United Nations Children's Fund
UNICEF cfo United Nations
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Ukraine 1, klovskiy uzviz, kyiv, ukraine

REQUEST FOR PROPOSAL FOR SERVICES

LRPS-2018-9144246 02 November 2018

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes fo invite you to submit a proposal for

Preliminary design, development of design document, expertise approval from State authorities
and design assurance during implementation for water quality treatment/improvement system at
Bilohorivka WFS2 managed by Popasna Vodokanal (PVK) on government controlled side of
Luhansk
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

Prepared By:

{ j/fcc%j/ Date: /.. /A AL/SL
Oksana Kirova

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

Approved By:

o (ALY

Dragana Galic
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REQUEST FOR PROPOSAL FOR SERVIGES FORM

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

TERMS AND CONDITIONS OF CONTRACT

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

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

The Undersigned, having read the Terms and Conditions of RFPS No. LRPS-2018-9144246 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.
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ltem  Service Description Quantity Unit Unit Price Price
10 QA_Chemical Dosing Equipment at WFS2

QA_Chemical Dosing Equipment at WFS2 PU
20 Consultancy_Rapid sand filtres at WFS2

Consultancy_Rapid sand filtres at WFS2 PU
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SPECIAL NOTES
PART | # PURPOSE OF THIS REQUEST FOR PROPOSALS FOR SERVICES
1. Background

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

2. Solicitation

2.1 The purpose of this Request for Proposals for Services (#RFPS#) is to
invite proposals for services: Conduct preliminary design, development of detailed design
document (including specification and BOQ), expertise approval from State authorities and
design assurance during implementation for water quality treatment/improvement system at
Bilohorivka WFS2 managed by Popasna Vodakanal {PVK) on government controlied side of
Luhansk

as fully detailed in the Terms of Reference/Statement of Work attached at Annex B.

The services are required for two types of projects (LOTs). The Bidders may submit their
proposals for both LOTs or for any of the two LOTs separately:

LOT1 - GB-LUH-1 - Designing and estimation of #Chemical Dozing Equipment#s# installed at
Bilohorivka Filter stations (WFS2), managed by Popasna Vodakanal (PVK) in Luhansk

LOTZ - GB6-LUH-2 - Designing and estimation of rapid sand filters as per provided Terms of
reference (TORs) in western filter station of Popasna Vodakanal (PVK) Luhansk#

The project will be implemented in Phases (see Annex B # TOR). UNICEF will issue the
Contract for services for the last phase (Design assurance during implementation of the project)
after the tender procedures are conducted and the construction contractor is selected. The
prices quoted by Bidders for all phases shall remain valid thraughout all phases of
implementation of the project.

2.2 This RFPS document is comprised of the following:

This document
Annex A - The UNICEF General Terms and Condifions of Contract

(Services)
: Annex B - The full Terms of Referance/Statement of Work
0 Annex B1_Details to Terms of Reference for LOT 1 (Ukr)
0 Annex B2_Details to Terms of Reference for LOT 2 (Ukr)
: Annex C - Vendor Registration Form
Annex D # Price Proposal Template
2.3 This RFPS 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 Proposer and UNICEF and nothing in or in connection with this RFPS
shall give rise to any liability on the part of UNICEF unless and until a contract is signed by
UNICEF and the successful Proposer.

PART Il # PROPOSAL SUBMISSION PROCESS

REQUEST FOR PROPOSAL FCR SERVICES Page 5 of 29 LRP5-2018-91442486
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1. Proposal Submission Schedule

1.1 Acknowledgement of receipt of RFPS. Proposers are requested to
irﬁforIrQangICEF as soon as possible by e-mail: ukrtender@unicef.org that they have received
this :

IMPORTANT: PROPOSALS ARE NOT TO BE SENT TO THE EMAIL ADDRESS STATED
/SIIESS%VUEAf_léIIQEYDPROPOSALS SENT TO THE ABOVE NAMED INDIVIDUAL WILL BE

1.2 Questions from Proposers. Proposers are required to submit any
questions in respect of this RFPS by e-mail: ukrtender@unicef.org The deadline for receipt of
any guestions is November 16, 2018.

IMPORTANT: PROPOSALS ARE NOT TO BE SENT TO THE EMAIL ADDRESS STATED
ABOVE # ANY PROPOSALS SENT TO THE ABOVE MENTIONED EMAIL ADDRESS WILL BE
DISQUALIFIED.

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

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

UNICEF will compile the questions received. UNICEF may, at its discretion, at once copy any
anonymized question and its reply to all other invited Proposers 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 RFPS Documents. At any time prior to the
Submission Deadline, UNICEF may, for any reason, whether at its own initiative or in response
to a clarification requested by a prospective Proposer, modify the RFPS documents by
amendment. If the RFPS was available publicly online, amendments will also be posted publicly
online. Further, all prospective Proposers that have received the RFPS documents directly from
UNICEF will be notified in writing of all amendments to the RFPS documents. In order to afford
prospective Proposers reasonable time in which to take the amendment into account in
preparing their Proposals, UNICEF may, at its sole discretion, extend the Submission Deadline.

1.4 Bid conference. A bid conference will be held on Wednesday,
November 14th, 2018, at 11:00, at UNICEF office: Instytutska 28, Entrance B, Kyiv. The Bidder
must inform UNICEF on their participation and submit questions by November 9th, 18:00, 2018
via e-mail ukrtender@unicef.org.

1.5 Submission Deadline. The deadline for submission of proposals is as
follows:

Monday, November 26, 2018, at 15:00
Any proposals received by UNICEF after the Submission Deadline will be rejected.

1.6 SUMBISSION PLACE: Proposals shall be sent in sealed envelope in
HARD COPIES ONLY to: UNICEF Ukraine and dropped into the Tender Box. Address:; 28
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Instytutska str., Entrance B, Kyiv, 01021, Ukraine. Proposals submitted otherwise (by e-mail,
fax, in an opened envelope) shall be INVALIDATED.

IMPORTANT! THE BIDDERS MUST INCLUDE THE CD/FLASH DRIVE WITH THE
ELECTRONIC SCANNED COPY OF THEIR PROPOSAL INTO THE TECHNICAL PROPOSAL
ENVELOPE. The CD/Flash drive will be returned to bidder if $o requested after tender
evaluation. Please make sure to make the scanned copy from the proposal which is submitted in
hard copy. In case of discrepancy, the hard copy shall prevail.

1.7 Proposal Opening. Due to the nature of this RFPS, there will be no
public opening of proposals.

2. Language

2.1 The Proposal prepared by the Proposer and all correspondence and

documents relating to the Proposal exchanged by the Proposer and UNICEF, will be written in
English/or Ukrainian/or Russian or combination of any. Supporting documents and printed
literature furnished by the Proposer may be in another language provided that they are
accompanied by an appropriate translation in English/or Ukrainian/or Russian or combination of
any. When interpreting the Proposal, 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, will rest with the Proposer.

3. Validity of proposals; Modification and Clarifications; Withdrawal

3.1 Validity Period. Proposers must indicate the validity period of their
Proposal. Proposals should be valid for a period of not less than ninety (90) days after the
Submission Deadline. A Proposal valid for a shorter period of time shall not be further
considered. UNICEF may request the Proposer to extend the validity period. The Proposal of
Proposers who decline to extend the validity of their Proposal shall become disqualified as no
longer valid.

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

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

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

3.5 References. UNICEF reserves the right to contact any or all

references supplied by the Proposer(s) and to seek referencas from other sources as UNICEF
deems appropriate.

4. Eligibility; Proposer Information

REQUEST FOR PROPOSAL FOR SERVICES Page 7 of 29 ' LRPS-2018-9144246



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

4.2 Joint Venture, Consortium or Association.

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

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

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

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

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

44 Proposals 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 Proposal
must disclose this previous United Nations employment at the time of submission. Any such
Proposal will be treated as though the Proposal came from an individual for the purposes of
UNICEF#s standard conditions on contracting former and retired members of staff.

5. Preparation of Offer
5.1 Proposers are responsible to inform themselves in preparing their
Proposal In this regard, the Proposers will ensure that they:

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

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

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

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

Attend any bid conference if it is mandatory under this RFPS;

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

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

52 Failure to meet all requirements and instructions in the RFPS
documents or to provide all requested information will be at the Proposer#s own risk, and may
result in rejection of the Proposer#s Proposal.

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

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

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

5.6 Proposals must be securely closed in the Proposal Envelope, clearly
marked with the RFPS number: RFPS-UKRA-2018-011/LRP$-2018-9144246

2.6.1 The Proposal Envelope must contain two separate sealed envelopes:
one containing the Price Proposal and one containing the Technical Proposal. Each of the two
must be clearly marked with the Proposal Number and Type, i.e. either Technical Proposal or
Price Proposal.

f5.6.2 The Technical and Price proposals must be clearly marked as

ollows:

TECHNICAL PROPOSAL_NAME OF BIDDER_RFPS-UKRA-2018-011/LRPS-2018-9144246
PRICE PROPOSAL_NAME OF BIDDER_RFPS-UKRA-2018-011/LRPS-2018-9144246

5.7 If answer sheets are provided by UNICEF then these must be
completed by the Proposer.
58 Technical Proposal: The Technical Proposal should address the
criteria and requirements outlined in this RFPS, paying particular attention to its Terms of
Reference/Statement of Work and its evaluation criteria. It is important to note that UNICEF
actively welcomes innovative proposals and original solutions to the stated service need. NO
PRICE INFORMATION SHOULD BE CONTAINED IN THE TECHNICAL PROPOSAL.

