouticanon will not affect the validuy of such set-off.

39 Each of the mvoices paid by UNICEF may be subject to a post-payment audit by UNICEF's
external and mternal auditors or by other authonsed agents of UNICEF, at any time during the term
of the Contreet and for three (2) years afier the Contract terminates. UNICEF will be entitled 1w a
i from the Cosiractor of amounts such audit or audits determine were not in accordance with

refund

the Contract regardless of the reasons for such payments (including dut not limited to the actions or
mactions of UNICEF staif and other personnel),

4. Representations and Warranties; Indemnification; Insurance
Representatiens and Warrannes

4.1 The Contracior represents and warramts that as of the effective date and throughout the term
of the Contract: {a) the Contractor has the ful! authority and power to emler into the Comzact and to
perform its obligations under the Contract and the Contract is a legal, valid and binding abligation,
enforceable against it w accordance with iis erms; (b) all of e information it has previously
provided to UNICEF, or that it provides to UNICEF during the term of the Contract, concering the
Comractor and the provision of the Services and the delivering of the Deliverables is true, correct,

accurate and net misleading; (c) it is finamcially solvent and is able to provide the Services to
UNICEF m accordance wuh the terms and condions of the Comracr; {d) ir has, and will maintain

throughout the term of the Comwace, all rights, licenses, authority and resources necessary. as
applicable, to provide the Services and deliver the Deliverables o UNICEF's sansfaction and to
perform 1ts obligations under 1he Comract: (¢} the work preduct is and witl be crpmal to the
Conrractor and does not and will not infringe any copyright, Lrademark, patent or other proprietary
right of aoy third party; and () except as otherwise expressly stated in the Contract, it Las not and
rights 1o
use, sell, dispose of or otherwise deal with any Deliverable or other work resulling from the
Services. The Contracter will fulfill its commitments wuh the fullest regard 10 the imterests of
UNICEF and will refrain from any action which may adversely affect UNICEF or the Uniled
Nations,

will ot emtgr inro any agreement of arrangement that resmrains or Tesiricts any person's

4.2 The Conatracior further represents and warrants, as of the effective date and throughour the
term of the Contract, that it and its Personnel and sub-comraciors will perform the Contract and
provide the Services and Deliversbles (a) in a professional and workmanlike manner; (b) with
reasonable care and skill and in ageordance with the highest professional standards accorded to
professionals providing the same or substantially similar services in a same industry; (c) with prionty
equal o that given 1o the same or similar services for the Contractor's other chiemts: and (d} in
accordance with all laws, ordinances, rules, and regulalions bearing upon ihe performance eof ils
obligations under the Contract and the provision of the Services and Deliverables.

4.3 The representations and warranties made by the Conwaclor in Articles 4.1 and 4.2 above are
made 10 and are for the benefit of a) each entity (if any} that makes a direct financial contribution
to UNICEF to procure the Services and Deliverables; and (b) each Govermment or other entity {if
any) that receives the direct beneiit of the Services and Deliverables,

[ndemnification

4.4 The Centracter will indemnify, hold and save harmless and defend, at ils own expense,
UNICEF, its officiels, employees, consultants and agents, each entity that makes a direct financial
contribution to UNICEF to procure the Services and Deliverables and cach Government or other
entity that receives the direct bepefit of the Services and Deliverables, from and against all suils,
claims, demands, losses and liability of any nature or kind, including their cosis and expenses, by
any third party and arising our of the acts or omissions of the Contraclor or its Personnel or
sub-contractors in the performance of the Comtract. This provision will exlend to but not be lirited w0
(a) claims and liability in the nawre of workers' compensarion, (b) product liability, and (¢) any
actions or claims pertsining to the alleged infringement of a copyright or other imellcctual property
rights or licenses, patent, design, trade-name or trade-mark arising in copnection with the Deliverables
or other liability arising out of the use of pawented wventions or devices, copynghted material or
other intellectual property provided or licensed to UNICEF under the terms of the Contract or used
by the Contractor, its Personnel or sub-contractors is the performance of the Contract.

