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Section 1. Letter of Invitation

The United Nations Development Programme (UNDP) hereby invites you to submit a Proposal to this
Request for Proposal (RFP) for the above-referenced subject.

This RFP includes the following documents and the General Terms and Conditions of Contract
which is inserted in the Bid Data Sheet (BDS):

Section 1: This Letter of Invitation
Section 2: Instruction to Bidders
Section 3: Bid Data Sheet (BDS)
Section 4: Evaluation Criteria
Section 5: Terms of Reference
Section 6: Returnable Bidding Forms

o Form A: Technical Proposal Submission Form
Form B: Bidder Information Form
Form C: Joint Venture/Consortium/Association Information Form
Form D: Qualification Form
Form E: Format of Technical Proposal
Form F: Financial Proposal Submission Form
Form G: Financial Proposal Form
Form G: Tables
ANNEX 1: UNDP General Terms and Conditions
ANNEX 2: UNICEF General Term and Conditions
ANNEX 3: WHO General and Contractual Conditions

O O 0O 0O O 0 O

If you'“are interested in submitting a Proposal in response to this RFP, please prepare your Proposal
in accordance with the requirements and procedure as set out in this RFP and submit it by the
Deadline for Submission of Proposals set out in Bid Data Sheet.

Please acknowledge receipt of this RFP by sending an email to cs.bidtender@one.un.org , indicating
whether you intend to submit a Proposal or otherwise. You may also utilize the “Accept Invitation”
function in eTendering system, where applicable. This will enable you to receive amendments or
updates to the RFP. Should you require further clarifications, kindly communicate with the contact
person/s identified in the attached Bid Data Sheet as the focal point for queries on this RFP.

UNDP looks forward to receiving your Proposal and thank you in advance for your interest in UNDP
procurement opportunities.

Issugd by: Approved by:

Name: Michael Toft
Title: UNDP Procurement Clerk Title: UNDP Operations Manager
Date: June 3, 2019 Date: June 3, 2019

e: Jamie-Lee Baek



Section 2. Instruction to Bidders

A. GENERAL PROVISIONS

1. Introduction

2. Fraud & Corruption,
Gifts and Hospitality

3. Eligibility

1.1

1.2
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2.1

2.2

2.3

2.4

31

3.2

Bidders shall adhere to all the requirements of this RFP, including any
amendments in writing by UNDP. This RFP is conducted in accordance with the
UNDP Programme and Operations Policies and Procedures (POPP) on
Contracts and Procurement which can be accessed at
https://popp.undp.org/SitePages/POPPBSUnit.aspx?TermID=254a9f96-b883-
476a-8ef8-e81f93a2b38d

Any Proposal submitted will be regarded as an offer by the Bidder and does not
constitute or imply the acceptance of the Proposal by UNDP. UNDP is under no
obligation to award a contract to any Bidder as a result of this RFP.

As part of the bid, it is desired that the Bidder registers at the United Nations
Global Marketplace (UNGM) website (www.ungm.org). The Bidder may still
submit a bid even if not registered with the UNGM. However, if the Bidder is
selected for contract award, the Bidder must register on the UNGM prior to
contract signature.

UNDRP strictly enforces a policy of zero tolerance on proscribed practices,
including fraud, corruption, collusion, unethical or unprofessional practices,
and obstruction of UNDP vendors and requires all bidders/vendors observe the
highest standard of ethics during the procurement process and contract
implementation. UNDP’s Anti-Fraud Policy can be found at
http://www.undp.org/content/undp/en/home/operations/accountability/audit/offic
e of audit andinvestigation.html#anti

Bidders/vendors shall not offer gifts or hospitality of any kind to UNDP staff
members including recreational trips to sporting or cultural events, theme
parks or offers of holidays, transportation, or invitations to extravagant lunches
or dinners.

In pursuance of this policy, UNDP

(a) Shall reject a proposal if it determines that the selected bidder has engaged
in any corrupt or fraudulent practices in competing for the contract in
question;

(b) Shall declare a vendor ineligible, either indefinitely or for a stated period of
time, to be awarded a contract if at any time it determines that the vendor has
engaged in any corrupt or fraudulent practices in competing for, or in
executing a UNDP contract.

All Bidders must adhere to the UN Supplier Code of Conduct, which may be
found at
https://www.un.org/Depts/ptd/sites/www.un.org.Depts.ptd/files/files/at
tachment/page/pdf/unscc/conduct english.pdf

A vendor should not be suspended, debarred, or otherwise identified as
ineligible by any UN Organization or the World Bank Group or any other
international Organization. Vendors are therefore required to disclose to UNDP
whether they are subject to any sanction or temporary suspension imposed by
these organizations.

It is the Bidder's responsibility to ensure that its employees, joint venture
members, sub-contractors, service providers, suppliers and/or their employees
meet the eligibility requirements as established by UNDP.



4, Conflict of Interests

4.1

4.2

4.3

4.4

Bidders must strictly avoid conflicts with other assignments or their own
interests, and act without consideration for future work. Bidders found to have
a conflict of interest shall be disqualified. Without limitation on the generality
of the above, Bidders, and any of their affiliates, shall be considered to have a
conflict of interest with one or more parties in this solicitation process, if they:

a) Are or have been associated in the past, with a firm or any of its affiliates
which have been engaged by UNDP to provide services for the preparation
of the design, specifications, Terms of Reference, cost analysis/estimation,
and other documents to be used for the procurement of the goods and
services in this selection process;

b) Were involved in the preparation and/or design of the programme/project
related to the services requested under this RFP; or

c) Are found to be in conflict for any other reason, as may be established by,
or at the discretion of UNDP.

In the event of any uncertainty in the interpretation of a potential conflict of

interest, Bidders must disclose to UNDP, and seek UNDP’s confirmation on

whether or not such a conflict exists.

Similarly, the Bidders must disclose in their proposal their knowledge of the
following:

a) If the owners, part-owners, officers, directors, controlling shareholders, of
the bidding entity or key personnel are family members of UNDP staff
involved in the procurement functions and/or the Government of the
country or any Implementing Partner receiving services under this RFP; and

b) All other circumstances that could potentially lead to actual or perceived
conflict of interest, collusion or unfair competition practices.

Failure to disclose such an information may result in the rejection of the proposal
or proposals affected by the non-disclosure.

The eligibility of Bidders that are wholly or partly owned by the Government shall
be subject to UNDP's further evaluation and review of various factors such as
being registered, operated and managed as an independent business entity, the
extent of Government ownership/share, receipt of subsidies, mandate and
access to information in relation to this RFP, among others. Conditions that may
lead to undue advantage against other Bidders may result in the eventual
rejection of the Proposal.

B. PREPARATION OF PROPOSALS

5. General
Considerations

6. Cost of Preparation
of Proposal

7. Language

8. Documents

51

52

6.1

7.1

8.1

In preparing the Proposal, the Bidder is expected to examine the RFP in detail.
Material deficiencies in providing the information requested in the RFP may
result in rejection of the Proposal.

The Bidder will not be permitted to take advantage of any errors or omissions in
the RFP. Should such errors or omissions be discovered, the Bidder must notify
the UNDP

The Bidder shall bear any and all costs related to the preparation and/or
submission of the Proposal, regardless of whether its Proposal was selected or
not. UNDP shall not be responsible or liable for those costs, regardless of the
conduct or outcome of the procurement process.

The Proposal, as well as any and all related correspondence exchanged by the
Bidder and UNDP, shall be written in the language (s) specified in the BDS.

The Proposal shall comprise of the following documents:



Comprising the
Proposal

9. Documents
Establishing the
Eligibility and
Qualifications of the
Bidder

10.Technical Proposal
Format and Content

11.Financial Proposals

12.Proposal Security

9.1

10.1

10.2

10.3

10.4

111

11.2

113

12.1

12.2

12.3

12.4

12.5

a) Documents Establishing the Eligibility and Qualifications of the Bidder;
b) Technical Proposal;

¢) Financial Proposal;

d) Proposal Security, if required by BDS;

e) Any attachments and/or appendices to the Proposal.

The Bidder shall furnish documentary evidence of its status as an eligible
and qualified vendor, using the Forms provided under Section 6 and
providing documents required in those forms. In order to award a contract
to a Bidder, its qualifications must be documented to UNDP’s satisfaction.

The Bidder is required to submit a Technical Proposal using the Standard Forms
and templates provided in Section 6 of the RFP.

The Technical Proposal shall not include any price or financial information. A
Technical Proposal containing material financial information may be declared
non-responsive.

Samples of items, when required as per Section 5, shall be provided within the
time specified and unless otherwise specified by UNDP, and at no expense to
UNDP

When applicable and required as per Section 5, the Bidder shall describe the
necessary training programme available for the maintenance and operation of
the services and/or equipment offered as well as the cost to the UNDP. Unless
otherwise specified, such training as well as training materials shall be provided
in the language of the Bid as specified in the BDS.

The Financial Proposal shall be prepared using the Standard Form provided in
Section 6 of the RFP. It shall list all major cost components associated with the
services, and the detailed breakdown of such costs.

Any output and activities described in the Technical Proposal but not priced in
the Financial Proposal, shall be assumed to be included in the prices of other
activities or items, as well as in the final total price.

Prices and other financial information must not be disclosed in any other place
except in the financial proposal.

A Proposal Security, if required by BDS, shall be provided in the amount and
form indicated in the BDS. The Proposal Security shall be valid up to thirty (30)
days after the final date of validity of the Proposal.

The Proposal Security shall be included along with the Technical Proposal. If
Proposal Security is required by the RFP but is not found along with the Technical
Proposal, the Proposal shall be rejected.

If the Proposal Security amount or its validity period is found to be less than
what is required by UNDP, UNDP shall reject the Proposal.

In the event an electronic submission is allowed in the BDS, Bidders shall include
a copy of the Bid Security in their proposal and the original of the Proposal
Security must be sent via courier or hand delivery as per the instructions in BDS.

The Proposal Security may be forfeited by UNDP, and the Proposal rejected, in
the event of any one or combination, of the following conditions:

a) If the Bidder withdraws its offer during the period of the Proposal Validity
specified in the BDS, or;
b) In the event that the successful Bidder fails:



13. Currencies

14. Joint Venture,
Consortium or
Association

12.6

13.1

141

14.2

143

14.4

145

14.6

14.7

i.  to sign the Contract after UNDP has issued an award; or
to furnish the Performance Security, insurances, or other documents that UNDP
may require as a condition precedent to the effectivity of the contract that may
be awarded to the Bidder.

All prices shall be quoted in the currency or currencies indicated in the BDS.
Where Proposals are quoted in different currencies, for the purposes of
comparison of all Proposals:

a) UNDP will convert the currency quoted in the Proposal into the UNDP
preferred currency, in accordance with the prevailing UN operational rate of
exchange on the last day of submission of Proposals; and

b) In the event that UNDP selects a proposal for award that is quoted in a
currency different from the preferred currency in the BDS, UNDP shall
reserve the right to award the contract in the currency of UNDP's preference,
using the conversion method specified above.

If the Bidder is a group of legal entities that will form or have formed a Joint
Venture (JV), Consortium or Association for the Proposal, they shall confirm in
their 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 JV, Consortium or
Association jointly and severally, which shall be evidenced by a duly notarized
Agreement among the legal entities, and submitted with the Proposal; and (ii)
if they are awarded the contract, the contract shall be entered into, by and
between UNDP and the designated lead entity, who shall be acting for and on
behalf of all the member entities comprising the joint venture.

After the Deadline for Submission of Proposal, the lead entity identified to
represent the JV, Consortium or Association shall not be altered without the prior
written consent of UNDP.

The lead entity and the member entities of the JV, Consortium or Association
shall abide by the provisions of Clause 9 herein in respect of submitting only one
proposal.

The description of the organization of the JV, Consortium or Association must
clearly define the expected role of each of the entity in the joint venture in
delivering the requirements of the RFP, both in the Proposal and the JV,
Consortium or Association Agreement. All entities that comprise the JV,
Consortium or Association shall be subject to the eligibility and qualification
assessment by UNDP.

A JV, Consortium or Association in presenting its track record and experience
should clearly differentiate between:

a) Those that were undertaken together by the JV, Consortium or Association;
and

b) Those that were undertaken by the individual entities of the JV, Consortium
or Association.

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 JV, Consortium or Association or
those of its members, but should only be claimed by the individual experts
themselves in their presentation of their individual credentials.

JV, Consortium or Associations are encouraged for high value, multi-sectoral
requirements when the spectrum of expertise and resources required may not
be available within one firm.



15.0nly One Proposal

16.Proposal Validity
Period

17.Extension of
Proposal Validity
Period

18.Clarification of
Proposal

19. Amendment of
Proposals

15.1

15.2

16.1

16.2

17.1

17.2

17.3

18.1

18.2

18.3

19.1

The Bidder (including the individual members of any Joint Venture) shall submit
only one Proposal, either in its own name or as part of a Joint Venture.

Proposals submitted by two (2) or more Bidders shall all be rejected if they 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 the same legal representative for purposes of this RFP; or

d) they have a relationship with each other, directly or through common third
parties, that puts them in a position to have access to information about, or
influence on the Proposal of, another Bidder regarding this RFP process;

e) they are subcontractors to each other’s Proposal, or a subcontractor to one
Proposal also submits another Proposal under its name as lead Bidder; or

f) some key personnel proposed to be in the team of one Bidder participates
in more than one Proposal received for this RFP process. This condition
relating to the personnel, does not apply to subcontractors being included
in more than one Proposal.

Proposals shall remain valid for the period specified in the BDS, commencing on
the Deadline for Submission of Proposals. A Proposal valid for a shorter period
may be rejected by UNDP and rendered non-responsive.

During the Proposal validity period, the Bidder shall maintain its original
Proposal without any change, including the availability of the Key Personnel, the
proposed rates and the total price.

In exceptional circumstances, prior to the expiration of the proposal validity
period, UNDP may request Bidders to extend the period of validity of their
Proposals. The request and the responses shall be made in writing, and shall be
considered integral to the Proposal.

If the Bidder agrees to extend the validity of its Proposal, it shall be done without
any change in the original Proposal.

The Bidder has the right to refuse to extend the validity of its Proposal, and in
which case, such Proposal will not be further evaluated.

Bidders may request clarifications on any of the RFP documents no later than
the date indicated in the BDS. Any request for clarification must be sent in writing
in the manner indicated in the BDS. If inquiries are sent other than specified
channel, even if they are sent to a UNDP staff member, UNDP shall have no
obligation to respond or confirm that the query was officially received.

UNDP will provide the responses to clarifications through the method specified
in the BDS.

UNDP shall endeavor to provide responses to clarifications in an expeditious
manner, but any delay in such response shall not cause an obligation on the part
of UNDP to extend the submission date of the Proposals, unless UNDP deems
that such an extension is justified and necessary.

At any time prior to the deadline of Proposal submission, UNDP may for any
reason, such as in response to a clarification requested by a Bidder, modify the
RFP in the form of an amendment to the RFP. Amendments will be made
available to all prospective bidders.



20.Alternative Proposals

21.Pre-Bid Conference

19.2

20.1

20.2

211

If the amendment is substantial, UNDP may extend the Deadline for submission
of proposal to give the Bidders reasonable time to incorporate the amendment
into their Proposals.

Unless otherwise specified in the BDS, alternative proposals shall not be
considered. If submission of alternative proposal is allowed by BDS, a Bidder may
submit an alternative proposal, but only if it also submits a proposal conforming
to the RFP requirements. UNDP shall only consider the alternative proposal
offered by the Bidder whose conforming proposal ranked the highest as per the
specified evaluation method. Where the conditions for its acceptance are met,
or justifications are clearly established, UNDP reserves the right to award a
contract based on an alternative proposal.

If multiple/alternative proposals are being submitted, they must be clearly
marked as “Main Proposal” and "Alternative Proposal”

When appropriate, a Bidder's conference will be conducted at the date, time and
location specified in the BDS. All Bidders are encouraged to attend. Non-
attendance, however, shall not result in disqualification of an interested Bidder.
Minutes of the Bidder's conference will be disseminated on the procurement
website and shared by email or on the e-Tendering platform as specified in the
BDS. No verbal statement made during the conference shall modify the terms
and conditions of the RFP, unless specifically incorporated in the Minutes of the
Bidder's Conference or issued/posted as an amendment to RFP.

C. SUBMISSION AND OPENING OF PROPOSALS

22.Submission

Hard copy (manual)
submission

22.1

22.2

22.3

22.4

The Bidder shall submit a duly signed and complete Proposal comprising the
documents and forms in accordance with the requirements in the BDS. The
submission shall be in the manner specified in the BDS.

The Proposal shall be signed by the Bidder or person(s) duly authorized to
commit the Bidder. The authorization shall be communicated through a
document evidencing such authorization issued by the legal representative of
the bidding entity, or a Power of Attorney, accompanying the Proposal.

Bidders must be aware that the mere act of submission of a Proposal, in and of
itself, implies that the Bidder fully accepts the UNDP General Contract Terms and
Conditions.

Hard copy (manual) submission by courier or hand delivery allowed or specified
in the BDS shall be governed as follows:

a) The signed Proposal shall be marked “"Original”, and its copies marked
“Copy” as appropriate. The number of copies is indicated in the BDS. All
copies shall be made from the signed original only. If there are
discrepancies between the original and the copies, the original shall prevail.

b) The Technical Proposal and the Financial Proposal envelopes MUST BE
COMPLETELY SEPARATE and each of them must be submitted sealed
individually and clearly marked on the outside as either "TECHNICAL
PROPOSAL" or “FINANCIAL PROPOSAL", as appropriate. Each envelope
SHALL clearly indicate the name of the Bidder. The outer envelopes shall:

i. Bear the name and address of the bidder;

ii. Be addressed to UNDP as specified in the BDS

10



Email Submission

eTendering submission

23.Deadline for
Submission of
Proposals and Late
Proposals

24, Withdrawal,
Substitution, and
Modification of
Proposals

Bear a warning  that states “Not to be opened before the time and date
for proposal opening” as specified in the BDS.

If the envelopes and packages with the Proposal are not sealed and marked
as required, UNDP shall assume no responsibility for the misplacement, loss,
or premature opening of the Proposal.

22.5 Email submission, if allowed or specified in the BDS, shall be governed as follows:

22.6

23.1

23.2

24.1

24.2

a) Electronic files that form part of the proposal must be in accordance with
the format and requirements indicated in BDS;

b) The Technical Proposal and the Financial Proposal files MUST BE
COMPLETELY SEPARATE. The financial proposal shall be encrypted with
different passwords and clearly labelled. The files must be sent to the
dedicated email address specified in the BDS.

c) The password for opening the Financial Proposal should be provided only
upon request of UNDP. UNDP will request password only from bidders
whose Technical Proposal has been found to be technically responsive.
Failure to provide correct password may result in the proposal being
rejected.

Electronic submission through eTendering, if allowed or specified in the BDS,
shall be governed as follows:

a) Electronic files that form part of the proposal must be in accordance with
the format and requirements indicated in BDS;

b) The Technical Proposal and the Financial Proposal files MUST BE
COMPLETELY SEPARATE and each of them must be uploaded individually
and clearly labelled.

d) The Financial Proposal file must be encrypted with a password so that it
cannot be opened nor viewed until the password is provided. The password
for opening the Financial Proposal should be provided only upon request of
UNDP. UNDP will request password only from bidders whose technical
proposal has been found to be technically responsive. Failure to provide the
correct password may result in the proposal being rejected.

c) Documents which are required to be in original form (e.g. Bid Security, etc.)
must be sent via courier or hand delivery as per the instructions in BDS.

d) Detailed instructions on how to submit, modify or cancel a bid in the
eTendering system are provided in the eTendering system Bidder User
Guide and Instructional videos available on this link:
http://www.undp.org/content/undp/en/home/operations/procurement/bu
siness/procurement-notices/resources/

Complete Proposals must be received by UNDP in the manner, and no later than
the date and time, specified in the BDS. UNDP shall only recognize the date and
time that the bid was received by UNDP

UNDP shall not consider any Proposal that is submitted after the deadline for
the submission of Proposals.

A Bidder may withdraw, substitute or modify its Proposal after it has been
submitted at any time prior to the deadline for submission.

Manual and Email submissions: A bidder may withdraw, substitute or modify its
Proposal by sending a written notice to UNDP, duly signed by an authorized
representative, and shall include a copy of the authorization (or a Power of

11



25.Proposal Opening

243

24.4

25.1

Attorney). The corresponding substitution or modification of the Proposal, if any,
must accompany the respective written notice. All notices must be submitted in
the same manner as specified for submission of proposals, by clearly marking
them as "WITHDRAWAL" “SUBSTITUTION,"” or “"MODIFICATION"

eTendering: A Bidder may withdraw, substitute or modify its Proposal by
Canceling, Editing, and re-submitting the proposal directly in the system. It is
the responsibility of the Bidder to properly follow the system instructions, duly
edit and submit a substitution or modification of the Proposal as needed.
Detailed instructions on how to cancel or modify a Proposal directly in the
system are provided in Bidder User Guide and Instructional videos.

Proposals requested to be withdrawn shall be returned unopened to the Bidders
(only for manual submissions), except if the bid is withdrawn after the bid has
been opened

There is no public bid opening for RFPs. UNDP shall open the Proposals in the
presence of an ad-hoc committee formed by UNDP, consisting of at least two
(2) members. In the case of e-Tendering submission, bidders will receive an
automatic notification once their proposal is opened.

D. EVALUATION OF PROPOSALS

26.Confidentiality

27.Evaluation of
Proposals

28.Preliminary
Examination

29.Evaluation of
Eligibility and
Qualification

26.1

26.2

27.1

27.2

28.1

29.1

29.2

Information relating to the examination, evaluation, and comparison of
Proposals, and the recommendation of contract award, shall not be disclosed to
Bidders or any other persons not officially concerned with such process, even
after publication of the contract award.

Any effort by a Bidder or anyone on behalf of the Bidder to influence UNDP in
the examination, evaluation and comparison of the Proposals or contract award
decisions may, at UNDP's decision, result in the rejection of its Proposal and may
be subject to the application of prevailing UNDP’s vendor sanctions procedures.

The Bidder is not permitted to alter or modify its Proposal in any way after the
proposal submission deadline except as permitted under Clause 24 of this RFP.
UNDP will conduct the evaluation solely on the basis of the submitted Technical
and Financial Proposals.

Evaluation of proposals is made of the following steps:

a) Preliminary Examination

) Minimum Eligibility and Qualification (if pre-qualification is not done)
) Evaluation of Technical Proposals

) Evaluation of Financial Proposals

o 0O T

UNDP shall examine the Proposals to determine whether they are complete with
respect to minimum documentary requirements, whether the documents have
been properly signed, and whether the Proposals are generally in order, among
other indicators that may be used at this stage. UNDP reserves the right to reject
any Proposal at this stage.

Eligibility and Qualification of the Bidder will be evaluated against the Minimum
Eligibility/Qualification requirements specified in the Section 4 (Evaluation
Criteria).

In general terms, vendors that meet the following criteria may be considered
qualified:

a) They are not included in the UN Security Council 1267/1989 Committee's
list of terrorists and terrorist financiers, and in UNDP’s ineligible vendors’
list;

b) They have a good financial standing and have access to adequate financial

12



30.Evaluation of
Technical and
Financial Proposals

31. Due Diligence

30.1

30.2

30.3

30.4

resources to perform the contract and all existing commercial
commitments,

c) They have the necessary similar experience, technical expertise, production
capacity where applicable, quality certifications, quality assurance
procedures and other resources applicable to the provision of the services
required;

d) They are able to comply fully with UNDP General Terms and Conditions of
Contract;

e) They do not have a consistent history of court/arbitral award decisions
against the Bidder; and

f)  They have a record of timely and satisfactory performance with their clients.

The evaluation team shall review and evaluate the Technical Proposals on the
basis of their responsiveness to the Terms of Reference and other RFP
documents, applying the evaluation criteria, sub-criteria, and point system
specified in the Section 4 (Evaluation Criteria). A Proposal shall be rendered non-
responsive at the technical evaluation stage if it fails to achieve the minimum
technical score indicated in the BDS. When necessary and if stated in the BDS,
UNDP may invite technically responsive bidders for a presentation related to
their technical proposals. The conditions for the presentation shall be provided
in the bid document where required.