5.8.1 Proposer must submit one (1) hardcopy of the Technical Proposal in
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separate sealed envelope. This article prevails over the article 1.7.3 in the section #Instruction to
proposers#.

5.8.2 Technical proposal must be SEALED and NUMERATED. The Bidder
shall inciude the scanned copy of the Technical proposal on CD/Flash drive.

5.9 Price Proposal: The Price Proposal should be prepared in
ahccolgdansce with the requirements contained in the Terms of Reference/Statement of Work for
this RFP

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

5.11 The Proposer#s Proposal shall include the documenits listed below.
FOR THE TECHNICAL PROPOSAL:

In order to prove the conformity to Requirements as set out in Annex B, Terms of Reference, the
Bidders must provide the following documents in their Technical Proposal:

One Design firm or organization can bid for one project or all projects, however separate
proposals (Technical and financial) are required for each project in different envelopes.

1. Filled out Request for Proposal for Services Form (see page 3 of
English version of RFPS). Validity of offer must be not less than 90 days. Currency must be
UAH.

2. Registration Certificate. In case the Company is not registered in
Ukraine, the Company must have proven capacity to work in Ukraine, namely: the team to have
knowledge of local language and applicable local laws and regulatlons etc., ability to conduct
travels as required for the TOR.

3. Bidders must provide true copies of their legal documents and valid
public liability and professional###HEHHHHE HHHEHEHREHRE AR indemnity
insurances.

4, In case of the joint venture or availability of sub-contractors,
registration documents and portfolio on experience must be submitted for all companies.

B. In case of joint venture, copy of joint venture agreement or
agreement of intent must be submitted. In case of sub- -contracting, copy of agreement with
sub-contractor or agreement of intent must be submitted.

B. Articles of Association (or the exfract from the Articles of Association
containing information on the Company and types of activity).

7. Banking details on the bank official letterhead in English with SWIFT
code specified.
8. Filled out Vendor Registration Form (see Annex C) # only field
marked yellow are obligatory for maintaining.

9. Financial Statement for the last 2 years of Company's activity
10. Copies of available license (if applicable);

11. Organization portfolio, including organogram, expertise and related
information with all relevant experience and expertise related to this assignment (see p. 1.1, 1.2,
1.3 in Qualification criteria, Annex B)

12. List of the projects executed in last 10 years, with some details
including scope, year of implementation, client and other related information on below format.
This must include the List of similar works executed in last 10 years in Ukraine.

REQUEST FOR PROPOSAL FOR SERVICES Page 10 of 29 LRP35-2018-9144246
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Project name

Name (s) of the target rayons

Project budget

Project duration

Summary of activities

Number of beneficiaries

Donor/spensoring agency

Contact details of donor#s/sponsor agency#s focal point

(Name, designation, e-mail and tel.)

14. Detailed CVs of the core staff required for this assignment including
Project manager, Technical staff, financial experts and support staff. (see p.2.1,2.2,2.3in
Qualification criteria, Annex B)

15. Links to similar designs/reports related designing and up gradation of
water treatment stations for urban water supply, water quality improvement undertaken by the
company/organization.
16. Similar sample designs/report relafed to water quality improvement,
rehabilitation, that would be most similar that indicated in the TOR.

17. Methodology, detailed implementation strategy with detailed work
planes for activities and deliverables and travel to accomplish the TOR.
18. Any additional document in-line with Terms of reference (TORs) and

support the technical proposal.

PLEASE MAKE SURE TO STUDY THE TECHNICAL EVALUATION CRITERIA LAID OUT IN
ANNEX B TO UNDERSTAND FULLY THE QUALIFICATION CRITERIA AND THEIR
EVALUATION PROCESS BY UNICEF.

FOR THE PRICE PROPOSAL:

The price proposal shall be submitted for EACH LOT respectively in accordance with the Price
Proposal Template (Annex D) in UAH, net of VAT,

6. Proposal Documents; Confidentiality

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

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

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

7. Multiple proposals and proposals from related organizations

7.1 Proposers shall not submit more than one Proposal as part of this
RFPS process.

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

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

(a) they have at least one controlling partner, director or shareholder in
common; or
(b) any one of them receive or have received any direct or indirect

subsidy from the other(s); or

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

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

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

PART I #AWARD/ADJUDICATION OF PROPSALS
1. Award

1.1 Proposal Evaluation Process. 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 opening the Proposals, UNICEF will carry out the following steps in the following order:

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

REASONS FOR DISQUALIFICATION:
A) Not submitted RFPS form (page 3 of this RPFS)
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B) Validity of Bid is less than 90 days (indicated in the RFPS form)
C) Currency of the Bid is other than UAH (indicated in the RFPS form)

- Second, UNICEF will evaluate the Technical Proposal part for
compliance with the technical requirements stated in this RFPS on the basis of the Proposal
evaluation approach set out below.

Third, UNICEF will undertake a commercial evaluation of the Price
Proposal part of technically compllant Proposals on the basis of the Proposal evaluation
approach set out beiow.

Proposal Evaluation Approach.
Weighted scoring evaluation approach

The evaluation criteria will be a split between technical and commercial (price proposal) scores
(70/30 split).

Proposals submitted in response to this RFPS should include and will be evaluated against the
following:

a) Technical Evaluation # see Annex B: Terms of Reference incl. Technical Evaluation Criteria
Total Maximum 100 Points

Only Proposals which receive a minimum of 70 points will be considered further.

b) Price Proposal (commercial evaluation})

The total amount of points allocated for the price component is 100. The maximum number of
points will be allotted to the lowest price proposal that is opened and compared among those
invited firms/institutions which obtain the threshold points in the evaluation of the technical
component. All other price proposals will receive points in inverse proportion to the lowest price;

e.g..

Score for price proposal X = (Max. score for price proposal 100 Points) * Price of lowest priced
proposal) / Price of proposal X

Technical Proposal Score: 100 points (70 point out of 100 - acceptable threshold)
Price Proposal Score: 100 points.
Overall Proposal Score: 200 points

The weight of each offer shall have the ratio of:

70% weigh of Technical Proposal. Meaning that the overall technical evaluated score will be
calculated: X points obtained by Technical Proposal * 0.7 = Overall evaluated score for
Technical Proposal

30% weight of Price Proposal. Meaning that the overall finangial evaluated score will be
calculated: X points obtained by Price Proposal * 0.3 = Overall evaluated score for Price
Proposal.

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

REQUEST FOR PROPOSAL FOR SERVICES Page 13 of 29 ' LRPS-2018-9144246
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1.3 Multiple Arrangements. UNICEF reserves the right to make multiple
arrangements for any service(s) where UNICEF considers it to be in its best interest to do so.

1.4 Negotiation. UNICEF reserves the right to negotiate with the
Proposer(s) that has/have attained the best rating/ranking, i.e. those providing the overall best
value Proposal.

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

2. General Terms And Conditions Of Contract (Services)

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

3. Rights of UNICEF
3.1 UNICEF reserves the following rights:
(a) to accept any Proposal, in whole or in part; to reject any or all

Proposals; or to cancel this solicitation process in its entirety;

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

C to invalidate any Proposal received from a Proposer that, in
UNICEF#s sole opinion has previously failed to perform satisfactorily or complete contracts on
time, or UNICEF believes is not in a position to perform the contract;

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

(e) to suspend negotiations or withdraw an award to a Proposer at any
time up until a contract has been signed with such Proposer. UNICEF is not required to provide

any justification, but will give notice prior to any such suspension of negotiations or withdrawal of
award.

3.2 UNICEF is not liable to any Proposer for any costs, expense or loss
incurred or suffered by such Proposer in connection with this RFPS or solicitation process,
including, but not limited to, 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 Proposer may incur in connection with
the performance of the work. The Proposer is invited to offer any unconditional discounts.
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Further, the Proposer may offer early payment discounts, i.e. payment within a specific period of
time faster than UNICEF#s standard payment terms of 30 days.

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 adcordance with the contract and (b)
to UNICEF#s satisfaction. The standard terms of payment are net 30 days, after receipt of
invoice. Payment will be effected by bank transfer in the currency of the contract.

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

1.3 Currency. (a) The currency of the Proposal shall be in UAH. UNICEF
will reject any proposals submitted in another currency.

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

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

1.4.1. Any Contract resulting from this tender shall be raised in UAH net of
VAT. UNICEF will process the payments upon that Contract in UAH INCLUDING ADDITIONAL
20% VAT, subject to provision of original of signed and stamped Tax Invoice to UNICEF
together with Invoice.

2. Implementation

2.1 No Reliance. Except as expressly set out in the RFPS 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 Proposer
requires any facilities, equipment, materials, systems or licenses in order to do the work, this
must be explicitly detailed in its Proposal.

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

2.3 Experts. If so required in the Terms of Reference/Statement of Work
each key expert profile requested in the Terms of Reference/Statement of Work must sign an
exclusivity and availability statement. The purpose of Exclusivity and Availability Statement is as
follows:
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(a) The key experts proposed in the Proposal must not be part of any
other Proposer#s Proposal being submitted for this RFPS process. They must therefore engage
themselves exclusively to the Proposer.

