united Nauons LNIKAren's Fund
UNICEF cfo United Nations
- ey 1, Klovskiy Uzviz
{.«'c -)\j KIEV 01021 Telephone +380 44 5210125
\\ 94 Ukraine Facsimile +380 44 2302506
—

Email 1, klovskiy uzviz, kyiv, ukraine

INVITATION TO BID FOR SERVICES

LIBS-2019-9153328 21 October 2019

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a bid for

Installation of a cathodic protection station in Volnavakha and Novotroitske
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THIS INVITATION TO BID FOR SERVICES HAS BEEN:

Prepared By:

Date:

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

Approved By:

_}. 7 ;,- /: 7
v
I Date:

Valeria Markova
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INVITATION TO BID FOR SERVICES FORM

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

TERMS AND CONDITIONS OF CONTRACT

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

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

The Undersigned, having read the Terms and Conditions of ITBS No. LIBS-2019-9153328 set
out in the attached document, hereby offers to execute the services specified in this document.

Signature:

Date:

Name & Title:

Company:

Postal Address:

Tel No:
Fax No:

E-mail Address:

Currency of Proposal;

Validity of Proposal:

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

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

Other Trade Discounts:
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Delivery terms

Iltem  Service Description Quantity Unit Unit Price Price

10 Catodic protection_D200 Volnovakha

Catodic protection_D200_Volnovakha EA

20 Catodic protection_D700_Novotroitske

Catodic protection_D700_Novotroitske EA
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SPECIAL NOTES

THE FOLLOWING DOCUMENTS ARE OBLIGATORY AND WILL CONSTITUTE AN
INTEGRAL PART OF THE BID:

1. Quotation Form must be completed and signed. Please note the term
of validity of proposal must be correctly indicated (60 days). UAH currency must be indicated as
a Currency of proposal. Proposals submitted without Request for Proposal for Services Form
will be INVALIDATED.

2. Technical proposal must in Ukrainian or Russian or English languages. The list of documents
comprising the Technical Proposal and Qualification criteria are listed in accordance with Annex

2.1. Registration Certificate. Only companies which are duly registered in Ukraine are eligible for
submitting the proposals to this tender.

2.2. Articles of Association.

2.3. Banking details on the bank official letterhead in English with SWIFT code specified.

2.4. Site visit signed by Voda Donbasa Volnavakha in accordance with Annex E - Site Visit.
2.5. Permission to perform works in existing high voltage electrical installations with voitage
above 1000 V (up to 10 kV)

2.6. Brief information about the company stating as a min: 3 years' experience in electrical
infrastructures construction; 5 years# experience in construction projects.

2.7. The list of the qualified staff: qualified Site Manager with at least 5 years of relevant
experience and 3 years experience as electric engineer; two electric technicians with at least 5
years of experience; one welder with at least 1 year of experience and welding qualification
certificate.

2.8. List of owned equipment (min. one excavator, one welding machine, one lift machine to
access electrical poles, safety equipment for all personal, one first aid box). Proof of access to
hire or lease of the major construction equipment required for the works.

2.9. Reference letters from at least 3 Organizations confirming Company#s experience are
requested or the list of 3 clients with names and contact details, which can be contacted for
references.

3. Price Proposal must be submitted in accordance with Annex D # Price Proposal Template
with prices indicated in UAH excluding VAT.

SPECIAL TERMS AND CONDITIONS
PART | # PURPOSE OF THIS INVITATION TO BID FOR SERVICES
1. Background

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

2. Solicitation

2.1 The purpose of this Invitation to Bid for Services (#ITBS#) is to invite
Bids for: Installation of a cathodic protection station P=3,0 kW on Water Main D200 mm in
Tsentralna street in Volnavakha and D700 mm in Novotroits'ke village as fully detailed in the
Terms of Reference/Statement of Work attached at Annex B.
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2.2 This ITBS document is comprised of the following:

This document

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

Annex B - Terms of Reference

Annex B1 - Drawings

Annex C - Bills of quantities

Annex D - Price template

Annex E - Site visit

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

PART !l # BID SUBMISSION PROCESS
1. Bid Submission Schedule
1.1 Acknowledgement of receipt of ITBS

Bidders are requested to inform UNICEF as soon as possible by email to Oksana Kirova at
okirova@unicef.org that they have received this ITBS.

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

1.2 Questions from Bidders.

Bidders are required to submit any questions in respect of this ITBS by email to Oksana Kirova
at okirova@unicef.org. The deadline for receipt of any questions is 4 November 2019 at 18:00
Kyiv time.

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

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

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

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

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

1.4 Submission Deadline. The deadline for submission of Bids is as
follows:

Tuesday, 12 November 2019, at 15:00 Kyiv time
Any Bids received by UNICEF after the Submission Deadline will be rejected.

1.5 SUMBISSION PLACE: Proposals shall be sent in sealed envelope in
HARD COPIES ONLY to. UNICEF Ukraine AND HANDED TO THE GUARD WITH INDICATION
"FOR TENDER", verified by reference in attendance job kept by the guard.

Address: 28 Instytutska str., Entrance B, Kyiv, 01021, Ukraine. Proposals submitted otherwise
(by e-mail, fax, in an opened envelope) shall be INVALIDATED.

1.6 Bid opening.

Bids will be publicly opened at 15:15 on 12 November 2019 at
UNICEF Ukraine, 28 Instytutska Str., Entrance B, Kyiv, 01021, Ukraine.
2. Language
2.1 The Bid prepared by the Bidder and all correspondence and
documents relating to the Bid exchanged by the Bidder and UNICEF, will be written in English or
Ukrainian or Russian Language. Supporting documents and printed literature furnished by the
Bidder may be in another language provided that they are accompanied by an appropriate
translation in English or Ukrainian or Russian Language. When interpreting the Bid, the
translated version of these supporting documents and printed literature will prevail over the
original version of these documents. The sole responsibility for translation, including the
accuracy of the translation will rest with the Bidder.
3. Validity of bids; Modification and Clarifications; Withdrawal

3.1 Validity Period. Bidders must indicate the validity period of their Bid.
Bids should be valid for a period of not less than sixty (20) days after the Submission Deadline.
A Bid valid for a shorter period of time shall not be further considered. UNICEF may request the
Bidder to extend the validity period. The Bid of Bidders who decline to extend the validity of their
Bid shall become disqualified as no longer valid.

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

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

3.4 Clarifications Requested by UNICEF. During the evaluation of Bids,
UNICEF may, in its sole discretion, seek clarifications from any Bidder in order for UNICEF to
fully understand the Bidder#s Bid and assist in the examination, evaluation and comparison of
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Bids. UNICEF may seek such clarifications through written communications or may request an

interview with any Bidder. No change in the price or substance of the Bid will be sought, offered
or permitted, except as required in order to allow for correction of arithmetical errors discovered
by UNICEF.

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

4. Eligibility; Bidder Information

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

4.2 Joint Venture, Consortium or Association

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

(i) they have designated one party to act as a lead entity, duly vested
with authority o legally bind the members of the joint venture jointly and severally, and this will
be evidenced by a Joint Venture Agreement among the legal entities, which will be submitied
along with the Bid; and

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

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

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

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

and the eventual rejection of the Bid.

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

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

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

Review the ITBS to ensure that they have a complete copy of all
documents,
- Review the standard UNICEF Contractual Provisions and the
UNICEF General Terms and Conditions of Contract (Services) for the supply of services publicly
available on the UNICEF Supply website:
http://mww.unicef.org/supply/index_procurement_policies.html;

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

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

Fully inform and satisfy themselves as to requirements of any
relevant authorities and laws that apply, or may in the future apply, to the supply of the services.
Bidders acknowledge that UNICEF, its directors, employees and agents make no
representations or warranties (express or implied) as to the accuracy or completeness of this
ITBS or any other information provided to the Bidders.

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

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

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

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

56 Bids must be clearly marked with the ITBS number.

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

G. Bid Documents; Confidentiality

6.1 This ITBS, together with all Bid documents provided by the Bidder to
UNICEF will be considered the property of UNICEF and Bid documents will not be returned to
the Bidders.
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6.2 Information contained in the Bid documents, which the Bidder
considers to be its confidential information, should be clearly marked "confidential", next to the
relevant part of the text, and UNICEF will treat such information accordingly.

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

7. Multiple bids and bids from related organizations

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

7.2 If the Bidder is a group of iegal entities that will form or have formed a

joint venture, consortium or association at the time of the submission of the Bid then neither the
lead entity nor the member entities of the joint venture may submit another Bid, either in its own
capacity or as a lead entity or a member entity for another joint venture submitting another Bid.

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

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

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

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

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

PART Il #AWARD/ADJUDICATION OF BIDS
1. Award

1.1 Evaluation.

INVITATION TO BID FOR SERVICES Page 10 of 25 LIBS-2019-9153328



unicef €@

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

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

First, UNICEF will evaluate each Bid for compliance with the mandatory requirements of this
[TBS. Responses deemed not to meet all of the mandatory requirements will be considered
non-compliant and rejected at this stage without further consideration. Failure to comply with
any of the terms and conditions contained in this ITBS, including provision of all required
information, may result in a response or Bid being disqualified from further consideration.