4.5 UNICEF will report any such suits, proceedings, claims, demands, losses or liability o the
Contractor within a reasonable period of time after having received actual notice. The Contractor will
have sole control of the defence, setilement and compromise of any such suh, proceeding, claim or
demand, except with respect to the assertion or defence of the privileges and immunities of UNICEF
or any matter relating to UNICEF's privileges and immunities {including maners relating 1o
UNICEF's selations with Host Gevernments), which as between (he Cosmtractor and UNICEF only
UNICEF itself (or relevant Governmental entities) will assert and maimain. UNICEF will have the
right, at its own expense, o be represented i any such suit. proceeding, clam or demand by
independent counsel of its own choosing,

Insurznce

4.6 The Comractor will comply with the following insurance requiremenis:

(2 The Comractor will have and mainain in effect with reputable nsurers and in sufficient
ameunts, msurance  against all of the Contractor’s risks under the Contract (including, but not limited
to, the nsk of claims arising ow eof or related to the Comractor's performance of the Conract),

meluding the following:

(i) Insurance agamst all risks in respect of its property and any equipment used for the
performance of the Contract;

(1iy General liability insurance against all risks in sespect of the Contract and claims arising out of
the Contract in an adequate amount to cover all claims arising from or in conmection with the

Coniractor's performance under the Contract;
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(iliy All appropriate workers' compensation and employer's liability insurance, or its equivalent,
with respect to its Persomnel and sub-coniractors 1o cover claims for death, bodily injury or damage
to property arising from the performance of the Contract; and

{iv} Such other insurance as may be agreed upon in writing between UNICEF and the Contractor.
(by The Contractor will maintain the insurance coverage referred to in Article 4.6(z) above during

the term of the Contract and for 2 peried after the Contract terminates extending te the end of any
applicable limitations peried with regard to claims against which the insurance is obtained.

(c) The Contractor will be respensible to fund all ameunts within any policy deductible or
retention.
{dy Except with regard to the insurance referred to in paragraph (a)(iii) abewve, the insurance

policies for the Coutractpr's insurance required under this Artele 4.6 will (i) name UNICEF as an
additional insured; (i} include a waiver by the insurer of any subrogation rights against UNICEF; and
(iii) provide that UNICEF will receive thiry {30) days' written notice from the insurer prior to any
cancellation or change of coverage.

{e) The Conrracter will, upon request, provide UNICEF with sarisfactory evidence of the insurance
required under this Article 4.6,

(f) Compliance with the insurance requirements of the Contract will not limit the Contractor's
liability either under the Contract or otherwise,

Liability

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

5. Intellectual Preperty and Other Proprietary Rights; Data Protection; Confidentiality
Intellectual Property and Other Proprictary Riglts
51 Unless otherwise expressly provided for in the Contract:

(a) Subject to paragraph (b) of this Artcle 5.1, UNICEF will be emitled to all imellecal property
and other proprietary rights including but not limited to patents, copyrights and trademarks, with
regard to products, precesses, inventions, ideas, know-how, documents, dara and other maerials
("Contract Materials"} that (i} the Contracter develops for UNICEF under the Contract and which
bear a direct relation to the Contract or (ii) are produced, prepared or collected in consequence of, or
during the course of, the perfermance of the Contract, The term "Contract Materfals” meludes, bwt is
not limited to, plans, reports, recommendations, estimates,
documents developed or received by, and all other data compiled by or received by, the Contractor
under the Contract, The Contractor acknowledges and agrees that Contract Matetials constitute works
made for hire for UNICEF. Contract Materials will be treated as UNICEF's Confidential Information
and will be delivered only to authorized UNICEF officials on expiry or termination of the Contract.

all maps, drawings, photographs,

(3] UNICEF will net be entitled to, and will not claim any ownership interest in, any intellectual
property or other proprietary rights of the Contractor that pre-existed the perfonmance by the
Contracter of its obligations under the Contract, or that the Contractor may develop or acquire, or
may have developed or acquired, Independently of the performance of its obligations under the
Contract. The Contractor grants to UNICEF a perpetual, non-exclusive, royalty-free license to use
such intellectual property or other proprietary rights solely for the purpeses of and in accordance with
the requirements of the Contract.