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

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

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

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

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 inveolved in the performance of the services defined in this RFPS.

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

3. Liguidated Damages

3.1 Liquidated damages. Any contracts awarded in connection with this
RFPS 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 Contract, or if UNICEF determines that the
Services or Deliverables do not conform to the requirements of the Contract, UNICEF may claim
liguidated damages from the Contractor and, at UNICEF#s option, the Contractor will pay such
liquidated damages to UNICEF or UNICEF will deduct such liquidated damages from the
Contractor#s invoice(s). Such liquidated damages will be calculated as follows: one half of one
per cent (0.5%) of the Contract Fee for the delayed Services and Deliverables for each day of
delay, or in the case of a Fee calculated on a time-based rate, one half of one per cent (0.5%) of
the 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 to a maximum of ten per cent (10%) of the value of the Contract. The payment or deduction
of such liquidated damages will not relieve the Contractor from any of its other obligations or
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liabilities pursuant to the Contract.#

PART V # PROPOSER REPRESENTATIONS

1. Price # Most Favoured Customer

1.1 The Proposer confirms that the fegs, rates and charges and related
pricing terms with respect to the services specified in the Proposal are the most favourable
pricing terms available to any customer of the Proposer (or any of the Proposerd#s affiliates). if at
any time during the term of any contract resulting from the Proposal, any other customer of the
Proposer (or of any of the Proposer#s affiliates) obtains more favourable pricing terms than those
provided to UNICEF, the Proposer will retroactively adjust the fee and related pricing terms

under the contract to conform to the more favourable terms and the Proposer will promptly pay
UNICEF any amounts owing to UNICEF as a result of such retroactive fee adjustment.

2. General Representations

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

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

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

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

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

25 The development and supply of thé¢ services has complied, does
comply, and will comply with all applicable laws, rules and regulations.

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

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

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

UNICEF requires that all Proposers observe the highest standard of ethics during the entire
solicitation process, as well as the duration of any contract that may be awarded as a result of
this solicitation 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 Proposal in response to this RFPS, the Proposer makes the following
representations and warranties to UNICEF as at the Submission Deadiline:

3.1 In respect of all aspects of the solicitation process the Proposer has
disclosed to UNICEF any situation that may constitute an actual or potential conflict of interest or
could reasonably be perceived as a conflict of interest. In particular, the Proposer has disclosed
to UNICEF if it or any of its affiliates is, or has been in the past, engaged by UNICEF to provide
services for the preparation of the de5|gn specifications, cost analysis/estimation, and other
documents to be used for the procurement of the services requested under this RFPS: or if it or
any of its affiliates has been involved in the preparation and/or design of the programme/project
related to the services requested under this RFPS.

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

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

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

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

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

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

3.6 The Proposer will (a) observe the highest standard of ethics; (b) use
its best efforts to protect UNICEF against fraud, in the solicitation process and in the
performance of any resulting contract; and (¢) 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
particutar, the Proposer will not engage, and will ensure that its personnel, agents and
sub-contractors do not engage, in any corrupt, fraudulent, coércive, collusive or obstructive
conduct as such terms are defined in UNICEF#s Policy Prohibiting and Combatting Fraud and
Corruption.

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

3.8 Neither the Proposer nor any of its affiliates, is engaged, directly or
indirectly, (a) in any practice inconsistent with the rights set farth in the Convention on the Rights
of the Child, including Article 32, or the International Labour Qrganisation#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-personnel
mines or components utilised in the manufacture of anti-personnel mines.

3.9 The Proposer 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 Proposer to perform any services in the Proposeris 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 $exual exploitation and abuse of
such person. The Proposer has taken and will take all appropriate measures to prohibit its
personnel including its employees or other persons engaged by the Proposer, from exchanging
any money, goods, services, or other things of value, for sexual favours or activities or from
engaging in any sexual activities that are exploitive or degrading to any person.

3.10 The Proposer confirms that it has read UNICEF#s Policy on Conduct
Promoting the Protection and Safeguarding of Children. The Proposer will ensure that its
Personnel understand the notification requirements expected of them and will establish and
maintain appropriate measures to promote compliance with such requirements. The Proposer
will further cooperate with UNICEF#s implementation of this Policy.

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

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

4. Audit
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4.1 From time to time, UNICEF may conduct audits or investigations
relating to any aspect of a contract awarded in relation to this RFPS, including but not limited to
the award of the contract and the Proposer#s compliance with the provisions of Article 3 above.
The Proposer will provide 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 Proposer#s premises at reasonable times and on reascnable
conditions in connection with making its personnel and any relevant data and documentation
available. The Proposer will require its sub-contractors and its agents to provide reasonable
cooperation with any audits or investigations carried out by UNICEF.
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INSTRUCTION TO PROPOSERS

1. MARKING AND RETURNING PROPOSALS

1.1 Proposals shall be_submitted in the manner specified
earlier in this solicitation document. Detailed submission
uidance at paragraphs 1.7, 1,8 and/or 1.9 should then
Ee followed accordingly.

1.2 The Bid Form/Request for Proposal for Services
Form must be signed, and submitted together with the
Proposal. The id Form/Request for Proposal for
Services Form should be signed by the duly authorized
representative of the submitting company.

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

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

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

b) received after the stipulated closing time and date;
(li)FP(%ﬂure to quote in the currency(ies) stated in the
d) in a different form than prescribed in the RFP(S).

1.5 Technical Proposal: The Technical Proposal should
address the criteria and requirements outlined in this
RFP(8), paying particular attention to its schedules/Terms
of Reference/Statement of Work and its evaluation
criteria. It is important to note that UNICEF actively
welcomes innovative proposals amd original solutions to
the stated service/goods need.

NO PRICE INFORMATION SHOULD BE CONTAINED
IN THE TECHNICAL PROPOSAL.

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

1.7 Sealed Proposals (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of
this paragraph.

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

1.7.3 They must be clearly marked as follows:

*  Quter sealed envelope:

Name of company

[RFE(S) NO.]p

INAME OF UNIT & UNICEF OFFICE ADDRESS]

* TInner sealed envelope - Technical Proposal (1 original
and 2 copies): Name of cempany, RFP(S) number -
technical proposal

* [Inner sealed envelope - Price Prci;)osal {1 original and
2 copiﬁs): Name of company, RFP(S) number - price
propos

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

Proposals in any

Propc received
invalidated.

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

1.7.5 An

dela&s encountered in the mail delivery will be
at the risk of

e Proposer.
1.8 Faxed Proposals (as applicable)

1.8.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.8.2 Faxe Pr%posals must _be returned to the ONLY
ACCEPTABRLE FAX NUMBER for Proposals as specified
in this RFP(S) Document. Proposers should note that
any other fax number will be

Proposals received at

invalidated.

No price information should be provided in the Technical
Proposal.

1.9 E-mailel Proposals {as applicable)

1.9.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.9.2 All ¢-mailed Proposals 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. Proposals not
sent in this manner will be disqualified.

1.9.3. All Proposals submitted by e-mail must be
submitted as email attachments. The Technical Proposal
and Price Proposal must be sent as separate atachments
and clearly indicated as such in the file name (e.g.
Company ABC Technical Proposal, Company ABC Price
Proposal). Email links (e.g. to documents to be
downloaded from cloud based folders) are not acceptable
unless  otherwise  specifically  requested.  Proposals
submitted as a link or through a link will be invalidated.

2. OPENING OF PROPOSALS

2.1 Proposals received prior to the stated closi.ng time
and date will be kept unopened. UNICEF will open
Proposals when the specified time has arrived and no

Proposal rec¢eived thereafter will be considered.

2.2 UNICEF  will
premature dpening of a
addressed or identified.

accept no  responsibility for the
roposal which is not properly

2.3 In casef when a Public Opening is held, the invited
proposers, ¢r their authorized representative, may attend
the public Proposal opening at the time, date and location
specified in the RFP(S) documents,

3. UNGM REGISTRATION
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3.1 UNICEE is part of the United Nations Global
Marketplace(UNGM). Accordm%g, all proposers are
encouraged to become a UNICEF vendor by creating a
vender profile in the UNGM website: www.ungm.org

4. AWARD NOTIFICATION

4.1 UNICEF reserves the right to make a public
notification of the outcome on an RFP(S) advisin
prodl{lict/serwce, awarded supplier and total value o
awdarg.
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Services)
Defininons and UNICEF Supply Websile

1,1 In these General Terms and Coaditions (Services), the following terms have the following

meanng:

" Affiliates"
includwg parent enwties, subsidiaries, and other entities in which it owns a subslantial interest.

means, with respect o the Contractor, any of is corporate affiliates or associates,

Confidential Information” means informanion or data thar is designated as confidential at the lime of
exchange between the Parties or promptly identified as confidential in writing when furnished in
miangible form or disclosed orally, and mcludes information, the confidential or proprietary nawre of
which, 15 or should be reasomably apparent from the inherent nature, quality or characteristics of such
wlormatien.
“Contract™ means lhe services comtract that incorporates these General Terms and Cenditions of
Comiract {(Sarvices),
1sseed under a long-term armangement or similar contract.

Is includes conrracts for services issued by UNICEF, whether or not they are

“Contractor” means lhe contractor named m the Contract.
“Deliverables” means the work product and other ourput of the Services required 1o be delivered by
Contractor as part of the Services, as specified in the relevant section of the Contract.