In the second stage, only the Financial Proposals of those Bidders who achieve
the minimum technical score will be opened for evaluation. The Financial
Proposals corresponding to Technical Proposals that were rendered non-
responsive shall remain unopened, and, in the case of manual submission, be
returned to the Bidder unopened. For emailed Proposals and e-tendering
submissions, UNDP will not request for the password of the Financial Proposals
of bidders whose Technical Proposal were found not responsive.

The evaluation method that applies for this RFP shall be as indicated in the BDS,
which may be either of two (2) possible methods, as follows: (a) the lowest priced
method which selects the lowest evaluated financial proposal of the technically
responsive Bidders; or (b) the combined scoring method which will be based on
a combination of the technical and financial score.

When the BDS specifies a combined scoring method, the formula for the rating
of the Proposals will be as follows:

Rating the Technical Proposal (TP):

TP Rating = (Total Score Obtained by the Offer / Max. Obtainable Score for TP) x

100

Rating the Financial Proposal (FP):

FP Rating = (Lowest Priced Offer / Price of the Offer Being Reviewed) x 100

Total Combined Score:

Combined Score = (TP Rating) x (Weight of TP, e.g. 70%) + (FP Rating) x (Weight of FP,
e.g. 30%)

311

UNDRP reserves the right to undertake a due diligence exercise, also called post
qualification, aimed at determining to its satisfaction, the validity of the
information provided by the Bidder. Such exercise shall be fully documented
and may include, but need not be limited to, all or any combination of the
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32.Clarification of
Proposals

33.Responsiveness of
Proposal

34.Nonconformities,
Reparable Errors and
Omissions

321

32.2

323

33.1

33.2

34.1

34.2

343

following:

a) Verification of accuracy, correctness and authenticity of information
provided by the Bidder;

b) Validation of extent of compliance to the RFP requirements and evaluation
criteria based on what has so far been found by the evaluation team;

¢) Inquiry and reference checking with Government entities with jurisdiction
on the Bidder, or with previous clients, or any other entity that may have
done business with the Bidder;

d) Inquiry and reference checking with previous clients on the performance
on on-going or contracts completed, including physical inspections of
previous works, as necessary;

e) Physical inspection of the Bidder's offices, branches or other places where
business transpires, with or without notice to the Bidder;

f)  Other means that UNDP may deem appropriate, at any stage within the
selection process, prior to awarding the contract.

To assist in the examination, evaluation and comparison of Proposals, UNDP
may, at its discretion, ask any Bidder for a clarification of its Proposal.

UNDP's request for clarification and the response shall be in writing and no
change in the prices or substance of the Proposal shall be sought, offered, or
permitted, except to provide clarification, and confirm the correction of any
arithmetic errors discovered by UNDP in the evaluation of the Proposals, in
accordance with RFP.

Any unsolicited clarification submitted by a Bidder in respect to its Proposal,
which is not a response to a request by UNDP, shall not be considered during
the review and evaluation of the Proposals.

UNDP’'s determination of a Proposal’s responsiveness will be based on the
contents of the Proposal itself. A substantially responsive Proposal is one that
conforms to all the terms, conditions, TOR and other requirements of the RFP
without material deviation, reservation, or omission.

If a Proposal is not substantially responsive, it shall be rejected by UNDP and
may not subsequently be made responsive by the Bidder by correction of the
material deviation, reservation, or omission.

Provided that a Proposal is substantially responsive, UNDP may waive any non-
conformities or omissions in the Proposal that, in the opinion of UNDP, do not
constitute a material deviation.

UNDP may request the Bidder to submit the necessary information or
documentation, within a reasonable period of time, to rectify nonmaterial
nonconformities or omissions in the Proposal related to documentation
requirements. Such omission shall not be related to any aspect of the price of
the Proposal. Failure of the Bidder to comply with the request may result in the
rejection of its Proposal.

For Financial Proposal that has been opened, UNDP shall check and correct
arithmetical errors as follows:

a) ifthereis a discrepancy between the unit price and the line item total that
is obtained by multiplying the unit price by the quantity, the unit price
shall prevail and the line item total shall be corrected, unless in the opinion
of UNDP there is an obvious misplacement of the decimal point in the unit
price; in which case the line item total as quoted shall govern and the unit
price shall be corrected;

b) if there is an error in a total corresponding to the addition or subtraction
14



34.4

E. AWARD OF CONTRACT

35.Right to Accept,
Reject, Any or All
Proposals

36.Award Criteria

37.Debriefing

38.Right to Vary
Requirements at the
Time of Award

39.Contract Signature

40.Contract Type and
General Terms and
Conditions

41.Performance
Security

42.Bank Guarantee for
Advanced Payment

35.1

36.1

37.1

38.1

39.1

40.1

411

421

of subtotals, the subtotals shall prevail and the total shall be corrected;
and

c) if there is a discrepancy between words and figures, the amount in words
shall prevail, unless the amount expressed in words is related to an
arithmetic error, in which case the amount in figures shall prevail.

If the Bidder does not accept the correction of errors made by UNDP, its Proposal
shall be rejected.

UNDP reserves the right to accept or reject any Proposal, to render any or all of
the Proposals as non-responsive, and to reject all Proposals at any time prior to
award of contract, without incurring any liability, or obligation to inform the
affected Bidder(s) of the grounds for UNDP’s action. UNDP shall not be obliged
to award the contract to the lowest priced offer.

Prior to expiration of the proposal validity, UNDP shall award the contract to the
qualified Bidder based on the award criteria indicated in the BDS.

In the event that a Bidder is unsuccessful, the Bidder may request a debriefing
from UNDP. The purpose of the debriefing is to discuss the strengths and
weaknesses of the Bidder's submission, in order to assist the Bidder in improving
its future proposals for UNDP procurement opportunities. The content of other
proposals and how they compare to the Bidder's submission shall not be
discussed.

At the time of award of Contract, UNDP reserves the right to vary the quantity
of services and/or goods, by up to a maximum twenty-five per cent (25%) of the
total offer, without any change in the unit price or other terms and conditions.

Within fifteen (15) days from the date of receipt of the Contract, the successful
Bidder shall sign and date the Contract and return it to UNDP. Failure to do so
may constitute sufficient grounds for the annulment of the award, and forfeiture
of the Proposal Security, if any, and on which event, UNDP may award the
Contract to the Second Ranked Bidder or call for new Proposals.

The types of Contract to be signed and the applicable UNDP Contract General
Terms and Conditions, as specified in BDS, can be accessed at
http://www.undp.org/content/undp/en/home/procurement/business/how-we-

buy.html

40.1 A performance security, if required in BDS, shall be provided in the amount
specified in BDS and form available at

https://popp.undp.org/ layouts/15/WopiFrame.aspx?sourcedoc=/UNDP _POPP
DOCUMENT LIBRARY/Public/PSU Solicitation Performance%20Guarantee%20
Form.docx&action=default within fifteen (15) days of the contract signature by
both parties. Where a performance security is required, the receipt of the
performance security by UNDP shall be a condition for rendering the contract
effective.

Except when the interests of UNDP so require, it is UNDP's preference to make
no advance payment(s) (i.e., payments without having received any outputs). If
an advance payment is allowed as per BDS, and exceeds 20% of the total
contract price, or USD 30,000, whichever is less, the Bidder shall submit a Bank
Guarantee in the full amount of the advance payment in the form available at
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43.Liquidated Damages

44 Payment Provisions

45 Vendor Protest

46.0ther Provisions

431

44.1

451

46.1

46.2

46.3

https://popp.undp.org/ layouts/15/WopiFrame.aspx?sourcedoc=/UNDP POPP
DOCUMENT LIBRARY/Public/PSU Contract%20Management%20Payment%20
and%20Taxes Advanced%20Payment%20Guarantee%20Form.docx&action=de
fault

If specified in BDS, UNDP shall apply Liquidated Damages resulting from the
Contractor's delays or breach of its obligations as per the Contract.

Payment will be made only upon UNDP's acceptance of the work performed.
The terms of payment shall be within thirty (30) days, after receipt of invoice
and certification of acceptance of work issued by the proper authority in UNDP
with direct supervision of the Contractor. Payment will be effected by bank
transfer in the currency of contract.

UNDP's vendor protest procedure provides an opportunity for appeal to those
persons or firms not awarded a contract through a competitive procurement
process. In the event that a Bidder believes that it was not treated fairly, the
following link provides further details regarding UNDP vendor protest
procedures:
http://www.undp.org/content/undp/en/home/operations/procurement/busine
ss/protest-and-sanctions.html

In the event that the Bidder offers a lower price to the host Government (e.g.
General Services Administration (GSA) of the federal government of the United
States of America) for similar services, UNDP shall be entitled to same lower
price. The UNDP General Terms and Conditions shall have precedence.

UNDRP is entitled to receive the same pricing offered by the same Contractor in
contracts with the United Nations and/or its Agencies. The UNDP General Terms
and Conditions shall have precedence.

The United Nations has established restrictions on employment of (former) UN
staff who have been involved in the procurement process as per bulletin
ST/SGB/2006/15

http://www.un.org/en/ga/search/view doc.asp?symbol=ST/SGB/2006/158&refer
er
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Section 3. Bid Data Sheet

The following data for the services to be procured shall complement, supplement, or amend the provisions
in the Request for Proposals. In the case of a conflict between the Instructions to Bidders, the Data Sheet,
and other annexes or references attached to the Data Sheet, the provisions in the Data Sheet shall prevail.

BDS Ref. to - . .
No. Section.2 Data Specific Instructions / Requirements
1 7 Language of the English
Proposal
2 Submitting Proposals for Not Allowed

Parts or sub-parts of the
TOR (partial bids)

3 20 Alternative Proposals Shall not be considered

4 21 Pre-proposal conference Wil not be conducted

5 10 Proposal Validity Period | 90 days
6 14 Bid Security Not Required
7 41 Advanced Payment Not Allowed

upon signing of contract

8 42 Liquidated Damages Will not be imposed

9 40 Performance Security Not Required

10 18 Currency of Proposal United States Dollar (USD) European Euro (Euro) or Local currency:
Danish Kroner (DKK)

11 31 Deadline for submitting 7 days before the submission deadline
requests for
clarifications/ questions
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12

13

14

14

15

16

17

31 Contact Details for
submitting
clarifications/questions

18, 19 and Manner of
21 Disseminating
Supplemental
Information to the RFP
and
responses/clarifications

to queries
23 Deadline for Submission
22 Allowable Manner of

Submitting Proposals

22 Proposal Submission
Address
22 Electronic submission

(email or eTendering)
requirements

27 Evaluation Method for

36 the Award of Contract

Focal Person in UNDP: Jamie-Lee Baek

E-mail address: cs.bidtender@one.un.org

Posted directly to eTendering

12:00 on Monday 24" June 2019

For eTendering submission - as indicated in eTendering system. Note
that system time zone is in EST/EDT (New York) time zone.

[J e-Tendering

https://etendering.partneragencies.org

H2810-0000003837

»  Format: PDF files only

=  File names must be maximum 60 characters long and must not
contain any letter or special character other than from Latin
alphabet/keyboard.

= All files must be free of viruses and not corrupted.

= Password for technical proposal_must not be provided to UNDP
until the date as indicated in No. 14 (for email submission only)

= Password for financial proposal must not be provided to UNDP
until requested by UNDP

= Max. File Size per transmission: 5 MB

= Mandatory subject of email: RFP-UNDP-UNCITY CPH-2019-
MOBILE TELEPHONY

= Documents which are required in original (e.g. Proposal
Security) should be sent to the below address with a PDF copy
submitted as part of the electronic submission:

UNDP / Common Services
UN City Campus 1
Marmorvej 51

2100 Copenhagen @
Denmark

Combined Scoring Method, using the 50% - 50% distribution for
technical and financial proposals respectively

The minimum technical score required to pass is 70%.
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18

19

20

21

22

23

35

39

39

Expected date for
commencement of
Contract

Maximum expected
duration of contract

UNDP will award the
contract to:

Type of Contract

UNDP Contract Terms
and Conditions that will

apply

Other Information
Related to the RFP

September 1, 2019

1 plus 2 years

One Proposer Only

Purchase Order and Contract for Goods and Services for UNDP

http://www.undp.org/content/undp/en/home/procurement/business/ho
w-we-buy.html

UNDP General Terms and Conditions for Mixed Goods and Services
UNICEF General Terms and Conditions of Contracts for Services
WHO

Attached hereto as Annex 1-3

[All other instructions and information not yet mentioned so far in this

Data Sheet but are relevant to the RFP must be cited here, and any
further entries that may be added below this table row]
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Section 4. Evaluation Criteria

Preliminary Examination Criteria

Proposals will be examined to determine whether they are complete and submitted in accordance with RFP
requirements as per below criteria on a Yes/No basis:

e Appropriate signatures
e  Minimum documents provided
e Technical and Financial Proposals submitted separately

e Bid Validity

Minimum Eligibility and Qualification Criteria

Eligibility and Qualification will be evaluated on Pass/Fail basis.

If the Proposal is submitted as a Joint Venture/Consortium/Association, each member should meet minimum
criteria, unless otherwise specified in the criterion.

Subject

ELIGIBILITY
Legal Status

Eligibility

Conflict of
Interest

Bankruptcy

QUALIFICATION

History of Non-
Performing
Contracts'

Litigation History

Criteria

Vendor is a legally registered entity.

Vendor is not suspended, nor debarred, nor otherwise
identified as ineligible by any UN Organization or the World
Bank Group or any other international Organization in
accordance with ITB clause 3.

No conflicts of interest in accordance with ITB clause 4.

Not declared bankruptcy, not involved in bankruptcy or
receivership proceedings, and there is no judgment or pending
legal action against the vendor that could impair its operations
in the foreseeable future.

Non-performance of a contract did not occur as a result of
contractor default for the last 3 years.

No consistent history of court/arbitral award decisions against
the Bidder for the last 3 years.

Minimum 5 years of relevant experience.

Document Submission
requirement

- Form B: Bidder
Information Form

Form A: Technical Proposal
Submission Form

Form A: Technical Proposal
Submission Form

Form A: Technical Proposal
Submission Form

Form D: Qualification Form

Form D: Qualification Form

Form D: Qualification Form

" Non-performance, as decided by UNDP, shall include all contracts where (a) non-performance was not challenged by the contractor,
including through referral to the dispute resolution mechanism under the respective contract, and (b) contracts that were so
challenged but fully settled against the contractor. Non-performance shall not include contracts where Employers decision was
overruled by the dispute resolution mechanism. Non-performance must be based on all information on fully settled disputes or
litigation, i.e. dispute or litigation that has been resolved in accordance with the dispute resolution mechanism under the respective
contract and where all appeal instances available to the Bidder have been exhausted.
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Previous
Experience

Financial Standing

Minimum 3 contracts of similar value, nature and complexity
implemented over the last 3 years.

(For JV/Consortium/Association, all Parties cumulatively should
meet requirement).

Minimum average annual turnover of DKK 18,000,000, for the
last 3 years.

(For JV/Consortium/Association, all Parties cumulatively should
meet requirement).

Bidder must demonstrate the current soundness of its financial
standing and indicate its prospective long-term profitability.
(For JV/Consortium/Association, all Parties cumulatively should
meet requirement).

Any additional criteria if required

Form D: Qualification Form

Form D: Qualification Form

Form D: Qualification Form
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Technical Evaluation Criteria

. . Points
Summary of Technical Proposal Evaluation Forms Obtainable
1. Bidder's qualification, capacity and experience 400
2. Proposed Methodology, Approach and Implementation Plan 400
3. Management Structure and Key Personnel 200
Total 1000
Section 1. Bidder’s qualification, capacity and experience Points
) 9 » capacity P obtainable
1.1 Reputation of Organization and Staff Credibility / Reliability / Industry Standing 80
1.2 General Organizational Capability which is likely to affect implementation: 90
management structure, financial stability and project financing capacity, project
management controls, extent to which any work would be subcontracted
1.3 Relevance of specialized knowledge and experience on similar engagements done in 100
the region/country
1.4  Quality assurance procedures and risk mitigation measures 100
1.5  Organizational Commitment to Sustainability (mandatory weight) 30
-Organization is compliant with ISO 14001 or ISO 14064 or equivalent — 20 points
-Organization is a member of the UN Global Compact -5 points
-Organization demonstrates significant commitment to sustainability through some
other means- 5 points, for example internal company policy documents on women
empowerment, renewable energies or membership of trade institutions promoting
such issues
Total Section 1 400
Section 2. Proposed Methodology, Approach and Implementation Plan Points
- Frop 9y: APP P obtainable
2.1 Understanding of the requirement: Have the important aspects of the task been 80
addressed in sufficient detail? Are the different components of the project
adequately weighted relative to one another?
2.2  Description of the Offeror's approach and methodology for meeting or exceeding 120
the requirements of the Terms of Reference
2.3 Details on how the different service elements shall be organized, controlled and 50
delivered
2.4 Description of available performance monitoring and evaluation mechanisms and 50

tools; how they shall be adopted and used for a specific requirement
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2.5  Assessment of the implementation plan proposed including whether the activities are 50
properly sequenced and if these are logical and realistic

2.6 Demonstration of ability to plan, integrate and effectively implement sustainability 50
measures in the execution of the contract

Total Section 2 400
. Points
Section 3. Management Structure and Key Personnel A
obtainable
3.1 Composition and structure of the team proposed. Are the proposed 40

roles of the management and the team of key personnel suitable for the
provision of the necessary services?

3.2 Qualifications of key personnel proposed

3.2a Key Account Manager 80
- General Experience 20
- Specific Experience relevant to the assignment 30
- Regional/International experience 20
- Language Quialifications (English) 10
3.2b Customer Service Manager 50
- General Experience 10
- Specific Experience relevant to the assignment 25
- Language Quialifications (English) 15
3.2 ¢ Technical Support Assistant 30
- General Experience 5
- Specific Experience relevant to the assignment 15
- Language Quialifications (English) 10
Total Section 3 200

23



Section 5. Terms of Reference

Background Information and Rationale, Project Description

UN City Copenhagen comprises two campuses. Campus 1 on Marmormolen opened in July 2013 and today
houses 12 UN entities with approximately 1,500 staff members representing more than 100 different
nationalities. Campus 2, located in the Free Port in the Northern Harbour of Copenhagen with 400 staff
members, also houses UNICEF’s state-of-the-art high bay warehouse. With a total storage capacity of 36,000
pallets, it is the largest non-food humanitarian warehouse in the world. Campus 1 also has a big conference
facility. In a year the building is visited by some 50,000 people from the outside coming for workshops and
guided tours.

UN City Campus 1 is one of the most sustainable and ‘green’ buildings of its kind in Scandinavia. It has
received a Platinum LEED certificate and the European Commission’s Green Building Award for New
Buildings. The building has been designed to use at least 55 per cent less energy than an office building of
similar size and thus contributes to the UN’s mission of making operations more energy efficient. Among
other features all the building material originates from a radius of 800 km of the location.

The 12 UN entities resident in UN City vary in size and mandate. However, all agencies share a common
agenda: to achieve the 17 Sustainable Development Goals (SDGs) by 2030. The Goals build on the
Millennium Development Goals and outline a universal, integrated and transformative vision for a better
world, where no-one is left behind.

The global development agenda 2030, summarised in the 17 SDGs, is said to be the boldest international
development decision ever. It defines the world we want and challenges actors across the board:
governments, private sector, academia, NGOs, international organisations in the global south and north to
step up in innovation, partnerships and resources so that no one is excluded from development.

The SDGs can be said to encompass the raison d’etre for the UN and all the subsidiary agencies hosted
within UN City. The building and staff working in it should reflect and project the purpose and the underlying
value the UN was founded. In order to accomplish these missions, staff need to be able to communicate
with different actors, whilst in the office and whilst deployed on missions. As personnel may be sent to
various locations throughout the year, the mobile telephony needs to ensure smooth communications
wherever the personnel may be sent to.

As the UN City consists of many different UN agencies, each agency has the right to sign their own contract.
Whilst only 1 bidder will be selected, this process may result in 3 different contracts (UNDP, UNICEF and
WHO). General Terms and conditions for each agency have been attached as Annex 1-3 for review.

Specific Objectives

The UN City requires mobile telephony connectivity in order for personnel to perform their duties. This is
to include the provision of mobile telephony for both official and private usage.

The LTA’s will be signed for 1 year, renewable for a further two thereafter, upon satisfactory evaluation of
performance. Under the LTA the UN Agencies do not guarantee any volume of service during the lifetime
of the agreement.

The objective of this LTA is to:

- Obtain the package that offers best value for money for UN personnel working in Denmark and on
mission;
- Obtain best solutions to data and voice roaming (incoming and outgoing);
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- Provide mobile telephony to personnel with administrative CPR numbers (administrative CPR
numbers are held by internationals working in Denmark who cannot obtain the Danish
government’s CPR numbers which covers medical etc.).

Scope

This LTA shall provide full, prompt, accurate and expert telephony products and services for UN personnel
no matter where they are working from. The products and services include, but are not limited to the
following:

GENERAL

- Provisioning of blank SIM cards to agencies, for fast activation / provide eSIM for increased
compatibility with new technology equipped mobile phones;

- Set default SMS language to English;

- Ability to create multiple sub-entities / accounts under each contract, with separate billing, and
capability to offer optional invoicing by email pr. Sub-entity;

- Billing to agency, with distinct (itemized to categories) separation of costs pr. Subscription, with the
discounted rate for each call;

- Access to online tool for role-based lookup of subscription details, changing of optional addon
products, invoice access, generation of detailed call logs, cancellation of subscriptions etc.

- Ability to send group SMS to all subscriptions within an agency, and across all agencies, from web
interface or similar;

- Configuration of roaming data/cost limits of 400 DKK on subscriptions. An SMS must be sent when
the amount is reached, informing the subscriber and allowing approval for another 400 DKK in
responding the SMS;

- Network coverage:

UN agencies in Denmark expect that there will be adequate signal strength within the UN City. The
bidder agrees to provide and install, at no cost to UN agencies, in-building coverage enhancement,
if needed, to meet this requirement.

UN agencies expect that there will be adequate coverage of the Bidder’s network within Denmark
with good signal strength;

- Migration of existing services:

There shall be no cost to UN agencies for the migration of subscriptions from the existing to the
selected bidder, providing all mobile number, PIN & PUK information. Specifically, UN agencies ask
that the selected bidder shall cover any cost for the number portability and issuing of new SIM cads
for the migration;

- Call Detail Record:

The bidder must make available all Call Detail Record in an electronic format that can be converted
into CSV or xxIs format. CDRs should be available on a monthly basis;

- Customer Service:

Be equipped to take requests directly from all staff members;
Enable self-service website access for all subscribers to check their voice, SMS and data; local and
roaming usage;

- Private subscriptions will not be part of UNDP Contract and have to be managed by the contractor
separately;

- Need to be able to provide subscriptions to holders of administrative CPR numbers;

MOBILE SERVICE
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Flat rate subscriptions

- Unlimited SMS/MMS to all national (DK) numbers

Unlimited data (at least 20 GB) offered through 4G and 5G when it becomes available. Where neither
4G or 5G is not available 3G may be offered (locations where only 3G is available need to be made
known);

Closed User Group (CUG):

The provider must include the implementation of an intra UN City Closed User Group (CUG), any
calls between mobile phones within the CUG will be free of charge and included in the Basic Service
Plan

Default voicemail language to English

Caller-ID and Voice mail should be free and included in the rate:

While roaming, call transfers to voicemail shall be free of any charge. There shall be no cost for
mobile calls to voicemail service from within the home mobile network

Roaming Voice:

The bidder shall provide a tariff table indicating cost per minute in DKK for voice roaming for
incoming calls, and for outgoing local calls, to Denmark (fixed and mobile) and within the geographic
zones, excluding VAT. Charges shall be invoiced in DKK per second of usage.

International Dialling:

The bidder shall provide a tariff table for countries and networks with the tariff in DKK per minute
and without VAT. It shall include tariffs for calls from the mobile home network to the countries fix
and mobile networks, the country names shall be provided in English. Tariffs may be based on
geographic zones, excluding VAT.

OPTIONAL

Switchboard, i.e. the receptionist should be able to receive calls on a main number and forward
them to staffs cell phone numbers;

Staff should be able to forward calls to each other;

Call groups, i.e. a Unit number that when called will make all members of the unit’s phone’s ring.