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

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

1.2 Partial Bids. UNICEF will not accept partial Bids

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

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

2. General Terms And Conditions Of Contract (services)

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

3. Rights of UNICEF

3.1 UNICEF reserves the following rights:

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

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

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

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

(e) to withdraw an award to a Bidder at any time up until a contract has been signed with such
Bidder. UNICEF is not required to provide any justification, but will give notice prior to any such
withdrawal of award.
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3.2 UNICEF is not liable to any Bidder for any costs, expense or loss
incurred or suffered by such Bidder in connection with this ITBS or solicitation process,
including, but not limited to, any costs, expense or loss incurred as result of UNICEF exercising
any of its rights in paragraph 3.1 above.

PART IV # REQUIREMENTS
1. Price and Payment

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

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

The Bidder will suggest a payment schedule for the contract that is
U\r}keé:l to clear milestones and/or deliverables identified in the Terms of Reference/Statement of

ork.

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

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

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

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

2. Implementation

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

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

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

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

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

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

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

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

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

b) Those that were undertaken by the individual entities of the joint
venture expected to be involved in the performance of the services defined in this ITBS.

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

3 Liquidated Damages

3.1 lLiquidated damages. Any contracts awarded in connection with this
ITBS will include the following clause on liquidated damages:

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

PART V # BIDDER REPRESENTATIONS

1. Price # Most Favoured Customer

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

2. General Representations

By submitting its Bid in response to this ITBS, the Bidder confirms to UNICEF as at the
Submission Deadline:

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

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

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

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

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

2.6 The Bidder will fulfill its commitments with the fuilest regard to the
interests of UNICEF and will refrain from any action which may adversely affect UNICEF or the
United Nations.
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2.7 It has the personnel, experience, qualifications, facilities, financial
resources and ali other skills and resources to perform its obligations under any resulting
contract.

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

3. Ethical Standards

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

By submitting its Bid in response to this ITBS, the Bidder makes the following representations
and warranties to UNICEF as at the Submission Deadline:

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

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

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

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

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

(b) During the two (2) vear period after an official has separated from
UNICEF, that former official may not, directly or indirectly on behalf of the Bidder, communicate
with UNICEF, or present to UNICEF, about any matters that were within such former official's
responsibilities while at UNICEF.
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3.5 Neither the Bidder nor any of its affiliates, or personnel or directors, is
subject to any sanction or temporary suspension imposed by any United Nations System
organisation or other international inter-governmental organisation. The Bidder will immediately
disclose to UNICEF if it or any of its affiliates, or personnel or directors, becomes subject to any
such sanction or temporary suspension during the term of any resulting contract. If the Bidder or
any of its affiliates, or personnel or directors becomes subject to any such sanction or temporary
suspension during the term of the contract, UNICEF will be entitled to suspend the contract for a
period of time up to thirty (30) days or terminate the contract, at its sole choice, with immediate
effect upon delivery of a written notice of suspension or termination, as the case may be, to the
Bidder. If UNICEF choses to suspend the contract it will be entitled to terminate the contract at
the end of the thirty (30) days# suspension at UNICEF#s sole choice.

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

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

3.8 Neither the Bidder nor any of iis affiliates, is engaged, directly or
indirectly, (a) in any practice inconsistent with the rights set forth in the Convention on the Rights
of the Child, including Article 32, or the International Labour Organisation#s Convention
Concerning the Prohibition and Immediate Action for the Elimination of the Worst Forms of Child
Labour, No. 182 (1999); or (b} in the manufacture, sale, distribution, or use of anti-personnel
mines or components utilised in the manufacture of anti-personnel mines.

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

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

3.1 The Bidder will inform UNICEF as scon as it hecomes aware of any
incident or report that is inconsistent with the undertakings and confirmations provided in this
Article 3.

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

4. Audit

4.1 From time to time, UNICEF may conduct audits or investigations
relating to any aspect of a contract awarded in relation to this ITBS, including but not limited to
the award of the contract and the Bidder#s compliance with the provisions of Article 3 above.
The Bidder will provide its full and timely cooperation with any such audits or investigations,
including (but not limited to} making its personnel and any relevant data and documentation
available for the purposes of such audits or investigations, at reasonable times and on
reasonable conditions, and granting UNICEF and those undertaking such audits or
investigations access to the Bidder#s premises at reasonable times and on reasonable
conditions in connection with making its personnel and any relevant data and documentation
available. The Bidder will require its sub-contractors and its agents to provide reasonable
cooperation with any audits or investigations carried out by UNICEF.
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INSTRUCTION TO BIDDERS

1. MARKING AND RETURNING BIDS

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

1.2 The Bid Form/Invitation to Bid for Services Form
must_be signed, and submitted together with the Bid. The
Bid Form/ Invitation to Bid for Services Form should be
51%11&;1 by the duly authorized representative of the
submitting company.

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

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

a) with incorrect {as applicable) postal address, email

address or fax number; . .

bl received after the stipulated closing time and date;

([:”i'B Sfaﬂure to quote in the currency(ies) stated in the
{S);

d) in a different form than prescribed in the ITB(S).

1.5 Sealed bids (as applicable)

1.5.1 See paragraph 1.1 above concerning applicability of
this paragraph.

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

1.5.3 Sealed bids (1 original and 2 copies) must be
securely closed in a suitable enmvelope (marked with the
ITB(S) number and the name of the compbaﬁr submitting
the bid} and dispaiched to arrive at the UNICEF office
indicated no later than the c]osin% fime and date. Bids
received in any other manner will be invalidated.

1.5.4 An delags encountered in the mail delivery will be
at the risk of the Bidder.

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

L.6 Faxed bids (as applicable)

1.6.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1,6.2 Faxed bids must be returned to the ONLY
ACCEPTABLE FAX NUMBER for Bids as specified in
this solicitation document. Bidders should note that Bids
received at any other fax number will be invalidated.

1.7 E-mailed bids (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of
this paragraph.

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

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

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

2. OPENING CF BIDS

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

2.2 UNICEF will accept no rgsgon;sibility for the
premature opening of a Bid which is not properly
addressed or identified.

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

3. UNGM REGISTRATION

3.1 UNICEF is part of the United Nations Global
Markeiplace(UNGM).  Accordingly, all  bidders are
encouraged 10 become a UNICEF vendor by creating a
vender profile in the UNGM website: www,ungm.org

4. AWARD NOTIFICATION

4.1 UNICEF reserves the right tc make a public
notification _of the outcome of an ITB(S) advisin
prOdl&Ct/SBl‘VlCC. awarded supplier and rtotal wvalue o
award.
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ANNEX A
GENERAL TERMS AND CONDITIONS

GLNERAL TERMS AND CONDITIONS OF CONIRACT (Serv.ces)

Pefinuwions and UNICEE Supply Website

I'T In these General Terms and Conditions (Services), the following 1emms have the following
MeALGE
Alfiltawes” means. wuh respect 1w the Contractor. amy ot is corporate  affiliales or associales,

cluding parent entiiies. subsidianes. amd other ennbes m which 1 owns o substannal mierest
“Confidential Informatien™ mears mtermanon or data that 1s designated as confidenual at the tme of
exchange hetween (e Parties or promptly idenufied as confidennal

mtangible torm or disclosed orally, and meludes nlormauon, the confidennal or proprietary nawure of

o wntng when furmished n

wiichi, 1s or should be reasortably apparent trom the imherent nature. quality or charactensucs of such
ntormatton

“Contract” means the services conuact that these Generdl Terms and Condinons of
Comract 1Services)
1ssued under a long-term arrangement or sumular contract.

COIPorales
[t mcludes conracts for services issued by UNICEF. whether or not they are

"Contracter” means the conitacter named = the Contract.

"Deliverables” means the worh prodict and other cuipul of the Services required 10 be delivered by
Contraclor a5 part ef the Services. as specified m the relevant sechon ot the Coniract

"Ihsabling Code”™ means any virus
or gther malctous illic or sinlar unrequested code thal may have the consequence (whether by
design  ar of dsrupimg.  disabling.  harmmg
otherwise impeding tn any manner she normal operation or perfommance of {1 any sellware ar service

back door. timer or other lmuhing rounne. mstructon or design.

umntentionally | cIrcumyenung  securily controls  or

or (i) apy UNICEF miormanon system or network.

“End User” means. w the event that the Services or Deliverables mvolve the use of any informaicen
systems. any and all UNICEF emplovees. consultanis and other persennel and any other external
users collaporatng with UNICEFR. w each case. authorized by UNICER o access and use the
Services andior Deliverables.

"Fee” s defired m Arncle 3.1

"Host Govermmem” means @ Govemmenmt with which UNICEF has o programme of development
cooperainn. and mcludes @ Government of & coumiry n wheh UNICLEE  provdes humanitarian
assISLAICE

Contractor's "Key Persomnel” are: {0 Personnel dentiffied 1m the proposal as key mdividuals ras o
MINUMUD, PAMErs, Mdnagers, senwr audiiors) 10 be assigned lor parucipaven o the performance ot
the Contracl, (1) Personnel whose resumes were submitted with the proposal: and (u individuals
the Comractor and  UNICEE

who are designated as key persenncl by agreemem ot during

NEOLANONS

"Parties” means the Cenrractor and UNICEF
and UNICEF.

togeiher and a “Pary” means each of the Centractor

Contractar's "Personnel” means the Comiracier's otficials. emplovees, agemss, mdividual sub-cantraciors
angd eller represcaiaives.

