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REQUEST FOR PROPOSAL FOR SERVICES

LRPS-2019-9154106 13 November 2019

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

Evaluation of UNICEF WASH (water, sanitation and hygiene) programme in response to the
conflict in the Eastern Ukraine (2014-2018)
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

Prepared By:

/) .
/%1077} Date: ,[5////,29/\9'
Oksana Kirova /
(To be contacted for additional information, NOT FOR SENDING PROPOSALS)
Email : okirova@unicef.org

Approved By:

;?%f{//f( Date: /3 /. ,@/9
77

Valeria Markova
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REQUEST FOR PROPOSAL FOR SERVICES FORM

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

TERMS AND CONDITIONS OF CONTRACT

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

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

The Undersigned, having read the Terms and Conditions of RFPS No. LRPS-2019-9154106 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
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item  Service Description Quantity Unit Unit Price Price

10 Evaluation of WASH Programme 2014-2018

Evaluation of WASH Programme 2014-2018 EA
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SPECIAL NOTES

The purpose of this Request for Proposals for Services (#RFPS#) is to invite proposals from
international companies for: Evaluation of UNICEF#s WASH programme in response to the
conflict in the Eastern Ukraine (2014-2018)

SUBMISSION DEADLINE:
29 November 2019, at 15:00 Kyiv time

SUMBISSION CONDITIONS:

PROPOSALS SHALL BE SENT VIA E-MAIL to: ukrtender@unicef.org
E-MAIL SUBJECT MUST BE: LRPS-2019-91541086

E-MAIL MUST CONTAIN TWO SEPARATE FILES ATTACHED: TECHNICAL PROPOSAL AND
FINANCIAL PROPOSAL EACH PROTECTED BY PASSWORD.

NO PRICE INFORMATION SHOULD BE CONTAINED IN THE TECHNICAL PROPOSAL.

THE PASSWORD SHALL NOT BE INCLUDED IN THE E-MAIL WITH SUBMITTED
PROPOSALS AND SHALL BE PROVIDED TO UNICEF ONLY AFTER SUBMISSION
DEADLINE UPON RECEIPT OF UNICEF REQUEST TO PROVIDE THE PASSWORD.

The attachments must be clearly marked as follows:
TECHNICAL PROPOSAL_NAME OF BIDDER_LRPS-2019-9154106
PRICE PROPOSAL_NAME OF BIDDER_LRPS-2019-9154106

Maximum volume of one e-mail shall not exceed 25 MB. In case of need the Bidders may
submit a couple of e-mails, clearly identified in the SUBJECT line as: LRPS-2019-9154106_Part
1/Part 2 etc.

TECHNICAL PROPOSAL

PLEASE MAKE SURE TO STUDY THE TECHNICAL EVALUATION CRITERIA LAID OUT IN
ANNEX B TO UNDERSTAND FULLY THE QUALIFICATION CRITERIA AND THEIR
EVALUATION PROCESS BY UNICEF. NO PRICE INFORMATION SHOULD BE CONTAINED
IN THE TECHNICAL PROPOSAL

Technical proposal must consist of:

Request for Proposal for Services Form (page 3). Form must be
completed and signed. Please note the term of validity of proposal must be 90 days, the Bids
with incorrect indication of validity shall be INVALIDATED. USD currency must be indicated as a
Currency of proposal. Proposals submitted without Request for Proposal for Services Form will
be INVALIDATED.

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

2.1 Registration Certificate in the country of residence.

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

2.3 In case of joint venture, copy of joint venture agreement or

agreement of intent must be submitted. In case of sub-contracting, copy of agreement with
sub-contractor or agreement of intent must be submitted.
2.4 Articles of Association (or the extract from the Articles of Association
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containing information on the Company and types of activity).

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

2.6 Filled out Vendor Registration Form (see Annex C) # only field
marked yellow are obligatory for maintaining.

2.7 Financial Statement for the last 2 years of Company's activity

2.8 Company/organization experiences: minimum 2 years of experience

in the evaluation and assessment consultancy; the number of year of experiences in
consultancy on humanitarian response/programme on WASH in last 7 years; experience in
similar evaluation and/or assessing in last 5 years; consulting experience on conflict in Eastern
Ukraine and/or on conflicts in post-soviet countries and/or on WASH programmes in the last 4
years is an asset.