DATA SERVICE

Flat rate data only subscriptions

Unlimited (at least 20 GB) data offered through 4G and 5G when it becomes available. Where neither
4G or 5G is not available 3G may be offered (locations where only 3G is available need to be made
known);

Roaming Data:

The bidder shall provide a tariff table indicating cost per MB in DKK for data roaming, based on
geographic zones, excluding VAT. / Ability for charges by zone/region (eg. Group of countries in
one zone with fixed rate)

DESIRABLE: bidder should provide flat rate data roaming plan(s), indicating limits by GB. Bidder may
offer unlimited plans based on geographical zones.

OPTIONAL: Otherwise bidder may propose data roaming bundles based on total GB per month per
agency, bidder may include possibility for pooling data and pre-purchase of bulk data volume,
indicating cost of bulk data and cost of additional MB.

Ability to add additional data to exceed GB limit within Denmark

Ability to add an optional global data roaming package

Ability to cap global roaming data

Ability to disable global roaming data upon request
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PROCUREMENT

- Discounted mobile phone offer for users

DISCOUNT PACKAGE PROPOSALS:

- Unlimited or discounted rates for roaming voice, SMS and data in Switzerland, Hungary & UK

(locations of our main internal and many external counterpart).
- Anincrease in data-quota

OPTION

- Data only SIMs with 4G USB modem / dongle

Approach and Methodology

In Denmark: 30 Gb/Month (or more)
Roaming — EU: 10Gb/Month (or more)
Optionally: Roaming — Worldwide: 2Gb/Month

Bidders are expected to provide mobile and data packages fitting the criteria, but not limited, to those
outlined under the scope for the LOT. Bidder should specify if the packages are fixed or what protocols are
to be followed when adding different packages. How subscriptions will be managed must be outlined as
well as their customer support.

Deliverables and Schedules/Expected Outputs

Description of Services

OFFICIAL PRIVATE
Agency Voice Data Only Voice Data Only | Total Agency
UNDP 290 14 471 4 779
WHO 179 330 509
UNICEF 141 6 72 14 233
Total 610 20 873 18 1521

Key Performance Indicators and Service Level

- Ensuring that prices are matched to bi/annual market pricing benchmarks
- Monthly delivery of electronic CMR’s and (optionally) billing recovery software (eg. Quest or

Amdocs).

- Enterprise Mobility Management system (eg. AirWatch/Wandera), allowing monitoring/managing
mobile fleet, control of mobile charges (calls/roaming), etc.
- Statistics on caller waiting time for technical support

Expected duration of the contract/assignment
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The contract will be signed for one year with the possibility of extending for an additional two based on
good service.

Professional Qualifications of the Successful Contractor and its key personnel

The successful service provider shall be required to devote one Key Account Manager, with the following
minimum qualifications:

- Senior Key Account Manager of minimum three (3) years of experience as an account manager
within the company submitting the bid;

- maintains a good track record in serving international organizations, embassies and medium to
large multi-national corporations;

- has an adequate authority to make decisions for the timely resolution of problems;
- Offers a good command of English

Price and Schedule of Payments

The awarded bidder needs to ensure the following:

- Prices offered by the Awarded Bidder will be reduced accordingly with the market trends;

- Each agency will be billed separately for their official mobile subscriptions;

- Private subscriptions must be invoiced directly to the individuals. Only individuals will be held liable
for their subscriptions;

- Invoices must be monthly
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Section 6: Returnable Bidding Forms / Checklist

This form serves as a checklist for preparation of your Proposal. Please complete the Returnable Bidding
Forms in accordance with the instructions in the forms and return them as part of your Proposal submission.
No alteration to format of forms shall be permitted and no substitution shall be accepted.

Before submitting your Proposal, please ensure compliance with the Proposal Submission instructions of the
BDS 22.

Technical Proposal Envelope:

Have you duly completed all the Returnable Bidding Forms?

=  Form A: Technical Proposal Submission Form O
=  Form B: Bidder Information Form U]
= Form C: Joint Venture/Consortium/ Association Information Form L
= Form D: Qualification Form U]
=  Form E: Format of Technical Proposal O
Have you provided the required documents to establish compliance with the 0O
evaluation criteria in Section 4?
Financial Proposal Envelope
(Must be submitted in a separate sealed envelope/password protected email)
= Form F: Financial Proposal Submission Form O
= Form G: Financial Proposal Form O
=  Form G: Tables O
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Form A: Technical Proposal Submission Form

Name of Bidder: [Insert Name of Bidder] Date: Select date
RFP reference: RFP-UNDP-UNCITY CPH-2019-Mobile Telephony

We, the undersigned, offer to provide the services for Provision of Mobile Telephony Services for UN City in
accordance with your Request for Proposal No. RFP-UNDP-UNCITY CPH-2019-Mobile Telephony and our
Proposal. We are hereby submitting our Proposal, which includes this Technical Proposal and our Financial
Proposal sealed under a separate envelope.

We hereby declare that our firm, its affiliates or subsidiaries or employees, including any JV/Consortium
/Association members or subcontractors or suppliers for any part of the contract:

a) is not under procurement prohibition by the United Nations, including but not limited to prohibitions
derived from the Compendium of United Nations Security Council Sanctions Lists;

b) have not been suspended, debarred, sanctioned or otherwise identified as ineligible by any UN
Organization or the World Bank Group or any other international Organization;

c) have no conflict of interest in accordance with Instruction to Bidders Clause 4;

d) do not employ, or anticipate employing, any person(s) who is, or has been a UN staff member within
the last year, if said UN staff member has or had prior professional dealings with our firm in his/her
capacity as UN staff member within the last three years of service with the UN (in accordance with
UN post-employment restrictions published in ST/SGB/2006/15);

e) have not declared bankruptcy, are not involved in bankruptcy or receivership proceedings, and there
is no judgment or pending legal action against them that could impair their operations in the
foreseeable future;

f) undertake not to engage in proscribed practices, including but not limited to corruption, fraud,
coercion, collusion, obstruction, or any other unethical practice, with the UN or any other party, and
to conduct business in a manner that averts any financial, operational, reputational or other undue
risk to the UN and we embrace the principles of the United Nations Supplier Code of Conduct and
adhere to the principles of the United Nations Global Compact.

We declare that all the information and statements made in this Proposal are true and we accept that any
misinterpretation or misrepresentation contained in this Proposal may lead to our disqualification and/or
sanctioning by the UNDP.

We offer to provide services in conformity with the Bidding documents, including the UNDP General
Conditions of Contract and in accordance with the Terms of Reference

Our Proposal shall be valid and remain binding upon us for the period of time specified in the Bid Data Sheet.
We understand and recognize that you are not bound to accept any Proposal you receive.

, the undersigned, certify that | am duly authorized by [Insert Name of Bidder] to sign this Proposal and bind
it should UNDP accept this Proposal.

Name:

Title:

Date:

Signature:

[Stamp with official stamp of the Bidder]
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Form B: Bidder Information Form

Legal name of Bidder
Legal address
Year of registration

Bidder’s Authorized Representative
Information

Are you a UNGM registered vendor?
Are you a UNDP vendor?

Countries of operation

No. of full-time employees

Quality Assurance Certification (e.g.
ISO 9000 or Equivalent) (/f yes, provide
a Copy of the valid Certificate):

Does your Company hold any
accreditation such as ISO 14001
related to the environment? (if yes,
provide a Copy of the valid Certificate):

Does your Company have a written
Statement of its Environmental
Policy? (If yes, provide a Copy)

Contact person UNDP may contact
for requests for clarification during
Proposal evaluation

Please attach the following
documents:

[Complete]

[Complete]

[Complete]

Name and Title: [Complete]

Telephone numbers: [Complete]

Email: [Complete]

] Yes [ No

O Yes O No

If yes, [insert UGNM vendor number]

If yes, [insert UNDP vendor number]

[Complete]

[Complete]

[Complete]

[Complete]

[Complete]

Name and Title: [Complete]

Telephone numbers: [Complete]

Email: [Complete]

Company Profile, which should not exceed fifteen (15) pages,
including printed brochures and product catalogues relevant
to the goods/services being procured

Certificate of Incorporation/ Business Registration

Tax Registration/Payment Certificate issued by the Internal
Revenue Authority evidencing that the Bidder is updated with
its tax payment obligations, or Certificate of Tax exemption, if
any such privilege is enjoyed by the Bidder

Trade name registration papers, if applicable

Local Government permit to locate and operate in assignment
location, if applicable

Official Letter of Appointment as local representative, if
Bidder is submitting a Bid in behalf of an entity located
outside the country

Power of Attorney
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Form C: Joint Venture/Consortium/Association Information Form

Name of Bidder: [Insert Name of Bidder] Date: Select date

RFP reference: RFP-UNDP-UNCITY CPH-2019-Mobile Telephony

To be completed and returned with your Proposal if the Proposal is submitted as a Joint
Venture/Consortium/Association.

No Name of Partner and contact information Proposed proportion of responsibilities (in
(address, telephone numbers, fax numbers, e-mail address) %) and type of services to be performed

1 [Complete] [Complete]
2 | [Complete] [Complete]
3 [Complete] [Complete]

Name of leading partner

(with authority to bind the JV, Consortium,
Association during the RFP process and, in
the event a Contract is awarded, during
contract execution)

[Complete]

We have attached a copy of the below document signed by every partner, which details the likely legal
structure of and the confirmation of joint and severable liability of the members of the said joint venture:

L] Letter of intent to form a joint venture OR [0 JV/Consortium/Association agreement

We hereby confirm that if the contract is awarded, all parties of the Joint Venture/Consortium/Association
shall be jointly and severally liable to UNDP for the fulfillment of the provisions of the Contract.

Name of partner: Name of partner:
Signature: Signature:

Date: Date:

Name of partner: Name of partner:
Signature: Signature:

Date: Date:
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Form D: Qualification Form

Name of Bidder: [Insert Name of Bidder]

RFP reference: RFP-UNDP-UNCITY CPH-2019-Mobile Telephony

If JV/Consortium/Association, to be completed by each partner.

Historical Contract Non-Performance
L] Contract non-performance did not occur for the last 3 years
[ Contract(s) not performed for the last 3 years

Year Non- performed Contract Identification
portion of
contract

Name of Client:
Address of Client:

Reason(s) for non-performance:

Litigation HiStOI‘y (including pending litigation)
[ No litigation history for the last 3 years
] Litigation History as indicated below

Year of Amount in Contract Identification
dispute  dispute (in US$)

Name of Client:

Address of Client:

Matter in dispute:

Party who initiated the dispute:
Status of dispute:

Party awarded if resolved:

Select date

Total Contract Amount

(current value in US$)

Total Contract Amount

(current value in US$)
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Previous Relevant Experience
Please list only previous similar assignments successfully completed in the last 3 years.

List only those assignments for which the Bidder was legally contracted or sub-contracted by the Client as a
company or was one of the Consortium/JV partners. Assignments completed by the Bidder's individual
experts working privately or through other firms cannot be claimed as the relevant experience of the Bidder,
or that of the Bidder's partners or sub-consultants, but can be claimed by the Experts themselves in their CVs.
The Bidder should be prepared to substantiate the claimed experience by presenting copies of relevant
documents and references if so requested by UNDP.

Project name & Client & Reference Contract Period of Types of activities
Country of Contact Details Value activity and undertaken
Assignment status

Bidders may also attach their own Project Data Sheets with more details for assignments above.

[0 Attached are the Statements of Satisfactory Performance from the Top 3 (three) Clients or more.

Financial Standing

Annual Turnover for the last 3 years Year usb
Year ushD
Year ush

Latest Credit Rating (if any), indicate the
source

Financial information Historic information for the last 3 years
(in US$ equivalent)
Year 1 Year 2 Year 3
Information from Balance Sheet

Total Assets (TA)
Total Liabilities (TL)
Current Assets (CA)
Current Liabilities (CL)
Information from Income Statement
Total / Gross Revenue (TR)
Profits Before Taxes (PBT)
Net Profit
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Current Ratio

[J Attached are copies of the audited financial statements (balance sheets, including all related notes, and
income statements) for the years required above complying with the following condition:

a) Must reflect the financial situation of the Bidder or party to a JV, and not sister or parent companies;

b) Historic financial statements must be audited by a certified public accountant;

¢) Historic financial statements must correspond to accounting periods already completed and audited.
No statements for partial periods shall be accepted.
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Form E: Format of Technical Proposal

Name of Bidder: [Insert Name of Bidder] Date: Select date

RFP reference: RFP-UNDP-UNCITY CPH-2019-Mobile Telephony

The Bidder's proposal should be organized to follow this format of Technical Proposal. Where the bidder is
presented with a requirement or asked to use a specific approach, the bidder must not only state its
acceptance, but also describe how it intends to comply with the requirements. Where a descriptive response
is requested, failure to provide the same will be viewed as non-responsive.

SECTION 1: Bidder’s qualification, capacity and expertise

1.1 Brief description of the organization, including the year and country of incorporation, and types of
activities undertaken.

1.2 General organizational capability which is likely to affect implementation: management structure,
financial stability and project financing capacity, project management controls, extent to which any
work would be subcontracted (if so, provide details).

1.3 Relevance of specialized knowledge and experience on similar engagements done in the
region/country.

1.4 Quality assurance procedures and risk mitigation measures.
1.5 Organization’'s commitment to sustainability.

SECTION 2: Proposed Methodology, Approach and Implementation Plan

This section should demonstrate the bidder's responsiveness to the TOR by identifying the specific

components proposed, addressing the requirements, providing a detailed description of the essential

performance characteristics proposed and demonstrating how the proposed approach and methodology

meets or exceeds the requirements. All important aspects should be addressed in sufficient detail and

different components of the project should be adequately weighted relative to one another.

2.1 A detailed description of the approach and methodology for how the Bidder will achieve the Terms of
Reference of the project, keeping in mind the appropriateness to local conditions and project
environment. Details how the different service elements shall be organized, controlled and delivered.

2.2 The methodology shall also include details of the Bidder’s internal technical and quality assurance
review mechanisms.

2.3 Explain whether any work would be subcontracted, to whom, how much percentage of the work, the
rationale for such, and the roles of the proposed sub-contractors and how everyone will function as a
team.

2.4  Description of available performance monitoring and evaluation mechanisms and tools; how they shall
be adopted and used for a specific requirement.

2.5 Implementation plan including a Gantt Chart or Project Schedule indicating the detailed sequence of
activities that will be undertaken and their corresponding timing.

2.6 Demonstrate how you plan to integrate sustainability measures in the execution of the contract.

2.7  Any other comments or information regarding the project approach and methodology that will be
adopted.
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SECTION 2A: Bidder's Comments and Suggestions on the Terms of Reference

Provide comments and suggestions on the Terms of Reference, or additional services that will be rendered
beyond the requirements of the TOR, if any.

SECTION 3: Management Structure and Key Personnel

3.1 Describe the overall management approach toward planning and implementing the project. Include an
organization chart for the management of the project describing the relationship of key positions and
designations. Provide a spreadsheet to show the activities of each personnel and the time allocated for
his/her involvement.

3.2 Provide CVs for key personnel that will be provided to support the implementation of this project using
the format below. CVs should demonstrate qualifications in areas relevant to the Scope of Services.
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Format for CV of Proposed Key Personnel

Name of Personnel [Insert]
Position for this
. [Insert]
assignment
Nationality [Insert]
Language proficiency [Insert]
[Summarize college/university and other specialized education of personnel member, giving
Education/ names of schools, dates attended, and degrees/qualifications obtained.]
Qualifications lInsert]
[Provide details of professional certifications relevant to the scope of services]
Profe.ssm.nal = Name of institution: [Insert]
certifications

= Date of certification: [Insert]

[List all positions held by personnel (starting with present position, list in reverse
order), giving dates, names of employing organization, title of position held and
location of employment. For experience in last five years, detail the type of
activities performed, degree of responsibilities, location of assignments and any
other information or professional experience considered pertinent for this
assignment.]

Employment Record/
Experience

[Insert]
[Provide names, addresses, phone and email contact information for two (2)
references]

Reference 1:

References [Insert]

Reference 2:
[Insert]

[, the undersigned, certify that to the best of my knowledge and belief, these data correctly describe my
qualifications, my experiences, and other relevant information about myself.

Signature of Personnel Date (Day/Month/Year)
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Form F: Financial Proposal Submission Form

Name of Bidder: [Insert Name of Bidder] Date: Select date

RFP reference: RFP-UNDP-UNCITY CPH-2019-Mobile Telephony

We, the undersigned, offer to provide the services for Provision of Mobile Telephony Services for UN City in
accordance with your Request for Proposal No. RFP-UNDP-UNCITY CPH-2019-Mobile Telephony and our
Proposal. We are hereby submitting our Proposal, which includes this Technical Proposal and our Financial
Proposal sealed under a separate envelope.

Our attached Financial Proposal is for the sum of [Insert amount in words and figures].

Our Proposal shall be valid and remain binding upon us for the period of time specified in the Bid Data Sheet.

We understand you are not bound to accept any Proposal you receive.

Name:

Title:

Date:

Signature:

[Stamp with official stamp of the Bidder]
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Form G: Financial Proposal Form

Name of Bidder: [Insert Name of Bidder] Date: Select date

RFP reference: RFP-UNDP-UNCITY CPH-2019-Mobile Telephony

The Bidder is required to prepare the Financial Proposal following the below format and submit it in an
envelope separate from the Technical Proposal as indicated in the Instruction to Bidders. Any Financial
information provided in the Technical Proposal shall lead to Bidder's disqualification.

The Financial Proposal should align with the requirements in the Terms of Reference and the Bidder's
Technical Proposal.

Currency of the proposal: [Insert Currency]

Table 1: Summary of Overall Prices

Amount(s)

Installation (moving of phone
numbers) (from Table 1a)

Data Roaming (from Table 1b)
Voice Roaming (from Table 1c)
International Calls (from Table 1d)
Any Other Costs

Total Amount of Financial Proposal



FORM G Tables

Instructions to bidders:

Kindly quote the cost of services: Subscription, cost of moving numbers (installation) and rates for data roaming, voice roaming and international calls
Kindly quote the rate excluding VAT

Kindly include additional costs if any: Evaluation will be conducted based on the total cost per table, which should be input on Form G: Financial Proposal Form

Provided data is indicative only and is not a commitment on the UN's side
Countries, data usage, placed calls and durations of calls shown below are based on 2018 usage data

Table 1a Number of users Quarterly fee Total per year

Subscription 1521| Quarterly ] | OI
Installation (moving the phone numbers) Price Total
Start-up fee 1521 One-off charge 0
Moving of phone numbers to new subscriptions 1521 One-off charge 0
Activation of SIM 1521 One-off charge 0
Other 0
Other 0

Total: 0
DATA ROAMING VOICE ROAMING - FROM INTERNATIONAL CALLS FROM DENMARK TO
Table 1b Table 1c Table 1d
i COUNTRY MB PRICE per MB TOTAL COUNTRY Number of calls Sum of (?uration TO DK ( 50% of the c?lls) TO USA ( 50% of the calls) TOTAL COUNTRY Number of calls Sum of clluration TO LANDLINES (50% o.f the calls) | TO MOBILES (50% of the calls) TOTAL

Spain 151.624,132 0 (min) Fee per call |Fee per minute |Fee per call |Fee per (min) Fee per call [Fee per minute Fee per call Fee per
France 105.807,616 0 USA 1.122 3.338,70 0 USA 0
England 98.766,228 0 Turkey 686 1.616,39 0 Turkey 0
Italy 91.167,318 0 Russia 562 1.784,30 0 Russia 0
Sweden 28.064,817 0 Moldova 419 673,33 0 Moldova 0
Greece 26.121,251 0 Senegal 419 989,94 0 Senegal 0
Germany 24.367,093 0 Kenya 321 814,71 0 Kenya 0
Austria 22.058,895 0 Ukraine 321 820,95 0 Ukraine 0
Switzerland 19.572,918 0 Canada 312 871,97 0 Canada 0
Belgium 17.152,723 0 Thailand 278 750,07 0 Thailand 0
Czech Republic 14.603,257 0 Kazahkstan 271 577,94 0 Kazahkstan 0
Poland 12.699,228 0 Jordan 253 847,48 0 Jordan 0
Croatia 11.222,637 0 Georgia 218 480,11 0 Georgia 0
Norway 11.019,461 0 Kyrgyzstan 190 668,64 0 Kyrgyzstan 0
Portugal 10.977,146 0 Isreal 182 611,42 0 Isreal 0
Malta 10.523,107 0 Uzbekistan 177 499,41 0 Uzbekistan 0
Ireland 5.762,813 0 Ethiopia 165 356,04 0 Ethiopia 0
Hungary 4.346,989 0 Switzerland 164 801,39 0 Switzerland 0
Slovakia 3.736,558 0 Macedonia 139 278,49 0 Macedonia 0
Holland 3.261,253 0 India 136 499,99 0 India 0
Iceland 2.706,317 0 Italy 122 482,46 0 Italy 0
Bulgaria 2.615,888 0 Egypt 121 225,22 0 Egypt 0
Finland 1.632,914 0 France 118 315,24 0 France 0
Maritim Service (Telenor) 1.348,345 0 Sweden 112 433,16 0 Sweden 0
Jersey 604,681 0 Spain 101 175,08 0 Spain 0
Cyprus 537,849 0 Tunisia 100 224,98 0 Tunisia 0
Turkey 402,784 0 Australia 96 208,18 0 Australia 0
Maritim Service (Telenor) 332,229 0 Belarus 88 180,76 0 Belarus 0
USA 326,805 0 Tadjikistan 84 207,78 0 Tadjikistan 0
Slovenia 300,376 0 Morroco 80 223,77 0 Morroco 0
Faroe Islands 285,010 0 South Africa 80 137,40 0 South Africa 0
Luxembourg 245,295 0 Mexico 76 129,78 0 Mexico 0
Russia 195,411 0 UAE 75 391,14 0 UAE 0
Ukraine 183,449 0 Turkmenistan 74 131,87 0 Turkmenistan 0
Latvia 149,725 0 England 72 402,23 0 England 0
Canada 121,826 0 Tanzania 72 178,46 0 Tanzania 0
Jordan 110,208 0 Serbia 69 189,07 0 Serbia 0
Thailand 103,757 0 Malaysia 65 128,40 0 Malaysia 0
Kenya 97,461 0 China 62 229,57 0 China 0
Bosnia 91,746 0 Bosnia 57 168,56 0 Bosnia 0
Egypt 77,832 0 Singapore 57 146,48 0 Singapore 0
Moldova 73,144 0 Albania 54 131,24 0 Albania 0
Isreal 55,615 0 Panama 54 189,64 0 Panama 0
China 50,732 0 Germany 53 169,75 0 Germany 0
Qatar 49,413 0 Belgium 52 289,67 0 Belgium 0
Serbia 49,266 0 Austria 51 235,46 0 Austria 0
India 48,535 0 Rwanda 49 86,30 0 Rwanda 0
South Africa 46,973 0 Brazil 48 114,54 0 Brazil 0
Morocco 46,827 0 Sudan 47 87,58 0 Sudan 0
Estonia 46,536 0 Japan 46 67,85 0 Japan 0
Uzbekistan 43,408 0 Finland 45 148,46 0 Finland 0
UAE 39,893 0 Armenia 41 143,71 0 Armenia 0
Australia 37,747 0 Lebanon 40 205,66 0 Lebanon 0
Belarus 34,374 0 Congo, Democratic Republic 38 193,98 0 Congo, Democratic Republic 0
Japan 28,466 0 Holland 37 234,50 0 Holland 0
Monaco 26,707 0 Greece 36 188,89 0 Greece 0
Argentina 25,684 0 Norway 36 188,23 0 Norway 0
Mexico 23,144 0 Myanmar 34 72,06 0 Myanmar 0
Lebanon 22,021 0 Qatar 30 79,92 0 Qatar 0
Ethiopia 21,290 0 Indonesia 29 30,73 0 Indonesia 0
Macedonia 20,947 0 Peru 29 58,56 0 Peru 0