"Securnty Incidem” means. with respect to any mtarmanon syslem. service of melworh used o the
delivery of the Servwes or Delwverables. one or more events Lhal (@) ndicates that the securuy of
such nformation syswem. service. or aetwark may have been breached or compromised and b thar
sugh breagh or compromise could very lLikely compromise the securiy of UNICEE's Cor nnal
Inciden actual.
threatened or reasonably suspected unaulborized access 0. disclesure of. use Qf or agquisition of
UNICEF Data thai compromises he security, confidennaliny. or wtegrity of the UNICEF Data, or the
ability of UNICEF or Lod Users o avcess the UNICET Dara,

Information or weaken or imparr UNICED's operatiens. Secunty inchudes  any

"Services" means lhe services specitied m the relevant seclion ot the Contract.

TUNICEF Data™ means any and ¢l informanon or data e digstal toem or processed of beld wr dignial

torm that {a} are provided 1o the Contractor by, or on behalf of. UNICEE andor I'nd Users under

Page

the Contract or (hrough UNSCEF's andior End Users’ use of the Services or m commection with the
Services. or (hy are collected by the Conragior in the perlormance of the Conrract,

"UNICEF  Supply  Websie™ UNICEF = webpage
hip:/ www ynicet. orgrsupply tndex_procurement_polickes iml. as may be updated from hme lo Lime

means public  access available  ar

12 These Cieperal UNICEL's Prolubsting  and
Combarming Fraud and Corruption, the UNICEF's Pohcy on Conduct Promoung the Proteciion and

ferms and Condiiens o1 Contract. Policy
Sateguarding ot Children. the UUN Supplier Code of Conduct and [ NICEFF's Informanon Disclosure
Poliey referred 0 the Contract. as well as other polwcies applicable 10 the Contractor. are publicly
arailable on the UNICEF Supply Websiue

policies as o1 the effective date of the Contraci

Ihe Contractor represenis that 1t has reviewed all such

1

Provision ef Services and Deliverables: Centracior's Persomnel; Sub-Contractors

Provision of Services and Delierables

2.1 The Contractor will provide the Senvices amd dehiver the Delnerables wm accordance with the
scope ef work sel out in the Comract. mecluding, bur not limited 1o, the ume for delivery of fhe
and to UNICEF's satislaction.
Comract. the Comractor will be respensible at us sole cost tor providimg all the necessary persanned,
cquipmert. mawenal and supplies and lor makmg all arrangements necessary for the perormance and
completton o3 the Services and delvery of the Deliverables under the Conlract.

Services and Deliverables. Except as expressly provided w ihe

[

gl The

UNICEL
will have no obiiganom t provide any assislance 1o the Contractor and UNICFD makes no

Costractor achnowledges that. other than as expressly set out in the Contract

represectabions as lo the avalability of any facilites. equipment. matenals, systems or licenses which
may be helplul or useful tor the fulfillment by the Conractor of 11s obligatiens under the Contract, I
UNICLE provides access lo and use of UNICET premuses. tacilities or systems (whether on sue or
remetely) w the Contractor tor 1he purposes ol the Comract. (he Comracier will ensue that s
Personnel or subecemtractars will. at all times tai use such access exclusively for the specitic purpose
for which the access has been g

aited and (b comply wilh UNICEE s security and other regulanons
and nsructwns lor such aceess and wse. includstg. it net Lmited 1o, UNICEF's intermaon security
policies. Phe Contractor will ensure that only those of its Personnel that have been authorized by ihe
Contragior, and approved by UNICEER. have access o UNICER's premuses. tacilities or systems.

253 The Comtractor will wse ws best ettorts 10 accommeodate reasonable requests for changes (i
any) to Lhe scope of work of she Services or tme for provision of the Services or deliveny of the
B LINICEL
UNICEF argd ke Contractor will negotute any necessary changes to the Contract ncluding as 1o the
Fee and the ume sciiedule under e Contract
when they ame sef out i a wenten amendment 10 ke Contract

Deliverables requests any matenial change o the scope of work or time tfor delivery
Anmy such agreed changes will become clfecnve only
sigierd by hoth U NECLE
Should the Parties tad 1o ggree on amy such changes withn turty (30r days. UNICELF

and the

will have the opuon 1w emmnate the Contract withoul penalty newithstanding any other prevision ot
the Comract.

2.4 The Contractor will neither seek nor accept wsiructions trom any enuty other than UNICLH
tor entmes auwthonzed by ENICEF w0 give nsirucnons 10 fe Comrscler) m conneciion wiih the
provissm of the Services or development and debweny of the Debiverables.

2.5 Tule to any equpment and supplics which may be provided 10 the Contractor by UNICE}
UNICTE. Such equipment and supphes will be relwmed 10 UNICEE at the
conclusion of the Contract o7 when no longer needed by the Centractor wn the same cendinon as

will remamn wuh

when they were provided 1o the Comractor, subject 10 normal wear and ear. The Cooliactor will pay
UNICEF the value of any loss ol damage to. or degradation of. the equipment and supplies beyond
normal wear and lear.

Nenconfarmung Services ad Consequences of Delay

2.6 It the Comractar determines it will be umable w provide the Services or delner the
Deliverables by the date stipulated n the Comract, the Comtractor will (1) mmediately consult wilh
UNICEF o determme the moest expeditious means for delivery of the Services andor Delnerables:
ard (1) tahe necessary acton 10 expedite delivery of the Services andor Delnerables. at the
Contracter’'s cosl (unless the delay 15 due to torce mageure as defined in Amicle 6.8 below), it

reasonably so requested by U'NICEE

2.7 [he Contractor acknowledges that UNICED may momtor the Cenlractor's performance under
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the Contract and may at any nme evaluate the quality of the Services provided and ihe Delnverables
1o determune whether or not the Services and Deliverables contorm w the Contract. The Contractor
agrees 1o provide s full cooperation wilh sich performance monttormng and evaiuation. At no
additonal cost ar expense 10 UNICEE. and wili provide relevant mlormation as reasonably requested
by UINICET

costs 10 be charged and pavments made by UNICEE or pending

meludmg. but not hmited e, the date of recempr ot the Contract. detaed status updates,

Nether the cvaluation ol ihe
Services and Delwnerables, nor tailure 1o ondertahe any such evaluation. wiil rehieve the Contractor of
any of 113 warranty or other obliganons under the Contracr.

2.8 It the Services or Deliverables provided by the Comtractor do not contorm 1o the requirements

rights and

ot the Contract of are delivered late or wmcomplete. without prejudice to any of s other
remedies, UNICEE can, at ws opuon:
fal by wrtten notce. require the Contracter. at the Centractor's expensc. to remedy us
performance. ncluding any deficiencres m the Delwverables, o UNICEE's sanslactuon witha  thurty
30y days after recegpt of UINICEF's netice for wuhm such shorter peried as UNICEF

determing. i 1s sole discretion. 15 necessary as specified m the noticeh:

may

thy
non-conterming ar meamplele perormance:

require the Caniractor w refund all pavments tf anyv) made by UNICEF m respect of such

) procure all or part of fhe Services andfor Debiverables 1rom other sources. and require ihe
Contrector w0 pay UNICLETD for any addinonal cost beyond the balance of the Fee for such Scrvices

and Deliverables:

) Zive whitlen nehice to lerminate the Contract for breech. m accordance with Artticle 6.1 below.

' the Contratwor tals to remedy the breach within the cure penod speaified wn Arucle 6.1 or it the

breagh 15 not capable of remedy

€ requare the Contractor w pay hgudated damages as set out o ihe Contract

] Funther te Article 115 below  the Contractor expressly achnowledges that o UNICEF tahes
delivery of Services ar Deliverables that hase been delivered latle or etherwisc not m lul compliance
this does a waner of UNICED s nights

with the requirements ot the Contract 101 Coustitue

Tespect of such late er non-complunt pertormance.

Comtfectar's Personned and Sub-Contraciors

210 The tollowmg provisions apply with regard to the Coatractor s Personnel

ta) The provisions of Artcle 7 (Euucal Standardsy will apply 1o the Contractor’'s Persetnel as
expressly stated m Article 7

thy tig
Personnel 16 assigns 1o perlorm work under ke Contract and will sclect professionally  qualiied.

The Comeractor will be responsible tor the protesswenal and techinical competence ol

reliable and competent wdividuals who will be able to ellectvely perlorm the obhiganons under the
Contract and who. wlule domg se. will respect the local laws and cusioms and conform 0 a fugh
standard oI moral ard etical condaet

ic}

Ihe qualiticatiens of any Perscrnel whom the Comractor mady assign or may proposc 1o assign
10 pertorm any obligatiens under the Contract will be substannally the same as, or betier than. ihe

qualilicanens of any persomnel ongmally proposed hy the Comrecior

(dr At amy tme durng the lerm of the Corract, UNICED can make a4 wruten request that the

Confractor replace one or more of the assigned Persomnel. UNICFF will not be required 1w give an

cxplanat:on or ustificanon tor this request. Withm seven (7) working davs of recenang UNICEE's

request the  Coriractar the Personnel with  Personnel

acceptable to UNICEFR, This provision also extends (o Personnel of e Comtractor who have "account
manager” or “relationslip manager

lor  replacement musi replace question

(ype lLunctions.

te)
under the Contract, the Contracior will i netdy the UNICEF comractng authorty at leasi tourteen
(143 days wn advance: and (i) obtan the UNICER
any subsutution of Key Personnel. In nottving the 'SNICEE contracting authority

If one or more of Contractor’'s Key Personnel become unavatlable. for any rcason. tor work
contracting authority’s approval prior 1w making
the Contractor will
provide an explancnen ot the clrcun

ces necessitating e proposed replacermeni(s) and  subnut

justfication and qualificanon of replacement Personnel o sutficent detay] to permu evaluation ol the

unpact o the cngagement.