"Disabling Code” means any virus, back door, (imer or other linsiting routine, instruction or design,
or oter malicious, illicit or similar uorequested code that may have the consequence (whether by
design or unintentiomally) of disrupting, disabling, harming, circumventing security centrols or
otherwise impeding i any manger the normal operation er performance of (i) any sofiware or service
or {iij any UNICEF mformation system or network.

"End User” means, in the event thar the Services or Deliverables involve the use of auy information
systems, any and all UNICEF employees, consultants and ether persounel and any other external
users collaboraling with UNICEF, in each case, authorized by UNICEF 1o access and use the
Services and/or Deliverabies.

“Fee" is defined m Amiclz 3.1,
"Host Governmem™

cooperalion, and includes a Governmea: of a country
assislance.

means a Government with which UNICEF has a programme of development
in which UNICEF provides humanitarian

Contractor's "Key Persomnel” are: (i) Personuel identified in the propesal as key individuals {as a
minimum, pariners, managers, senior audilors) to be assigued for participation in the performance of
the Contract: (i) Personnel whose resumes were submitted with the proposal; and (iif) individuals
who are designated as key persomnel by agreement of the Contracior and UNICEF during
NEgoLiatms.

“Parties” means the Contractor and UNICEF togeter and a "Party” means each of the Contractor
and UNICEF.

Contracior's "Personnel” means the Contractor's officials, employees, agents, individual sub-contraciors
and other representalives.

"Security Incident”™ means, with respect (o any information system, service or network used in the
delivery of the Services or Deliverables, one or more evenis 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
[nformation or weaken or impair UNICEF's operations. Security Incidest includes any actual,
threatened or reasonably suspected unauthorized access to, disclosure of, use of or acquisition of
UNICEF Data that compromises the security, confidemtiality, or integrity of the UNICEF Data, or the
ability of UNICEF or End Users lo access the UNICEF Data.

“Services” means the services specified in the relevam section of the Contract.

"UNICEF Pata” means any and all information or data in digilal form or processed or held in digial
form that (2} are provided to the Contragtor by, or on behalf of, UNICEF and/or End Users under

the Contrarct or lhmug}l UNICEF's and/or End Users’ use of the Services or in connection with the
Services, or (b) are co!lecled by the Contractor in the performance of the Contract.

"UNICEF  Supply [Website™ means UNICEF's public access webpage  available ar
hup:/fwww.unicef.org/spipply/index_procurement_policies.hmml. as may be updated from time to time,

1.2 These Gengrat Terms and Conditions of Contract, UNICEF's Policy Prolubiting and
Combatling Fraud and! Corruption, the UMNICEF's Policy ¢a Conduct Promoting the Prowection and
Safeguarding of Childrgn, the UN Supplier Code of Conduct and UNICEF's Information Disclosure
Policy referred 10 in the Contract, as well as other policles applicable to the Coumtractor, are publicly
available on the UNICQEF Supply Website. The Contractor 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 oul in the Contract, including, but not limited to, the time for delivery of the
Services and De]ivera}:les, and tv UNICEF's satisfaction. Except as expressly provided in the
Contract, the Contractof will be responsible at its sole cost for providiog all the necessary personoet,
equipmen?, material ang supplies and for making all arrangements necessary for the performance and
completion of the Services and delivery of the Defiverables under the Contract.

2.2 The Contzactor acknowledges that, other than as expressiy set out in the Contract, UNICEF
will have no obligaton to provide any assistance o the Comractor and UNICEF makes no
representations as to tHe availability of any facilities, equipment, materials, systems or licenses which
may be helpful or usefll for the fulfillment by the Contractor of ils obligations under the Contract, If
UNECEF provides accdss 1o and use of UNICEF premises, facilities or systemss (whether on site or
remotely) 1o the Contractor fer the purposes of the Contract, the Conlractor will ensure that its
Persennel or sub-contrgetors will, ar all rimes (a} use such access exclusively for the specific purpose
for which the access Has been gramted and (b} comply with UNICEF's security and other regulations
and instrucrions for such access and use, inciuding, bur not limited to, UNICEF's information security
policies. The Conmtractor will ensusre that only those of its Personnel that have been authorized by the
Contractor, and approvéd by UNICEF, have access to UNICEF's premises, facilities or systems.

2.3 The Contractof will use its best efforts to accommodate 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 requests any marerial change to the scope of work or time for delivery,
UNICEF and the Conttactor will negotiate any necessary changes to the Contract, including as to the
Fee and the time schedule under the Contract. Any such agreed changes will become effeciive oniy
when they are ser ou in a written amendmeint to the Contract sigaed by both UNICEF and the
Contractor. Should the Pariies fail 1o agree on any such changes within thirty (30 days, UNICEF
will have the option tg terminate the Contract without penalty norwithsianding any cther provision of
the Contract.

1.4 The Centractor will neither seek nor accept instructions from any entity other than UNICEF
(or emiities auLhDr:zed'by UNICEF 1o give instructions to the Contractor) in connection with the
provision of the Servicgs or development and delivery of the Deliverables.

2.5 Title to any efjuipmen: and supplies which may be previded 1o the Conractor by UNICEF,
will remain with UNICEF, Such cquipment and supplies will be retunted to UNICEF at the
conclusion of the Confract or when no longer needed by the Contractor in the same condition as
when they were providéd to the Conrractor, subject 10 mormal wear and tear, The Contractor will pay
UNICEF the value of pny loss of, damage to, or degradation of, the equipmeni and supplies beyond
normal wear and tear.

Non-conforming Services and Consequences of Delay

1.6 If the Conitactor determines it will be unable 10 provide the Services or deliver the
Deliverables by the date stipulated in the Contract, the Contractor will (i} immediaely consult with
UNICEF 1o determine .the most expeditious means for delivery of the Services and/or Deliverables;
and (i) take necessaly action to expedile delivery of the Services and/or Deliverables, al the
Contractor’s cost (u.n.le;ss the delay is due to force majeure as defined in Amicle 6.8 below), if
reasonably so requesied by UNICEF,

2,7 The Contractod acknowledges that UNICEF may menitor the Contractor's performance under
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the Centract and may at any (ime evalwale 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 (o provide its full cooperation with such performance menitoring and evaluation, at no
additional cost or expense to UNICEF, and will provide relevant information as reasonably requested
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 cvaluation of the
Services and Deliverables, nor failure 10 undertake any such evaluation, will relieve the Comractor of
any of iis warranty or other obligations under the Contract,

2.8 If the Services or Deliverables provided by the Contractor do not conform fo the requirements
of the Contract or are delivered late or incomplete, withour prejudice t any of its other rights and
remedies, UNICEF can, at its option:

(a) by written notice, require the Contractor, at the Contractor's expense, to remedy ils
performance, including any deficiencies m the Deliverables, to UNICEF's satisfaction within thirty
(30y days after receipt of UNICEF's notice (or within such shorter period as UNICEF may
determine, in its sole discretion, is necessary as specified in the notice);

(b require the Contractor to refund all payments (if any) made by UNICEF in respect of such
non-conforming or incomplete performance;

(c} procure all or part of the Services andior Deliverables from other sources, and require the
Contractor 0 pay UNICEF for any additional cost beyond the balance of the Fee for such Services
and Deliverables;

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

(e} require the Contractor to pay liquidated damages as set out in the Contract.

2.9 Further to Article 11.5 below, the Contractor expressly acknowledges that if UNICEF takes
delivery of Services or Deliverables that have been delivered lale ar otherwise not in full compliance
with the requiremenis of the Contract, this doss not constie a waiver of UNICEF's rights in
respect of such late or non-compliant performance.

Contractor’s Persennel and Sub-Contractors

2.10 The following provisions apply with regard 10 the Contractor's Persomnel:
{a) The provisions of Article 7 (Ethical Standards} will apply to the Comtractor's Personnel as
expressly stated in Article 7.

{h) The Conmtractor will be responsible for the professional and iechnical competence of the
Personnel it assigns to perform work under the Contract and will select professionally qualified,
reliable and competent individuals who will be able to effectively perform the obligations under (he
Contract and who, while doing so, will respect the local laws and customs and conform to a high
standard of moral and ethical conduct.

fc) The qualifications of any Persomnel whom the Contractor may assign or may propose to assign
to perform any oblipations under the Conrract will be substantially (he same as, or better tham, the
qualifications of any personnel originally proposed by the Contractor.

d) At any time during 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 reguired to give an
explanation or justification for this request. Within seven (7) working days of receiving UMICEF's
request for replacement the Contractor must replace the Persennel in question with Personnel
zceeprable to UNICEF. This provision also extends to Personnel of the Contractor who have "account
manager” or “relationship manager” type functions.

{e) If one or more of Contractor's Key Persommel become unavailable, for any reason, for work
under the Contract, the Conrractor will (i) motify the UNICEF comtracting autherity at least fourtesn
(I4) days in advance; and (i) obtain the UNICEF contracting authority’s approval prior to making
aty substitution of Key Personnel. In nolifying the UNICEF contracting authority, the Contractor will
provide am explanation of the circumstances necessitating the proposed replacement(s) and submit
justification and qualification of replacement Personnel in sufficient detail to permit evaluation of the
impact on e engagement.

Page

(fy The approval of UNICEF of any Personnel assigned by the Contractor (including any
replacement Personnel) will not relieve the Contractor of any of uts obligations wnder the Comtract.
The Contractor’s Persommel, including individual sub-contraclors, will not be considered in any respect
as bemg the employees or agems of UNICEF.