Philippines 20,801 0 South Korea 28 68,68 0 South Korea 0
Brazil 20,557 0 Uganda 28 88,70 0 Uganda 0
Malaysia 20,216 0 Monaco 27 43,17 0 Monaco 0
Ghana 19,434 0 Cameroon 25 39,08 0 Cameroon 0
Albania 18,506 0 Caribean 23 71,43 0 Caribean 0
Myanmar 16,650 0 Croatia 21 38,57 0 Croatia 0
Fiji 16,602 0 Philippines 20 89,05 0 Philippines 0
Uganda 14,746 0 Niger 20 21,51 0 Niger 0
Panama 14,356 0 Mali 19 34,80 0 Mali 0
Tunesia 14,160 0 Azerbaijan 18 78,81 0 Azerbaijan 0
Guernsey 13,173 0 Nigeria 18 44,62 0 Nigeria 0
Georgia 13,135 0 Sierra Leone 18 66,53 0 Sierra Leone 0
Colombia 12,794 0 Colombia 17 60,37 0 Colombia 0
South Korea 12,158 0 Faroe Islands 17 25,88 0 Faroe Islands 0
Jamaica 10,791 0 Guinea 17 24,58 0 Guinea 0
Armenia 9,667 0 Poland 17 75,15 0 Poland 0
Cambodia 7,178 0 Afghanistan 16 48,59 0 Afghanistan 0
Peru 5,567 0 Bangladesh 15 29,57 0 Bangladesh 0
Uruguay 5,566 0 Iran 15 120,82 0 Iran 0
Cuba 5,518 0 Guatemala 14 16,33 0 Guatemala 0
Tanzania 5,079 0 Argentina 13 42,90 0 Argentina 0
Saudi Arabia 4,688 0 Cuba 13 144,02 0 Cuba 0
Hong Kong 4,297 0 Kosovo 13 7,28 0 Kosovo 0
Rwanda 4,150 0 Lithuania 13 18,41 0 Lithuania 0
Azerbaijan 3,760 0 Portugal 11 46,25 0 Portugal 0
El Salvador 2,979 0 Venezuela 11 102,43 0 Venezuela 0
Trinidad and Tobago 2,979 0 Greenland 10 13,14 0 Greenland 0
Singapore 2,881 0 Malawi 10 8,40 0 Malawi 0
Kazakhstan 2,686 0 Romania 10 17,03 0 Romania 0
Kyrgyzstan 2,002 0 Bahamas 9 3,28 0 Bahamas 0
Montenegro 1,563 0 Ghana 9 92,61 0 Ghana 0
Congo, Democratic Republic 1,123 0 Ireland 9 65,75 0 Ireland 0
Bolivia 0,635 0 Algeria 8 19,54 0 Algeria 0
Indonesia 0,391 0 Costa Rica 8 12,72 0 Costa Rica 0
Mauritius 0,293 0 Estonia 8 29,79 0 Estonia 0
Barbados 0,244 0 Montenegro 8 27,18 0 Montenegro 0
Bahamas 0,049 0 Trinidad and Tobago 8 5,09 0 Trinidad and Tobago 0
Iran 0,049 0 Uruguay 7 8,78 0 Uruguay 0
TOTAL: 0 Vitenam 7 20,55 0 Vitenam 0

Chile 6 3,62 0 Chile 0

Hong Kong 6 47,75 0 Hong Kong 0

Latvia 6 28,73 0 Latvia 0

Mauritius 6 6,12 0 Mauritius 0

Czech Republic 6 6,82 0 Czech Republic 0

Cambodia 5 18,83 0 Cambodia 0

Iraq 5 3,30 0 Iraq 0

Madagascar 5 12,74 0 Madagascar 0

Mauritania 5 43,77 0 Mauritania 0

Palestine 5 6,67 0 Palestine 0

Slovakia 5 42,52 0 Slovakia 0

Togo 5 1,96 0 Togo 0

Hungary 5 10,99 0 Hungary 0

Burkina Faso 4 7,69 0 Burkina Faso 0

Nepal 4 22,36 0 Nepal 0

Sri Lanka 4 21,71 0 Sri Lanka 0

Bulgaria 3 4,86 0 Bulgaria 0

Djibouti 3 12,38 0 Djibouti 0

Ivory Coast 3 28,35 0 Ivory Coast 0

Luxembourg 3 22,88 0 Luxembourg 0

Namibia 3 0,17 0 Namibia 0

Saudi Arabia 3 4,49 0 Saudi Arabia 0

Barbados 2 6,72 0 Barbados 0

Iceland 2 12,43 0 Iceland 0

Jamaica 2 11,19 0 Jamaica 0

Malta 2 6,53 0 Malta 0

Maritim Service (Telenor) 2 2,00 0 Maritim Service (Telenor) 0

Pakistan 2 1,81 0 Pakistan 0

Slovenia 2 1,71 0 Slovenia 0

Fiji 1 0,15 0 Fiji 0

French West India 1 0,30 0 French West India 0

Honduras 1 1,03 0 Honduras 0

Oman 1 1,05 0 Oman 0

Chad 1 1,43 0 Chad 0

Yemen 1 11,48 0 Yemen 0

0 0

TOTAL:

TOTAL:




United Nations Development Programme

Empowered lives.
Resilient nations.

GENERAL TERMS AND CONDITIONS FOR

CONTRACTS

This Contract is between the United Nations Development Programme, a subsidiary organ of the
United Nations established by the General Assembly of the United Nations (hereinafter “UNDP”), on
the one hand, and a company or organization indicated in the Face Sheet of this Contract (hereinafter
the “Contractor”), on the other hand.

1. LEGAL STATUS OF THE PARTIES: UNDP and the Contractor shall be referred to as a “Party”
or, collectively, “Parties” hereunder, and:

1.1 Pursuant, inter alia, to the Charter of the United Nations and the Convention on the Privileges
and Immunities of the United Nations, the United Nations, including its subsidiary organs, has full
juridical personality and enjoys such privileges and immunities as are necessary for the independent
fulfillment of its purposes.

1.2 The Contractor shall have the legal status of an independent contractor vis-a-vis UNDP, and
nothing contained in or relating to the Contract shall be construed as establishing or creating
between the Parties the relationship of employer and employee or of principal and agent. The
officials, representatives, employees, or subcontractors of each of the Parties shall not be considered
in any respect as being the employees or agents of the other Party, and each Party shall be solely
responsible for all claims arising out of or relating to its engagement of such persons or entities.

2. OBLIGATIONS OF THE CONTRACTOR:

2.1 The Contractor shall deliver the goods described in the Technical Specifications for Goods
(hereinafter the “Goods”) and/or perform and complete the services described in the Terms of
Reference and Schedule of Payments (hereinafter the “Services”), with due diligence and efficiency,
and in accordance with this Contract. The Contractor shall also provide all technical and
administrative support needed in order to ensure the timely and satisfactory delivery of the Goods
and/or performance of the Services.

2.2 To the extent that the Contract involves any purchase of the Goods, the Contractor shall provide
UNDP with written evidence of the delivery of the Goods. Such evidence of delivery shall, at the
minimum, consist of an invoice, a certification of conformity, and other supporting shipment
documentation as may otherwise be specified in the Technical Specifications for Goods.
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2.3 The Contractor represents and warrants the accuracy of any information or data provided to
UNDP for the purpose of entering into this Contract, as well as the quality of the deliverables and
reports foreseen under this Contract, in accordance with the highest industry and professional
standards.

2.4 All time limits contained in this Contract shall be deemed to be of the essence in respect of the
performance of the delivery of the Goods and/or the provision of the Services.

3. LONG TERM AGREEMENT: If the Contractor is engaged by UNDP on the basis of a long-term
agreement (“LTA”) as indicated in the Face Sheet of this Contract, the following conditions shall

apply:

3.1 UNDP does not warrant that any quantity of Goods and/or Services shall be ordered during the
term of the LTA.

3.2 Any UNDP business unit, including, but not limited to, a Headquarters unit, a Country Office or a
Regional Centre, as well as any United Nations entity, may benefit from the retainer and order Goods
and/or Services from the Contractor hereunder.

3.3 The Contractor shall provide the Services and/or deliver the Goods, as and when requested by
UNDP and reflected in a Purchase Order, which shall be subject to the terms and conditions
stipulated in this Contract. For the avoidance of doubt, UNDP shall acquire no legal obligations
towards the Contractor unless and until a Purchase Order is issued.

3.4 The Goods and/or Services shall be at the Discount Prices annexed hereto. The prices shall
remain in effect for a period of three years from the Starting Date stated in the Face Sheet of this
Contract.

3.5 In the event of any advantageous technical changes and/or downward pricing of the Goods and/or
Services during the term of the retainer, the Contractor shall notify UNDP immediately. UNDP shall
consider the impact of any such event and may request an amendment to the retainer.

3.6 The Contractor shall report semi-annually to UNDP on the Goods delivered and/or Services
provided, unless otherwise specified in the Contract. Each report should be submitted to the UNDP
Contact Person indicated in as indicated in the Face Sheet hereto, as well as to a UNDP business unit
that has placed a Purchase Order for the Goods and/or Services during the reporting period.

3.7 The LTA shall remain in force for the maximum period of two years and may be extended by
UNDP for one additional year by mutual agreement of the Parties.

4. PRICE AND PAYMENT:

4.1 FIXED PRICE: If Fixed Price is chosen as a payment method pursuant to the Face Sheet of this
Contract, in full consideration for the complete and satisfactory delivery of the Goods and/or provision
of the Services, UNDP shall pay the Contractor a fixed amount indicated in the Face Sheet of this
Contract.

4.1.1 The amount stated in the Face Sheet of this Contract is not subject to any adjustment or revision
because of price or currency fluctuations, or the actual costs incurred by the Contractor in the
performance of the Contract.

4.1.2 UNDP shall effect payments to the Contractor in the amounts and pursuant to the schedule of
payments set forth in the Terms of Reference and Schedule of Payments, upon completion by the
Contractor of the corresponding deliverable(s) and upon acceptance by UNDP of the original invoices
submitted by the Contractor to the UNDP Contact Person indicated in the Face Sheet of this Contract,
together with whatever supporting documentation that may be required by UNDP:
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4.1.3 Invoices shall indicate a deliverable completed and the corresponding amount payable.

4.1.4 Payments effected by UNDP to the Contractor shall be deemed neither to relieve the Contractor of
its obligations under this Contract nor as acceptance by UNDP of the Contractor’s delivery of the
Goods and/or provision of the Services.

4.2 COST REIMBURSEMENT: If Cost Reimbursement is chosen as a payment method pursuant to
the Face Sheet of this Contract, in full consideration for the complete and satisfactory delivery of the
Goods and/or provision of the Services under this Contract, UNDP shall pay the Contractor an amount
not exceeding the total amount stated in the Face Sheet of this Contract.

4.2.1 The said amount is the maximum total amount of reimbursable costs under this Contract. The
breakdown of costs contained in the Financial Proposal, referred to in the Face Sheet to this Contract
shall specify the maximum amount per each cost category that is reimbursable under this Contract. The
Contractor shall specify in its invoices or financial reports (as required by UNDP) the amount of the
actual reimbursable costs incurred in the delivery of the Goods and/or the provision of the Services.

4.2.2 The Contractor shall not provide the Services and/or deliver the Goods or equipment, materials
and supplies that may result in any costs in excess of the amount stated in the Face Sheet of this
Contract, or of the maximum amount per each cost category specified in the breakdown of costs
contained in the Financial Proposal, without the prior written agreement of the UNDP Contact Person.

4.2.3 The Contractor shall submit original invoices or financial reports (as required by UNDP) for the
Goods delivered in accordance with the Technical Specifications for Goods and/or the Services
provided in accordance with the schedule set forth in the Terms of Reference and Schedule of
Payments. Such invoices or financial reports shall indicate a deliverable or deliverables completed and
the corresponding amount payable. They shall be submitted to the UNDP Contact Person, together with
whatever supporting documentation of the actual costs incurred that is required in the Financial
Proposal, or may be required by UNDP.

4.2.4 UNDP shall effect payments to the Contractor upon completion by the Contractor of the
deliverable(s) indicated in the original invoices or financial reports (as required by UNDP) and upon
acceptance of these invoices or financial reports by UNDP. Such payments shall be subject to any
specific conditions for reimbursement specified in the breakdown of costs contained in the Financial
Proposal.

4.2.5 Payments effected by UNDP to the Contractor shall be deemed neither to relieve the Contractor of
its obligations under this Contract nor as acceptance by UNDP of the Contractor’s delivery of the
Goods and/or performance of the Services.

5. ADVANCE PAYMENT:

5.1 If an advance payment is due to the Contractor pursuant to the Face Sheet of this Contract, the
Contractor shall submit an original invoice for the amount of that advance payment upon signature of
this Contract by the Parties.

5.2 If an advance payment representing 20% or more of the total contract value, or amounting to
US$30,000 or more, is to be made by UNDP upon signature of the Contract by the Parties, such
payment shall be contingent upon receipt and acceptance by UNDP of a bank guarantee or a certified
cheque for the full amount of the advance payment, valid for the duration of the Contract, and in a form
acceptable to UNDP.

6. SUBMISSION OF INVOICES AND REPORTS:

6.1 All original invoices, financial reports and any other reports and supporting documentation required
under this Contract shall be submitted by mail by the Contractor to UNDP Contact Person. Upon
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8.

request of the Contractor, and subject to approval by UNDP, invoices and financial reports may be
submitted to UNDP by fax or email.

6.2 All reports and invoices shall be submitted by the Contractor to the UNDP Contact Person specified
in the Face Sheet of this Contract.

. TIME AND MANNER OF PAYMENT:

7.1 Invoices shall be paid within thirty (30) days of the date of their acceptance by UNDP. UNDP shall
make every effort to accept an original invoice or advise the Contractor of its non-acceptance within a
reasonable time from receipt.

7.2 Where the Services are to be provided, in addition to an invoice, the Contractor shall submit to
UNDRP a report, describing in detail the Services provided under the Contract during the period of
time covered in each report.

RESPONSIBILITY FOR EMPLOYEES: To the extent that the Contract involves the provision

of the Services to UNDP by the Contractor’s officials, employees, agents, servants, subcontractors and

2 13

other representatives (collectively, the Contractor’s “personnel”), the following provisions shall apply:

8.1 The Contractor is responsible for and shall assume all risk and liabilities relating to its personnel
and property.

8.2 The Contractor shall be responsible for the professional and technical competence of the
personnel it assigns to perform work under the Contract and will select reliable and competent
individuals who will be able to effectively perform the obligations under the Contract and who,
while doing so, will respect the local laws and customs and conform to a high standard of moral and
ethical conduct.

8.3 Such Contractor personnel shall be professionally qualified and, if required to work with
officials or staff of UNDP, shall be able to do so effectively. The qualifications of any personnel
whom the Contractor may assign or may propose to assign to perform any obligations under the
Contract shall be substantially the same, or better, as the qualifications of any personnel originally
proposed by the Contractor.

8.4 At the option of and in the sole discretion of UNDP:

8.4.1 the qualifications of personnel proposed by the Contractor (e.g., a curriculum vitae) may be
reviewed by UNDP prior to such personnel’s performing any obligations under the Contract;

8.4.2 any personnel proposed by the Contractor to perform obligations under the Contract may be
interviewed by qualified staff or officials of UNDP prior to such personnel’s performing any
obligations under the Contract; and,

8.4.3in cases in which, pursuant to Article 8.4.1 or 8.4.2, above, UNDP has reviewed the
qualifications of such Contractor’s personnel, UNDP may reasonably refuse to accept any such
personnel.

8.5 Requirements specified in the Contract regarding the number or qualifications of the
Contractor’s personnel may change during the course of performance of the Contract. Any such
change shall be made only following written notice of such proposed change and upon written
agreement between the Parties regarding such change, subject to the following:

8.5.1 UNDP may, at any time, request, in writing, the withdrawal or replacement of any of the
Contractor’s personnel, and such request shall not be unreasonably refused by the Contractor.
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8.5.2 Any of the Contractor’s personnel assigned to perform obligations under the Contract shall not
be withdrawn or replaced without the prior written consent of UNDP, which shall not be
unreasonably withheld.

8.5.3 The withdrawal or replacement of the Contractor’s personnel shall be carried out as quickly as
possible and in a manner that will not adversely affect the performance of obligations under the
Contract.

8.5.4 All expenses related to the withdrawal or replacement of the Contractor’s personnel shall, in all
cases, be borne exclusively by the Contractor.

8.5.5 Any request by UNDP for the withdrawal or replacement of the Contractor’s personnel shall
not be considered to be a termination, in whole or in part, of the Contract, and UNDP shall not bear
any liability in respect of such withdrawn or replaced personnel.

8.5.6 If a request for the withdrawal or replacement of the Contractor’s personnel is not based upon a
default by or failure on the part of the Contractor to perform its obligations in accordance with the
Contract, the misconduct of the personnel, or the inability of such personnel to reasonably work
together with UNDP officials and staff, then the Contractor shall not be liable by reason of any such
request for the withdrawal or replacement of the Contractor’s personnel for any delay in the
performance by the Contractor of its obligations under the Contract that is substantially the result of
such personnel’s being withdrawn or replaced.

8.6 Nothing in Articles 8.3, 8.4 and 8.5, above, shall be construed to create any obligations on the
part of UNDP with respect to the Contractor’s personnel assigned to perform work under the
Contract, and such personnel shall remain the sole responsibility of the Contractor.

8.7 The Contractor shall be responsible for requiring that all personnel assigned by it to perform any
obligations under the Contract and who may have access to any premises or other property of UNDP
shall:

8.7.1 undergo or comply with security screening requirements made known to the Contractor by
UNDP, including but not limited to, a review of any criminal history;

8.7.2 when within UNDP premises or on UNDP property, display such identification as may be
approved and furnished by UNDP security officials, and that upon the withdrawal or replacement of
any such personnel or upon termination or completion of the Contract, such personnel shall
immediately return any such identification to UNDP for cancellation.

8.8 Within one working day after learning that any of Contractor’s personnel who have access to any
UNDP premises have been charged by law enforcement authorities with an offense other than a
minor traffic offense, the Contractor shall provide written notice to inform UNDP about the
particulars of the charges then known and shall continue to inform UNDP concerning all substantial
developments regarding the disposition of such charges.

8.9 All operations of the Contractor, including without limitation, storage of equipment, materials,
supplies and parts, within UNDP premises or on UNDP property shall be confined to areas
authorized or approved by UNDP. The Contractor’s personnel shall not enter or pass through and
shall not store or dispose of any of its equipment or materials in any areas within UNDP premises or
on UNDP property without appropriate authorization from UNDP.

8.10 The Contractor shall (i) put in place an appropriate security plan and maintain the security plan,
taking into account the security situation in the country where the Services are being provided; and
(i) assume all risks and liabilities related to the Contractor’s security, and the full implementation of
the security plan.
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8.11 UNDP reserves the right to verify whether such a plan is in place, and to suggest modifications
to the plan when necessary. Failure to maintain and implement an appropriate security plan as
required hereunder shall be deemed a breach of this contract. Notwithstanding the foregoing, the
Contractor shall remain solely responsible for the security of its personnel and for UNDP’s property
in its custody as set forth in paragraph 8.10 above.

9. ASSIGNMENT:

9.1 Except as provided in Article 9.2, below, the Contractor may not assign, transfer, pledge or make
any other disposition of the Contract, of any part of the Contract, or of any of the rights, claims or
obligations under the Contract except with the prior written authorization of UNDP. Any such
unauthorized assignment, transfer, pledge or other disposition, or any attempt to do so, shall not be
binding on UNDP. Except as permitted with respect to any approved subcontractors, the Contractor
shall not delegate any of its obligations under this Contract, except with the prior written consent of
UNDP. Any such unauthorized delegation, or attempt to do so, shall not be binding on UNDP.

9.2 The Contractor may assign or otherwise transfer the Contract to the surviving entity resulting
from a reorganization of the Contractor’s operations, provided that:

9.2.1 such reorganization is not the result of any bankruptcy, receivership or other similar
proceedings; and,

9.2.2 such reorganization arises from a sale, merger, or acquisition of all or substantially all of the
Contractor’s assets or ownership interests; and,

9.2.3 the Contractor promptly notifies UNDP about such assignment or transfer at the earliest
opportunity; and,

9.2.4 the assignee or transferee agrees in writing to be bound by all of the terms and conditions of
the Contract, and such writing is promptly provided to UNDP following the assignment or transfer.

10. SUBCONTRACTING: In the event that the Contractor requires the services of subcontractors to
perform any obligations under the Contract, the Contractor shall obtain the prior written approval of
UNDP. UNDP shall be entitled, in its sole discretion, to review the qualifications of any subcontractors
and to reject any proposed subcontractor that UNDP reasonably considers is not qualified to perform
obligations under the Contract. UNDP shall have the right to require any subcontractor’s removal from
UNDP premises without having to give any justification therefor. Any such rejection or request for
removal shall not, in and of itself, entitle the Contractor to claim any delays in the performance, or to
assert any excuses for the non-performance, of any of its obligations under the Contract, and the
Contractor shall be solely responsible for all services and obligations performed by its subcontractors.
The terms of any subcontract shall be subject to, and shall be construed in a manner that is fully in
accordance with, all of the terms and conditions of the Contract.

11. PURCHASE OF GOODS: To the extent that the Contract involves any purchase of the Goods,
whether in whole or in part, and unless specifically stated otherwise in the Contract, the following
conditions shall apply to such purchases under the Contract:

11.1 DELIVERY OF GOODS: The Contractor shall hand over or make available the Goods, and
UNDP shall receive the Goods, at the place for the delivery of the Goods and within the time for
delivery of the Goods specified in the Contract. The Contractor shall provide to UNDP such
shipment documentation (including, without limitation, bills of lading, airway bills, and commercial
invoices) as are specified in the Contract or, otherwise, as are customarily utilized in the trade. All
manuals, instructions, displays and any other information relevant to the Goods shall be in the
English language unless otherwise specified in the Contract. Unless otherwise stated in the Contract
(including, but not limited to, in any “INCOTERM” or similar trade term), the entire risk of loss,
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damage to, or destruction of the Goods shall be borne exclusively by the Contractor until physical
delivery of the Goods to UNDP in accordance with the terms of the Contract. Delivery of the Goods
shall not be deemed in itself as constituting acceptance of the Goods by UNDP.

11.2 INSPECTION OF THE GOODS: If the Contract provides that the Goods may be inspected
prior to delivery, the Contractor shall notify UNDP when the Goods are ready for pre-delivery
inspection. Notwithstanding any pre-delivery inspection, UNDP or its designated inspection agents
may also inspect the Goods upon delivery in order to confirm that the Goods conform to applicable
specifications or other requirements of the Contract. All reasonable facilities and assistance,
including, but not limited to, access to drawings and production data, shall be furnished to UNDP or
its designated inspection agents at no charge therefor. Neither the carrying out of any inspections of
the Goods nor any failure to undertake any such inspections shall relieve the Contractor of any of its
warranties or the performance of any obligations under the Contract.

11.3 PACKAGING OF THE GOODS: The Contractor shall package the Goods for delivery in
accordance with the highest standards of export packaging for the type and quantities and modes of
transport of the Goods. The Goods shall be packed and marked in a proper manner in accordance
with the instructions stipulated in the Contract or, otherwise, as customarily done in the trade, and in
accordance with any requirements imposed by applicable law or by the transporters and
manufacturers of the Goods. The packing, in particular, shall mark the Contract or Purchase Order
number and any other identification information provided by UNDP as well as such other
information as is necessary for the correct handling and safe delivery of the Goods. Unless
otherwise specified in the Contract, the Contractor shall have no right to any return of the packing
materials.

11.4 TRANSPORTATION & FREIGHT: Unless otherwise specified in the Contract (including,
but not limited to, in any “INCOTERM?” or similar trade term), the Contractor shall be solely liable
for making all transport arrangements and for payment of freight and insurance costs for the
shipment and delivery of the Goods in accordance with the requirements of the Contract. The
Contractor shall ensure that UNDP receives all necessary transport documents in a timely manner so
as to enable UNDP to take delivery of the Goods in accordance with the requirements of the
Contract.