Page

AND CONDITIONS

51} The approval of UNICEF of any Personncl assigned by the Comiractor (meludmg any
replacement Personnel; will ot relcve the Centractor of any of 1ts obliganons under the Contract
Ihe Contractor's Personnct. mcluding mdividual sub-contractors. will not be considered m anv respeet
a5 helng the employees or agents ot UUNICFE

tah All expenses of the withdrawal or replacement of the Conractor's Persvnnel wall, m all cases
be bome exclusively by the Contracror

21

The Contracior wibll obtam the prior wntien approval and cledrance of UNICEER for all

mstitutional  subconlractors 1t proposes (0 use o ceonnecnon with the Contract. The approval ot
LNICLI ot a sub-comiractor will not relieve the (omtractor of any of 1ts obligatons under the
Contract. Uhe terms ot any sub-contract will be subyeet 0. and will he construed ;& manser that 1s

fully m accordanee with, all of the werms and condihons of the Contract

213

Protection and Safeguardmg of Children. I'he Contractor will ensure thar s Personnel understand the

The Contractor confimms that 1t has read UNICLE's Policy on Conguct Promomng the

wnficanon requirements expected of them and will estabiish and mamram appropriale measures 10
pramete complance with such requirements. The Contractor will further cooperate wih UNICETD 5
implementation ot this palicy.

.13 The Comractor will supervise 11s Personnel and sub-coniractors and will he rully responsible
and liable for all Services pertormed hy us Personnel and sub-comiractors and for their compliance

willl the lerms and conditwms of the Contract,

T4 The Contractor will complv with all applicable nternanonal standards and nagonal ldaber
laws. and regulanons relanng to ihe emplovment ot nauonal and miernatienal statt i ¢onnecion
with the Services. mcludme. buwt not lmuted to. laws. ruwes and regulations associated wul he
pavment of the employer's poruons of mcome tax. msurance. soclal security. health insurance

warker's compensabon, retrement funds. severance or other similar pavments. Witheut Jomtmg the

provisions of this Article 2 or Artcle 4 below. the Cuomractor will be tfully responsible and lahie

for, and UNICEF will net he hable tar ta) alt payments due to s Personnel and sub-contractors oo

thew services it relaton to e pertormanice of the Contract: by aav acton. omssion. neghgence or

misconduct of the Contractor. s Personngl and sob-conlractors: (Cp aidy  insupanee coverace wheh

mav be necessary or desirable for the purpose of the Contract: (dy the safety and sccurity ol the
Contraceor's Personnel and sub-comractors' personnel. or (23 any costs, oxpenses. or clams assoc
and

1t bemg understood that UNICED will have no hability or responsibilitywith regard 1o amy

wili any lleess, mory. death or disabeliy ot the Contractor’s Personngl sub-comtracturs

personuel
ol the events referred oo this Aricte 20014

1 Fec, Invocing: Tax Exemption; Paviment Terms

Al The
Contract (the "Fee™ ). a1 beme undersiood that such amount 15 specified m United States dollars unfess
atherwise expressly provided for wn the fee secuon of the Contract

tee for the Services 15 the amoumt o the currency specified m the fee section of the
U'nless expressly stated othenwise
wl the Comtract. the Fee 1 wcluwive of all costs, expenses. charges or tees that the Contracior may

mewr 1w connecton with the performance of s obligatons under the Contract: provided thar. witheut

prejudice o or lming ibe provisions of Article 3.3 below. all duties and other taxes umpoesed by

any authoriy or enbty must be separately wenufied. It 15 undersiced and agreed that the Centracior

will not request any change 1o the Fee alter the Services or Delinerables have been provided and that
the Fee camnot be changed cxcept by wruien agreement berween the Partes before the relevam
Senvice or Deliverable 15 previded. GWNICEER will mot agree 1o changes 1w the Fee for modifications
or nterpretations of the scope of work if those modifications or interpretatiens of the scope of work
UNICEF

conducted or matenals provided by the Comracior thai are oulside the scope ¢ work or were nol

have already been munated v the Contractor will not be luable 10 pay for amy work

authonized n advance by UNICLE

K The Centracior will 1ssue wvoices o UNICEE only alter the Contractor s provided the
Services (or compenents of e Services) and delivered the Delwverables {or mstzllmenis of te
Dehverabies) i accordance with the Comeract and 1o UNICEL s sanstaction. The Contragtor witl issue
tay one (1) wnwvoice M orespect ef the payment bemg sought. m the currcncy specified i the Centract
and w Enghsh. mdicatmg the Contract idenhfication number lLisred on the frant page of the Comracr;
and by provide a clear and specific descripmion of e Services provuded and Deliverables delvered,
as well as supportng documentatien ot rewmbursable expenses 1f anv. m sufficient detad to permut
UNICLE to venby the amounts stated w the wvowe

3.3 The Comractor authonzes UNICEF 1o deduct Irom the Contractor’s mvoces afy  amowil
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represcnimg direet taves fexcept charges lor utilities services) and cusloms restrictions. dulwes and
charzes of 4 sumilar aature morespect of arneles imported or exporied for UNICEE s official use m
accordance wih the exemption feom tax o Arcle 1 Secton 7 of the Comvenuon of the Privileges
the Unied Nanens. 1946
recopnize this exempiion from taxes. resirctions, dubies or charges. the Contractor will mmediaiely

and lmmunings ol In the event any povernmental autlondy  reluses (o
consult with UNICHE (o determme 2 muotually acceptable procedure. The Comractor will provide tull
ceoperation e UNICEE wilr regard 10 secuning UNICED s exemption troem. or relund of amounts
pad ay, value added taxes or taxes of a similar nature

14 LTNICEF will nouty the Comrator of any dispute or discrepancy m die content or form of
any nvoce With respect w disputes regardimg only a poruon el such mvoice. DUNICLE wilk pay the
Contractor the amount of ihe undisputed porion m accerdance with Article 3.5 below. UNICLE and
the Contractor will consult in good fanh 10 prompily resolve any dispule with respect to any imvoice
Upon resolution of such dispute. amy ameuts that have not been charged m accerdance with the
Contract will be deducted Irom the invoiceds) m which shey appear and ['NICEF will pay any agreed
remamng tems 1o the mveweds) i accordance with Article 3.5 within thumy (30 davs afier the Ninal

resolution of such dispute.

35 UNICEF will pay the uncontested amount of the Contractor's invoice wathmn thirty (3 davs
of recening both the mvoice and 1he required supporung decuments, as referred o in Amcle 3.2
above. The amount pad will rellect any discount(s) shown under the payment terms of the Conraci

The Contractor will not be entiled te :nterest on any late paymemt or anv sums pavable under e
N connection with & dispute.
Payment will not relieve the Conmiracior of 1ts obligauens under the Ceontract and will net be decmed
o be sccepiance by UNICEE of. or waiver of any of UNICE['s nights with regard 1w, the

Conlract nor any accrued wterest on pavments wikheld by UNICEER

Contractor's perlormance.

34 Cach wverce will contirm the Coniractor's hunh account detals provided wo UNICEF as pan
of fie Comractor's repistranon process wath UNICEE - ALl paymens dus to e Conractor under ihe
Contragt wil be made hy eleciromic funds transter to tha bank accoum. h
respansibulity lo ensure that the bank detals supplied by 1 0 UNICEF are up-to-date and acuraie
and nonty UNICEF m wniting by an authorized representative o1 the Conlractor of any changes in

i3 the Comracior’s

hank detals together waih suppoering doumentation sdaustaciory 1o UNICEF

17
ay mvawe st UNICET s opuruon. the Comiractor has oot periormed @ accordance wnh the terms

The Comractor achnowledges and agrees that UNICEF may wuhhold payvment m respect ot

and condions of the Contract. or 1l the Comiractor bas not provided sutficient documentation m

suppari of the moice

iR
UNICEE o the Comtractor under the Contract. amy pavment. indebtedness or other clum ¢including