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

2.11 The Contractor will obtain the prior written approval and clearance of UNICEF for all
institutional sub-vetitractors it proposes to use in commection with the Contract. The approval of
UNICEF eof a sub-contractor will not relieve the Contracter of any of its obligations under the
Contract. The terms of any sub-contract will be subject to, and will be construed in a manner that 1s
fully i accordance whh. all of the eims and conditions of the Contract,

212 The Contractor confirms that it has read UNICEF's Pelicy on Conduet Promoting the
Protection and Safeguarding of Children. The Contractor will ensure that its Personnel understand the
notification  Tequirements expected of them and will establish and maintain appropriate measures to
promote compliance with such requivements, The Contractor will further cooperae with UNICEF's
implementation of this policy.

2.13
and liable for all Services performed by its Personne! and sub-centractors and for their compliance
with the terms and conditions of the Contract.

The Contractor will supervise its Persennel and sub-centracters and will be fully responsible

2.14

laws, rules and repulations rclating to the employment of national and international staff in connection

The Contractor will comply with all applicable imernatienal standards and navonal labor

with the Services, including, but not limited to, laws, rules and regulations associated with the
payment of the employer's portions of income tax, inswrance. social security, health insurance.
worker's compensation, retirement funds, severance or other similar payments. Without limiting the
pravisions of this Aricle 2 or Arricle 4 below, the Contracior wifl be fully responsible and liable
for, and UNICEF will not be liable for (a) all payments due to its Personnel and sub-contractors for
their services in relation to the performance of the Contract; {b) any actton, omission, regligence or
misconduct of the Contractor, its Persennel and sub-coniractors; (¢} any insurance coverage which
may be necessary or desirable for the purpose of the Contr {d) the safety and security of the
Contractor’s Personnel and sub-contractors’ persomnel; or (e) any costs, expenses. or claims associated
with any illness, injury,
personnel, it being understood that UNICEF will have no liability or responsibititywith regard 10 any
of the evemts referred to in this Article 2.14.

t

death or disability of the Contractor's Personnel and sub-comtractors'

3 Fee: Invoicing; Tax Exemption; Payment Terms

3.1 The fee for the Services is the ameunt in the currency specified in the fee section of the
Contract (the "Fee"), 1t being understood that such amount is specified in United States dollars unless
otherwise expressly provided for in the fee section of the Contract. Unless expressly stated otherwise
in the Comtracl. the Fee is Inclusive of all costs, expenses, charpes or fees that the Contractor may
incur in conmection with the performance of its obligations under the Contract; provided that, without
prejudice to or limiting the provisions of Aricle 3.3 below, all duties and other taxes imposed by
any authority or entity must be separately identified. It is understood and agreed that the Contractor
will not request any change to the Fee afier the Services or Deliverables have been provided and that
the Fee cannot be changed cxcept by written agreement beiween the Parties before the relevamt
Service or Deliverable is provided, UNICEF wifl not agree to changes to the Fec for medificarions
or interpretations of the scope of work if those modifications or interpretations of the scope of work
have already been initiated by the Comtractor. UNICEF will not be llable 10 pay for any work
conducted or materials provided by the Contractor that are outside the scope of work or were not
authorized in advance by UNICEF.

3.2 The Contractor will issue invoices to UNICEF only after the Contracior has provided the
Services {or componemis of the Services) and delivered the Deliverables {or installments of the
Deliverables) in accordance with the Contract and to UNICEF's satisfaction. The Contractor will issue
(a) one (1) invoice in respect of the payment being sought, in the currency specified in the Contract
and in English, indicating the Contract identificarion number listed on the front page of the Contract;
and (b} 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 detail to permit
UNICEF to verify the amounts stated in the invoice.

3.3 The Contractor authorizes UNICEF o deduct from (he Contracior's invoices any amount
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representing direcl taxes (except charges for wtilities services) and customs reswictions, duries ard
charges of a similer patre i respect of articles impored or exported for UNICEF's official use in
accordance with the cxemption from tax in Articie [l, Section 7 of the Conveniion of the Privileges
and [mmunities of the United Nations, 1946. In the event any governmental awthority refuses to
recognize this exemplien from taxes, restrictions, duties or charges, the Contraclor will immedialely
consult with UNICEF 10 determine a mutually acceptable procedure. The Comraclor will provide full
cooperation o UNICEF with regard to securing UNICEF's exemption from, er refund of amounts
paid as, value-added taxes or taxes of a similar nature.

34 UNICEF will notify the Contractor of any dispwe or discrepancy in the content er form of
any invoice. With respect to disputes regarding only a porion of such invoice, UNICEF will pay the
Contraclor the amount of the undispuled portion in accordance with Anicle 3.5 below, UNICEF and
the Comractor will consult in good faub 1o promptly resolve any dispute with respect o any invoice.
Upon resolution of such dispute, any amounts that have not been charged i accordance with the
Contragt will be deducted from the invoice(s) in which they appear and UNICEF will pay any agreed
remaizing items in the invoice{s) in accordance with Article 3.5 within thirty (30} days afier the final
resolution of such dispute.

3.5 UNICEF will pay the uncontested amouni of the Comtractor's invoice within thirty {30) days
of receiving both the invoice and the required supporting documents, as referred to in Article 3.2
above. The amount paid will reflect any discount(s) shown under the payment terms of the Comract,
The Contractor will oot be entitled to interest on any lale payment or any sums payable under the
Comzact nor any accrued interest on payments withhetd by UNICEF in conpection with a dispue,
Paymemt will not relieve the Contractor of its obligations under the Contract and will not be deemed
10 be acceplance by UNICEF of, or waiver of any of UMNICEF's rights with regard to, the
Contracior's performance.

3.6 Each inveice will confirm the Contracilor’'s bank account details provided to UNICEF as pan
of the Conmracor's registration process with UNMICEF, All payments dug to the Contractor under the
Contract will be made by electronic funds transfer to thal bank accoum. It 1s the Centracior’s
respousibility t¢ ensure that the bank details supplied by it to UNICEF are up-to-date and accurate
and notify UNICEF in writing by an authorized represertaiive of the Contractor of any changes in
bank details together wath supporting documentation salisfaclory to UNICEF.

3.7 The Comizaclor acknowledges and agrees that UNICEF may withhold paymem in respect of
any invoice if, in UNICEF's opinion, the Comractor has not performed in accordance with the terms
and cenditions of the Comtract, or if the Contraclor has not provided sufficient documentation in
support of the nvaice.

38 UNICEF will have the right 10 set off, against any amount or amounts due and payable by
UNICEF o the Comtracior under the Contract, any paymept, indebiedness or other claim (including,
without limitation, any overpayment made by UNICEF tw the Contractor) owing by the Contractor io
UNEICEF under the Contract or under aoy other contract or agreement between the Parties. UNICEF
will not be required 10 give the Contractor prior notice before exercising this right of set-off {such
nolce being waived by the Contractory. UNICEF will prompily notify the Contracior afier it has
exercised such righ of set-off, explaimmng the reasons for such set-off, provided, however, thar the
fallure w give such noufication will not affect the validity of such set-off.

3.9 Each of the mvoices paid by UNICEF may be subject 10 a post-payment audit by UNMICEF's
external and internal auditors or by other authorised agents of UNICEF, ar any time during the term
of the Contract and for three (3) years afier the Comract 1erminatgs, UNICEF will be entitled w a
refund from the Conmtractor of amoums such audit or audits determine were not in accordance with
the Contract regardless of the reasons for such payments {including but not limited to the actions or
inactions of UNICEF staff and other personnel).

4. Representations and Warranties; Ilndemnification; Insurance
Representations and Warranties

4.1 The Contractor represents and warrants that as of the effective daie and (hroughout the term
of the Contract: (a) the Contractor has the full authority and power to eater into the Contract and to
perform its cbligations under the Comiract and the Conmtract s a legal, valid and binding chligalien,
enforceable against it in accordance with its terms; (b} ali of the information it has previously
provided o UNICEF, or that it provides v UNICEF dunng the 1erm of the Comvact, concerning the
Contractor and the provision of the Services and the delivering of the Deliverables is true, correct,
accurate and not leading: (¢) it 1s fi jally solvemt and is able 10 provide the Services w0
UNICEF in accerdance with the terms and conditiens of the Contract; ¢d) it has, and will maiotain

throughout the rerm f the Conmract, all rights, licenses, authonty and resources necessary, as
applicable, o provide the Services and deliver the Deliverables to UNICEF's satisfaction and to
perform its obligationd under the Contract; (e} the work product is and will be eriginal to the
Contractor and does nbt and will oot infringe any copyright, trademark, patent or ether proprietary
right of any third pan:f{; and (f) except as etherwise expressly stated in the Contract, it has not and
will rol enler inte any agreement or arrangement thal resiraing or resiricls any person’s  righis o
use, sell, dispose of or otherwise deal with any Deliverable or other work resulung from the
Services. The Contractor will fulfill its commitments with the fullest regard to the interesis of
UNICEF and will refrain from any action which may adversely affect UNICEF or the United
Nations.