11.5 WARRANTIES: Unless otherwise specified in the Contract, in addition to and without
limiting any other warranties, remedies or rights of UNDP stated in or arising under the Contract, the
Contractor warrants and represents that:

11.5.1 The Goods, including all packaging and packing thereof, conform to the technical
specifications, are fit for the purposes for which such Goods are ordinarily used and for any purposes
expressly made known in writing in the Contract, and shall be of even quality, free from faults and
defects in design, material, manufacturer and workmanship;

11.5.2 If the Contractor is not the original manufacturer of the Goods, the Contractor shall provide
UNDP with the benefit of all manufacturers’ warranties in addition to any other warranties required
to be provided under the Contract;

11.5.3 The Goods are of the quality, quantity and description required by the Contract, including
when subjected to conditions prevailing in the place of final destination;

11.5.4 The Goods are free from any right of claim by any third-party, including claims of
infringement of any intellectual property rights, including, but not limited to, patents, copyright and
trade secrets;

11.5.5 The Goods are new and unused;
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11.5.6 All warranties will remain fully valid following any delivery of the Goods and for a period of
not less than one (1) year following acceptance of the Goods by UNDP in accordance with the
Contract;

11.5.7 During any period in which the Contractor’s warranties are effective, upon notice by UNDP
that the Goods do not conform to the requirements of the Contract, the Contractor shall promptly and
at its own expense correct such non-conformities or, in case of its inability to do so, replace the
defective Goods with Goods of the same or better quality or, at its own cost, remove the defective
Goods and fully reimburse UNDP for the purchase price paid for the defective Goods; and,

11.5.8 The Contractor shall remain responsive to the needs of UNDP for any services that may be
required in connection with any of the Contractor’s warranties under the Contract.

11.6 ACCEPTANCE OF GOODS: Under no circumstances shall UNDP be required to accept any
Goods that do not conform to the specifications or requirements of the Contract. UNDP may
condition its acceptance of the Goods upon the successful completion of acceptance tests as may be
specified in the Contract or otherwise agreed in writing by the Parties. In no case shall UNDP be
obligated to accept any Goods unless and until UNDP has had a reasonable opportunity to inspect
the Goods following delivery. If the Contract specifies that UNDP shall provide a written
acceptance of the Goods, the Goods shall not be deemed accepted unless and until UNDP in fact
provides such written acceptance. In no case shall payment by UNDP in and of itself constitute
acceptance of the Goods.

11.7 REJECTION OF GOODS: Notwithstanding any other rights of, or remedies available to
UNDP under the Contract, in case any of the Goods are defective or otherwise do not conform to the
specifications or other requirements of the Contract, UNDP, at its sole option, may reject or refuse to
accept the Goods, and within thirty (30) days following receipt of notice from UNDP of such
rejection or refusal to accept the Goods, the Contractor shall, in sole option of UNDP:

11.7.1 provide a full refund upon return of the Goods, or a partial refund upon a return of a portion
of the Goods, by UNDP; or,

11.7.2 repair the Goods in a manner that would enable the Goods to conform to the specifications or
other requirements of the Contract; or,

11.7.3 replace the Goods with Goods of equal or better quality; and,

11.7.4 pay all costs relating to the repair or return of the defective Goods as well as the costs relating
to the storage of any such defective Goods and for the delivery of any replacement Goods to UNDP.

11.8 In the event that UNDP elects to return any of the Goods for the reasons specified in Article
11.7, above, UNDP may procure the Goods from another source. In addition to any other rights or
remedies available to UNDP under the Contract, including, but not limited to, the right to terminate
the Contract, the Contractor shall be liable for any additional cost beyond the balance of the Contract
price resulting from any such procurement, including, inter alia, the costs of engaging in such
procurement, and UNDP shall be entitled to compensation from the Contractor for any reasonable
expenses incurred for preserving and storing the Goods for the Contractor’s account.

11.9 TITLE: The Contractor warrants and represents that the Goods delivered under the Contract
are unencumbered by any third party’s title or other property rights, including, but not limited to, any
liens or security interests. Unless otherwise expressly provided in the Contract, title in and to the
Goods shall pass from the Contractor to UNDP upon delivery of the Goods and their acceptance by
UNDP in accordance with the requirements of the Contract.
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11.10 EXPORT LICENSING: The Contractor shall be responsible for obtaining any export
license required with respect to the Goods, products, or technologies, including software, sold,
delivered, licensed or otherwise provided to UNDP under the Contract. The Contractor shall procure
any such export license in an expeditious manner. Subject to and without any waiver of the
privileges and immunities of UNDP, UNDP shall lend the Contractor all reasonable assistance
required for obtaining any such export license. Should any Governmental entity refuse, delay or
hinder the Contractor’s ability to obtain any such export license, the Contractor shall promptly
consult with UNDP to enable UNDP to take appropriate measures to resolve the matter.

12. INDEMNIFICATION:

12.1 The Contractor shall indemnify, defend, and hold and save harmless, UNDP, and its officials,
agents and employees, from and against all suits, proceedings, claims, demands, losses and liability
of any kind or nature brought by any third party against UNDP, including, but not limited to, all
litigation costs and expenses, attorney’s fees, settlement payments and damages, based on, arising
from, or relating to:

12.1.1 allegations or claims that the possession of or use by UNDP of any patented device, any
copyrighted material, or any other goods, property or services provided or licensed to UNDP under
the terms of the Contract, in whole or in part, separately or in a combination contemplated by the
Contractor’s published specifications therefor, or otherwise specifically approved by the Contractor,
constitutes an infringement of any patent, copyright, trademark, or other intellectual property right of
any third party; or,

12.1.2 any acts or omissions of the Contractor, or of any subcontractor or anyone directly or
indirectly employed by them in the performance of the Contract, which give rise to legal liability to
anyone not a party to the Contract, including, without limitation, claims and liability in the nature of
a claim for workers’ compensation.

12.2 The indemnity set forth in Article 12.1.1, above, shall not apply to:

12.2.1 A claim of infringement resulting from the Contractor’s compliance with specific written
instructions by UNDP directing a change in the specifications for the goods, property, materials,
equipment or supplies to be or used, or directing a manner of performance of the Contract or
requiring the use of specifications not normally used by the Contractor; or

12.2.2 A claim of infringement resulting from additions to or changes in any goods, property,
materials equipment, supplies or any components thereof furnished under the Contract if UNDP or
another party acting under the direction of UNDP made such changes.

12.3 In addition to the indemnity obligations set forth in this Article 12, the Contractor shall be
obligated, at its sole expense, to defend UNDP and its officials, agents and employees, pursuant to
this Article 12, regardless of whether the suits, proceedings, claims and demands in question actually
give rise to or otherwise result in any loss or liability.

12.4 UNDP shall advise the Contractor about any such suits, proceedings, claims, demands, losses or
liability within a reasonable period of time after having received actual notice thereof. The
Contractor shall have sole control of the defense of any such suit, proceeding, claim or demand and
of all negotiations in connection with the settlement or compromise thereof, except with respect to
the assertion or defense of the privileges and immunities of UNDP or any matter relating thereto, for
which only UNDP itself is authorized to assert and maintain. UNDP shall have the right, at its own
expense, to be represented in any such suit, proceeding, claim or demand by independent counsel of
its own choosing.
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12.5 In the event the use by UNDP of any Goods, property or Services provided or licensed to
UNDP by the Contractor, in whole or in part, in any suit or proceeding, is for any reason enjoined,
temporarily or permanently, or is found to infringe any patent, copyright, trademark or other
intellectual property right, or in the event of a settlement, is enjoined, limited or otherwise interfered
with, then the Contractor, at its sole cost and expense, shall, promptly, either:

12.5.1 procure for UNDP the unrestricted right to continue using such Goods or Services provided to
UNDP;

12.5.2 replace or modify the Goods and/or or Services provided to UNDP, or part thereof, with the
equivalent or better Goods and/or Services, or part thereof, that is non-infringing; or,

12.5.3 refund to UNDP the full price paid by UNDP for the right to have or use such Goods,
property or Services, or part thereof.

13. INSURANCE AND LIABILITY:

13.1 The Contractor shall pay UNDP promptly for all loss, destruction, or damage to the property of
UNDRP caused by the Contractor’s personnel or by any of its subcontractors or anyone else directly
or indirectly employed by the Contractor or any of its subcontractors in the performance of the
Contract.

13.2 Unless otherwise provided in the Contract, prior to commencement of performance of any other
obligations under the Contract, and subject to any limits set forth in the Contract, the Contractor
shall take out and shall maintain for the entire term of the Contract, for any extension thereof, and
for a period following any termination of the Contract reasonably adequate to deal with losses:

13.2.1 insurance against all risks in respect of its property and any equipment used for the
performance of the Contract;

13.2.2 workers’ compensation insurance, or its equivalent, or employer’s liability insurance, or its
equivalent, with respect to the Contractor’s personnel sufficient to cover all claims for injury, death
and disability, or any other benefits required to be paid by law, in connection with the performance
of the Contract;

13.2.3 liability insurance in an adequate amount to cover all claims, including, but not limited to,
claims for death and bodily injury, products and completed operations liability, loss of or damage to
property, and personal and advertising injury, arising from or in connection with the Contractor’s
performance under the Contract, including, but not limited to, liability arising out of or in connection
with the acts or omissions of the Contractor, its personnel, agents, or invitees, or the use, during the
performance of the Contract, of any vehicles, boats, airplanes or other transportation vehicles and
equipment, whether or not owned by the Contractor; and,

13.2.4 such other insurance as may be agreed upon in writing between UNDP and the Contractor.

13.3 The Contractor’s liability policies shall also cover subcontractors and all defense costs and shall
contain a standard “cross liability” clause.

13.4 The Contractor acknowledges and agrees that UNDP accepts no responsibility for providing
life, health, accident, travel or any other insurance coverage which may be necessary or desirable in
respect of any personnel performing services for the Contractor in connection with the Contract.

13.5 Except for the workers’ compensation insurance or any self-insurance program maintained by
the Contractor and approved by UNDP, in its sole discretion, for purposes of fulfilling the
Contractor’s requirements for providing insurance under the Contract, the insurance policies
required under the Contract shall:
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13.5.1 name UNDP as an additional insured under the liability policies, including, if required, as a
separate endorsement under the policy;

13.5.2 include a waiver of subrogation of the Contractor’s insurance carrier’s rights against UNDP;

13.5.3 provide that UNDP shall receive written notice from the Contractor’s insurance carrier not
less than thirty (30) days prior to any cancellation or material change of coverage; and,

13.5.4 include a provision for response on a primary and non-contributing basis with respect to any
other insurance that may be available to UNDP.

13.6 The Contractor shall be responsible to fund all amounts within any policy deductible or
retention.

13.7 Except for any self-insurance program maintained by the Contractor and approved by UNDP
for purposes of fulfilling the Contractor’s requirements for maintaining insurance under the
Contract, the Contractor shall maintain the insurance taken out under the Contract with reputable
insurers that are in good financial standing and that are acceptable to UNDP. Prior to the
commencement of any obligations under the Contract, the Contractor shall provide UNDP with
evidence, in the form of certificate of insurance or such other form as UNDP may reasonably
require, that demonstrates that the Contractor has taken out insurance in accordance with the
requirements of the Contract. UNDP reserves the right, upon written notice to the Contractor, to
obtain copies of any insurance policies or insurance program descriptions required to be maintained
by the Contractor under the Contract. Notwithstanding the provisions of Article 13.5.3, above, the
Contractor shall promptly notify UNDP concerning any cancellation or material change of insurance
coverage required under the Contract.

13.8 The Contractor acknowledges and agrees that neither the requirement for taking out and
maintaining insurance as set forth in the Contract nor the amount of any such insurance, including,
but not limited to, any deductible or retention relating thereto, shall in any way be construed as
limiting the Contractor’s liability arising under or relating to the Contract.

14. ENCUMBRANCES AND LIENS: The Contractor shall not cause or permit any lien, attachment
or other encumbrance by any person to be placed on file or to remain on file in any public office or on
file with UNDP against any monies due to the Contractor or that may become due for any work done or
against any goods supplied or materials furnished under the Contract, or by reason of any other claim or
demand against the Contractor or UNDP.

15. EQUIPMENT FURNISHED BY UNDP TO THE CONTRACTOR: Title to any equipment and
supplies that may be furnished by UNDP to the Contractor for the performance of any obligations
under the Contract shall rest with UNDP, and any such equipment shall be returned to UNDP at the
conclusion of the Contract or when no longer needed by the Contractor. Such equipment, when
returned to UNDP, shall be in the same condition as when delivered to the Contractor, subject to
normal wear and tear, and the Contractor shall be liable to compensate UNDP for the actual costs of
any loss of, damage to, or degradation of the equipment that is beyond normal wear and tear.

16. COPYRIGHT, PATENTS AND OTHER PROPRIETARY RIGHTS:

16.1 Except as is otherwise expressly provided in writing in the Contract, UNDP shall be
entitled to all intellectual property and other proprietary rights including, but not limited to, patents,
copyrights, and trademarks, with regard to products, processes, inventions, ideas, know-how, or
documents and other materials which the Contractor has developed for UNDP under the Contract
and which bear a direct relation to or are produced or prepared or collected in consequence of, or
during the course of, the performance of the Contract. The Contractor acknowledges and agrees that
such products, documents and other materials constitute works made for hire for UNDP.
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16.2 To the extent that any such intellectual property or other proprietary rights consist of any
intellectual property or other proprietary rights of the Contractor: (i) that pre-existed the performance
by the Contractor of its obligations under the Contract, or (ii) that the Contractor may develop or
acquire, or may have developed or acquired, independently of the performance of its obligations
under the Contract, UNDP does not and shall not claim any ownership interest thereto, and the
Contractor grants to UNDP a perpetual license to use such intellectual property or other proprietary
right solely for the purposes of and in accordance with the requirements of the Contract.

16.3 At the request of UNDP, the Contractor shall take all necessary steps, execute all
necessary documents and generally assist in securing such proprietary rights and transferring or
licensing them to UNDP in compliance with the requirements of the applicable law and of the
Contract.

16.4 Subject to the foregoing provisions, all maps, drawings, photographs, mosaics, plans,
reports, estimates, recommendations, documents, and all other data compiled by or received by the
Contractor under the Contract shall be the property of UNDP, shall be made available for use or
inspection by UNDP at reasonable times and in reasonable places, shall be treated as confidential,
and shall be delivered only to UNDP authorized officials on completion of work under the Contract.

17. PUBLICITY, AND USE OF THE NAME, EMBLEM OR OFFICIAL SEAL OF UNDP OR
THE UNITED NATIONS: The Contractor shall not advertise or otherwise make public for purposes
of commercial advantage or goodwill that it has a contractual relationship with UNDP, nor shall the
Contractor, in any manner whatsoever use the name, emblem or official seal of UNDP or the United
Nations, or any abbreviation of the name of UNDP or the United Nations in connection with its
business or otherwise without the written permission of UNDP.

18. CONFIDENTIAL NATURE OF DOCUMENTS AND INFORMATION: Information and data
that is considered proprietary by either Party or that is delivered or disclosed by one Party (“Discloser”)
to the other Party (“Recipient”) during the course of performance of the Contract, and that is designated
as confidential (“Information”), shall be held in confidence by that Party and shall be handled as
follows:

18.1 The Recipient shall:

18.1.1 use the same care and discretion to avoid disclosure, publication or dissemination of the
Discloser’s Information as it uses with its own similar Information that it does not wish to disclose,
publish or disseminate; and,

18.1.2 use the Discloser’s Information solely for the purpose for which it was disclosed.

18.2 Provided that the Recipient has a written agreement with the following persons or
entities requiring them to treat the Information confidential in accordance with the Contract and this
Article 18, the Recipient may disclose Information to:

18.2.1 any other party with the Discloser’s prior written consent; and,

18.2.2 the Recipient’s employees, officials, representatives and agents who have a need to know
such Information for purposes of performing obligations under the Contract, and employees
officials, representatives and agents of any legal entity that it controls, controls it, or with which it is
under common control, who have a need to know such Information for purposes of performing
obligations under the Contract, provided that, for these purposes a controlled legal entity means:

18.2.2.1 a corporate entity in which the Party owns or otherwise controls, whether directly or
indirectly, over fifty percent (50%) of voting shares thereof; or,

18.2.2.2 any entity over which the Party exercises effective managerial control; or,
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18.2.2.3 for the United Nations, a principal or subsidiary organ of the United Nations established
in accordance with the Charter of the United Nations.

18.3 The Contractor may disclose Information to the extent required by law, provided that,
subject to and without any waiver of the privileges and immunities of the United Nations, the
Contractor will give UNDP sufficient prior notice of a request for the disclosure of Information in
order to allow UNDP to have a reasonable opportunity to take protective measures or such other
action as may be appropriate before any such disclosure is made.

18.4 UNDP may disclose Information to the extent as required pursuant to the Charter of the
United Nations, or pursuant to resolutions or regulations of the General Assembly or rules
promulgated thereunder.

18.5 The Recipient shall not be precluded from disclosing Information that is obtained by the
Recipient from a third party without restriction, is disclosed by the Discloser to a third party without
any obligation of confidentiality, is previously known by the Recipient, or at any time is developed
by the Recipient completely independently of any disclosures hereunder.

18.6 These obligations and restrictions of confidentiality shall be effective during the term of
the Contract, including any extension thereof, and, unless otherwise provided in the Contract, shall
remain effective following any termination of the Contract.

19. FORCE MAJEURE; OTHER CHANGES IN CONDITIONS:

19.1 In the event of and as soon as possible after the occurrence of any cause constituting
force majeure, the affected Party shall give notice and full particulars in writing to the other Party, of
such occurrence or cause if the affected Party is thereby rendered unable, wholly or in part, to
perform its obligations and meet its responsibilities under the Contract. The affected Party shall also
notify the other Party of any other changes in condition or the occurrence of any event which
interferes or threatens to interfere with its performance of the Contract. Not more than fifteen (15)
days following the provision of such notice of force majeure or other changes in condition or
occurrence, the affected Party shall also submit a statement to the other Party of estimated
expenditures that will likely be incurred for the duration of the change in condition or the event of
force majeure. On receipt of the notice or notices required hereunder, the Party not affected by the
occurrence of a cause constituting force majeure shall take such action as it reasonably considers to
be appropriate or necessary in the circumstances, including the granting to the affected Party of a
reasonable extension of time in which to perform any obligations under the Contract.

19.2 If the Contractor is rendered unable, wholly or in part, by reason of force majeure to
perform its obligations and meet its responsibilities under the Contract, UNDP shall have the right to
suspend or terminate the Contract on the same terms and conditions as are provided for in Article 20,
“Termination,” except that the period of notice shall be seven (7) days instead of thirty (30) days. In
any case, UNDP shall be entitled to consider the Contractor permanently unable to perform its
obligations under the Contract in case the Contractor is unable to perform its obligations, wholly or
in part, by reason of force majeure for any period in excess of ninety (90) days.

19.3 Force majeure as used herein means any unforeseeable and irresistible act of nature, any
act of war (whether declared or not), invasion, revolution, insurrection, terrorism, or any other acts
of a similar nature or force, provided that such acts arise from causes beyond the control and without
the fault or negligence of the Contractor. The Contractor acknowledges and agrees that, with respect
to any obligations under the Contract that the Contractor must perform in areas in which UNDP is
engaged in, preparing to engage in, or disengaging from any peacekeeping, humanitarian or similar
operations, any delays or failure to perform such obligations arising from or relating to harsh
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conditions within such areas, or to any incidents of civil unrest occurring in such areas, shall not, in
and of itself, constitute force majeure under the Contract.

20. TERMINATION:

20.1 Either Party may terminate the Contract for cause, in whole or in part, upon thirty (30)
day’s notice, in writing, to the other Party. The initiation of conciliation or arbitral proceedings in
accordance with Article 23 “Settlement of Disputes,” below, shall not be deemed to be a “cause” for
or otherwise to be in itself a termination of the Contract.

20.2 UNDP may terminate the Contract at any time by providing written notice to the
Contractor in any case in which the mandate of UNDP applicable to the performance of the Contract
or the funding of UNDP applicable to the Contract is curtailed or terminated, whether in whole or in
part. In addition, unless otherwise provided by the Contract, upon sixty (60) day’s advance written
notice to the Contractor, UNDP may terminate the Contract without having to provide any
justification therefor.

20.3 In the event of any termination of the Contract, upon receipt of notice of termination that
has been issued by UNDP, the Contractor shall, except as may be directed by UNDP in the notice of
termination or otherwise in writing:

20.3.1 take immediate steps to bring the performance of any obligations under the Contract to a
close in a prompt and orderly manner, and in doing so, reduce expenses to a minimum;

20.3.2 refrain from undertaking any further or additional commitments under the Contract as of and
following the date of receipt of such notice;

20.3.3 place no further subcontracts or orders for materials, services, or facilities, except as UNDP
and the Contractor agree in writing are necessary to complete any portion of the Contract that is not
terminated;

20.3.4 terminate all subcontracts or orders to the extent they relate to the portion of the Contract
terminated,;

20.3.5 transfer title and deliver to UNDP the fabricated or unfabricated parts, work in process,
completed work, supplies, and other material produced or acquired for the portion of the Contract
terminated,;

20.3.6 deliver all completed or partially completed plans, drawings, information, and other property
that, if the Contract had been completed, would be required to be furnished to UNDP thereunder;

20.3.7 complete performance of the work not terminated; and,

20.3.8 take any other action that may be necessary, or that UNDP may direct in writing, for the
minimization of losses and for the protection and preservation of any property, whether tangible or
intangible, related to the Contract that is in the possession of the Contractor and in which UNDP has
or may be reasonably expected to acquire an interest.

20.4 In the event of any termination of the Contract, UNDP shall be entitled to obtain
reasonable written accountings from the Contractor concerning all obligations performed or pending
in accordance with the Contract. In addition, UNDP shall not be liable to pay the Contractor except
for those Goods satisfactorily delivered and/or Services satisfactorily provided to UNDP in
accordance with the requirements of the Contract, but only if such Goods or Services were ordered,
requested or otherwise provided prior to the Contractor’s receipt of notice of termination from
UNDP or prior to the Contractor’s tendering of notice of termination to UNDP.
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20.5 UNDP may, without prejudice to any other right or remedy available to it, terminate the
Contract forthwith in the event that:

20.5.1 the Contractor is adjudged bankrupt, or is liquidated, or becomes insolvent, or applies for a
moratorium or stay on any payment or repayment obligations, or applies to be declared insolvent;

20.5.2 the Contractor is granted a moratorium or a stay, or is declared insolvent;

20.5.3 the Contractor makes an assignment for the benefit of one or more of its creditors;
20.5.4 a Receiver is appointed on account of the insolvency of the Contractor;

20.5.5 the Contractor offers a settlement in lieu of bankruptcy or receivership; or,

20.5.6 UNDP reasonably determines that the Contractor has become subject to a materially adverse
change in its financial condition that threatens to substantially affect the ability of the Contractor to
perform any of its obligations under the Contract.

20.6 Except as prohibited by law, the Contractor shall be bound to compensate UNDP for all
damages and costs, including, but not limited to, all costs incurred by UNDP in any legal or non-
legal proceedings, as a result of any of the events specified in Article 20.5, above, and resulting from
or relating to a termination of the Contract, even if the Contractor is adjudged bankrupt, or is granted
a moratorium or stay or is declared insolvent. The Contractor shall immediately inform UNDP of
the occurrence of any of the events specified in Article 20.5, above, and shall provide UNDP with
any information pertinent thereto.

20.7 The provisions of this Article 20 are without prejudice to any other rights or remedies of
UNDP under the Contract or otherwise.

21. NON-WAIVER OF RIGHTS: The failure by either Party to exercise any rights available to it,
whether under the Contract or otherwise, shall not be deemed for any purposes to constitute a waiver by
the other Party of any such right or any remedy associated therewith, and shall not relieve the Parties of
any of their obligations under the Contract.

22. NON-EXCLUSIVITY: Unless otherwise specified in the Contract, UNDP shall have no
obligation to purchase any minimum quantities of goods or services from the Contractor, and UNDP
shall have no limitation on its right to obtain goods or services of the same kind, quality and quantity
described in the Contract, from any other source at any time.

23. SETTLEMENT OF DISPUTES:

23.1 AMICABLE SETTLEMENT: The Parties shall use their best efforts to amicably
settle any dispute, controversy, or claim arising out of the Contract or the breach, termination, or
invalidity thereof. Where the Parties wish to seek such an amicable settlement through conciliation,
the conciliation shall take place in accordance with the Conciliation Rules then obtaining of the
United Nations Commission on International Trade Law (“UNCITRAL”), or according to such other
procedure as may be agreed between the Parties in writing.