c) At UNICEF's request, the Contractor will take all necessary steps, execute all necessary
documents and generally assist in securing such proprictary riplus and transferring them (or, in the
case, intellectual property referred to in paragraph (b) above, licensing) them to UNICEF in
compliance with the requirements of the applicable law and of the Contract

Cenfidentiality

5.2 Confidential Information that is considered proprietary by either Party or that is deliversd or
disclosed by onme Party ("Discloser”} to the other Party ("Recipiemt™) during the course of performance
of the Centract or in connection with the subject matter of the Courract will be held i confidence by
the Recipient, The Recipient will use the same care and discretion to avoid discloswre of the

Discloser's Confidential Information as the Recipient uses for its own Confidential Information and
will use the Discloser's Confidential Information solely for the purpose for which it was disclosed to
the Recipient, The Recipient will not disclose the Discloser's Confidenttal Infermation 1o any other
party:

(a) except to those of its Affiliates, employees, officials, representatives, agents and sub-contracters
who have a need to know such Confidential Information for purposes of performing oblipations under
the Contract; or

(hy unless the Confidential Information (i) is obtained by the Recipient from a third party without
restricgion: (it) is disclosed by the Discloser 10 a third party without any obligation of confidenialiry:
(iti} is known by the Recipient prior to disciosure by the Discloser; or {ivj at any time is devclnped
by the Recipient completely mndependently ef any disclosures under the Contract.

53 If the Contractor receives a request for disclosure of UNICEF's Confidential Information
pursuant to any judicial or law enforcement process, before any such disclosure is made, the
Contractor {a) will give UNICEF sufficient notice of such request in order te allow UNICEF to have
a reasonable opportunity to secure the intervenrion of the relevamt national government to establish
protective measures or take such other action as may be appropriate and (b} will so advise the
relevanl auchority that requested disclosure, UNICEF may disclose (he Comractor's Confidential
Information to the extent required pursuant to resolutions or regulations of its governing bodies.

5.4 The Confracter may not communicate at any time to any other person, Government or
authwority external to UNICEF, anty information known 1o it by reason of its association with UNICEF
that has not been made public, except with the prier writlen authorization of UNICEF; nor will the
Contractor at any time use such information tw private advamage.

Data Protection and Security

55 The Parties agree that, as between them, ali UNICEF Data, together with all rights {including
intellectual property and proprietary rights), title and interest to such UNICEF Data, will be the
exclusive property of UNICEF, and (he Contracior has 2 timited, nonexclusive license to access and
use the UNICEF Data as previded in the Contract solely for the purpose of performing its ebligations
under the Comtract. Except for the foregoing lJicemse, the Contraclor will have no other rights,
whether express or implied. in or o any UNICEF Dala or its content,

5.6 The Coniraclor confirms that it has a dara protection policy in place that meets all applicable
data protection standards and legal requirements and that it will apply such policy in the collection.
storage, use, processing, retention and destruction of UNICEF Date. The Contractor will comply wilth
any gueidance or conditions on access and disclosure notified by UNICEF te Contractor in respect of
UNICEF Dara.

5.7 The Contractor will use its reasonable efforts o ensurc the logical segrepation of UNICEF
Data from other information o the fullest extent possible. The Contractor will use safeguards and
controls (such as admimstrative, technical, physical, procedural and security infrasiruciures, facilities,
tools, technologies, practices and other protective measures) that are necessary and sufficient to meet
the Contractor's confidentiality obligations in this Amicle 5 as they apply to UNICEF Data. At
UNICEF's request, the Contractor will provide UNICEF with copies of the applicable policies and a
description of the safeguards and controls that the Contractor nses to fulfil its obligations under this
Article 5.7; provided that any such policies and description provided by the Contractor will be treated
as the Contractor's Confidential Information under the Comtract. UNICEF may assess the effectiveness
of these safeguards, controls and protective measures and, at UNICEF's request, the Contractor will
provide its full ceoperation with any such assessment at no additional cost or expense to UNICEF.
The Contracter will not, and will ensure that its Personnel will not, transfer, copy, remove of slore
UNICEF Data from a UNICEF location, nerwork or system without the prior written approval of an
autherized official of UNICEF.