4.2 The Contraciof further represents and warrants, as of the effective date and throughout the
term of the lelracl.lmal 1t and its Persomnel and sub-contractors will perform the Contract and
provide the Services and Deliverables () in a prefessiongl and workmanlike manner; (b)) with
reasonable care and $kill and in accerdance with the highest prefessional standards accorded to
professionals providing the same or substantially similar services in a same indusiry: (c) with prierity
equal to that given td the same or similar services for the Comiractor's other cliemts; and (d) in
acoordance with all l4ws, ordinances, rules, and regulations bearing upon the performance of its
obligations under the Contract and the provision of the Services and Deliverables.

4.3 The represemtafions and warranties made by the Contractor in Asticles 4,1 and 4.2 above are
made 10 and are for the bemefit of {a) each entity (if any) that makes a direct financial coniribution
10 UNICEF 1o procur¢ the Services and Deliverables; and (b) each Government or other emtity (if
any} that receives the direct benefit of the Services and Deliverables.

Indemnification

4.4 The Contractdr will indemnify, hold and save harmiess and defend, at its own expense,
UNICEF, s officials, employees, consultants and agemis, each entity that makes a 4direce financial
contribution 10 UNICHF to procure the Services and Deliverables and each Govermnmemi or other
ewtity that receives the direct benefir of the Services and Deliverables, from and against alf suits,
claims, demands, lossds and liability of any nature or kind, including their costs and expenses, by
any third party and 4rising out of the aces or omissions of rhe Contractor or its Personsel or
sub-contractors in the ferformance of the Contracs. This provision will extend to but not be limited to
(@) claims and liability in the namre of workers' compensation, (b) product liability, and (¢} amy
actions or claims perigining to the alleged infringement of a copyright or other intellectual property
riplts or licenses, patept, desipn, erade-name or rade-mark arising in connection with the Deliverables
or other liability arisipg out of the use of patented inventions or devices, copyrighted material or
other inellectual property provided or licensed to UNICEF under the terms of the Contract or used
by the Contraclor, iis Personnel or sub-contractors in the performance of the Contract.

4.5 UNICEF will repont any such suits, proceedings, claims, demands, losses or liability to the
Contractor within a redsonable period of time after baving received acwal ootice. The Contractor will
have sole control of the defence, settlement and compromise of any such suit, proceeding, claim or
demand, except with rgspect 1o the assertion or defence of the privileges and immunities of UNICEF
or any matier selaring o UNICEF's privileges and immunities (including matters relatng 1o
UNICEF's relations with Host Governmemis), which as beiween the Cootracior and UNICEF anly
UNICEF iself (or relgvant Governmental entities) will assert and maintain, UNICEF will kave the
right, ar iis own expguse, to be represented in 2oy such suit, proceeding, claim or demand by
independent counsel of its own choosing.

Insurance
4.6 The Contractor will comply with the following insurance requirements:

(a) The Contractdr will have and maintain in effect with reputable insurers and in sufficient
amounts, insuyrance agpinst ail of the Cowractor's risks under the Contrace (including, but not timited
to, the risk of claimg arising out of or related to the Coniractor's performance of the Centract),
including the following]

(i} [nsurance agdinst all risks in respect of its property amd any eoquipment used for the
performance of the Cofhtrace:

(i) Genoeral liabilin} insurance against all risks in respect of the Coutract and claims ansing out of
the Comract in an adequate amount to cover all claims arising from or in comnection with the
Contracror’s performande under the Coniract:
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(1ii) All appropriate workers' compensation and employer's lability insurance, or its equivalent,
with respect 10 jls Personnel and sub-comtractors lo cover claims for death, bodily injury or damage
o 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.
(b} The Contractor will maintain the insurance coverage referred to in Article 4.6fa) above during

the term of the Contract and for a perivd after the Contract terminates extending lo the end of any
applicable limitarions peried with regard to ¢laims against which the insurance is obtained.

(c) The Contractor will be responsible to fund 2ll amounts within any policy deductible or
retention,
(d) Except with regard to the Insurance referred to in paragraph (a)(iify above, the insurance

policies for the Contracter's insurance required under this Aricle 4.6 will (i) name UNICEF as an
addizional ingured; (i) inelude a walver by the insurer of any subrogation rights against UNICEF; and
(iii) provide that UNICEF will receive thirty (30) days' written notice from the insurer prior to any
canceltation or change of coverage.

(e} The Contractor will, upon request, provide UNICEF with satisfactory evidence of the msurance
required under this Article 4.6.

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

Liabitity

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

5. Intellectual Property and Other Proprietary Rights; Data Protection; Confidentialiry
Intellectual Property and Other Proprietary Rights
5.1 Unless otherwise expressly provided for in the Contract:

(a) Subject o paragraph (b) of this Article 5.1, UNICEF will be entitled to all intellcctual property
and other proprietary rights including but not limited to palents, copyrights and trademarks, with
regard to products, processes, inventions, ideas, kmow-low, documents, daa and other malerials
("Contract Materials™) that (i) the Contractor develops for UNICEF under the Contract and which
bear a direct relation to the Contract er (ii) are produced, prepared or collected in consequence af, or
during the course of, the performance of the Contract, The term "Contraet Materlals™ includes, but is
not limited to, all plans, reports, recommendations, estimates,
documents developed or received by, and all other data compiled by or received by, the Contractor

maps, drawings, photographs,
under the Contract. The Contractor acknowledges and aprees that Contract Malerials constitute works
made for hire for UNICEF. Contract Materials will be trealed as UNICEF's Confidential Information

and will be delivered only to authorized UNICEF officials on expiry or termination of the Contract.

(b} UNICEF witl not be entitled 1o, and will not claim any ownership interest in, any intellectual
property or other proprietary rights of the Contractor that pre-existed the performance by the
Contractor of its obligations under the Contract, or that the Contractor may develop or acquire, or
may have develeped eor acquired, independently of the performance of its obligations under the
Contract. The Contractor grants to UNICEF a perpeal, non-exclusive, royalty-free license to use
such intellectuat preperty or other proprietary rights solely for the purposes of and in accordance with
the requirements of the Contract.

(c) At UNICEF's request, the Contractor will take all necessary steps, exccute all necessary
documents and gemerally assist in securing such proprietary rights and tramsferring 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.

Confidentiality

5.2 Confidential Information that is considered proprietary by either Party or that is delivered or
disclosed by one Party ("Discloser") to the other Party ("Regipient") during the course of performance
of the Contract or in connection with the subject matter of the Contract will be held in confidence by
the Recipient. The Recipient will use the same care and discretion to avoid disclosure of the

AND CONDITIONS

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

{a) except to those of its Affiliates, employees, officials, representatives, agents and sub-contractors
who have a need w0 know such Confidential Information for purposes of performing obligations under
the Contract; or

b unless the Confidential Information (i) is obtained by the Recipient from a third party without
restriction; (ii) is disclesed by the Discloser to a third party without any oblipaiion of confidentiality:
(i) is known by the Recipicet prior to disclosure by the Discloser; or (iv) at any time is developed
by the Recipient completely independently of any disclosures under the Contract.

53 If the Contracior recetves a reguest for disclosure of UNICEF's Confidential lafermation
pursuant to any judicial or law enforcement process, before any such disclosure 15 made, the
Contractor (3) will give UNICEF sufficient notice of such request in arder to allow UNICEF to have
2 reagonable opporwunity (o secure the Interventon of the relevant national government to establish
protective measures or take such other action as may be appropriate and (b) will so adwise the
relevant authority

that requested disclosure. UNICEF may disclose the Comractor's Confidential

Information to the extent required pursuant to resclutions or regulations of its governing bodies.

5.4 The Contractor may not communicate at any time lo any other person, (Government or
zuthority external to UNICEF, any information known to it by reason of its asseciation with UNICEF
thai has oot been made public, except with the prier written authorization of UNICEF; nor will the
Contractor at any time use such information to private advantage.

Data Protection and Security

5.5 The Parties agree that, as between them, zll UNICEF Data, together with all rights (including
imeltecual property and proprietary righuisy, title and interest to such UNICEF Data, will be the
exclusive property of UNICEF, and the Conmiraclor has a limited. nonexclusive license to access and
use the UNICEF Data as provided in the Contract solely for the purpose of performing its obligations
under the Contract. Except for the foregoing license, the Contractor will have no other rights,
whether express or implied, in or o any UNICEF Data or its content.

5.6 The Centractor confirms that it has a data prolection pelicy 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 Data. The Contractor will comply with
any puidance or conditions on access and disclosure notified by UNICEF to Conmiractor in respect of
UNICEF Dma.

5.7 The Contractor will use its reasonable efforts to ensure the logical segregation of UNICEF
Data from other mnformation to the fullest extent possible. The Contractor will use safepuards and
controls {such as administrative, technical, physical, procedural and security infrastrucrures, facilities,
tools, technolegies, practices and other protective measures) that are necessary and sufficient 1o meet
the Contractor's confidentiality oblipations in this Aricle 5 as they apply w0 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 uses to fulfil its obligations under this
Article 5.7; provided that any such policles and description provided by the Centractor will be treated
as the Contractor's Confidential Information under the Centract. UNICEF may assess the effectiveness
of these safeguards, controls and protective measures and, at UNICEF's request, the Comfractor will
provide its full cocperation with any such assessment at no additional cost or expense to UNICEF.
The Centracter will not, and will ensure that its Personnel will not, transfer, copy, remove or store
UNICEF Data from a UNICEF location, petwork or system without the prior written approval of an
authorized official of UNICEF.