23.2 ARBITRATION: Any dispute, controversy, or claim between the Parties arising out of
the Contract or the breach, termination, or invalidity thereof, unless settled amicably under Article
23.1, above, within sixty (60) days after receipt by one Party of the other Party’s written request for
such amicable settlement, shall be referred by either Party to arbitration in accordance with the
UNCITRAL Arbitration Rules then obtaining. The decisions of the arbitral tribunal shall be based
on general principles of international commercial law. The arbitral tribunal shall be empowered to
order the return or destruction of goods or any property, whether tangible or intangible, or of any
confidential information provided under the Contract, order the termination of the Contract, or order
that any other protective measures be taken with respect to the goods, services or any other property,
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whether tangible or intangible, or of any confidential information provided under the Contract, as
appropriate, all in accordance with the authority of the arbitral tribunal pursuant to Article 26
(“Interim measures”) and Article 34 (“Form and effect of the award”) of the UNCITRAL
Arbitration Rules. The arbitral tribunal shall have no authority to award punitive damages. In
addition, unless otherwise expressly provided in the Contract, the arbitral tribunal shall have no
authority to award interest in excess of the London Inter-Bank Offered Rate (“LIBOR”) then
prevailing, and any such interest shall be simple interest only. The Parties shall be bound by any
arbitration award rendered as a result of such arbitration as the final adjudication of any such
dispute, controversy, or claim.

24. PRIVILEGES AND IMMUNITIES: Nothing in or relating to the Contract shall be deemed a
waiver, express or implied, of any of the privileges and immunities of the United Nations, including its
subsidiary organs.

25. TAX EXEMPTION:

25.1 Article 11, Section 7, of the Convention on the Privileges and Immunities of the United
Nations provides, inter alia, that the United Nations, including its subsidiary organs, 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.
In the event any governmental authority refuses to recognize the exemptions of UNDP from such
taxes, restrictions, duties, or charges, the Contractor shall immediately consult with UNDP to
determine a mutually acceptable procedure.

25.2 The Contractor authorizes UNDP to deduct from the Contractor’s invoices any amount
representing such taxes, duties or charges, unless the Contractor has consulted with UNDP before
the payment thereof and UNDP has, in each instance, specifically authorized the Contractor to pay
such taxes, duties, or charges under written protest. In that event, the Contractor shall provide
UNDP with written evidence that payment of such taxes, duties or charges has been made and
appropriately authorized, and UNDP shall reimburse the Contractor for any such taxes, duties, or
charges so authorized by UNDP and paid by the Contractor under written protest.

26. MODIFICATIONS:

26.1 No modification or change in this Contract shall be valid and enforceable against UNDP unless
executed in writing by the duly authorized representatives of the Parties.

26.2 If the Contract shall be extended for additional periods in accordance with the terms and
conditions of the Contract, the terms and conditions applicable to any such extended term of the
Contract shall be the same terms and conditions as set forth in the Contract, unless the Parties shall
have agreed otherwise pursuant to a valid amendment concluded in accordance with Article 26.1,
above.

26.3 The terms or conditions of any supplemental undertakings, licenses, or other forms of
agreement concerning any Goods or Services provided under the Contract shall not be valid and
enforceable against UNDP nor in any way shall constitute an agreement by UNDP thereto unless
any such undertakings, licenses or other forms are the subject of a valid amendment concluded in
accordance with Article 26.1, above.

27. AUDITS AND INVESTIGATIONS:

27.1 Each invoice paid by UNDP shall be subject to a post-payment audit by auditors, whether
internal or external, of UNDP or by other authorized and qualified agents of UNDP at any time
during the term of the Contract and for a period of three (3) years following the expiration or prior
termination of the Contract.
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27.2 UNDP may conduct investigations relating to any aspect of the Contract or the award thereof,
the obligations performed under the Contract, and the operations of the Contractor generally relating
to performance of the Contract at any time during the term of the Contract and for a period of three
(3) years following the expiration or prior termination of the Contract.

27.3 The Contractor shall provide its full and timely cooperation with any such inspections, post-
payment audits or investigations. Such cooperation shall include, but shall not be limited to, the
Contractor’s obligation to make available its personnel and any relevant documentation for such
purposes at reasonable times and on reasonable conditions and to grant to UNDP access to the
Contractor’s premiseS at reasonable times and on reasonable conditions in connection with such
access to the Contractor’s personnel and relevant documentation. The Contractor shall require its
agents, including, but not limited to, the Contractor’s attorneys, accountants or other advisers, to
reasonably cooperate with any inspections, post-payment audits or investigations carried out by
UNDP hereunder.

27.4 UNDRP shall be entitled to a refund from the Contractor for any amounts shown by such audits
or investigations to have been paid by UNDP other than in accordance with the terms and conditions
of the Contract. The Contractor also agrees that, where applicable, donors to UNDP whose funding
is the source of, in whole or in part, the funding for the procurement of Goods and/or Services which
are the subject of this Contract, shall have direct recourse to the Contractor for the recovery of any
funds determined by UNDP to have been used in violation of or inconsistent with this Contract.

28. LIMITATION ON ACTIONS:

28.1 Except with respect to any indemnification obligations in Article 12, above, or as are otherwise
set forth in the Contract, any arbitral proceedings in accordance with Article 23.2, above, arising out
of the Contract must be commenced within three years after the cause of action has accrued.

28.2 The Parties further acknowledge and agree that, for these purposes, a cause of action shall
accrue when the breach actually occurs, or, in the case of latent defects, when the injured Party knew
or should have known all of the essential elements of the cause of action, or in the case of a breach
of warranty, when tender of delivery is made, except that, if a warranty extends to future
performance of the goods or any process or system and the discovery of the breach consequently
must await the time when such goods or other process or system is ready to perform in accordance
with the requirements of the Contract, the cause of action accrues when such time of future
performance actually begins.

29. ESSENTIAL TERMS: The Contractor acknowledges and agrees that each of the provisions in
Avrticles 30 to 36 hereof constitutes an essential term of the Contract and that any breach of any of these
provisions shall entitle UNDP to terminate the Contract or any other contract with UNDP immediately
upon notice to the Contractor, without any liability for termination charges or any other liability of any
kind. In addition, nothing herein shall limit the right of UNDP to refer any alleged breach of the said
essential terms to the relevant national authorities for appropriate legal action.

30. SOURCE OF INSTRUCTIONS: The Contractor shall neither seek nor accept instructions from
any authority external to UNDP in connection with the performance of its obligations under the
Contract. Should any authority external to UNDP seek to impose any instructions concerning or
restrictions on the Contractor’s performance under the Contract, the Contractor shall promptly notify
UNDP and provide all reasonable assistance required by UNDP. The Contractor shall not take any
action in respect of the performance of its obligations under the Contract that may adversely affect the
interests of UNDP or the United Nations, and the Contractor shall perform its obligations under the
Contract with the fullest regard to the interests of UNDP.
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31. STANDARDS OF CONDUCT: The Contractor warrants that it has not and shall not offer any
direct or indirect benefit arising from or related to the performance of the Contract, or the award
thereof, to any representative, official, employee or other agent of UNDP. The Contractor shall comply
with all laws, ordinances, rules and regulations bearing upon the performance of its obligations under
the Contract. In addition, in the performance of the Contract, the Contractor shall comply with the
Standards of Conduct set forth in the Secretary General’s Bulletin ST/SGB/2002/9 of 18 June 2002,
entitled “Regulations Governing the Status, Basic Rights and Duties of Officials other than Secretariat
Officials, and Expert on Mission” and ST/SGB/2006/15 of 26 December 2006 on “Post-employment
restrictions”, and shall also comply with and be subject to the requirements of the following documents
then in force at the time of signature of the Contract:

31.1 The UN Supplier Code of Conduct;
31.2 UNDP Policy on Fraud and other Corrupt Practices (“UNDP Anti-fraud Policy™);
31.3 UNDP Office of Audit and Investigations (OAI) Investigation Guidelines;

31.4 UNDP Social and Environmental Standards (SES), including the related Accountability
Mechanism;

31.5 UNDP Vendor Sanctions Policy; and
31.6 All security directives issued by UNDP.

The Contractor acknowledges and agrees that it has read and is familiar with the requirements of the
foregoing  documents  which  are  available  online at www.undp.org or at
http://www.undp.org/content/undp/en/home/operations/procurement/business/. In making such
acknowledgement, the Contractor represents and warrants that it is in compliance with the requirements
of the foregoing, and will remain in compliance throughout the term of this Contract.

32. OBSERVANCE OF THE LAW: The Contractor shall comply with all laws, ordinances, rules,
and regulations bearing upon the performance of its obligations under the Contract. In addition, the
Contractor shall maintain compliance with all obligations relating to its registration as a qualified
vendor of goods or services to UNDP, as such obligations are set forth in UNDP vendor registration
procedures.

33. CHILD LABOR: The Contractor represents and warrants that neither it, its parent entities (if any),
nor any of the Contractor’s subsidiary or affiliated entities (if any) is engaged in any practice
inconsistent with the rights set forth in the Convention on the Rights of the Child, including Article 32
thereof, which, inter alia, requires that a child shall be protected from performing any work that is
likely to be hazardous or to interfere with the child’s education, or to be harmful to the child’s health or
physical, mental, spiritual, moral, or social development.

34. MINES: The Contractor represents and warrants that neither it, its parent entities (if any), nor any
of the Contractor’s subsidiaries or affiliated entities (if any) is engaged in the sale or manufacture of
anti-personnel mines or components utilized in the manufacture of anti-personnel mines.

35. SEXUAL EXPLOITATION:

35.1 In the performance of the Contract, the Contractor shall comply with the Standards of
Conduct set forth in the Secretary-General’s bulletin ST/SGB/2003/13 of 9 October 2003,
concerning “Special measures for protection from sexual exploitation and sexual abuse.” In
particular, the Contractor shall not engage in any conduct that would constitute sexual exploitation
or sexual abuse, as defined in that bulletin.

35.2 The Contractor shall take all appropriate measures to prevent sexual exploitation or abuse of
anyone by its employees or any other persons engaged and controlled by the Contractor to perform
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any services under the Contract. For these purposes, sexual activity with any person less than
eighteen years of age, regardless of any laws relating to consent, shall constitute the sexual
exploitation and abuse of such person. In addition, the Contractor shall refrain from, and shall take
all reasonable and appropriate measures to prohibit its employees or other persons engaged and
controlled by it from exchanging any money, goods, services, or other things of value, for sexual
favors or activities, or from engaging any sexual activities that are exploitive or degrading to any
person.

35.3 UNDP shall not apply the foregoing standard relating to age in any case in which the
Contractor’s personnel or any other person who may be engaged by the Contractor to perform any
services under the Contract is married to the person less than the age of eighteen years with whom
sexual activity has occurred and in which such marriage is recognized as valid under the laws of the
country of citizenship of such Contractor’s personnel or such other person who may be engaged by
the Contractor to perform any services under the Contract.

36. ANTI-TERRORISM: The Contractor agrees to undertake all reasonable efforts to ensure
that none of the UNDP funds received under the Contract is used to provide support to
individuals or entities associated with terrorism and that recipients of any amounts
provided by UNDP hereunder do not appear on the list maintained by the Security Council Committee
established pursuant to Resolution 1267 (1999). The list can be accessed Vvia
https://www.un.org/sc/suborg/en/sanctions/1267/ag_sanctions_list. This provision must be included in
all sub-contracts or sub-agreements entered into under the Contract.
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ANNEX A

GENERAL TERMS AND CONDITIONS OF CONTRACT
(Services)

1. DEFINITIONS AND UNICEF SuppLY WEBSITE

11 In these General Terms and Conditions (Services), the following terms have the
following meaning:

@) “Affiliates” means, with respect to the Contractor, any of its corporate affiliates
or associates, including parent entities, subsidiaries, and other entities in which it owns a
substantial interest.

(b) “Confidential Information” means information or data that is designated as
confidential at the time of exchange between the Parties or promptly identified as confidential
in writing when furnished in intangible form or disclosed orally, and includes information, the
confidential or proprietary nature of which, is or should be reasonably apparent from the
inherent nature, quality or characteristics of such information.

(©) “Contract” means the services contract that incorporates these General Terms
and Conditions of Contract (Services). It includes contracts for services issued by UNICEF,
whether or not they are issued under a long-term arrangement or similar contract.

(d) “Contractor” means the contractor named in the Contract.

(e) “Deliverables” means the work product and other output of the Services required
to be delivered by Contractor as part of the Services, as specified in the relevant section of the
Contract.

)] “Disabling Code” means any Vvirus, back door, timer or other limiting routine,

instruction or design, or other malicious, illicit or similar unrequested code that may have the
consequence (whether by design or unintentionally) of disrupting, disabling, harming,
circumventing security controls or otherwise impeding in any manner the normal operation or
performance of (i) any software or service or (ii) any UNICEF information system or network.

9) “End User” means, in the event that the Services or Deliverables involve the use
of any information systems, any and all UNICEF employees, consultants and other personnel
and any other external users collaborating with UNICEF, in each case, authorized by UNICEF
to access and use the Services and/or Deliverables.

(h) “Eee” is defined in Article 3.1.
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(1) “Host Government” means a Government with which UNICEF has a programme
of development cooperation, and includes a Government of a country in which UNICEF
provides humanitarian assistance.

()] Contractor’s “Key Personnel” are: (i) Personnel identified in the proposal as key
individuals (as a minimum, partners, managers, senior auditors) to be assigned for participation
in the performance of the Contract; (ii) Personnel whose resumes were submitted with the
proposal; and (iii) individuals who are designated as key personnel by agreement of the
Contractor and UNICEF during negotiations.

(k) “Parties” means the Contractor and UNICEF together and a “Party” means each
of the Contractor and UNICEF.

() Contractor’s “Personnel” means the Contractor’s officials, employees, agents,
individual sub-contractors and other representatives.

(m) “Security Incident” means, with respect to any information system, service Or
network used in the delivery of the Services or Deliverables, one or more events that (a)
indicates that the security of such information system, service, or network may have been
breached or compromised and (b) that such breach or compromise could very likely
compromise the security of UNICEF’s Confidential Information or weaken or impair
UNICEF’s operations. Security Incident includes any actual, threatened or reasonably
suspected unauthorized access to, disclosure of, use of or acquisition of UNICEF Data that
compromises the security, confidentiality, or integrity of the UNICEF Data, or the ability of
UNICEF or End Users to access the UNICEF Data.

(n) “Services” means the services specified in the relevant section of the Contract.

(0) “UNICEF Data” means any and all information or data in digital form or
processed or held in digital form that (a) are provided to the Contractor by, or on behalf of,
UNICEEF and/or End Users under the Contract or through UNICEF’s and/or End Users’ use of
the Services or in connection with the Services, or (b) are collected by the Contractor in the
performance of the Contract.

(p) “UNICEF Supply Website” means UNICEF’s public access webpage available
at http://www.unicef.org/supply/index_procurement_policies.html, as may be updated from
time to time.

1.2 These General Terms and Conditions of Contract, UNICEF’s Policy Prohibiting and
Combatting Fraud and Corruption, the UNICEF’s Policy on Conduct Promoting the Protection and
Safeguarding of Children, the UN Supplier Code of Conduct and UNICEF’s Information Disclosure
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Policy referred to in the Contract, as well as other policies applicable to the Contractor, are publicly
available on the UNICEF 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 out in the Contract, including, but not limited to, the time for delivery of the
Services and Deliverables, and to UNICEF’s satisfaction. Except as expressly provided in the
Contract, the Contractor will be responsible at its sole cost for providing all the necessary personnel,
equipment, material and supplies and for making all arrangements necessary for the performance and
completion of the Services and delivery of the Deliverables under the Contract.

2.2  The Contractor acknowledges that, other than as expressly set out in the Contract,
UNICEF will have no 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 fulfillment by the Contractor of its obligations under the Contract. If
UNICEF provides access to and use of UNICEF premises, facilities or systems (whether on site or
remotely) to the Contractor for the purposes of the Contract, the Contractor will ensure that its
Personnel or sub-contractors will, at all times (a) use such access exclusively for the specific purpose
for which the access has been granted and (b) comply with UNICEF’s security and other regulations
and instructions for such access and use, including, but not limited to, UNICEF’s information security
policies. The Contractor will ensure that only those of its Personnel that have been authorized by the
Contractor, and approved by UNICEF, have access to UNICEF’s premises, facilities or systems.

2.3 The Contractor 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 material change to the scope of work or time for delivery,
UNICEF and the Contractor 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 effective only
when they are set out in a written amendment to the Contract signed by both UNICEF and the
Contractor. Should the Parties fail to agree on any such changes within thirty (30) days, UNICEF will
have the option to terminate the Contract without penalty notwithstanding any other provision of the
Contract.

2.4  The Contractor will neither seek nor accept instructions from any entity other than
UNICEF (or entities authorized by UNICEF to give instructions to the Contractor) in connection with
the provision of the Services or development and delivery of the Deliverables.
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2.5  Title to any equipment and supplies which may be provided to the Contractor by
UNICEF, will remain with UNICEF. Such equipment and supplies will be returned to UNICEF at the
conclusion of the Contract or when no longer needed by the Contractor in the same condition as when
they were provided to the Contractor, subject to normal wear and tear. The Contractor will pay
UNICEF the value of any loss of, damage to, or degradation of, the equipment and supplies beyond
normal wear and tear.

Non-conforming Services and Consequences of Delay

2.6 If the Contractor determines it will be unable to provide the Services or deliver the
Deliverables by the date stipulated in the Contract, the Contractor will (i) immediately consult with
UNICEF to determine the most expeditious means for delivery of the Services and/or Deliverables; and
(ii) take necessary action to expedite delivery of the Services and/or Deliverables, at the Contractor's
cost (unless the delay is due to force majeure as defined in Article 6.8 below), if reasonably so
requested by UNICEF.

2.7  The Contractor acknowledges that UNICEF may monitor the Contractor’s performance
under the Contract and may at any time evaluate the quality of the Services provided and the
Deliverables to determine whether or not the Services and Deliverables conform to the Contract. The
Contractor agrees to provide its full cooperation with such performance monitoring 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 evaluation of the
Services and Deliverables, nor failure to undertake any such evaluation, will relieve the Contractor of
any of its warranty or other obligations under the Contract.

2.8 If the Services or Deliverables provided by the Contractor do not conform to the
requirements of the Contract or are delivered late or incomplete, without prejudice to any of its other
rights and remedies, UNICEF can, at its option:

@ by written notice, require the Contractor, at the Contractor’s expense, to remedy
its performance, including any deficiencies in the Deliverables, to UNICEF’s satisfaction within
thirty (30) 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 and/or Deliverables from other sources, and
require the Contractor to pay UNICEF for any additional cost beyond the balance of the Fee for
such Services and Deliverables;
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(d) give written notice to terminate the Contract for breach, in accordance with
Article 6.1 below, if the Contractor fails to remedy the breach within the cure period specified
in Article 6.1 or if the breach is not capable of remedy;

(e) require the 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 late or otherwise not in full
compliance with the requirements of the Contract, this does not constitute a waiver of UNICEF’s rights
in respect of such late or non-compliant performance.

Contractor’s Personnel and Sub-Contractors

2.10 The following provisions apply with regard to the Contractor’s Personnel:

@) The provisions of Article 7 (Ethical Standards) will apply to the Contractor’s
Personnel as expressly stated in Article 7.

(b) The Contractor will be responsible for the professional and technical 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 the Contract and who, while doing so, will respect the local laws and customs
and conform to a high standard of moral and ethical conduct.

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

(d) At any time 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
required to give an explanation or justification for this request. Within seven (7) working days
of receiving UNICEF’s request for replacement the Contractor must replace the Personnel in
question with Personnel acceptable 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 Personnel become unavailable, for any
reason, for work under the Contract, the Contractor will (i) notify the UNICEF contracting
authority at least fourteen (14) days in advance; and (ii) obtain the UNICEF contracting
authority’s approval prior to making any substitution of Key Personnel. In notifying the
UNICEF contracting authority, the Contractor will provide an 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 the engagement.

5
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() The approval of UNICEF of any Personnel assigned by the Contractor (including
any replacement Personnel) will not relieve the Contractor of any of its obligations under the
Contract. The Contractor’s Personnel, including individual sub-contractors, will not be
considered in any respect as being the employees or agents of UNICEF.

(9) All expenses of the withdrawal or replacement of the Contractor’s Personnel
will, in all cases, be borne exclusively by the Contractor.

2.11  The Contractor will obtain the prior written approval and clearance of UNICEF for all
institutional sub-contractors it proposes to use in connection with the Contract. The approval of
UNICEF of a sub-contractor will not relieve the Contractor 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 is fully in
accordance with, all of the terms and conditions of the Contract.

2.12  The Contractor confirms that it has read UNICEF’s Policy on Conduct Promoting the
Protection and Safeguarding of Children. The Contractor 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 Contractor will further cooperate with UNICEF’s
implementation of this policy.

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

2.14  The Contractor will comply with all applicable international standards and national
labor laws, rules and regulations relating to the employment of national and international staff in
connection with the Services, including, but not limited to, laws, rules and regulations associated with
the payment of the employer’s portions of income tax, insurance, social security, health insurance,
worker’s compensation, retirement funds, severance or other similar payments. Without limiting the
provisions of this Article 2 or Article 4 below, the Contractor will 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 action, omission, negligence or
misconduct of the Contractor, its Personnel and sub-contractors; (c) any insurance coverage which may
be necessary or desirable for the purpose of the Contract; (d) the safety and security of the Contractor's
Personnel and sub-contractors’ personnel; or (€) any costs, expenses, or claims associated with any
illness, injury, death or disability of the Contractor's Personnel and sub-contractors’ personnel, it being
understood that UNICEF will have no liability or responsibility with regard to any of the events
referred to in this Article 2.14.

3. FEE; INVOICING; TAX EXEMPTION:; PAYMENT TERMS
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3.1  The fee for the Services is the amount in the currency specified in the fee section of the
Contract (the “Fee”), it being understood that such amount is specified in United States dollars unless
otherwise expressly provided for in the fee section of the Contract. Unless expressly stated otherwise
in the Contract, the Fee is inclusive of all costs, expenses, charges or fees that the Contractor may incur
in connection with the performance of its obligations under the Contract; provided that, without
prejudice to or limiting the provisions of Article 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 after the Services or Deliverables have been provided and that the
Fee cannot be changed except by written agreement between the Parties before the relevant Service or
Deliverable is provided. UNICEF will not agree to changes to the Fee for modifications or
interpretations of the scope of work if those modifications or interpretations of the scope of work have
already been initiated by the Contractor. UNICEF will not be liable to pay for any work conducted or
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 Contractor has provided
the Services (or components 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 identification 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 documentation 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 to deduct from the Contractor’s invoices any
amount representing direct taxes (except charges for utilities services) and customs restrictions, duties
and charges of a similar nature in respect of articles imported or exported for UNICEF’s official use in
accordance with the exemption from tax in Article 11, Section 7 of the Convention of the Privileges and
Immunities of the United Nations, 1946. In the event any governmental authority refuses to recognize
this exemption from taxes, restrictions, duties or charges, the Contractor will immediately consult with
UNICEF to determine a mutually acceptable procedure. The Contractor will provide full cooperation
to UNICEF with regard to securing UNICEF’s exemption from, or refund of amounts paid as, value-
added taxes or taxes of a similar nature.

3.4 UNICEF will notify the Contractor of any dispute or discrepancy in the content or form
of any invoice. With respect to disputes regarding only a portion of such invoice, UNICEF will pay the
Contractor the amount of the undisputed portion in accordance with Article 3.5 below. UNICEF and
the Contractor will consult in good faith to promptly resolve any dispute with respect to any invoice.
Upon resolution of such dispute, any amounts that have not been charged in accordance with the
Contract will be deducted from the invoice(s) in which they appear and UNICEF will pay any agreed
remaining items in the invoice(s) in accordance with Article 3.5 within thirty (30) days after the final
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resolution of such dispute.

3.5  UNICEF will pay the uncontested amount of the Contractor'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 Contract.
The Contractor will not be entitled to interest on any late payment or any sums payable under the
Contract nor any accrued interest on payments withheld by UNICEF in connection with a dispute.
Payment will not relieve the Contractor of its obligations under the Contract and will not be deemed to
be acceptance by UNICEF of, or waiver of any of UNICEF’s rights with regard to, the Contractor's
performance.