29 Information on team composition and qualifications. Minimum
required team composition is below, the Bidders may propose additional staff in their proposals:
a) Team Leader. Experience in evaluation, assessment, survey and/or related field, with a
Masters in relevant field. CV to be provided as part of technical proposal. Minimum experience #
5 years;

b) Evaluation Specialist. CV to be provided as part of technical proposal. Minimum experience #
2 years;

c) Data Analyst. CV to be provided as part of technical proposal. Minimum experience # 2 years;
d) Quality Assurance Specialist. CV to be provided as part of technical proposal. Minimum
experience # 2 years.

e) WASH Specialist with experience in engineering/water utilities and networks. CV to be
provided as part of technical proposal. Minimum experience # 2 years.

2.10 Links to similar reports in Evaluation undertaken by the
company/organization. Evaluation reports conducted for UN Agencies are an asset.

2.1 Sample report that would be most similar to the indicated in the TOR.
Evaluation reports conducted for UN Agencies are an asset.

212 Comprehensive mobilization/work plan indicating proposed
approach/methodology/ tools and travel to accomplish the TOR

213 Any additional document in-line with Terms of reference (TORs) to

support the technical proposal.

PRICE PROPOSAL

Price proposal must be submitted in separate attachment secured by Password and should
include A LUMP SUM CALCULATION in USD net of VAT with detailed budget lines for the
services rendered pursuant to Terms of Reference. All relevant expenses including experts#
fees, travel, accommodation and any other miscellaneous expenses must be included into the
LUMP SUM budget and duly reflected in the provided detailed budget breakdown.

In addition, please note that:

1. Proposers are requested to inform UNICEF as soon as possible by
EMAIL to ukrtender@unicef.org that they have received this RFPS. Please confirm in writing
your participation in the tender by sending a confirming letter to the e-mail indicated above.

2. Any inquiry for additional information concerning this Request for
Proposal must be forwarded by e-mail with the tender number reference LRPS-2019-9154106 to
ukrtender@unicef.org.

3. REASONS FOR DISQUALIFICATION:

a) not submitted RFPS form (page 3 of this RPFS);

b) validity of Bid is less than 90 days (indicated in the RFPS form);

c¢) Currency of the Bid is other than USD (indicated in the RFPS form);
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d) inclusion of price information into the technical proposal;

e) late submission of proposal (after submission deadline).

fy Proposals submitted with either Technical or Financial proposals not being protected by
PASSWORDS OR with incorrect SUBJECT shall be INVALIDATED;

4, Any Contract resulting from this tender shall be raised in:

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

b) For companies registered outside of Ukraine: Any Contract resuiting
from this tender shall be raised in USD net of VAT. UNICEF will process the payments upon that
Contract in USD without VAT.

SPECIAL TERMS AND CONDITIONS

PART | # PURPOSE OF THIS REQUEST FOR PROPOSALS FOR SERVICES
1. Background
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1.1 UNICEF promotes the rights and wellbeing of every child, in
everything we do. Together with our partners, we work in 190 countries and territories to
translate that commitment into practical action, focusing special effort on reaching the most
vulnerable and excluded children, to the benefit of all children, everywhere.

2. Solicitation

2.1 The purpose of this Request for Proposals for Services (#RFPS#) is to
invite proposals from international companies for Evaluation of UNICEF#s WASH programme in
response to the conflict in the Eastern Ukraine (2014-2018) as fully detailed in the Terms of
Reference/Statement of Work attached at Annex B

2.2 This RFPS document is comprised of the following:

This document
: The UNICEF General Terms and Conditions of Contract (Services)
which are attached as Annex A to this document
- The full Terms of Reference/Statement of Work attached at Annex B
Annex C - Vendor Registration Form

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

PART Il # PROPOSAL SUBMISSION PROCESS
1. Proposal Submission Schedule

1.1 Acknowledgement of receipt of RFPS. Proposers are requested to
inform UNICEF as soon as possible by EMAIL to ukrtender@unicef.org that they have received
this RFPS.

1.2 Questions from Proposers. Proposers are required to submit any
guestions in respect of this RFPS by EMAIL to ukrtender@unicef.org. The deadline for receipt
of any questions is 22 November 2019.

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

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

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

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

1.4 Submission Deadline. The deadline for submission of proposals is as
follows:
29 November 2019, at 15:00 Kyiv time.

Any proposals received by UNICEF after the Submission Deadline will be rejected.

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

2. Language

2.1 The Proposal prepared by the Proposer and all correspondence and

documents relating to the Proposal exchanged by the Proposer and UNICEF, will be written in
English. Supporting documents and printed literature furnished by the Proposer may be in
another language provided that they are accompanied by an appropriate translation in English.
When interpreting the Proposal, the translated version of these supporting documents and
printed literature will prevail over the original version of these documents. The sole responsibility
for translation, including the accuracy of the translation, will rest with the Proposer.