5.8 Except as otherwise expressly stated In the Contract or with UNICEF's express prior written
consent, the Contractor will not install any application or other software on any UNICEF device,
network or system. The Contractor represents and warrants o UNICEF thar the Services and
Deliverables provided under the Contract will not contain any Disabling Code, and that UNICEF will
not otherwise receive from the Comtractor any Disabling Code in the performance of the Contract.
Without prejudice to UNICEF's other rights and remedies, if a Disabling Code is identified, the
Contractor, at its sole cost and expense, will take all steps necessary to: (a) restore amd/pr reconstruct
any and all UNICEF Darta lost by UNICEF andfor End Users as a result of Disabling Code; (b)
furnish to UNICEF a corrected version of the Services withour the presence of Disabling Codes: and
(c) as needed, re-implement the Services.
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5.9 In the event of any Security Incidemi, the Comtracior will, as soon as possible following the
Comiractor’s discovery of such Security Incident and at its sole cost and expense: (a) notify UNICEF
of such Security lncident and of the Comractor's proposed remedial actions; (b} implement any and
all necessary damage mmingation and remedial aciions; and (c) as relsvant, restore UNICEF's and, as
durected by UNICEF, End Users' access to the Services, The Contracior will keep UNICEF
reasonably informed of the progress of the Conlractor’s implementatioa of such damage mitigation and
remedial aciions, The Cenmacior, at its sole cost aud expense, will cooperate fully with UNICEF's
wmwvestigation of, remediation of, and/or response to any Security Incidemt, If the Contracter fails (o
reseive, 10 UNICEF's reasonable satisfaciion, any such Security Incident, UNICEF can terminale the
Contract witk mnmediateeffect.

Service Providers and Sub-Contractors

5.10 The Contracter will Impose the same requiremsats relating te dara protection and
nen-disclosure of Confidenual Information, as are imposed upon the Contractor itself by this Aricle 5
of the Conlract, on its service providers, subconlractors and other third parties and will remain
respousible for compliance wnh such requiremenis by its service providers, subcontracters and other
thurd parties.

End of Contract
5.11 Upon the expiry or earlier termination of the Contract, the Conlractor will:

(ay return 10 UNICEF all of UNICEF's Confidemtial Information, including, bui not limiled to,
UNICEF Daa, or, at UNICEF's option, destroy ail copies of such information held by the
Contractor ¢r its sub-contraciors aud confinm such destruction o UNICEF . writing; and

() will 1ransfer o UNICEF all inrellectual and other proprietary mfprmation in accordance with
Agticle 3.1(a

6. Termination; Ferce Majeure

T'ermmation by Either Party for Material Breach

6.1 If ene Party is w material breach of any of its obligations under the Contract, the other Party
can give it writien notice that within thirty (30) days of receiving such notice the breach must be
remedied (if such breach s capable of remedy). If the breaching Pamy does wol remedy the breach
within the thirty (30) days' period or if the breach is not capable of remedy, the non-breaching Party
can terminate the Centract. The termination will be effective thirty (30) days after the non-breaching
Party gives the breaching Party written notice of lermination. The initiation of conciliation ar arbitral
proceedings in accordauce with Anicle 9 (Privileges and [mununities; Setlement of Dispures) below
will not be grounds fer termination of the Contract.