UNICFT will have the nght to sel off, agamst any amount or amoums due and pavable by

fe by UNICEF 0 the Contractor) owing by the Comractor (v
UNICEE under e Contract of under any other conlract or agreement between the Parnes.  UNICLE
will not be required 1o give the Cenlractor prior netie betare exercismg s nght of serol (suck
the Contractor atier i has

exercised such nghl of set-off. explaming the reasons for such set-off. provided. however. thar the

witheut Limitanon, any overpayment o

nonee bewng waned by the Comtraciory. UNICTE will prompily noufy

tailure o0 give such nouficanon will nov affect the validuy ot such ser-ott.
39 Each of the moices pad by UNICEE may be subeet 10 a post-payment audi by UNICEF s
extemal and miernal avditors or by other authonsed agents of UNICEF. ar amy nme during the erm
0f the Comragt and lor tiree ¢3) yvears aster the Contract terminaes. UNICEF will be enmled w a
refund from the Contractor of amounts such audit or audis deiermme were not i accordance with
the Comract regardless of the reasons for such paymems ¢mcluding but mot limued 10 the acuions or
mactions of UNICE] staff and other personnel)

4 Representanons and Warragies, [ndemmication: Insurance

Representanons and Warrantics

4.1
0i the Comract: 1) the Comtractor has the tull authorty and power to eater wmio the Contract and 1o

The Comracior represents and warmams that as ol the etfecnve dae and throughout the rerm

perform 1t obliganons under the Coatract and the Comract 1s a legal, vald and bindmg obliganen,
enforceable agamst o m accordance with s terms: (b all of the nformanon u has previously
pravided w UNICER
Comzactar and the provision of the Services and the delivening of the Dehverables s true, correct
accurale and not cnsleadmp: i) 1o fnancially sefvent and s able w0 provide e Services 1o
UNICEF i cccordance with the terms and conduwns of the € tdy u has

ar that 1t provides w0 UNICEF dunng the rerm ot the Contract, concerning the

1ract and will mamram

Page

2

~

\hroughout the term ot the Comtract. all nights. licenses. authonity and resources necessany
apphicable. 1o provide the Sernvices and delver ihe Deliverables 1o

as
NICLE's satistaction and (o
perform i obliganions under the Conmract: (o) the work product s and will be orginal 1w e
Contragtor and does not and wall nob winnge any copyright
right ot amy third party: and ) excepl as otherwise cupressly stated w the Comtract. 1 has nol and

rights w

trademark. patent or other proprictary

will neL enter Mo any agreement ©or arrangement ihar resirams or resificls 4y Person’s
scll. dispose of or otherwise deal wilh amy Delwverable or cther work resulung irom the
il the rullest regard to the wnlerests of

actwon which mav adversely artect LNICEF or the Unied

use.

Services. [he Contractor will ment with
| NICEF and waill

Nations.

15 wom
refram irom  any

42
werm ot the Comract, that 1 and ns Personnel apd sub-comraciors will perform the Contract and
provide the Services and Deliverables (a) m a professional and werkmanlike manner: (b
reasonable care and skl and o accordance with the lLighest prolcssional standards accorded 1o
professienals providing the same or substanually smmilar services m a same wdusiry: (c) sl priority

I'be Contractor turther sepresents and warranis. as of the eltective date and throughout (he

with

cqual to thai given te the same or sumlar servces tor the Comracter's other chiems: and (dy In

accordance witir all laws, ordmances, and regulations bearing upon the performance of s
obhgations under the Contract and the provision of the Services and Deliverables.

rules

43
made 0 and are for the heneflt of (@) cach cmuy (Of any) that makes 4 direct financial <
o UNICEF w0 precure the Services and Delwverables: and ¢hy each Govermment or oiber enoty (f
any) thar tecerves the direct beneitt ot the Senvices and Deliverables

The represcntattons and warranties made by the Contractor m Aricles 4.7 and 4.2 above dre

ton

Indemntticatwm

44 The Cowractor will ndemmity, hold and save harmless and detend. al s wwn expense
UNICEF. 515 otficials. empleyees. consultants and agents. cach enily ihat makes a direct hinancial
contribunen 1w UNICEF
ety that recenes the direct benefit of the Services and Deliverables. trom and agamst all suus

w prcure the Services and Delwverables and each Govemment or other
clams. demands. losses and halshiy of any nawre or kmd. includicg their cosis and capenses. by

anmy ihird party and ansing eut of dhe aors or omissiwons of fw Coractor or s Persennel or
This provision will exiend to but mot be lmned w
and (¢} any

actions or claims pertaming (0 the alleged minngement of a copynight or other wmellecual property

sub-contractors m the pertormance of the Coutract
tar claims and hability 0 the namre of worhers’ compensation. by product Liabiliiy
righls or lenses. palent. design. trade name or trade-mark ansmg in connection with the Deliverables
or other hamliry ansmg oul of the use ol paented mventons or devices, copynghied material vr
other miellectual property provided or liccised 1o UNICEF under the terms of the Contraci or used

by the Coutracior. 1s Personnel or sub-contractors w the pertormance of the Conract
44 UNICED will report any such suits. proccedmmgs. claims. demands losses or labilny 1o the
Contractor withm a reasenable peniod of ume aher having recerved acrual nouce. The Contraclor will

have sole comtrol of the deterce. senlememt and compromise of any such sl proceeding. clham or
demand, excepr wull respect 10 the asserton or defence of the privileges and wamumities of UNICERE
or any matter relatmg 1w UNICEF's privileges and immumbes  tmcluding maters  relatmp o
['NICEF's relanions with Host Gowemments: wihich as between the Contractor and UNICEL only
UINICEE UNICEF will have the

Tight. @l s own expense. o be represented i any such sut, proceeding. clam or demand by

useli {or relevant Crovernmental emtitiest will assert and mamiam
independent counsel of us own choosng.
Insurance

40 The Coniractor will comply with the following msurance requirements

(] The Comractor will have and mamiain o eflecl wih reputable msurers and m suliiclent
amounts. nsurance agamst all ol the Contractor's risks under the Conmact tinciuding bur not himited
. the nsk of clams arising our ef or related 10 the Comractor's pertormance of the Contract).

wecluding the tollowing:

oY)
performance of the Contract

Insurance  agamst all nisks m respeci of ns property and any equpment used for the

() General Labliry insurance agamst all risks in respect of the Conract and claims arising out of

the Comracr m an adequale amouni lo cover all clams ansmg frem or 1 connecton with the
Contractor's performance under the Contract:

9
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{1 Alt appropriate workers compensanon and cmplover's Labihy nsurance. or s cquivalent,

with respeci to 1is Persounel and sub-contractors te cover clams for death. bodily mun or damase

0 preperty ansimg irom e performance of the Contract: and
1vi Such other msurance as may be agreed upon w writmg betwesu UNICED and the Contractor
b The Confractor wil maintam (be msurdnce coverage referred 0 m Arcle .00 above during

the term of the Contract and for a period ahier the Comtract termmates exterdmng to the crd of any
applicakle bmuauons period with regard w cloms aganst which the msurance 15 obtained

ich The Contractor will be responsible 1o tund all ameunats within any policy  deducnble or
retention.
) Except wiil regard 10 the msurance referred o paragraph {ayun above. the msurance

poheies for the Contractor’s msurcnce required under tns Article 4.6 will () name UNICEF as an
addinenal msured: (1) mclude a waver by the msurer of anv subroganen rights against UNICEF. and
(my provide thar UNICLE will recenve thirty (3007 «

cancellation or change of coverage

written aelice trom the insurer prior (o any

¢ The Contractor will. upon request. prosude UNICTT wilh satistectory evidence of the msurance

required wnder Hus Amcle 4.6,

) Complance with the msurasice requirernenis of the Contract will net lma the Contracter’s

lubility euher under ihe Contract or otherwise

Liabliy

4.7 The Conrrector will pay | NICLI prompily tor all loss. desincnon or damage to UNICEFR's

raperty caused by e Contracior's Persennel or sub-comiraciors mothe pertormance of the O
¥ Y

s lntetlectual Property ard Other Propriciary Rights: Data Protecton: Centidentialiy

Intellecival Propern and Oriker Proprietary Rights

50 Unless atherwise expressly pravided tor m the Contract

@) Suhiect @ paragraph (b of dns Artele S 10 UNICET wall be entitled e all mieliectual properiy

and other proprictary niglts including but not |lunited o patents. copyrights and trademarks, with

regard 10 products. processes. uwentons. deas. know-how. documents. data and other materidls

("Contact Matenials”) that 1) the Contractor devefops tor UNICEE under the Comract and which
bear o direct relation 1o e Contraet or (1 are produced. prepared of collected m consequence of. or
durmg the course of. the pertormance of the Cortract. The temn "Contract Materials” includes. but 15

not  [muied t. all maps. drawings. photopraphs.  plans. Tepons.  recomunendanons.  cstmates

decuments developed of recewved by, and all other data compiled by or received by, the {ontractor
under the Cowracr he Comractor acknowledges and agrees thar Contract Matenals constitute worhs
Contrect Matenials will be treated as UNICER's Confidential [wlormation

and widt be delnvered only 10 authwnzed 1NICTT officials

made ror lure tor ENJCHE
on expiry of termmanen of the Contract.
i NICEE wall not be entiled (o, and will not clam any ownersbip imerest . any melleciual

property  or other proprietany Tights ef the Comtractor that pre-cxasted the performance by the
Contractor of st obliganons under the Contract. or that the Contrector may develop or acquire. or
may Jdave developed or acquired. wdependentiy of the pertormance of s obliganoms ander the

Cantract. The Contractor grams io UNICEE a perpetual, non-exelusne, royalty-lree License to use
such mtellectual property or other proprietary nights salely lor the purpescs of and n accordance with

the reguiremenis of the Coniract

ict At UNICEF's request. the Comtractor will tahe all necessany steps. execute all neccssary
documents and generally assist o securng such propristany nights and transternng them or. m the
m paragraph by above
nts of the applic:

case. wmiellectual property  rercrred 1o heensing) them o UNICLE m

complianee with e require aw and of the Contrack.