3. Validity of proposals; Modification and Clarifications; Withdrawal

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

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

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

3.4 Clarifications Requested by UNICEF. During the evaluation of
Proposals, UNICEF may, in its sole discretion, seek clarifications from any Proposer in order for
UNICEF to fully understand the Proposer#s Proposal and assist in the examination, evaluation
and comparison of Proposals. UNICEF may seek such clarifications through written
communications or may reguest an interview with any Proposer. During this clarification
process, no change in the price or substance of the Proposal will be sought, offered or
permitted, except as required in order to allow for correction of arithmetical errors discovered by
UNICEF.
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3.5 References. UNICEF reserves the right to contact any or all
references supplied by the Proposer(s) and to seek references from other sources as UNICEF
deems appropriate.

4. Eligibility; Proposer Information

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

on ethical standards, including conflicts of interest.

4.2 Joint Venture, Consortium or Association.

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

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

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

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

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

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

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

5 Preparation of Offer

51 Proposers are responsible to inform themselves in preparing their
Proposal. In this regard, the Proposers will ensure that they:
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Examine all terms, requirements and formal submission instructions
(e g. regarding form and timing of submlssmn marking of envelopes, no price information in
technical proposal etc.) included in the RFPS documents {including the Instruction to Proposers
section);

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

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

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

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

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

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

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

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

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

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

5.6 Proposals must be clearly marked with the RFPS number.

5.7 If answer sheets are provided by UNICEF then these must be
completed by the Proposer.

5.8 Technical Proposal: The Technical Proposal should address the
criteria and requirements outlined in this RFPS, paying particular attention to its Terms of
Reference/Statement of Work and its evaluation criteria. it is important to note that UNICEF
actively welcomes innovative proposals and original solutions to the stated service need. NO
PRICE INFORMATION SHOULD BE CONTAINED IN THE TECHNICAL PROPOSAL.
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5.9 Price Proposal: The Price Proposal should be prepared in
accordance with the requirements contained in the Terms of Reference/Statement of Work for
this RFPS.

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

6. Proposal Documents; Confidentiality

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

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

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

7. Multiple proposals and proposals from reiated organizations

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

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

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

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

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

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

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

PART Il #AWARD/ADJUDICATION OF PROPSALS
1. Award

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

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

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

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

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

1.2 Proposal Evaluation Approach.
Weighted scoring evaluation approach

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

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

a) Technical Evaluation - see Annex B: Terms of Reference including Technical Evaluation
Criteria.

Total Maximum 100 Points

Only Proposals which receive a minimum of 70 points will be considered further.
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b) Price Proposal (commercial evaluation)

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

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

Total obtainable Technical and Price points: 100

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

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

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

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

2. General Terms And Conditions Of Contract (Services)

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

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

Proposals; or to cance! this solicitation process in its entirety;

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

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

(d) to invalidate any Proposal that, in UNICEF#s sole opinion, fails to
meet the requirements and instructions stated in this RFPS;
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(e) to suspend negotiations or withdraw an award to a Proposer at any
time up until a contract has been signed with such Proposer. UNICEF is not required to provide
any justification, but will give notice prior to any such suspension of negotiations or withdrawal of
award.

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

PART IV # REQUIREMENTS
1. Price and Payment

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

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

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

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

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

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

2. Implementation

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

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

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

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

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

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

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 RFPS, both in the Proposal and the Joint
Venture Agreement. All entities that comprise the joint venture will be subject to the eligibility
and qualification assessment by UNICEF.

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

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

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

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

g Liquidated Damages

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

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

PART V # PROPOSER REPRESENTATIONS

1. Price # Most Favoured Customer

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

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

2. General Representations

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

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

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

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

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

25 The development and supply of the services has complied, does
comply, and will comply with all applicable laws, rules and regulations.
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2.6 The Proposer will fuffill its commitments with the fullest regard to the
interests of UNICEF and will refrain from any action which may adversely affect UNICEF or the
United Nations.

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

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

3. Ethical Standards

UNICEF requires that all Proposers 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 resuit of
this solicitation process. UNICEF also actively promotes the adoption by its suppliers of robust
policies for the protection and safeguarding of children and the prevention and prohibition of
sexual exploitation and sexual abuse.