Additional Tertmnation Righns of UNICEF

6,2 In addion tw the termmmarion rights under Arucle 6.1 above, UNICEF can terminate the
Contract with immediate effect upon delivery of a wriiten notice of ermiunauon, without any lizbiligy
for termination charges or any other liability of any kind:

(aj in the circumstances described in, and in accordance with, Asticle 7 (Ethical Standards); or

by if the Centracior
Protection and Securityy; or

breaches any of the provisions of Aricles 5.2-5.11 (Cenfidentiality; Daia

{c) if the Contractor () is adjudged bankrupt, or s liguidated, or becomes insolvemt, or applies
fer a moralorium or siay on any payment or repayment obligations, or applies to be declared
insplvent, (i) is gramed a moralorium or a siay, or is declared insolvent , (iii) makes an assignment
for the benefit of one or more of its creditors, (iv) has a receiver appointed on account of the
insolvency of the Comragior, (v) offers a setlement in lieu of bankruptcy or receivership or {vi) has
become, in UNICEF's reasonable judgment, subject w a materially adverse change in s financial
condition that threatens 1o substantially affect ihe ability of the Contractor to perform any of its
obligauons under the Contract.

6.3 In addition o the termination rights under Anicle 6,1 and Arucle 6.2 sbove, UNICEF can
1erminate the Centracl at any time by providing writlen notice to the Contractor in any case in which
UNICEF's mandate applicable 10 the performance of the Contract or UNICEF's funding applicable to

the Contract is curtailed or terminated, whether in whole or in part, UNICEF can also terminate the

Contract on sixty (60) day's wrnien notice to the Contractor withowt having to provide any
justification.
6.4 As soon as it receives a notice of termination from UNICEF, the Comiractor will take

immediale steps o bring te performance of any obligaions under the Comract to a close in a
prompt and orderly manner, and tn doing so, reduce expenses lo @ minimum, and wili not undertake
any further or additional commitments as of and following the daw it receives the termination notice.
In addition, the Centractor will 1ake any other action that may be necessary, or that UNICEF may
direct in wrising, in order to mmimise losses or prolect and preserve amy property. whether tangible
or intangible, related to the Contract that is In the possession of the Comwactor and in which
UNICEF has or may be reasonmably expected (o acguire an interest.

6.5 If the Comract is (erminated by either Party, the Contractor will mmediately dehiver to
UNICEF any finished work which has not been delivered and accepted prior to the receipt of a
notice of tenmination, (ogether with any dara, materials or work-in-process relaled specifically 1o the
If UNICEF oblains the assistance of another party 10 comtinue the Services or complets
any unfinisheé work, the Comtractor will provide iis reasomable cooperation to UNICEF and such
party in the orderly migration of Services and transfer of any Contract-relaed data, materials and
work-in-process.  The Comractor will at the same tme rewmn to UNICEF all of UNICEF's
Cenfidential Information and will wansfer to UNICEF zll miellectual and other proprietary information
in accordance with Article 3.

Coenrract.

6.6 If the Contragt is terminaled by either Pary no payment will be due from UNICEF 10 the
Coutractor except for Services and Deliverables provided to UNICEF's satisfaction in accordance with
the Contract, but only if such Services and Deliverables were required or requested before the
Contractor's receipt of the notice of termination or, in the case of termination by the Contractor, the
effective dale of such rermination,  The Contractor will have no c¢laim for any further payment
beyond payments in accordance with this Article 6.6, but will remain lable 10 UNICEF for all loss
or damages which may be suffered by UNICEF by reason of the Contracior’s default (including bux
not limited to cost of the purchase and delivery of replacement or substitute Services or Deliverables),

6.7 The terminalion rights in this Article 6 are in addition 10 all other righs and remedies of
UNICEF under the Contract.

Force Majeure

6.8 if one Party is rendered permanently unable, whally, or in part, by reason of force majeure
10 perform its ebligations under the Contract, the other Party may terminate the Contract on the same
terms and conditions as are provided for in Amicle 6.1 above, except that the period of notice will
be seven {7) days instead of thiry (30) days.
irresistible events arising from causes beyond the control of the Parties, including acts of nature, any
act of war (whether declared or not), invasion, revolution, inswrrection, terrorism or other acts of a
similar nawre or force. "Force majeure” does not include (a) any event whick is caused by the
negligence or inentional action of a Pamy; (b} any evem which a diligent party could reasonably have
been expected to take into account and plan for at the time the Cohtract was eotered mio; (¢) the
insufficiency of funds, inability to make any payment required under the Coniract, er any econpmic
congrions, ingluding but not limuted 1o inflation, price escalavons, or labour availabuiry; or (d) any
event resulting from harsh conditions or logistical challenges for the Contractor (inclading civil uirest}
asspciated with locations at which UNICEF is operating or is about to operate or is withdrawing
from, or any event resulting from UNICEF's humanitarian, emergency, or similar response operations.