Contidentialing

5.2 Confidental lnformaton that 15 considered proprictary by esber Party or that 15 dehivered or

disclosed by ene Party ("Discloser’s 1o the other Party "Recipient”) dunng the course ol pertormaice
ol the Contract or m connection with e subject matter of G Contract will be held m contidence by
the  Recipent.

lhe Recipient will wsc the same care and discretim w0 avend disclosure ol the

Page

Discioser’s Conflential Information as the Recipient uses for us own Confidential [nformation and
will use the Dhscloser's Cenfidennal Information solely for the purpose tor which it was dusclosed to
the Recipient. The Recipent will not disclese the Discloser's Contidetinial  Informanon e any other
party

1a) cxcept to these af is Atfiliaies. cmplovees. olficuals, representaines. agents and sub-contraciors
who have 4 weed 10 know such Conndential ifommanon for purposes ot performing obligations under
ihe Contract; ot

i unless the Coenfidennal Information (1) & obtamed by the Recipient trom a tlurd party without
restriction: (1) 1» disclosed ty the Discloser 10 a trd party without any obbgation of contidentiality:
(13 15 known by the Recipient prior o disclosure by the Discloser: or (n) a1 any hme s developed
ty the Recipient completely mdependently of any disclosures under the Contract,

5.3 I the Contractor recenves a request for disclosure of IINICED's Confidennal Intormanon

pursuant o any judicial or law enforcemeni process. hetore any such disclosure s made. the
Contractor (4 will give UNICLE sufficient nence of such request m order 1o allow UNICEE 10 have
a reasonable opportutity to secure the ntervennon of the relevant natwonal government 1o establish
prelecclive mcasures of {ake such other action as may be approprsate and () will so advise the
UNICEF  may the Confractor’s

Informatim 1o the extent requited pursuant o reselutiens or regulativns af s goverung bodies

relevant awthonty that requested  disclosure. disclase Cemficlential

54 The Contraclor may noi communicale a1 any ume W any other person. Government or
guthority exiernal to UNICEE . any 1nlarmiabon known w L by reason of 1is association with UNICEF
that has rot heen made public. except with the prior writen authonzanon of UNICEE: nor will the

CONTactor af 41y UMme use Such Mtermation © private advantage
Data Protectien and Sceurity
3.5 The Parties agree ibat. as berween them. alf UNICLE Data. together with all niglus (meluding

Data. wili he the
und the Contractor has a hmued. nenexclusive license 1o access and

miellectual property and proprietwry  nights). tile and wmiterest e such UNICEE
exclusive praperty of UNICEE
use the UNICEF Data as provided i the Contract solely cor the purpese of pertormng ois obhgations
the Contractor will have no other rights

mder the Centract. Lxeept tor the toregomg license.

whetlier express or mplied, m or w any UNICLLD Data o s coment.

36 ihe Contractor confirms that it has a data protection pobicy 1 place that mecis all applcable
dala protection standards and legal requirements and that a1t will apply such policy i the coltection,

orage. use. processig. retennon nd destruenon ot UNICLE Data. The Coneractor will compiy with

v pudance er condittons en access and disclosure notihed by UNICES
UNICLL Data

10 Contraclor im respect oF

Ly The Cowractor will yse ns reasonable efforts 1o ensure tie logical segreganen of UNICEE
Daia irom other mlormaion to the fullesi extent possible, The Comractor will use sateguards and
contrels (such as admumstratve, techengal, physical. procedural and secunity mtrastructures. tacilitics.
lovls. technologies. practices and other proiective measures) that are necessary and suificient w mect
apply to UNICEE Data, At

apphicable policies and a

qie Comractor's confidesndluy obligatons i this Arhcle 5 as they

UNICEE's request. the Contracior witl provide UNICEF wuh copwes of

descripuon of the satepuards and comrols that the Contracior uses 1o tulfil s obhgzatons under ths
Ancle 5.7. provided that amy such policies and description provided by the Contractor will be treated
as the Contractor’s Conhdental Inlovmation under the Comtract. UNICEF may assess (e ctiecHveness
of these sateguards, controls and protectne measures and, at UNICED s request. the Contractor wiil
provide us full cooperation with any such assessment al no additional cost or expense w UNICLE

The Contractor will not. and will ensure that its Personnel will not. transter. copy. temove oc store
UNICEF Data from a UNICLLD location. networh or svstem without the prior wruten approval of an

rized aMicial of UNICEE

8 Excepr as otherwise expressly stated i the Contract or wih UNICEF's cxpress prior whiten
consent, the {ontractor will not nstall any applicaton or other software on any UNICEF device.
network or sysiem. The Comractor tepresems and warramts o UNICEF thar the Services and
Deliverables provided under the Contract will not contan any Dhisabling Code. and that UNICEF will
not otherwise receve Irom the Contractor any Disablinz Code 1 the performance of the Contract.
Without prejudice o UNICEF's other riglts and remedies. 1f 2 Disablmg Cede 15 denntied. fhe
Conractor. ai 11s sole cost and expense, will {ake all steps necessary to: {a) restore andior reconstruct
any and all UNICLLD Data lost by UNICLE andfor End U'sers as a resull of Disablng Code: (hy
furnish to UINICEF 4 corrected version of the Services withow e presence of Dhsablmg Codes: and

et as needed. reomplement the Senaces.
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58 In ihe event of anv Secunty Incudent the Cumiractor will. as soon as possihle follewing the
Conmtractor’s discoveny of such Securiy Incidemt and a1 is sole eost and expense: () nonty UNICLEI
ol such Secuniy Incident and of the Comiractor's proposed remedial actions: ib) umplement any and
all necessary damage mitigalion and remedal actions: and (¢) as relevant. restore UNICEER's and. as
directed y UNICEF. End UNICEE
reasonably intormed of the progress o the Contractor' s implementation of such damage mingaron and

['sers” mweess o the Servwes. The Contractor will keep

The Contractor. an i
amnd o1 response o any Security [ngulent
resolve. 1o UNICEF s reasonable saustacnon. any such Secunty [ncdent

sole cost and expense, will cooperawe fully with UNICEE's
1t the Comractor tails o
UNICFL

remedial acruns
mveshigatien of, remmediaon of
can terminate the
Conract wilh mimediateetiect

Senace Providers and Sub-Contractors

310 The Comractor wall
non-disclosure of Contidennal Informanon. as are imposed upon the Contractor imsell by this Arucle §
of the Contract

responsible for compliance with such sequirements by s service providers. subcontractors and olber

umpose  the same requirements relatmg to data protection  and
on s service providers, subcontractors and other thurd parties and will remamn
third parties.

End of Contract

hN b

Upon the expiry or eariier wrmnagon of e Contract. the Comractor will:

fay rewm 0 ENICER all of UNICEFR's Conlidennial [nformaion, mcluding. but not imied o
UNICEF Data. or. al UNICREF's oplion, destray  all the
Contractor ¢r 1% sub-conractors and confimm such destruction 1o UNICEF 1w wniung:

copies of such :nformanon held by
and

i will transter w UNICEE all wiellectual and other proprictary itermatien m accordance with
Arlicle 5. 1a
6 fermmnanen. [orce Majeure

Tepminanon by Enher Party for Matenal Breach

ol m mdierad breach of any ol ws obhgatons under the Contract, the other Party
can give 1L writen cotice that wohm durly (303 days ot recewwng such nomce the hreach must be
remedied (1t such breach s capable of remedy), It the breaching Pary does not remedy tie breach
within the thirty 430) days’ pertod or 1t the breach 15 not capable of remedy. the non breaching Party
can wrmuate the Comract. [he termmnanon wiil he etfecove thiny (340) davs afier the non breaching

I oone Pamy e

Paryy gives e brexhmg Party wrilten golwe of lermwmation. The mnianon of concihation or arbairal
proceeduigs i accordance with Artwle @ (Privilepes and Immuniics: Scolement of Disputes) below
will not be grounds lor erminaton o!f the Comract.