3.6 Each invoice will confirm the Contractor’s bank account details provided to UNICEF as
part of the Contractor’s registration process with UNICEF. All payments due to the Contractor under
the Contract will be made by electronic funds transfer to that bank account. It is the Contractor’s
responsibility to ensure that the bank details supplied by it to UNICEF are up-to-date and accurate and
notify UNICEF in writing by an authorized representative of the Contractor of any changes in bank
details together with supporting documentation satisfactory to UNICEF.

3.7 The Contractor acknowledges and agrees that UNICEF may withhold payment in
respect of any invoice if, in UNICEF’s opinion, the Contractor has not performed in accordance with
the terms and conditions of the Contract, or if the Contractor has not provided sufficient documentation
in support of the invoice.

3.8 UNICEF will have the right to set off, against any amount or amounts due and payable
by UNICEF to the Contractor under the Contract, any payment, indebtedness or other claim (including,
without limitation, any overpayment made by UNICEF to the Contractor) owing by the Contractor to
UNICEF under the Contract or under any other contract or agreement between the Parties. UNICEF
will not be required to give the Contractor prior notice before exercising this right of set-off (such
notice being waived by the Contractor). UNICEF will promptly notify the Contractor after it has
exercised such right of set-off, explaining the reasons for such set-off, provided, however, that the
failure to give such notification will not affect the validity of such set-off.

3.9  Each of the invoices paid by UNICEF may be subject to a post-payment audit by
UNICEF’s external and internal auditors or by other authorised agents of UNICEEF, at any time during
the term of the Contract and for three (3) years after the Contract terminates. UNICEF will be entitled
to a refund from the Contractor of amounts 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; INDEMNIFICATION; INSURANCE
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Representations and Warranties

4.1  The Contractor represents and warrants that as of the effective date and throughout the
term of the Contract: (a) the Contractor has the full authority and power to enter into the Contract and
to perform its obligations under the Contract and the Contract is a legal, valid and binding obligation,
enforceable against it in accordance with its terms; (b) all of the information it has previously provided
to UNICEF, or that it provides to UNICEF during the term of the Contract, concerning the Contractor
and the provision of the Services and the delivering of the Deliverables is true, correct, accurate and not
misleading; (c) it is financially solvent and is able to provide the Services to UNICEF in accordance
with the terms and conditions of the Contract; (d) it has, and will maintain throughout the term of the
Contract, all rights, licenses, authority and resources necessary, as applicable, to provide the Services
and deliver the Deliverables to UNICEF’s satisfaction and to perform its obligations under the
Contract; (e) the work product is and will be original to the Contractor and does not and will not
infringe any copyright, trademark, patent or other proprietary right of any third party; and (f) except as
otherwise expressly stated in the Contract, it 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 Deliverable or other work resulting from the Services. The Contractor 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.

4.2 The Contractor further represents and warrants, as of the effective date and throughout
the term of the Contract, that it and its Personnel and sub-contractors will perform the Contract and
provide the Services and Deliverables (a) in a professional and workmanlike manner; (b) with
reasonable care and skill and in accordance with the highest professional standards accorded to
professionals providing the same or substantially similar services in a same industry; (c) with priority
equal to that given to the same or similar services for the Contractor’s other clients; and (d) in
accordance with all laws, 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 representations and warranties made by the Contractor in Articles 4.1 and 4.2 above
are made to and are for the benefit of (a) each entity (if any) that makes a direct financial contribution
to UNICEF to procure the Services and Deliverables; and (b) each Government or other entity (if any)
that receives the direct benefit of the Services and Deliverables.

Indemnification

4.4 The Contractor will indemnify, hold and save harmless and defend, at its own expense,
UNICEF, its officials, employees, consultants and agents, each entity that makes a direct financial
contribution to UNICEF to procure the Services and Deliverables and each Government or other entity
that receives the direct benefit of the Services and Deliverables, from and against all suits, claims,
demands, losses and liability of any nature or kind, including their costs and expenses, by any third
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party and arising out of the acts or omissions of the Contractor or its Personnel or sub-contractors in the
performance of the Contract. This provision will extend to but not be limited to (a) claims and liability
in the nature of workers’ compensation, (b) product liability, and (c) any actions or claims pertaining to
the alleged infringement of a copyright or other intellectual property rights or licenses, patent, design,
trade-name or trade-mark arising in connection with the Deliverables or other liability arising out of the
use of patented inventions or devices, copyrighted material or other intellectual property provided or
licensed to UNICEF under the terms of the Contract or used by the Contractor, its Personnel or sub-
contractors in the performance of the Contract.

4.5  UNICEF will report any such suits, proceedings, claims, demands, losses or liability to
the Contractor within a reasonable period of time after having received actual notice. The Contractor
will have sole control of the defence, settlement and compromise of any such suit, proceeding, claim or
demand, except with respect to the assertion or defence of the privileges and immunities of UNICEF or
any matter relating to UNICEF’s privileges and immunities (including matters relating to UNICEF’s
relations with Host Governments), which as between the Contractor and UNICEF only UNICEF itself
(or relevant Governmental entities) will assert and maintain. UNICEF will have the right, at its own
expense, to be represented in any 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:

@ The Contractor will have and maintain in effect with reputable insurers and in
sufficient amounts, insurance against all of the Contractor’s risks under the Contract
(including, but not limited to, the risk of claims arising out of or related to the Contractor’s
performance of the Contract), including the following:

Q) Insurance against all risks in respect of its property and any equipment
used for the performance of the Contract;

(i) General liability insurance against all risks in respect of the Contract and
claims arising out of the Contract in an adequate amount to cover all claims arising from
or in connection with the Contractor’s performance under the Contract;

(ili)  All appropriate workers’ compensation and employer’s liability
insurance, or its equivalent, with respect to its Personnel and sub-contractors to cover
claims for death, bodily injury or damage to property arising from the performance of
the Contract; and

(iv)  Such other insurance as may be agreed upon in writing between UNICEF
10
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and the Contractor.

(b) The Contractor will maintain the insurance coverage referred to in Article 4.6(a)
above during the term of the Contract and for a period after the Contract terminates extending to
the end of any applicable limitations period with regard to claims against which the insurance is
obtained.

(© The Contractor will be responsible to fund all amounts within any policy
deductible or retention.

(d) Except with regard to the insurance referred to in paragraph (a)(iii) above, the
insurance policies for the Contractor’s insurance required under this Article 4.6 will (i) name
UNICEF as an additional insured; (ii) include a waiver 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 cancellation or change of coverage.

(e) The Contractor will, upon request, provide UNICEF with satisfactory evidence
of the insurance 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.

Liability
4.7 The Contractor 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;
CONFIDENTIALITY

Intellectual Property and Other Proprietary Rights

51 Unless otherwise expressly provided for in the Contract:

@ Subject to paragraph (b) of this Article 5.1, UNICEF will be entitled to all
intellectual property and other proprietary rights including but not limited to patents, copyrights
and trademarks, with regard to products, processes, inventions, ideas, know-how, documents,
data and other materials (“Contract Materials™) that (i) the Contractor develops for UNICEF
under the Contract and which bear a direct relation to the Contract or (ii) are produced, prepared
or collected in consequence of, or during the course of, the performance of the Contract. The

11
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term “Contract Materials” includes, but is not limited to, all maps, drawings, photographs,
plans, reports, recommendations, estimates, documents developed or received by, and all other
data compiled by or received by, the Contractor under the Contract. The Contractor
acknowledges and agrees that Contract Materials constitute works made for hire for UNICEF.
Contract Materials will be treated as UNICEF’s Confidential Information and will be delivered
only to authorized UNICEF officials on expiry or termination of the Contract.

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

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

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 (“Recipient”) 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 Discloser’s Confidential Information as the Recipient uses for its own Confidential Information and
will use the Discloser’s Confidential Information solely for the purpose for which it was disclosed to
the Recipient. The Recipient will not disclose the Discloser’s Confidential Information to any other

party:

@ except to those of its Affiliates, employees, officials, representatives, agents and sub-
contractors who have a need to 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 disclosed by the Discloser to a third party without any obligation of
confidentiality; (iii) is known by the Recipient prior to disclosure by the Discloser; or (iv) at any time is
developed by the Recipient completely independently of any disclosures under the Contract.

5.3 If the Contractor receives a request for disclosure of UNICEF’s Confidential
12
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Information pursuant to any judicial or law enforcement process, before any such disclosure is made,
the Contractor (a) will give UNICEF sufficient notice of such request in order to allow UNICEF to
have a reasonable opportunity to secure the intervention of the relevant national government to
establish protective measures or take such other action as may be appropriate and (b) will so advise the
relevant authority that requested disclosure. UNICEF may disclose the Contractor’s Confidential
Information to the extent required pursuant to resolutions or regulations of its governing bodies.

5.4  The Contractor may not communicate at any time to any other person, Government or
authority external to UNICEF, any information known to it by reason of its association with UNICEF
that has not been made public, except with the prior 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, all UNICEF Data, together with all rights
(including intellectual property and proprietary rights), title and interest to such UNICEF Data, will be
the exclusive property of UNICEF, and the Contractor 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 to any UNICEF Data or its content.

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

5.7  The Contractor will use its reasonable efforts to ensure the logical segregation of
UNICEF Data from other information to the fullest extent possible. The Contractor will use safeguards
and controls (such as administrative, technical, physical, procedural and security infrastructures,
facilities, tools, technologies, practices and other protective measures) that are necessary and sufficient
to meet the Contractor’s confidentiality obligations in this Article 5 as they apply to UNICEF Data. At
UNICEF’s request, the Contractor will provide UNICEF with copies of the applicable policies and a
description of the safeguards and controls that the Contractor uses to fulfil its obligations under this
Article 5.7; provided that any such policies and description provided by the Contractor will be treated
as the Contractor’s Confidential Information under the Contract. UNICEF may assess the effectiveness
of these safeguards, controls and protective measures and, at UNICEF’s request, the Contractor will
provide its full cooperation with any such assessment at no additional cost or expense to UNICEF. The
Contractor will not, and will ensure that its Personnel will not, transfer, copy, remove or store UNICEF
Data from a UNICEF location, network or system without the prior written approval of an authorized
official of UNICEF.
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5.8 Except as otherwise expressly stated in the Contract or with UNICEF’s express prior
written consent, the Contractor will not install any application or other software on any UNICEF
device, network or system. The Contractor represents and warrants to UNICEF that the Services and
Deliverables provided under the Contract will not contain any Disabling Code, and that UNICEF will
not otherwise receive from the Contractor any Disabling Code in the performance of the Contract.
Without prejudice to UNICEEF’s other rights and remedies, if a Disabling Code is identified, the
Contractor, at its sole cost and expense, will take all steps necessary to: (a) restore and/or reconstruct
any and all UNICEF Data lost by UNICEF and/or End Users as a result of Disabling Code; (b) furnish
to UNICEF a corrected version of the Services without the presence of Disabling Codes; and (c) as
needed, re-implement the Services.

59 In the event of any Security Incident, the Contractor will, as soon as possible following
the Contractor’s discovery of such Security Incident and at its sole cost and expense: (a) notify
UNICEF of such Security Incident and of the Contractor’s proposed remedial actions; (b) implement
any and all necessary damage mitigation and remedial actions; and (c) as relevant, 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 Contractor’s implementation of such damage mitigation and
remedial actions. The Contractor, at its sole cost and expense, will cooperate fully with UNICEF’s
investigation of, remediation of, and/or response to any Security Incident. If the Contractor fails to
resolve, to UNICEF’s reasonable satisfaction, any such Security Incident, UNICEF can terminate the
Contract with immediate effect.

Service Providers and Sub-Contractors

5.10 The Contractor will impose the same requirements relating to data protection and non-
disclosure of Confidential Information, as are imposed upon the Contractor itself by this Article 5 of
the Contract, on its service providers, subcontractors and other third parties and will remain responsible
for compliance with such requirements by its service providers, subcontractors and other third parties.

End of Contract

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

€)) return to UNICEF all of UNICEF’s Confidential Information, including, but not
limited to, UNICEF Data, or, at UNICEF’s option, destroy all copies of such information held
by the Contractor or its sub-contractors and confirm such destruction to UNICEF in writing;
and

(b) will transfer to UNICEF all intellectual and other proprietary information in
accordance with Article 5.1(a).
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6. TERMINATION; FORCE MAJEURE

Termination by Either Party for Material Breach

6.1 If one Party is in material breach of any of its obligations under the Contract, the other
Party can give it written notice that within thirty (30) days of receiving such notice 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 the breach is not capable of remedy, the non-breaching Party
can terminate the Contract. The termination will be effective thirty (30) days after the non-breaching
Party gives the breaching Party written notice of termination. The initiation of conciliation or arbitral
proceedings in accordance with Article 9 (Privileges and Immunities; Settlement of Disputes) below
will not be grounds for termination of the Contract.

Additional Termination Rights of UNICEF

6.2  Inaddition to the termination rights under Article 6.1 above, UNICEF can terminate 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:

@) in the circumstances described in, and in accordance with, Article 7 (Ethical
Standards); or

(b) if the Contractor breaches any of the provisions of Articles 5.2-5.11
(Confidentiality; Data Protection and Security); or

(c) ifthe Contractor (i) is adjudged bankrupt, or is liquidated, or becomes insolvent,
or applies for a moratorium or stay on any payment or repayment obligations, or applies to be
declared insolvent, (ii) is granted a moratorium or a stay, or is declared insolvent , (iii) makes
an assignment for the benefit of one or more of its creditors, (iv) has a receiver appointed on
account of the insolvency of the Contractor, (v) offers a settlement in lieu of bankruptcy or
receivership or (vi) has become, in UNICEF’s reasonable judgment, subject to a materially
adverse change in its financial condition that threatens to substantially affect the ability of the
Contractor to perform any of its obligations under the Contract.

6.3 In addition to the termination rights under Article 6.1 and Avrticle 6.2 above, UNICEF
can terminate the Contract at any time by providing written notice to the Contractor in any case in
which UNICEF’s mandate applicable to the performance of the Contract or UNICEF’s funding
applicable to the Contract is curtailed or terminated, whether in whole or in part. UNICEF can also
terminate the Contract on sixty (60) day’s written notice to the Contractor without having to provide
any justification.
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6.4 As soon as it receives a notice of termination from UNICEF, the Contractor will take
immediate steps to bring the performance of any obligations under the Contract to a close in a prompt
and orderly manner, and in doing so, reduce expenses to a minimum, and will not undertake any further
or additional commitments as of and following the date it receives the termination notice. In addition,
the Contractor will take any other action that may be necessary, or that UNICEF may direct in writing,
in order to minimise losses or protect and preserve any property, whether tangible or intangible, related
to the Contract that is in the possession of the Contractor and in which UNICEF has or may be
reasonably expected to acquire an interest.

6.5  If the Contract is terminated by either Party, the Contractor will immediately deliver to
UNICEF any finished work which has not been delivered and accepted prior to the receipt of a notice
of termination, together with any data, materials or work-in-process related specifically to the Contract.
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
Contractor will at the same time return to UNICEF all of UNICEF’s Confidential Information and will
transfer to UNICEF all intellectual and other proprietary information in accordance with Article 5.

6.6 If the Contract is terminated by either Party no payment will be due from UNICEF to
the Contractor except for Services and Deliverables provided to UNICEF’s satisfaction in accordance
with the Contract, but only if such Services and Deliverables were required or requested before the
Contractor’s receipt of the notice of termination or, in the case of termination by the Contractor, the
effective 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 liable to UNICEF for all loss or damages
which may be suffered by UNICEF by reason of the Contractor’s default (including but not limited to
cost of the purchase and delivery of replacement or substitute Services or Deliverables).

6.7  The termination rights in this Article 6 are in addition to all other rights and remedies of
UNICEF under the Contract.

Force Majeure

6.8 If one Party is rendered permanently unable, wholly, or in part, by reason of force
majeure to perform its obligations under the Contract, the other Party may terminate the Contract on
the same terms and conditions as are provided for in Article 6.1 above, except that the period of notice
will be seven (7) days instead of thirty (30) days. “Force majeure” means any unforeseeable and
irresistible events arising from causes beyond the control of the Parties, including acts of nature, any
act of war (whether declared or not), invasion, revolution, insurrection, terrorism or other acts of a
similar nature or force. “Force majeure” does not include (a) any event which is caused by the
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negligence or intentional action of a Party; (b) any event which a diligent party could reasonably have
been expected to take into account and plan for at the time the Contract was entered into; (c) the
insufficiency of funds, inability to make any payment required under the Contract, or any economic
conditions, including but not limited to inflation, price escalations, or labour availability; or (d) any
event resulting from harsh conditions or logistical challenges for the Contractor (including civil unrest)
associated with locations at which UNICEF is operating or is about to operate or is withdrawing from,
or any event resulting from UNICEF’s humanitarian, emergency, or similar response operations.

7. ETHICAL STANDARDS

7.1 Without limiting the generality of Article 2 above, the Contractor will be responsible for
the professional and technical competence of its Personnel including its employees and will select, for
work under the Contract, reliable individuals who will perform effectively in the implementation of the
Contract, respect the local laws and customs, and conform to a high standard of moral and ethical
conduct.

7.2  (a) The Contractor represents and warrants that no official of UNICEF or of any
United Nations System organisation has received from or on behalf of the Contractor, or will be offered
by or on behalf of the Contractor, any direct or indirect benefit in connection with the Contract,
including the award of the Contract to the Contractor. Such direct or indirect benefit includes, but is
not limited to, any gifts, favours or hospitality.

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

0] During the one (1) year period after 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.

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

(© The Contractor further represents that, in respect of all aspects of the Contract
(including the award of the Contract by UNICEF to the Contractor and the selection and
awarding of sub-contracts by the Contractor), it 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.
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7.3 The Contractor further represents and warrants that neither it 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 Contractor
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.

7.4  The Contractor will (a) observe the highest standard of ethics; (b) use its best efforts to
protect UNICEF against fraud, in the performance of the Contract; and (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 corrupt, fraudulent, coercive, collusive or obstructive conduct as such terms are defined
in UNICEF’s Policy Prohibiting and Combatting Fraud and Corruption.

7.5  The Contractor will, during the term of the Contract, comply with (a) all laws,
ordinances, rules 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 (available at the
United Nations Global Marketplace website - www.ungm.org).

7.6 The Contractor further represents and warrants that neither it nor any of its Affiliates is
engaged, directly or indirectly, (a) in any practice inconsistent with the rights set out in the Convention
on the Rights of the Child, including Article 32, or the International Labour Organisation’s Convention
Concerning the Prohibition and Immediate Action for the Elimination of the Worst Forms of Child
Labour, No. 182 (1999); or (b) in the manufacture, sale, distribution, or use of anti-personnel mines or
components utilised in the manufacture of anti-personnel mines.

7.7 The Contractor represents and warrants that it has taken and will take all appropriate
measures to prevent sexual exploitation or abuse of anyone by its Personnel including its employees or
any persons engaged by the Contractor to perform any services under the Contract. For these purposes,
sexual activity with any person less than eighteen years of age, regardless of any laws relating to
consent, will constitute the sexual exploitation and abuse of such person. In addition, the Contractor
represents and warrants that it has taken and will take all appropriate measures to prohibit its Personnel
including its employees or other persons engaged by the Contractor, from exchanging any money,
goods, services, or other things of value, for sexual favours or activities or from engaging in any sexual
activities that are exploitive or degrading to any person. This provision constitutes an essential term of
the Contract and any breach of this representation and warranty will entitle UNICEF to terminate the
Contract immediately upon notice to the Contractor, without any liability for termination charges or
any other liability of any kind.

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

@ UNICEF will be entitled, in its sole discretion and at its sole choice, to suspend
or terminate the Contract and any other contract between UNICEF and the Contractor with
immediate effect upon written notice to the Contractor if: (i) UNICEF becomes aware of any
incident or report that is inconsistent with, or the Contractor breaches any of, the undertakings
and confirmations provided in this Article 7 or the equivalent provisions of any contract
between UNICEF and the Contractor or any of the Contractor’s Affiliates, or (ii) the Contractor
or any of its Affiliates, or Personnel or directors becomes subject to any sanction or temporary
suspension described in Article 7.3 during the term of the Contract.

(b) In the case of suspension, if the Contractor 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 other affected contracts will resume in accordance with their terms. If,
however, UNICEF is not satisfied that the matters are being adequately addressed by the
Contractor, UNICEF may at any time, exercise its right to terminate the Contract and any other
contract between UNICEF and the Contractor.

(© Any suspension or termination under this Article 7 will be without any liability
for termination or other charges or any other liability of any kind.

8. FuLL COOPERATION WITH AUDITS AND INVESTIGATIONS

8.1  From time to time, UNICEF may conduct inspections, post-payment audits or
investigations relating to any aspect of the Contract including 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 and including but not limited to the Contractor’s compliance with the provisions of
Article 7 above. The Contractor will provide its full and timely cooperation with any such inspections,
post-payment audits or investigations, including (but not limited to) making its Personnel and any
relevant data and documentation available for the purposes of such inspections, post-payment audits or
investigations, at reasonable times and on reasonable conditions, and granting UNICEF and those
undertaking such inspections, post-payment audits or investigations access to the Contractor’s premises
at reasonable times and on reasonable conditions in connection with making its Personnel and any
relevant data and documentation available. The Contractor will require its sub-contractors and its
agents, including, but not limited to, the Contractor’s attorneys, accountants or other advisers, to
provide reasonable cooperation with any inspections, post-payment audits or investigations carried out
by UNICEF.
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9. PRIVILEGES AND IMMUNITIES; SETTLEMENT OF DISPUTES

9.1  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 Convention on the Privileges and Immunities of the
United Nations, 1946, or otherwise.

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

9.3  The Parties will use their best efforts to settle amicably any dispute, controversy or
claim arising out of, or relating to the Contract. Where the Parties wish to seek such an amicable
settlement through conciliation, the conciliation will take place in accordance with the UNCITRAL
Conciliation Rules then in force, or according to such other procedure as may be agreed between the
Parties. Any dispute, controversy or claim between the Parties arising out of the Contract which is not
resolved within ninety (90) days after 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 Arbitration 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
commercial law. The arbitral tribunal will have no authority to award punitive damages. In addition,
the arbitral tribunal will have no authority to award interest in excess of the London 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 rendered as a result of such arbitration as the final adjudication of any
such controversy, claim or dispute.

10. NOTICES

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

10.2  Any notice, document or receipt issued in connection with the Contract must be
consistent with the terms and conditions of the Contract and, in case of any ambiguity, discrepancy or
inconsistency, the terms and conditions of the Contract will prevail.

10.3  All documents that comprise the Contract, and all documents, notices and receipts
issued or provided pursuant to or in connection with the Contract, will be deemed to include, and will
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be interpreted and applied consistently with, the provisions of Article 9 (Privileges and Immunities;
Settlement of Disputes).

11. OTHER PROVISIONS

11.1  The Contractor acknowledges UNICEF’s commitment to transparency as outlined in
UNICEF’s Information Disclosure Policy and confirms that it consents to UNICEF’s public disclosure
of the terms of the Contract should UNICEF so determine and by whatever means UNICEF
determines.

11.2  The failure of one Party to object to or take affirmative action with respect to any
conduct of the other Party which is in violation of the terms of the Contract will not constitute and will
not be construed to be a waiver of the violation or breach, or of any future violation, breach or
wrongful conduct.

11.3 The Contractor will be considered as having the legal status of an independent
contractor as regards UNICEF. Nothing contained in the Contract will be construed as making the
Parties principal and agent or joint venturers.

11.4  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 Contract, or of any of the
Contractor's rights or obligations under the Contract.

11.5 No grant of time to the Contractor to cure a default under the Contract, nor any delay or
failure by UNICEF to exercise any other right or remedy available to UNICEF under the Contract, will
be deemed to prejudice any rights or remedies available to UNICEF under the Contract or constitute a
waiver of any rights or remedies available to UNICEF under the Contract.

11.6  The Contractor will not seek or file any lien, attachment or other encumbrance against
any monies due or to become due under the Contract, and will not permit any other person to do so. It
will immediately remove or obtain the removal of any lien, attachment or other encumbrance that is
secured against any monies due or to become due under the Contract.