"Force majeure” means any unforesceable and

7. Ethical Standards

7.1 Without limiting the geperality of Article 2 above, the Contraclor will be responsible for the
professional and rtechnical competence of its Personnoel including its employees and will select, for
work under the Contract, reliable individuals whe will perform effectively in the implementation of
the Contract, respect the local laws and custerns, and conform to a high standard of moral and
ethical conduct.

1.2 {a} The Comragtor represents and warrams thar oo official of UNICEF or of any United
Nations System orpanisation bas received from or on behalf of the Contractor, or will be offered by
or an behalf of the Contractor, amy direct or indirect beunefit in conpection with the Contract,
including the award of the Conwact 10 the Contractor, Such direct or indirect bevefit mcludes. but is
not limited to, any gifts, favours or hospitality.

b The Contractor represents 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:

[¢1] During the one (1) year period after an offictel has separated from UNICEF, the Contractor
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 Contractor has participated.

(i} 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 Contractor, communicate with UNICEF, or
present t¢ UNICEF, about any matters that were within such former official's responsibilities while at
UNICEF.

[(3) The Contractor further represenis that, in respeci of all aspects of the Coniract (including the
award of the Contract by UNICEF to the Contractor and the sclection and awarding of sub-contracts
by the Contracior}, it has disclosed to UNICEF any siwation that may constitute an acmal or
potential conflict of interest or could reasonably be perceived as a conflict of interest.

7.3 The Contractor further represents and warrants thar neither it nor any of its Affiliates, or
Personnel or directors, is subject to any sanction or temporary suspension impesed by amy United
Nations System organisation or other international inter-governmental organisation, Fhe Contractor
will immediately disclose to UNICEF if it er any of its Affiliates or Persennel or directors, becomes
subject to any such sanction or temporary suspension during the term of the Contract,

7.4 The Contractor will (a) observe the highest standard of ethics; (b) use its best efforts to
protect UNICEF against fraud, in the performance of the Contract; and (¢) comply with the
applicable previsions of UNICEF's Policy Prohibiting and Combatting Fraud and Corruption.  In
particular, the ang  will Personnel, agemts  and
subcontractors do net 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.

Contractor  will not engage, ensure  thar its

7.5 The Contracter will, during the term of the Contract, comply with (@) all laws, ordinances,
rules and regulations bearing upon the performance of its obligations under the Contract and {b) the
standards of comduct required under the UN Supplier Code of Conduct (available at the Usnifed
Natiens Global Marketplace webgite - www.ungm.org).

1.6 The Contractor further represents and wamamts thar neither it nor ary of its Affiliales is
engaped, directly or indirectly, (a) in any practice imconsistent with the rights set out in the
Convention on the Rights of the Child, including Article 32, or the International Labour
Organisation’s Cenvention Concerning the Prohibition and Immediate Action for the Elimination of the
Worst Forms of Child Labour, Ne. 182 (1999); or (b} ir the menufacture, sale, distribution, or use
of anti-personnel mines or components utilised in the manufacture of anti-personnel mines,

7.7 The Contractor represents and warrants that it has taken and will take all appropriate measures
to prevent sexual exploitation or abuse of anyoue by its Personnel including its employees or any
persons engaged by the Comtractor to perform any services under the Contract. For these purposes,
sexual activity with any person less tham cighteen years of age, regardless of any laws relating to
consent, will constitute the sexual exploitation and abuse of such person. In addition, the Contractor
represents and warrants that it has taken and will take all approprinte measures to prohibit its
Personnel including #ts employees or other persons engaped by the Contractor, 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. This provision constitutes an
essential term of the Contract and any breach of this representation and warranty will entitle UNICEF
to terminale the Contract immediately upon notice to the Contractor, withoui any liability for
termination charpes or any other liability of any kind.