5.8 Except as otherwise expressly stated in the Contract or with UNICEF's express prior written
consent, the Comrractor will not install any application or other software on any UNICEF device,
network or system. The Contractor represents and warrants to UNICEF that the Services and
Deliverables provided under the Contract will net contain any Disabling Code, and that UNICEF will
not otherwise receive from the Comractor any Disabling Code in the performance of the Contrack,
Without prejudice o0 UNICEF's other rights and remedies, if a Disabling Code is identified, the
Contractor, at its sole cost and expense, will take ali steps necessary to: (a) restore andfor reconstruct
any and all UNICEF Data lost by UNICEF andfor End Users as a result of Disabling Code; (b}
furnish te UNICEF a corrected version of the Services withowt 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 Incident, the Contractor will, as soon as possible fellowing the
Comtractor's discovery of such Security Incident and at its sole cost and expense: (a) notify UNICEF
of such Security Incident and of the Centractor's praposed remedial actions; {b) implement any and
all necessary damage mitigation and remedial actions; and (c) as relevamt, restore UNICEF's and, as
directed by UNICEF, End Users' access to the Services. The Contractor will keep UNICEF
reasonably informed of the progress of the Contracter's impler of such damage mutigation and
remedial actions. The Contracior, al its sole cost and expense, will cooperate fully with UNICEF's
investigation of, remediation of, andfor response to any Security Incident. If the Contractor fals w
resolve, (0 UNICEF's reasonable satisfaction, any such Security Inciden:, UNICEF can terminate the
Contract

with immediateeffect,
Service Providers and Sub-Contractors

5.10 The Contractor will impose the same requirements relating to damm protection and
non-disclosure of Confidential Information, as are impesed upon the Contractor itself by this Aricle 5
of the Conmtract, on its service providers, subcontractors and other third parties and will remain
respousible for com with such requirements by its service providers, subcentractors and other

third parties.

End of Contract
5.11 Upon the expiry or carlier ermmation of the Contract, the Contracior will:
{ay return to UNICEF all of UNICEF's Confidential information, including, but net limied to,

UNICEF Data, or, at UNICEF's oplion, destroy all copies of such informatier held by the
Comractor or its sub-comtractors and confima such destruction to UNICEF in writing; and

(B will transfer 10 UNICEF all imteilectual and other proprielary information in accordance with
Article 5.1(a).
6. Termination; Force Majeure

l'ermination by Either Party for Malerial Breach

6.1 If one Party 15 in material breach of any of its obligations under the Contract, the other Pany
can give it wrilten nohce thai within thirry (30) days of receiving such novice the breach must be
remedied (if such breach is capable of remedy). If the breaching Party does not remedy the breach
within the thirty (30) days’ period or if 1he breach is not capable of remedy, the non-breaching Pamy
can lerminai¢ the Contract. The terminaton will be effective thirty (30) days afier the nom-breaching
Party gives the breaching Party written notice of termination. The initiation of conciliztion or arbitral
proceedings in accordance with Arrigle 9 (Privileges and Immunities; Sendememt of Disputes) below
will not be grounds for termination of the Contract,

Additional Terminaton Riglts of UNICEF

6.2 In addition to the lerminaion rights under Arucle 6.1 above, UNICEF can iwerminate the
Contract with immediate effect upon delivery of a written notice of termination, without any liability
for termination charges or any other liability of any kind:

(a) in the circumstances described i, and in accordance with, Article 7 (Enhical Standards); or
breaches any of the provisions of Anicles 5.2-5.11 (Confidentiality; Daa

(b} if the Comractor
Prolection and Security}; or

{c) if éie Contractor (1) i3 adjudged bankeupt, or s liquidated, or becomes msolvent, or applis
for a moralorium or stay on any payment or repayment obligations, or applies to be declared
insolvens, (i1) is granied a moraorium or a sway, or is declared inselvent , (ili) makes an assignment
for the benefit of oue or more of its creditors, (iv) bhas 2 recciver appointed on accoum of the
insolvency of the Contractor, (v) offers a seulement in lien of bankruptcy or receivership or (vi) has
become, in UNICEF's reasomable judgment, subject o a malerially adverse change in its financial
condition that Ihreatens to subsiantially affect the akility of the Contracior w perform any of its

obligations under the Contract.

6.3 In additicn 10 the termination rights under Article 6.1 and Article 6.2 above, UNICEF can
ierminate the Contract at any time by providing written notice 10 the Contractor in amy case in which
UNICEF's mandale applicable to the performance of the Contract or UNICEF's funding applicable 1o

the Centract is curlailﬁji ar terminated, whether in whole or in part. UNICEF can also termunate the
Contracl on sixty (60) day’s wristen notice 10 the Contracior withowr baving to provide any
justification.

6.4 As soon as :ir receives a notice of termination from UNICEF, the Contractor will take
immediate sieps to bring the performance of any obligations under the Contract to a close @ a
prompt and orderly manner, and in doing 8o, reduce expenses to a minimum, and will not undertake
any further or additiondl commitments 25 of and following the dale it receives the termination notice.
In addition, the Comirdetor will take any other aciion that may be necessary, or that UNICEF may
direct in writing, in ofder to minimise igsses or prolect and preserve any property, whether tangible
or intangible, related 'to the Conmact that is in the possession of the Contracior and in which
UNICEF bas or may e reasonably expected to acquire an intersst.

8.5 If e Contragt is terminated by either Pany, the Contractor will immediaely deliver o
UNICEF any finished work which has not been delivered and accepted prior to the receipt of a
notice of lermination, fogether with any data, malerials or work-in-process related specifically 10 the
Congract.  If UNICEF obtains the assistance of another party to continue the Services or complete
any unfinished work, the Contractor will provide its reasonable cooperation to UNICEF and such
party in the orderly migration of Services and transfer of any Contract-related data, materials and
work-in-process.  The Centractor will at the same time return to UNICEF ali of UNICEF's
Confidential Informario and will mansfer 10 UNICEF all intellectual and other proprictary information
in accordance with Artele 5,

6.6 If the Contract is terminated by either Party ne payment will be due from UNICEF w the
Contractor except for Jervices 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
Countractor's receipt of the notice of termination or, in the case of temination by the Contracior, the
effective date of such| termination. The Contractor will have no claim for any further payment
beyond payments in accordance with this Article 6,6, but will remain lisble to UNICEF for all less
or damapes which may be suffered by UNICEF by reason of the Conwactor's default (including but
not limited to cost of the purchase and delivery of replacement or substitie Services or Deliverables),

6.7 The termination rights in this Article 6 are in addition 1o all other righis and remedies of
UNICEF under the Cofitract.

Force Majeure

6.8 If ope Party if rendered permanently unable, wholly, or in par, by reason of force majeure
o perform 15 obligatiohs under the Contract, the owher Party may terminate the Contract on the same
terms and conditions 2§ are provided for in Aricle 6.1 above, except that the period of notice will
be seven (7) days inktead of thimy (30) days, “Force majeure” means any unforeseeable and
irresistible events arisitjg from causes beyond the control of the Parties, including acts of nature, auy
act of war {whether declared or not), invasion, revolution, insurreciion, terrorism or other acis of a
"Force majeure” does not include (a) any event which is caused by the
negligence or mtemions! action of a Party; (b) any event which a diligent party could reasonably have
been expecied to take into account and plan for ar the rime the Comract was enlered intg; {c) the
insufficiency of funds, .inability to make any payment required under the Contract, or any economic
conditions, including byt not limited to inflation, price escalations, or labour availability: or (d) any
event resulting from hagsh conduions or logistical challenges for the Contractor (including civil wnrest)
associated with locatiohs at which UNICEF is operating or is about 10 operate or is wilhdrawing
from, or aoy event reshlting from UNICEF's humanitarian, emergency, or similar response operations.

similar nature or force.

7. Ethical Standards

7.1 Without limiting the gemerality of Amicle 2 above, the Contractor witl be responsible for the
p fonal and technical P of its P 1 including its employees aod will select, for
work under the Conirdet, reliable individuals who will perform effectively in the implementation of
the Commagt, respect the local laws and customs, and conforma to a high standard of moral and
ethical conduct.

7.2 {a} The Cdntractor represents and warrants that no official of UNICEF or of any United
Nations System organisation has received {rom or on behalf of the Contractor, or will be offered by
or on behalf of the Contractor, any direct or indirect benefit in comnection with the Coniract,
including the award of the Conmaet 1o the Comractor. Such direct or indirect beuefit includes, bur is
not limited to, any gifts, favours or hospitaliry.

{t) The Contraclor represents and warrants that the following requirements with regard 1o former
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UNICEF officials have been complied with and will be complied with;

(i During the one (1) year period afier an official 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.

(it During the two (2} year period afier an official has separated frem UNICEF, that former
official may not, directly or indirectly on behalf of the Contracter, communicate with UNICEF, or
present to UNICEF, about any matters thar were within such former official's responsibilities while at
UNICEF.

(c} The Contractor further represemts that, in respect of all aspects of the Coutract fincluding the
award of the Contract by UNICEF to the Contractor and the sclection and awarding of sub-comracts
by the Contractor), it has disclosed to UNICEF any situation that may consiiute an actual or
potential conflict of interest or could reasonably be perceived as a cenflict of interest.