Addinona! [erminaion Rights of UNCEE

62 In addiwion 10 the fermimavon nghts under Arucle 6.0 above. UNICED can erminue the
Contract with mmediate etteer upon deliveny of a aenten nopce of temnalon, wthout any by
lor termunation charges or any other labidity of any kind

taj m the cicumstances deseribed m. and i acvordance with Arncle 7 (Ethical btandards): or

thy if e Contractor  breaches any of the provisions of Ameles 52 5.11 (Confidennaliny: Data
Protection and becurily): or

(4] A the Comracter ¢1) 15 adjudged bankrupt. or 15 lLiquidated. or becomes msalvent. or applies
lar 2 merdlorium OF sty OB any paymeni of repmyment obligatons. or apphies 10 be deglared
msolvent, {0 1s granied a moratorium or 4 stay, or 15 declared msolvent . (1) mahes an assignment
lor the berefit ol one or more of s crediors. (v has a reccwer appomted on accoumt of e
wsolvency of the Comtractor, (v) ofters a setdement m liew ol bankruptey or secerverstup or (vid has
become. in UNICEF s reasonable judgrment. subject to a matenally adverse change n us hnancual
condition that threatens to substannally attect the amluy of the Contraclor o perform any ot us

obligations under the Contract

6.3 In addition 1o the termnatien rights under Anwele 6.1 and Aricle 6.2 above. UNICEF can
terminate the Comract at any tme by providmg wrien nouce to the Comracior m any case n which
UNICEF's mandate apphcable to the perfomiance of the Contract or UNICEF's funding appicable 1o

the Contract 15 curtailed or lermmated, whether i whole or i pant. UNICEF can also mermuate (he

Centract on sixiy  (60r day’s wrillen nouwe 1o the Contractor withoul having 1 provide  any

wistiftcarion
the Coniracter will take

64 lermmation tfrom UNICEF.

immeduite steps o bnng e perlormance of anv obliganons under the Comtract to a close m a

A5 spOn Jy It recoines d nokice of
prompr and orderly manner. and 1 domg so. reduce expenses to 4 Mammum, and will ool undertabe
any lurther or addinonal cemmnments as of and followmg the daw 1 recenes the ermimalon nouce
In addstion, ke Contractor will take any other acuon that may be pecessary. or ihat UNICEF mav
i order o mimmuse losses or prorect and preserve any properry. whether angible
and

direct i wrimg
or mtangible. related w0 the Comraet that 1= the possession ol
UNICEF has or may be reasonably expecied 10 acquire an mterest

e Centractor o which

65
UNICEF any fimished work which has not been delivered and accepied prior o the receipt of a
notice of rermunanon, together with any data, matenals or work-in-process related specsfically 1o the
Contragr. 1 UNICEE obtaios the assistance of another parly to conunue the Services or complete
any unfinished work, the Comrractor will provide 215 reasonable cooperanon to UNICEF and such
party m ihe orderly migratien of Services and transfer of any Comwract-relsted data. malerials and
WOrk-m-process, The Contractor will a1 1he same me lo UNICEF alf of UNICEL's
Confidenndl Informanon and will rransfer o UNICEER 2l mecllecual and other proprieiary mformaton
m accordance with Arucle 5.

It the Contract 15 ermmated by either Pamy. the Coniractor will mmediately  delner 10

return

a6
Contractor excepe for Services and Deliverables provided o UNICEF s sansfacton 1 accordance with

[t the Comtract is rermmated by euher Pamy no payment will be duc trom UNICEE 10 fhe

the Comract, hw only f such Senices and Deliverables were required or requested betore the
Contrector's Teceipt of the nolice of lermmation or. m the case of termunation by the Contractor. the
lar any lusther
beyond pavments 1m accordance with this Artcle 6.6, bat will remain liable 10 UNICEE tor ali loss
or damages wiich may be surtered by UNICET by reason of the Contractor’s detadt tmeloding but
not limited o cost of the purchase and delivery of replacement or substilule Services or Deliverables)

effective date of such rerminanen.  The Comragtor will have po clam paysment

6.7 The ermmanen nghts = this Arbele 6 are m additien to all other nghts and remedies of
U'NICEFE under the Contract

Force Mayeure

68
e pertorm s obligations under the CContract, the other Panty may termuinaie the Coniract on the same

It pne Party 15 rendered permanently unable. wholly, or o part. by rcason ot torce mawure

lerms and condinons as are prosided for m Arviicle 6.1 above, exceps 1hal lhe perniod of police wilt
be seven (7) davs mstead of thary (3 davs "Force maieure” means dny unforesceable  and
uresisithie evenis ansing from causes beyond the comrol of the Partes. meluding acts of namre, any
act of war (whether declared or noty, mvasion, revolahon, nsurrection. lerorsm ot wther a¢ls of g
sumilar nalure or torce.  "lorce majeurc” does nel wclude (a) any evemt whiwch 15 caused hy the
neghgence or mieniwmal actien of a Party: (b any event which a diligent party could reasonably have
heen expecied to take mto sccount and plan ter ai the tme the Contract was emered mio. (¢ the
wisutficiency of lunds, mabiling o make any payment required under the Contract, or anv economig
conditions, including but not hmned 10 nflakon. price escalanons. or labour avalabihiny: or (d) any
esent resulimg Irom harsh cosnditons or logistical challenges for the Contractor (neludmg ¢ivil unrest)
assoclated wah lecanons ar which UNICEF 15 operating or 15 aboul (o operate or 15 wilhdrawmg

from. or any evenl resulting rrom UNICEF's humanitanan. emergency. or similar response operations.
7. Ethical Standards

7.1
protessional and techmcal competence of its Personnel mcluding its emplayees and will select, tor
work under the Contract. relwble 1ndividuals who will pertomm effectively i the mplementanon ol
tespect the local laws and costoms. and comtorm to a high standard of moral and

Without limning the Lty of Arncle 2 above, the Conrgctoy will be responsible tor 1he

the Centract
ethical conduct

7.2 ra lie Contractoy represents and warrants that ne oflicial o1 UNICEE or ot any Lnned
Nauons Syslem orgamsation has received [rom or on behalf of the Conwacior. or will be oifered by
or on behall of the Comractor. any dsrect or nchreci benehin 1 comnectsm with the  Costract
mcludg the award ef the Coniract o the Contracior. Such direct or indirect benefit weludes. but i3

el imded 1o any gilis, tavowrs or hospi

the Fhe Comtractor represcnts and warrants that the following requirements with regard to former
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UNICEE officials have been comphied wih and will be complied with

By Burmg the one ¢l) year period abier an othelal has separaed from UNICEE . the ¢ontracior
may not make a direct or mdirect otler of emplovment to that former UNICEE officwal 1t that lormer
ENICEHE prior 10 separeting trom TUNICET
aspect of o UNICLD procurement process m which the Contractor las participated

otficid was, dunng the three years mvolved mo any

ik Durng the two (2) vear period atter an olfwial has separated trom UNICET . that rormer

official may not. directly or mdirecth on hehalt of the Contractor, communedle with UNICLD. or
present to UNICEF . about any malters that were witlhin such {ormer oticial's responsibilines while at
VNICLI

icy Phe Contractor turther represents (hat i respect of all aspects et the Contract (uctuding the
award at the Contract by UNICEF ie (he Contractor and the selection and awardmg of sub-contracts
1t has disclosed 1o UNICLE

potcatal contliet of nieresi or could sonahly be percetved as a conflict of wuerest

by the Comtractor), any situaton that may constiiule an actual or

73 The Comtractor turther represents and warramts that neuher it nor any of ats Affiliates, or
Fersornel or direciors. 18 subject e any sanetion or ernporary suspenswon mposed by any Umited
Narons System orgamsation or other ntermational wter-governmental orgamsation.  The Comtractor
will immediately disclose © UNICEFR 17 1 or any ol us Adfibales or Personnel or dimectars. becomes

subiect 0 any such samchion or temporary suspension durmg the term ot the Contract.

74 The Contractor will {a) observe the highest standard of etues: (b use s best cftorts 10
protett UNICEF with (he
applicable proviswms ot UNICED's Policy Prohibumg and Combaiting traud and €orrgpion.  In

dgamnst traad. m the performance of the Contract: and (o) comply

particular.  the Comractor  wall not engage. and  wall cnsure ihat us Personnel.  agents  dnd

sub-contrectors do not engage. 1 any cormupt. traudulent. coercive. collusive of ohstructive conduce as

such terms are defised m UNICEF's Poliey Profubnbng and Combatmg Trawd and Corruptien.

i Al Ihe Cenrractor will. durmg the term ot e Contract. comply will fa) all laws, ordinances,
rules ard reguanoens beanng upen the pertormance of us obligations under the Contract and thy the
standards ol conduct required under the TN Suppher Code of Conducr tanvallable at e Umized
Natons Global Marketplace website - Wi wiIgnm org.
76 lhe Contractor further represents and warrams that neither 1t uor any ol s Allliates s

engaged. directly  er omdirectlhv. 1a) o oany practice  mconsistent with
Ryghts of (ke Chld.
Organisaten's Ceomvennon Concemung ihe Prolibimon and Immediate Actnon tor the Elmmation ot the
Worst Forms of Child Labour, Ne.o 182 (1999 or ) the manutacture. sale. distribunon. or use

of anti-personnet nunes or componcnis witlised i the manulacture of ant-persannel mines.

the nghts set owt m the

Comvention on the meluding  Arucle 320 or the Intemanonal 1 abour

17 The Contractor represenls and warrants that it has taken and will take all appropriale medsares
o preven sexual explondnon or abuse of anyene by ns Personnel mcludma ns employvees or any
persons engaged by the Contracior 1@ pertorm any services under the Centreet Por these purposes.
scxual actvity wih any person less than cighteen yedrs of age. regardless of any laws relunng o
consent. will constute the sexudl exploitanon and abuse of such person. In addinon. the Contractor
represemts and warrants that 1 kas taken and wall take all appropriate medsures e prohibit s
Personnel mcludng s employees or other persons eungaged by the Contracior. from exchanging amy

mor goods, services. or ather things of value. tor scxual favewrs or achuines or from engaging o

any sexual activities that are exploitive or degradmg to any person. Ihus provision constiutes an
essentidl term ot the Contrdact and «ay breach of tdus representanion and warransy wall entle UNICEF
the  Comiract