7.8 The Contracter will inferm UMNICEF as soon as it becomes aware of any incident or report
that is inconsistent with the undertakings and confirmations provided in this Aricle 7.

7.9 The Contractor acknowledges and agrees that each of the provisions in this Article 7
constitutes an essential term of the Contract,

{a) UNICEF will be entitled, in its sole discretion and at its sole choice, to suspend or terminate
the Contract and any other contract between UNICEF and the Contractor with immediate effect upon
writlen notice to the Contracter if: (i) UNICEF becomes aware of any incident or report that is
inconsistent with, or the Contractor breaches any of, the undertakings and confirmations provided in
this Article 7 or the equivalemt provisions of any contract between UNICEF and the Conmtractor or
aty of the Contractor's Affiliates, or (i) the Contractor or any of its Affiliates, or Personnel or

directors becomes subject to any sanction or temporary suspension described in Article 7.3 during the
term of the Contract.

by In the case of suspensiom, if the Contractor takes appropriate actien to address the relevant
incident or breach to UNICEF's satisfaction within the period stipulated in the notice of suspensicn,
UNICEF may lift the suspension by written notice to the Contractor and the Contract and ail other
affected contracrs will resume in accordance with their terms. If, however, UNICEF is not satisfied
that the matters are being adequately addressed by the Contractor, UNICEF may at any time, exercise
its right to rerminaze the Comtract and any other comtract between UNICEF and the Centractor.

() Any suspension or temmination under this Article 7 will be withowt any liability for termination
or other charges or any other liahility of anv kind.

8. Full Ceoperation with Audits And Tnvestigations

3.1 Fram time to time, UNICEF may conduct mspections, post-payment audits or investigations
relating te any aspeet of the Contract including but not limited o the award of the Contract, the way
in which the Contract operates or operated, and the Parties' performance of the Contract generally
and including but not limited to the Contractor’s compliance with the provisions of Article 7 above.
The Contractor will provide its full and timely cecoperation with any such inspections, post-payment
audits or investigations, including (but not limited to) making its Personnel and any refevant data and
documentation available for the purposes of such inspections, post-payment audits or investigations, at
reasonable times and on reasomable conditions, and granting UNICEF and those undertaking such
inspections, post-payment audits or investigations access 10 the Coniracior's premises al reasonable
times and on reasonable condittons in connection with making its Personnel and any relevant data and
documentation available. The Contractor will require its sub-contractors and its agenrs, including, but
not limited to, the Contractor’s attorneys, accountants or other advisers, to provide reasonable
cooperation with any inspections, post-payment audits or investigations carried our by UNICEF.

9. Privileges and Immunities; Semlement of Disputes

9.1 Nothing in or related to the Contract will be deemed a waiver, express or implied, deliberate
ot inadvertent, of any of the privileges and immunities of the United Nations, including UNICEF and
its subsidiary organs, under the Convention on the Privileges and Immunities of the United Nations,
1946, or otherwise.

9.2 The terms of the Contract will be interpreted and applied without application of any system of
national or sub-naticnal law.

0.3 The Parties will use their best efforts to settle amicably any dispute, controversy or claim
arising out of. or relating to the Contract. Where the Parties wish to seek such an amicable
setilement through conciliation, the conciliation will take place in accordance with the UNCITRAL
Conciliavion Rules then in force, or according to such other procedure as may be agreed between the
Parties. Any dispute, controversy or claim between the Parties arising out ef the Contract which 1s
not resolved within ninety (90) days after one Party receves a request from the other Pamy for
amicable settlement can be referred by either Party to arbitration. The arbitration will take place
accordance with the UUNCITRAL Arbitration Rules then in force, The wenue of the arbitration will be
New York, NY, USA. The decisions of the arbitral tribunal will be based on general principles of
international cemmercial law. The arbitral tribunal will have ne authority to award punitive damages.
Tn addition, the arbitral tritumal will have no authority (¢ award jmterest in excess of the London
Inter-Bank Offered Rale (LIBOR) then prevailing and any such interest will be simple interest only.
The Parties will be bound by any arbitrarion award rendered as a result of such arbitration as rhe
final adjudication of any such controversy, claim or dispute.