11.7  The Contractor will not advertise or otherwise make public for purposes of commercial
advantage or goodwill that it has a contractual relationship with UNICEF or the United Nations.
Except as regards references to the name of UNICEF for the purposes of annual reports or
communication between the Parties and between the Contractor and its Personnel and sub-contractors,
the Contractor will not, in any manner whatsoever use the name, emblem or official seal of UNICEF or
the United Nations, or any abbreviation of the name of the United Nations, in connection with its
business or otherwise without the prior written permission of UNICEF.
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11.8 The Contract may be translated into languages other than English. The translated
version of the Contract is for convenience only, and the English language version will govern in all
circumstances.

11.9 No modification or change in the Contract, and no waiver of any of its provisions, nor
any additional contractual relationship of any kind with the Contractor will be valid and enforceable
against UNICEF unless set out in a written amendment to the Contract signed by an authorised official
of UNICEF.

11.10 The provisions of Articles 2.14.3.8,3.9,4,5,7, 8,9, 11.1, 11.2 and 11.7 will survive

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

**k*
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1. GENERAL AND CONTRACTUAL CONDITIONS

The contract between WHO and the selected bidder ("the Contract”) will, unless otherwise
explicitly agreed in writing, include the provisions as set forth in this section, and will
otherwise inter alia address the following issues:

responsibilities of the selected bidder(s) ("the Contractor(s)") and WHO;

o clear deliverables, timelines and acceptance procedures;

e payment terms tied to the satisfactory performance and completion of the
work;

e notices.

The prices payable by WHO for the work to be performed under the Contract shall be
fixed for the duration of the Contract and shall be in a UN convertible currency (preferably
US Dollars), based on the UN exchange rate of the date of invoice. The total amount
payable by WHO under the Contract may be either a lump sum or a maximum amount. If
the option for payment of a lump sum applies, that lump sum is payable in the manner
provided, subject to satisfactory performance of the work. If the option for payment of a
maximum amount applies:

¢ the Contract shall include a detailed budget;

e the Contractor shall be held to submit a financial statement together with
each invoice;

e any advance payments by WHO shall be used by the Contractor exclusively
for the work in accordance with the budget and any unspent balance shall
be refunded to WHO;

e payment by WHO shall be subject to satisfactory performance and the
acceptance of the Contractor's financial statements; and

e all financial reports shall be subject to audit by or on behalf of WHO,
including examination of supporting documentation and relevant accounting
entries in the Contractor's books. In order to facilitate financial reporting and
audit, the Contractor shall keep systematic and accurate accounts and
records in respect of the work.

Unless otherwise specified in the Contract, WHO shall have no obligation to purchase
any minimum quantities of goods or services from the Contractor, and WHO shall have
no limitation on its right to obtain goods or services of the same kind, quality and quantity
as described in the Contract, from any other sources at any time.

1.1 Conditions of Contract

Any and all of the Contractor's (general and/or special) conditions of contract are hereby
explicitly excluded from the Contract, i.e., regardless of whether such conditions are
included in the Contractor's offer, or printed or referred to on the Contractor's letterhead,
invoices and/or other material, documentation or communications.



1.2 Responsibility

The Contractor will be responsible to ensure that the work performed under the Contract
meets the agreed specifications and is completed within the time prescribed. The
Contractor shall facilitate the operational audit related to the execution of the work and
the compliance with the obligations set forth in the Contract, by persons so designated by
WHO. In this regard, the Contractor shall make all relevant operational information,
without restriction, available to persons so designated by WHO and provide satisfactory
explanations to all queries arising in connection therewith.

1.3 Source of Instructions

The Contractor shall neither seek nor accept instructions from any authority external to
WHO in connection with the performance of the work under the Contract. The Contractor
shall refrain from any action which may adversely affect WHO and shall fulfil its
commitments with the fullest regard to the interests of WHO.

1.4 Warranties

The Contractor warrants and represents to WHO as follows:

1) The deliverables shall meet the specifications called for in the Contract and shall
be fully adequate to meet their intended purpose. The Contractor furthermore warrants
that the deliverables shall be error-free. The Contractor shall correct any errors in the
deliverables, free of charge, within fifteen days after their notification to the Contractor,
during a period of at least one year after completion of the work. It is agreed, however,
that errors and other defects which have been caused by modifications to the deliverables
made by WHO without agreement of the Contractor are not covered by this paragraph.

2) The deliverables shall, to the extent they are not original, only be derived from,
or incorporate, material over which the Contractor has the full legal right and authority to
use it for the proper implementation of the Contract. The Contractor shall obtain all the
necessary licenses for all non-original material incorporated in the deliverables (including,
but not limited to, licenses for WHO to use any underlying software, application, and
operating deliverables included in the deliverables or on which it is based so as to permit
WHO to fully exercise its rights in the deliverables without any obligation on WHQO’s part
to make any additional payments whatsoever to any party.

3) The deliverables shall not violate any copyright, patent right, or other proprietary
right of any third party and shall be delivered to WHO free and clear of any and all liens,
claims, charges, security interests and any other encumbrances of any nature
whatsoever.

4) The Contractor, its employees and any other persons and entities used by the
Contractor shall not violate any intellectual property rights, confidentiality, right of privacy
or other right of any person or entity whomsoever.

5) Except as otherwise explicitly provided in the Contract, the Contractor shall at
all times provide all the necessary on-site and off-site resources to meet its obligations
hereunder. The Contractor shall only use highly qualified staff, acceptable to WHO, to
perform its obligations hereunder.



6) The Contractor shall take full and sole responsibility for the payment of all
wages, benefits and monies due to all persons and entities used by it in connection with
the implementation and execution of the Contract, including, but not limited to, the
Contractor’s employees, permitted subcontractors and suppliers.

Contractor furthermore warrants and represent that the information provided by it to WHO
in response to the RFP and during the bid evaluation process is accurate and complete.
Contractor understands that in the event Contractor has failed to disclose any relevant
information which may have impacted WHO's decision to award the Contract to
Contractor, or has provided false information, WHO will be entitled to rescind the contract
with immediate effect, in addition to any other remedies which WHO may have by contract
or by law.

1.5 Legal Status

The Contractor shall be considered as having the legal status of an independent
contractor vis-a-vis WHO, and nothing contained in or relating to the Contract shall be
construed as establishing or creating an employer/employee relationship between WHO,
on the one hand, and the Contractor or any person used by the Contractor in the
performance of the work, on the other hand.

Thus the Contractor shall be solely responsible for the manner in which the work is carried
out. WHO shall not be responsible for any loss, accident, damage or injury suffered by
the Contractor or persons or entities claiming under the Contractor, arising during or as a
result of the implementation or execution of the Contract, including travel, whether
sustained on WHO premises or not.

The Contractor shall obtain adequate insurance to cover such loss, accident, injury and
damage, before commencing work on the Contract. The Contractor shall be solely
responsible in this regard and shall handle any claims for such loss, accident, damage or
injury.

1.6 Relation Between the Parties

Nothing in the Contract shall be deemed to constitute a partnership between the Parties
or to constitute either Party as the agent of the other.

1.7 No Waiver

The waiver by either Party of any provision or breach of the Contract shall not prevent
subsequent enforcement of such provision or excuse further breaches.

1.8 Liability

The Contractor hereby indemnifies and holds WHO harmless from and against the full
amount of any and all claims and liabilities, including legal fees and costs, which are or
may be made, filed or assessed against WHO at any time and based on, or arising out
of, breach by the Contractor of any of its representations or warranties under the Contract,



regardless of whether such representations and warranties are explicitly incorporated
here in or are referred to in any attached Appendices.

1.9 Assignment

The Contractor shall not assign, transfer, pledge or make any other disposition of the
Contract or any part thereof, or any of the Contractor's rights, claims or obligations under
the Contract except with the prior written consent of WHO.

1.10 Officials not to Benefit

The Contractor warrants that no official of WHO has received or will be offered by the
Contractor any direct or indirect benefit arising from the Contract or the award thereof.
The Contractor agrees that breach of this provision is a breach of an essential term of the
Contract.

1.11 Indemnification

The Contractor shall indemnify and hold WHO harmless, from and against the full amount
of any and all claims and liabilities, including legal fees and costs, which are or may be
made, filed or assessed against WHO at any time and based on, or arising out of, the
acts or omissions of the Contractor, or the Contractor's employees, officers, agents,
partners or sub-contractors, in the performance of the Contract. This provision shall
extend, inter alia, to claims and liabilities in the nature of workmen's compensation,
product liability and liability arising out of the use of patented inventions or devices,
copyrighted material or other intellectual property by the Contractor, its employees,
officers, agents, servants, partners or sub-contractors.

1.12 Contractor's Responsibility for Employees

The Contractor shall be responsible for the professional and technical competence of its
employees and will select, for work under the Contract, reliable individuals who will
perform effectively in the implementation of the Contract, respect the local laws and
customs, and conform to a high standard of moral and ethical conduct.

1.13 Subcontracting

Any intention to subcontract aspects of the Contract must be specified in detail in the
proposal submitted. Information concerning the subcontractor, including the qualifications
of the staff proposed for use must be covered with same degree of thoroughness as for
the prime contractor. No subcontracting will be permitted under the Contract unless it is
proposed in the initial submission or formally agreed to by WHO at a later time. In any
event, the total responsibility for the Contract remains with the Contractor.

The Contractor shall be responsible for ensuring that any and all subcontracts shall be
fully consistent with the Contract, and shall not in any way prejudice the implementation
of any of its provisions.



The Contractor shall ensure that its procedures for awarding contracts and for the
procurement of goods and services under this Contract safeguard the principles of awards
being made on an assessment of competitive quotations or bids. The Contractor shall
procure any such goods and services under this Contract in accordance with internationally
accepted standards, in compliance with the principles of transparency, proportionality,
sound financial management, equal treatment and non-discrimination, with care being taken
to avoid any conflict of interests, and taking account of the principles of quality, economy
and efficiency. The Contractor shall procure from entities that meet the standards
established by WHO. The Contractor shall retain all records relating to goods or services
procured by it during the course of implementation of this Contract for a period of at least
five (5) years after the end date of the conference, and in accordance with Contractor’s
procedures.

1.14 Place of Performance

The place of performance of the work under the Contract shall be Enter Text

1.15 Language

All communications relating to the Contract and/or the performance of the work
thereunder shall be in English.

1.16 Confidentiality

1) Except as explicitly provided in the Contract, the Contractor shall keep
confidential all information which comes to its knowledge during, or as a result
of, the implementation and execution of the Contract. Accordingly, the
Contractor shall not use or disclose such information for any purpose other than
the performance of its obligations under the Contract. The Contractor shall
ensure that each of its employees and/or other persons and entities having
access to such information shall be made aware of, and be bound by, the
obligations of the Contractor under this paragraph. However, there shall be no
obligation of confidentiality or restriction on use, where: (i) the information is
publicly available, or becomes publicly available, otherwise than by any action
or omission of the Contractor, or (ii) the information was already known to the
Contractor (as evidenced by its written records) prior to becoming known to the
Contractor in the implementation and execution of the Contract; or (iii) the
information was received by the Contractor from a third party not in breach of
an obligation of confidentiality.

2) The Contractor, its employees and any other persons and entities used
by the Contractor shall furthermore not copy and/or otherwise infringe on
copyright of any document (whether machine-readable or not) to which the
Contractor, its employees and any other persons and entities used by the
Contractor have access in the performance of the Contract.

3) The Contractor may not communicate at any time to any other person,
Government or authority external to WHO, any information known to it by reason
of its association with WHO which has not been made public except with the



authorization of WHO; nor shall the Contractor at any time use such information
to private advantage.

1.17 Title Rights

1) All rights pertaining to any and all deliverables under the Contract and
the original work product leading thereto, as well as the rights in any non-original
material incorporated therein as referred to in section 7.4.2 above, shall be
exclusively vested in WHO.

2) WHO reserves the right to revise the work, to use the work in a different
way from that originally envisaged or to not use the work at all.

3) At WHO's request, the Contractor shall take all necessary steps, execute
all necessary documents and generally assist WHO in securing such rights in
compliance with the requirements of applicable law.

1.18 Termination and Cancellation

WHO shall have the right to cancel the Contract (in addition to other rights, such as the
right to claim damages):

1) In the event the Contractor fails to begin work on the date agreed, or to
implement the work in accordance with the terms of the Contract; or

2) In the event the progress of work is such that it becomes obvious that
the obligations undertaken by the Contractor and, in particular, the time for
fulfilment of such obligations, will not be respected.

In addition, WHO shall be entitled to terminate the Contract (or part thereof), in writing:
1. At will with the provision of thirty (30) days prior notice in writing; and

2. With immediate effect (in addition to other rights, such as the right to
claim damages), if, other than as provided above, the Contractor is:

a. In breach of any of its material obligations under the Contract and fails
to correct such breach within a period of thirty (30) days after having
received a written notification to that effect from WHO; or

b. Adjudicated bankrupt or formally seeks relief of its financial obligations.

1.19 Force Majeure

No party to the Contract shall be responsible for a delay caused by force majeure, that is,
a delay caused by reasons outside such party's reasonable control it being agreed,
however, that WHO shall be entitled to terminate the Contract (or any part of the Contract)
forthwith if the implementation of the work is delayed or prevented by any such reason
for an aggregate of thirty (30) days. Such termination shall be subject to payment of an
equitable part of the Contract sum and/or other reasonable charges. In the event of such
termination, the Contractor shall, in accordance with the ownership rights referred to in
section 1.17 Title rights, deliver to WHO all work products and other materials so far
produced.



In the event of and as soon as possible after the occurrence of any cause constituting
force majeure, the Contractor shall give notice and full particulars in writing to WHO, of
such occurrence or change if the Contractor is thereby rendered unable, wholly or in part,
to perform its obligations and meet its responsibilities under the Contract. The Contractor
shall also notify WHO of any other changes in conditions or the occurrence of any event
which interferes or threatens to interfere with its performance of the Contract. The notice
shall include steps proposed by the Contractor to be taken including any reasonable
alternative means for performance that is not prevented by force majeure. On receipt of
the notice required under this section, WHO shall take such action as it, in its sole
discretion, considers to be appropriate or necessary in the circumstances, including the
granting to the Contractor of a reasonable extension of time in which to perform its
obligations under the Contract.

1.20 Surviving Provisions

Those rights and obligations of the Parties as set forth in sections 7 and 8 that are
intended by their nature to survive the expiration or earlier termination of the Contract
shall survive indefinitely. This includes, but is expressly not limited to, any provisions
relating to WHO's right to financial and operational audit, conditions of contract,
warranties, legal status and relationship between the parties, breach, liability,
indemnification, subcontracting, confidentiality, title rights, use of the WHO name and
emblem, successors and assignees, insurance and liabilities to third parties, settlement
of disputes, observance of laws, privileges and immunities, no terrorism or corruption,
foreign nationals and compliance with WHO policies.

1.21 Use of WHO name and emblem

Without WHO’s prior written approval, the Contractor shall not, in any statement of an
advertising or promotional nature, refer to the Contract or its relationship with WHO. In no
case shall the Contractor use the name or emblem of the World Health Organization, or
any abbreviation thereof, in relation to its business or otherwise.

1.22 Publication by WHO of Contract awards

WHO reserves the right to publish (e.g. on the procurement page of its internet site) or
otherwise make public the Contractor's name and address, information regarding the
Contract, including a description of the goods or services provided under the Contract
and the Contract value.

1.23 Successors and Assignees

The Contract shall be binding upon the successors and assignees of the Contractor and
the Contract shall be deemed to include the Contractor's successors and assignees,
provided, however, that nothing in the Contract shall permit any assignment without the
prior written approval of WHO.



1.24 Payment

Payment will be made against presentation of an invoice in a UN convertible currency
(preferably US Dollars) in accordance with the payment schedule contained in the
Contract, subject to satisfactory performance of the work. The price shall reflect any tax
exemption to which WHO may be entitled by reason of the immunity it enjoys. WHO is,
as a general rule, exempt from all direct taxes, custom duties and the like, and the
Contractor will consult with WHO so as to avoid the imposition of such charges with
respect to this contract and the goods supplied and/or services rendered hereunder. As
regards excise duties and other taxes imposed on the sale of goods or services (e.g.
VAT), the Contractor agrees to verify in consultation with WHO whether in the country
where the VAT would be payable, WHO is exempt from such VAT at the source, or
entitled to claim reimbursement thereof. If WHO is exempt from VAT, this shall be
indicated on the invoice, whereas if WHO can claim reimbursement thereof, the
Contractor agrees to list such charges on its invoices as a separate item and, to the extent
required, cooperate with WHO to enable reimbursement thereof.

1.25 Title to Equipment

Title to any equipment and supplies that may be furnished by WHO shall remain with
WHO and any such equipment shall be returned to WHO at the conclusion of the Contract
or when no longer needed by the Contractor. Such equipment, when returned to WHO,
shall be in the same condition as when delivered to the Contractor, subject to normal wear
and tear. The Contractor shall be liable to compensate WHO for equipment determined
to be damaged or degraded beyond normal wear and tear.

1.26 Insurance and Liabilities to Third Parties
The Contractor shall provide and thereafter maintain:

(i) insurance against all risks in respect of its property and any equipment used for the
execution of the Contract;

(i) all appropriate workmen's compensation insurance, or its equivalent, with respect to
its employees to cover claims for personal injury or death in connection with the Contract;
and

(iii) liability insurance in an adequate amount to cover third party claims for death or bodily
injury, or loss of or damage to property, arising from or in connection with the performance
of the work under the Contract or the operation of any vehicles, boats, airplanes or other
equipment owned or leased by the Contractor or its agents, servants, employees,
partners or sub-contractors performing work in connection with the Contract.

Except for the workmen's compensation insurance, the insurance policies under this
section shall:
a) Name WHO as additional insured;

b) Include a waiver of subrogation to the insurance carrier of the
Contractor's rights against WHO;



c) Provide that WHO shall receive written notice from the Contractor's
insurance carrier not less than thirty (30) days prior to any cancellation or material
change of coverage.

The Contractor shall, upon request, provide WHO with satisfactory evidence of the
insurance required under this section.

1.27 Settlement of Disputes

Any matter relating to the interpretation of the Contract which is not covered by its terms
shall be resolved by reference to Swiss law. Any dispute relating to the interpretation or
application of the Contract shall, unless amicably settled, be subject to conciliation. In the
event of failure of the latter, the dispute shall be settled by arbitration. The arbitration shall
be conducted in accordance with the modalities to be agreed upon by the parties or, in
the absence of agreement, with the rules of arbitration of the International Chamber of
Commerce. The parties shall accept the arbitral award as final.

1.28 Observance of Laws

The Contractor shall comply with all laws, ordinances, rules, and regulations bearing upon
the performance of its obligations under the terms of the Contract.

1.29 Authority to Modify

No modification or change of the Contract, no waiver of any of its provisions or any
additional contractual relationship of any kind shall be valid and enforceable unless
signed by a duly authorized representative of both parties.

1.30 Privileges and Immunities

Nothing in or relating to the Contract shall:

- be deemed a waiver of any of the privileges and immunities of WHO in conformity with
the Convention on the Privileges and Immunities of the Specialized Agencies approved
by the General Assembly of the United Nations on November 21, 1947 or otherwise under
any national or international law, convention or agreement; and/or

- be construed as submitting WHO to any national court jurisdiction.

1.31 No Terrorism or Corruption
The Contractor warrants that:

(i) it is not and will not be involved in, or associated with, any person or entity involved in
terrorism, that it will not make any payment to any such person or entity and that it will not
enter into any employment or subcontracting relationship with any such person or entity;
and



(ii) it shall not engage in any illegal, corrupt, fraudulent, collusive or coercive practices in
connection with execution of the Contract.

The Contractor agrees that breach of this provision is a breach of an essential term of the
Contract.

Any payments used by the Contractor for the promotion of any terrorist activity or any

illegal, corrupt, fraudulent, collusive or coercive practice shall be repaid to WHO without
delay.

2. PERSONNEL

2.1 Approval of Contractor Personnel

WHO reserves the right to approve any employee, subcontractor or agent furnished by
the Contractor and Contractor's consortium partners for the performance of the work
under the Contract (hereinafter jointly referred to as "Contractor Personnel”). All
Contractor Personnel must have appropriate qualifications, skills, and levels of
experience and otherwise be adequately trained to perform the work. WHO reserves the
right to undertake an interview process as part of the approval of Contractor Personnel.

The Contractor acknowledges that the qualifications, skills and experience of the
Contractor Personnel proposed to be assigned to the project are material elements in
WHO'’s engaging the Contractor for the project. Therefore, in order to ensure timely and
cohesive completion of the project, both parties intend that Personnel initially assigned to
the project continue through to project completion. Once an individual has been approved
and assigned to the project, such individual will not, in principle, thereafter be taken off
the project by the Contractor, or reassigned by the Contractor to other duties.
Circumstances may arise, however, which necessitate that Personnel be substituted in
the course of the work, e.g. in the event of promotions, termination of employment,
sickness, vacation or other similar circumstances, at which time a replacement with
comparable qualifications, skills and experience may be assigned to the project, subject
to approval of WHO.

WHO may refuse access to or require replacement of any Contractor Personnel if such
individual renders, in the sole judgment of WHO, inadequate or unacceptable
performance, or if for any other reason WHO finds that such individual does not meet
his/her security or responsibility requirements. The Contractor shall replace such an
individual within fifteen (15) business days of receipt of written notice from WHO. The
replacement will have the required qualifications, skills and experience and will be billed
at a rate that is equal to or less than the rate of the individual being replaced.

2.2 Project Managers

Each party shall appoint a qualified project manager (“Project Manager”) who shall serve
as such party’s primary liaison throughout the course of the project. The Project Manager
shall be authorized by the respective party to answer all questions posed by the other
party and convey all decisions made by such party during the course of the project and



the other party shall be entitled to rely on such information as conveyed by the Project
Manager.

The Project Managers shall meet on a monthly basis in order to review the status of the
project and provide WHO with reports. Such reports shall include detailed time
distribution information in the form requested by WHO and shall cover problems,
meetings, progress and status against the implementation timetable.

2.3 Foreign Nationals

The Contractor shall verify that all Contractor Personnel is legally entitled to work in the
country or countries where the work is to be carried out. WHO reserves the right to
request the Contractor to provide WHO with adequate documentary evidence attesting
this for each Contractor Personnel.

Each party hereby represents that it does not discriminate against individuals on the basis
of race, gender, creed, national origin, citizenship.

2.4 Compliance with WHO'’s Policies

The Contractor shall at all times comply with and ensure that the Contractor and each of
its partners, subcontractors and their employees and agents comply with any applicable
laws and regulations and with all WHO policies and reasonable written directions and
procedures relating to: (i) occupational health and safety, (ii) security and administrative
requirements, including, but not limited to computer network security procedures, (iii)
sexual harassment, (iv) privacy, (v) general business conduct and disclosure, (vi) conflicts
of interest and (vii) business working hours and official holidays.

In the event that the Contractor becomes aware of any violation or potential violation by
the Contractor, its partners, subcontractors or any of their employees or agents, of any
laws, regulations, WHO policies or other reasonable written directions and procedures,
the Contractor shall immediately notify WHO of such violation or potential violation. WHO,
in it sole discretion, shall determine the course of action to remedy such violation or
prevent such potential violation, in addition to any other remedy available to WHO under
the Contract or otherwise.

2.5 Ethical Behaviour

WHO, the Contractor and each of the Contractor’s partners, subcontractors and their
employees and agents shall adhere to the highest ethical standards in the performance
of the Contract. In this regard, the Contractor shall also ensure that neither Contractor
nor its partners, subcontractors, agents or employees will engage in activities involving
child labour, trafficking in arms, promotion of tobacco or other unhealthy behaviour, or
sexual exploitation.

By entering into the Contract, the Contractor acknowledges its acceptance of the UN
Supplier Code of Conduct, and expressly agrees to adhere to the principles, and meet
the standards, set forth therein.



2.6 Engagement of Third Parties and use of In-house Resources

The Contractor acknowledges that WHO may elect to engage third parties to participate
in or oversee certain aspects of the project and that WHO may elect to use its in-house
resources for the performance of certain aspects of the project. The Contractor shall at
all times cooperate with and ensure that the Contractor and each of its partners,
subcontractors and their employees and agents cooperate, in good faith, with such third
parties and with any WHO in-house resources.
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