7.3 The Contractor further represents and warrants that neither it ner any of its Affiliges, or
Personnel or directors, is subject to amy sanctlon or temporary suspension imposed by any United
The Contractor
will immediately disclose to UNICEF if it or any of its Affiliates or Persomnel or directors, becomes
subject to any such sanction or temporary suspension during the term of the Contract.

Nations System organisation er cther imternational inter-governmental organisation.

T4 The Contractor will (a) observe the highest standard of ethics; (b} use its best efforts (o
protect UNICEF against fraud, in the performance of the Contract; and (c) comply with the
applicable provisions of UNICEF's Policy Prohibiting and Combatting Fraud and Corruption. In
particular, the Contractor will not engage. and will ensure that its Personnel, agents and
sub-contractors do not engage, in any cerrupt, fraudulent, coercive, collusive or obstructive conduct as
such terms are defined in UNICEF's Policy Prohibiting and Combaning Fravd and Corruption.

1.5 The Contractor will, during the term of the Contract, comply with {a) all laws, ordinances,
tules and regulations bearing upon the performance of its obligations under the Contract and (b) the
standards of conduct required under the UN Supplier Code of Conduct favailable at the United
Nations Global Markeiplace website - www,ungm.org),

1.6 The Contractor further represents and warrants that neither it nor amy of its Affiliates is
engaged. directly or indireerly, (a) in any practice inconsistent with the rights set out in the
Conventien on the Rights of the Child, including Artcle 32, or the
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 antt-personnel mines er cemponents utilised in the manufacture of anti-personnel mines.

International Labeur

7.7 The Contractor represents and warrants that it has taken and will take all appropriate measures
to prevent sexual exploiiation or abuse of anyome by its Personnel including its employees or any
persons engaged by the Contractor te perform any services under the Contract, For these purposes,
sexual activity with any person less than eighteen years of ape, repardless 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 appropriate measures 1o prohibit its
Personnel including its employees or other persons enpaged by the Contracter, from exchanging any
money, goods, services, or cther 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 terminate the Contract immediately upon notice to the Conmiractor, without any liability for
terminagion charges or any other liability of any kind.

7.8 The Contractor will inform UNICEF as soon as it becomes aware of any incidemt or report
that is inconsistent with the undertakings and confirmations provided in this Article 7.

7.5 The Contractor acknowledges and agrees that each of the provisions i this Amicle 7
constitutes an essential term of the Contract,

(a) UNICEF will be entitled, in its sole discretion and at its sole cheice, (o suspend or terminate
the Contract and any other comtract hetweem UNICEF and the Contractor with Immediate effect upon
written notice to the Contractor if: (i) UNICEF becomes aware of any incidemt or report that is
inconsistent with, or the Contractor bresches amy of, the wundertakings znd confirmations provided in
this Arricle 7 or the equivalent provisions of any contract between UNICEF and the Contractor or
any of the Centractor’'s Affiliates, or (i) the Contractor or any of its Affiliates, or Persomnel or

directors becomes subject to any sanction or temporary suspension described in Article 7.3 during (he
1erm of the Contract.

4]} In the case of suspension, if the Coniractor takes appropriate action to address the relevant
incident or breach to UNICEF's satisfaction within the period stipulated in the notice of suspension,
UNICEF may lift the suspension by written notice to the Contractor and the Contract and all ether
affected contracts will resume in accordasice with their terms. If, however, UNICEF is not satisfied
that the matlers are being adequately addressed by the Contracter, UNICEF may at any time, exercise
its tight to tetminate the Contract and any other contract between UNICEF and the Contractor.

(e} Any suspension or temination under this Arnticle 7 will be withowt any liability for termination
or cther charges or any other Hability of any kind.

8. Full Cooperaton with Audits And Investigaticns

8.1 From time to time, UNICEF may conduci inspecrions, post-payment audits or investigations
relating to any aspect of the Centract inciuding but not limited to the award of the Contract, the way
in which the Contract operates or operated, and the Parties' performance of the Contract generally
¢ 7 above.
The Centractor will provide ns full and timely cooperaticn with any such inspections, post-payment

and including but not limited to the Contractor's compliance with the provisions of A

audits or investigations, including (but not limited te) making its Personnel and any relevant data and
documentation avatlable for the purposes of such inspections, post-payment audits or investigarions. at
reasonable times and om reasorable conditions, and granting UNICEF and those underiaking such
inspections, post-payment audits or imvestigations access to the Contractor's premises at reasonable
times and on reasenable conditions in counection with making its Personnel and any relevant data and
decumentation available. The Contractor will require its sub-contracters and its agents, including, but
not limited te. the Contractor's aftorneys, accountants or other advisers, to provide reasonable
cooperation with any inspections, post-payment audits or investigations carried out by UNICEF.

9. Privileges and Immunities; Settlement of Disputes

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

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

9.3 The Parties will use their best efferts to settle amicably any dispute, comtroversy er claim
arising owt of, or relating to the Contract. Where the Parties wish o seek such an amicable
settlement through conciliation, the conciliation will take place in accordance with the UNCITRAL
Conciliation Rules then in force, er according to such other procedure as may be agreed between the
Parties. Any dispute, controversy er claim berween the Parties arising out of the Comtract which is
not resolved within ninety (%) days afier one Party receives a request from the other Party for
amicable settlement can be referred by either Party to arbitration. The arbitration will take place in
accordance with the UNCITRAL Arbirration Rules then in force, The venue 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 no authority to award punitive damages,
In addition, the arbitral tribunal will have mo authority to award interest in excess of the Londen
Inter-Bank Offered Rate (LIBOR) then prevailing and any such interest will be simple interest only.
The Parties will be bound by any arbitration award rensdered as a result of such arbitration as the
final adjudication of any such controversy, claim or dispute.

10, Notices

0.1 Any notice, request or consent required or permined to be given or made pursuant to the
Contract will be in writing, and addressed o the persons listed in the Contract for the delivery of
notices, requests of consents. Notices, requests or consemts will ke delivered in person, by registered
mail, or by confirmed email transmissien. Norices, requests or consems will be deemed recgived upon
delivery (if delivered in person), wpen signature of receipt (if delivered by registered mail) or
twenty-four (24) hours after confirmation of receipt is semt from the addressee’s emall address (if
delivered by confirmed email transmission).

10.2
with the terms and conditions of the Contract and, in case of any ambipuity, discrepancy or
incongiglency, the terms and conditions of the Comraci will prevail.

Any notice, document or receipt issued in conmection with the Contract must be consistent
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10.3 All decuments that comprise the Contracr, and all documents, notices and receipts issued or
provided pursuant to or in comnéction with the Contract, will be decmed to include, and will be
nterpreted and applied consistently with, the provisions of Article 9 (Privileges and Immunities;

Setilement of Disputes).
L1 Other Provisions

11.1 The Contractor acknowledges UNICEF's commitment ¢ transparency as cutlined in
UNICEF's Information Disclosure Policy and confirms that it consemis to UNICEF's public disclosure
of the rerms ef the Contract should UNICEF so determine and by whatever means UNICEF

determines.

1.2 The failure of one Party to object to or take affirmative action with respect 10 any conduct
of the other Pary which is in violation of the terms of the Conlract will net constinatz and will not
be construed to be a waiver of the violation or breach, or of any fulre violation, breach or
wrongful conduct.

1.3 The Comracior will be considered as having the legal status of an independent contractor as
regards UNICEF. Nothing contained in the Centract will be construed as making the Parties prineipal
and agent or ot venturers.

1.4 The Contractor will not, without the prior written consent of UNICEF, assign, transfer,
pledge or make other disposition of the Contract, or of any part of the Conaract, or of any of the
Contractor's rights or obligations under the Contract.

11.5 Ne grant of time to the Conrractor to cure a default under the Centract, nor any delay or
fallure by UNICEF 1o exercise any other right or remedy available to UNICEF under the Contract,
will be deemed w prejudice any nghts or remedies avalable w UNICEF under the Comract or
constitute a waiver of any rights or remedies available (o UNICEF under the Contract.

11.6 The Comractor will not seek or file any lien, attachmem or other encumbrance against any
monies due or 0 become dus under the Contract, and will not permit any other person 1o do so. It
will immediately remove or obtain the removal of any lien, awachment or other encumbrance thar is
secured against any monies due or 0 become due under the Contract.

117 The Contractor will not advertise or otherwise make public for purposes of commercial
advamage or goodwill that it has & comractual relationship with UNICEF or the United Nations.
Except as regards references to the oame of UNICEF for the purposes of awnual reporis or
conumynication between the Parties and between the Contractor and its Personnel and sub-contractors,
the Contractor will pot. in any manner whatsoever use the name, emblem or official seal of UNICEF
or the United Naiens, or any abbreviation of the name of the United Nalions, in conneclien with ils
business or otherwise without the prior written permission of UNICEF.

1i.8 The Contract may be translated inte languages other than English. The translaled version of
the Contract is for convenience only, and the Enghsh language version wall govern o all
clrcumstances.

1.8 No modificauon or change in the Contract, and no waiver of any of its provisions, mor any
additional contractual relationship of any kind with the Contraclor will be valid and enforceable
against UNICEF unless set out in a writen amendmemt o the Coniract signed by an authorised
official of UNICEF.

1119 The provisions of Articles 2.14. 3.8, 3.9, 4, 5, 7, 8, 9, 1.1, 11.2 and 11.7 will survive

provision of the Services and delivery of the Deliverables and the expiry or earlier termination of rhe
Contract,
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