10. Notices

10.1 Any notice, request or consent required or permitted 1o be given or made pursvant to the
Contract will be in writing, and addressed to the persons listed in the Contract for the delivery of
notices, requests or consents, Notices, requests or consents will be delivered in person, by registered
mail, or by confirmed email transmission. Notices, requests or consents will be deemed received upon
delivery (if delivered in person), upon signature of receipt (if delivered by registered mail) or
twenry-four (24) hours afier confimation of receipt is sent from the addressee’s email address (if
delivered by confirmed emall transmission).

10.2 Any notice, document or receipt issued in connection with the Contract musi be consistent
with (he terms and condjtiens of the Contract and, in case of any ambiguity, discrepancy or
inconsistency, the terms and conditions ef the Contract will prevail.
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10.3 All documents 1
provided pursuant (o or in counection with the Contract, will be deemed 1o include, and will be
mierpreted and applied consistently with, the provisions of Anicle 9 (Priviieges and Immunities;

1 comprise the Contract, and all documents, notices and receipts issued or

Senlement of Disputes).
li. Other Provisions

11.1 The Contractor acknowledges UNICEF's commitment o wansparency as outlined in
UNICEF's Informasion Disclosure Policy and confirms that it consenis to UNICEF's public disclosure
ef the terms of the Comract should UNICEF so determine and by whatever means UNICEF
determines.

112 The failure of one Party to object to or take affirmative action with respect 10 any conduct
of the other Party which 18 in violation of the terms of the Coniract will not copstitute and will oot
be construed 10 be a waiver of the violation or breach, or of anmy future violation, brach or
wrongful conduct.

113 The Comtractor will be considersd as having the legal status of an independent contracter as
regards UNICEF. Nothing contained in the Contract will be construed as making the Parties principal
and agent or joint venmurers.

114 The Contractor will not, without the prior writlen censent of UNICEF, assign, transfer,
pledge or make other disposition of the Comtract, or of any part of the Comtract, or of any of the
Contractor's rights or obligations under the Coantract.

1.5 No grant ef nme to the Contractor 10 cure a default under the Coawact, nor any delay or
falure by UMNICEF 1o exercise any other right or remedy available 10 UNICEF under the Cantract,
will be deemed to prejudice any rights or remedies available 1o UNICEF under the Contract or
consritutz a waiver of any rights or remedies available 1w UNICEF under the Contract.

156 The Contraclor will not seek cr file any Een, I or other brance against any
monies due of 1o become due under the Contract, and will not permit aoy other person to do so. [t
will immediately remove or abtain the removal of any lien, attachment or other encumbrance that is
s dug or 1o become due under the Contract.

secured aganst any mo

1.7 The Comractor will not adveruse or otherwise make public for purposes of commercial
afhvantage or goodwill that it has a contractual relationship with UNICEF or the United Matiens.
Excepr as regards references 1o the name of UNICEF for the purposes of ammual repons or
communication between the Parties and between the Contractor and ns Personnel and sub-contractors,
the Contractor will not, in any manner whatsoever use the name, emblem or official seal of UNICEF
or ihe Uniled Narions, or any abbreviation of the pame of the United Nations, in connsction with its
business or otherwise witlwot the prior written permission of UNICEF.

11.8 The Contract may be translated im0 languages other than English. The translaed version of
the Centract is for convemence only, and the English language vession will govern m all
clrcumsiances,

1.e No modificalion or change in the Contract, and no waiver of any of its provisions, nor any
additional contractual relationship of any kind with the Contractor will be valid and enforceable
against [JNICEF unless st owr in 4 wrnimen amendment to the Conrract signed by am awhorised
official of UNICEF.

LL1G The provisions of Articles 2,14, 3.8, 3.9, 4, 5, 7, 8, 9, il.1, 11.2 and 11.7 wil survive

provision of the Services and delivery of the Deliverables and the expisy or earlier termination of the
Contracl.
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