(ermunatwon charges or anv other |

0 lermindie immediately  wpon retice 1o the Contractor. without any  lability  for

iy of any knd

78 The Contracter will wfomm UNICLL
that s nconsistent witly the undertakings and confirmanens provided n s Aricle 7

as s001 as 1t hecomes aware of any meident or repart

L] The Contractor acknowledges and agrees that each of ihe provisions m tlus Article 7
constitutes an cssenbal term ot the Comeract

(a} UNICEF wili be enutled, in ats sole discrenon and ai 1ts sole chowe. 10 suspend or terfmnaie
ihe Comract and any other contraet between UNICEE and the Cenrracior wih immediate cttect upon
written notice to the Comtractor 1t: i1 1'NICEF becomes aware ot any mcident or report ihar 15
inconsisient wilh, or the Contracior breaches any of. the underrakings ard contirmahwons provided n
this Armcle 7 or the equivalemt provisions of amy gontracl between UNICLI and the Contractor or
aty ot s Alfiluates

the Contrdctor's Atfiluates, or (i the Comiractor or any ol or Persoinel or

direciors breomwes subject 10 any sanchon or temporary suspension deseribed m Artele 7 3 dunng the

team of the Contract

i In the case of suspension, 1f the Contracior lakes appropridle achon W address the relevant
meedent or breach o UNICEF's satisteciion wulun the pened stipulated w the nonce of suspension,
UNICEDL may bitt the suspenston by writen nonce @ the Contractor and the Contraet and all other
however. UNICET
that the matiers are bewg adequately addressed by the Contractor. UNICET may af amy ume. exercise

atfected contracts will resume n accordance with therr terms. [t 15 not sausfied

its nght to termunate the Contract and amv ather contract between UNICET and the Contractor

tc) Ay suspension er termuination under thes Artwle 7 will be without any [abilny for erminanen
or other charges or any otber habilily ol any kond,

8. Full Cooperation with Audits And Iovestigatons

8.1 From time to time. UNICLT may conduct mspections. post-payment audis or lavesligations
relaung o any aspect of the Contract meluding but not lmued 1o the award of the Contract. the way
m which rhe Contract cperates or operaled. and the Partics’ periormance of the Coatract generally
and ncludmg but not limited to the Contracior's compharce wul the provisions of Artiele 7 above
The Comractor will provide ns full and tmelv cooperanon with any such mspecuions. post-pavment
audits or uvestgations. meluding (hut net Limted to) making 1ts Personrel and anv relevant daia and

documentanon av

lable tor the purposes ot such nspections. post-pavment audus or avesuganions. at

reasouable limes and on reasomable conditions. and granmng UNICLD and those underzahing such
nspeClions,  post-payment audits 0f pvesngauons cceess 1o the Contraclor's premises at reasonable
times and on reasonable cond.tons i connecnon with making 1s Persomnel and any relesam daia and
documentation avaulable, The Contractor will require 1ts sub-comitactors and s agents. mcludmg. hut
net hmited w0 accountanis or other adwiscrs reasanable

the Comractor's  aromeys 0 provide

cooperalon with any mspections. post-pavment audus or mvestigations carnicd oal by UNICED
9 Privilepes and Immumtes: Seulement of Disputes

91 Nothing 1 or relaled e the Contract will be deem
ar inadvertent. of

o walver. express or implied. deliberawe

d
any of the privileges and immomtes of the Unared Natons, owiudmg UNICEE and
15 subsidiary organs. under the Comvcnton on the Privileges and Immuansties of the Tnrted Nations,

1946, or otherwise.

9z The terms of the Contract will he werpreted aml applied without appheanon of any system of
natonal or sub-natonal law

93 The Pariies will usc their hest citorts to setlfe amcably any dispute, controversy ur claim
Where the Parties wish 0 seek such an amieable
setlement through concilation. the conciliakion wall take place m accordance with the UNCITRAIL

drismg out ot or relatmg e the Contragt
Coneilion Rules then n force. or sccording to such other procedure as may he agreed between 11
Parnes. Any dispute, controversy or clam between the Parties ansmg out of the Conmact which 1s
not teselved wulin nincty (XD days alier one Parly recemves o request from the other Purry tor
amieable serlement can be reterred by cuber Party 1o arbiranen, The arbization will take place m
accorda with the UNCITRAL Arbitrauon Rules then m torce
New York, NY. USA
sernationdl commercial law, Fhe arbiral mbunal will have ne authoriy 10 award pumlive damas

The wvenue ot the arbitration will be

The decisions of the arbaral trbunal will be based on general principles of

in akhhwn. the arburat mbwal will have no authority 1o award ierest m excess of the lLondon
Inter-Bank Offered Rate (LIBOR) then prevalmg and any such interest will be simple mterest anly
The Partes will be bound by any arbiretion award rendered as a result of such arbtration as the
final adjudicanon of any such controversy. claim or dispuie.

(6 Notices

101 Any nouce, request or consent required or periutied to be given of made pursuant to the
Contract will be m wrntng. and addressed 1w the persons histed m the Contract for the delisery of
Norices, requests or consents will be delivered wn person. by repistered
mal. or by confirmed emal rapsmmssion. Natices. requests or consents will be deemed recened upon
delivery (if delivered i persor), upen signawre of recelpt (i delivered by remistered mal) or

twenty-four (244 hours atter confirmation of recempt 1s sent from the addressee's emanl address or

nohces, requests or consents

delivered by confimied email ransnusstony

0.2 Anv notice. document or receipt issued i connection with the Comract must be consistent

with the erms and conditens ot the Comtract and, 1 case of amy ambiguily. discrepancy  of

meonsistency . the wrmes and conditwns o the Contract wil, proval
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103 Ait doguments that comprise the Comract, and all documents. nonces and receipts 1ssued or
pravaded pursuant two cf @ ceanecton with the Contract. will be deemed 1w include, and will be
mterpreted and applied consistently wath. the previsions of Article Y (Privileges and Tmmuntees.
Setlement of Dhsputes)

11 (hher Provisions

111 The Comractor achnowledges UNIKCHE'S commument o transparency  as cutlined wm
UNICEF's Inlormation Dhsclosure Policy and conlirms that 1t consents o UNICEF's public disclosure
ot the terms of the Comtracr should UNICED so determiwe and by whatever means UNICLE

delernunes

11.2 The 1alure of one Party 10 obect 1o or jake alfimaunve action with respect to any conduct
ot the other Pamy wiuch 15 m violauon of the terms of the Comtract will ot consntute and will nol
be censirued to be a wawer of the wviclation or hreach. or of any furure violation. breach or
wronglul conduc:

11.3 Ihe Comiracior will be considered as having the legal status of an mdependent comractor as
regards UNICET Nmbing contaned in the Contract will be construed s makng the Parties prmcipal
and 'JFE[\I Qr joink VERILrers.,

14 The Comractor will ot withoul 1he pror whiten <ensent of UNICER . assiga. transier.
pledpe or make other disposinen of the Comract. or of any pan of the Contract. or of any of the
Contragior's mights or ohligatons uoder the Contract

1.8 No granl ot nme 10 the Comiraclor 0 cure a deiautt under (he Coniracl. nor any delav or
tature by UNICEF 1o exergise any owlier Tight or remedy asailable 10 UNICEF under the Coniract.
will be deemed 0 prejudice any rghts or remedies available 1o UNICEF under the Comract er
consttute & waner of any nighis or remmedies avaable w UNICED under the Contract,

e The Contracter will not seeh or file any lien. altachrert or other encumbrance aganst asy
mones due or w0 become due under the Contract, and weill ner permu any orber person 0 do s0 1
will ymmediately remme or obtain (he remoal of anv lkn. atachmeni or other encumbrance that s
secured agawnst any moncs due or w become due under the (entract.

1.7 I'e Contractor will not advertise or otherwise make public for purposes of commerciad
advantage or goedwill that o has a4 coniraciual relanonship with UNICEF or the Ursted Nanons
Except as repards relerences to the mame of UNICED for ihe purposes of amnwal repens or
communicanon berween the Partes and berween the Contractor and s Personnel and sub-contraclars

the Contractor well ot m any manner whatsoever use the name. emblem or othicial seal of UNICER

or the Unmted MNanens. or any abbreviairon ol the name ot the tied Navons, m connecion with its
husimess ar otherwise wihout the prior wrien permissien of [UNICEF

118 The Contract mdy be translated 1mio languages other dwn Loghsh, The translated version ot
the Comract 15 lor convenuence only. and e Enghsh language version will gevern in all
clrcumsiances

Lty No moditicanon or ¢hange nodie Contract. and 1o warner of 4ty of s provisiens. aor any
dddsionai contrectual relanonship ot any hind woih the Contractor will be vald and e
agamnst UNICET unless set out m a wriien amendment w the Contracl signed by an authonsed
elficlal of TNICEL

orceable

Loae fhe provisions ot Articles 214, 3.3, 39 4. 5.7 8 9 1L 1.2 and 11.7 will surnvive
proviston ol the “enices and delivery o1 the Deliverables and (e expury or earlier fermination ol the

Contract.
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