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

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

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

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

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

During the one (1) year period after an official has separated from
UNICEF the Proposer may not make a direct or indirect offer of employment to that former
UNICEF official if that former UNICEF official was, during the three years prior to separating
from UNICEF, involved in any aspect of a UNICEF procurement process in which the Proposer
has part|0|pated

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

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

3.6 The Proposer will (a) observe the highest standard of ethics; (b) use
its best efforts to protect UNICEF against fraud, in the solicitation process and in the
performance of any resulting contract; and (¢} comply with the applicable provisions of
UNICEF#s Policy Prohibiting and Combatting Fraud and Corruption which can be accessed on
the UNICEF website at http://www.unicef. org/supply/index_procurement_policies.hfml. in
particular, the Proposer 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 Proposer will comply with all laws, ordinances, rules and
regulations bearing upon its participation in this solicitation and the UN Supplier Code of
Conduct (available at the United Nations Global Marketplace website - www.ungm.org).

3.8 Neither the Proposer nor any of its affiliates, is engaged, directly or
indirectly, () 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 Proposer has taken and will take all appropriate measures to
prevent sexual exploitation or abuse of anyone by its personnel including its employees or any
persons engaged by the Proposer to perform any services in the Proposer#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 Proposer has taken and will take all appropriate measures to prohibit its
personnel including its employees or other persons engaged by the Proposer, from exchanging
any money, goods, services, or other things of value, for sexual favours or activities or from
engaging in any sexual activities that are exploitive or degrading to any person.

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

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

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

4 Audit

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

1. MARKING AND RETURNING PROPOSALS

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

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

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

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

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

b) received after the stipulated closing time and date;

¢} failure to quote in the currency(ies) stated in the
RFP(S), . .

dy in a different form than prescribed in the RFP(S).

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

NO PRICE INFORMATION SHOULD BE CONTAINED
IN THE TECHNICAL PROPOSAL.

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

1.7 Sealed Proposals {as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of
this paragraph.

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

1.7.3 They must be clearly marked as follows:

* Quter sealed envelope:

Name of company

[REP(S) NO.

[NAME OF UNIT & UNICEF OFFICE ADDRESS]

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

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

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

Proposals received in any

invalidated.

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

1.7.5 An delaﬁs encouniered in the mail delivery will be
at the risk of the Proposer.

1.8 Faxed Proposals (as applicable)

1.8.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.8.2 Faxed Proposals must be returned to the ONLY
ACCEPTABLE FAX NUMEBER for Proposals as specified
in this RFP(S) Document. Proposers should note that
Proposals received at any other fax number will be
invalidated.

No price information should be provided in the Technical
Proposal.

[.9 E-mailed Proposals (as applicable)

1.9.1 See paragraph 1.1 above concerning applicability of
this paragraph.

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

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

2. OPENING OF PROPOSALS

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

2.2 UNICEF will accept mno
premature opening of a
addressed or identified.

responsibility for the
roposal which is not properly

2.3 In cases when a Public Opening is held, the invited
proposers, or their authorized representative, may attend
the public Proposal OIS:\enmg at the time, date and location
specified m the RFP(S) documents.

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

4. AWARD NOTIFICATION

4.1 UNICEF reserves the right to make a public
nofification of the oufcome on an RFP(S) advisin
prodLéc[/serwce, awarded supplier and total value o
award.
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Services)

Detimitions and T NICEF Supply Websie

11 In these (General Terms and Condiions thentees). the

meanng

followng terms have the lollowing

“Affiliates” means, with respeet e the Contracter

ubsidianies. and otber eanties wowlich 11 ewns 4 substantal ncerest

4any ol is corporate  atiiliates er associaws,

including parent cnlities

“Contideniial Inlormation” means information or data that 15 designated as confidential at the hme of
exchange herween e Parucs or prompily denufied as confidennal i wmmg when turmished m
mlangible ferm or disclosed orally. and ncludes mlormanon. the confidental of proprictan nalure of
which. 15 of should be reasonably apparent Irom the mberent nawre, quality or charactersiks of such
informatien.

"Ceniract” means the services comiract that mcomporates these General Terms and Condinons of

Contract <Senvces). 1 mcivdes comracts lor services ssued by UNICER, whether or not they are

1ssued under a lopg-term arrgngement or smilar Contract,

"Contracior” means the contracter named m the Cortract

"Deliverables” means (he work preduct and oiher output o1 the S¢rvices required 10 be delivered by
Contractor a5 pant of the Services. as specified m the relevanl section ot the Contract.

"Disablng (ode” means any virus. back door. tmer or other hming Toulme. wsiructon or design.
or other mabicious, dlicu or sumlar unrequesied code that may have the conseguence éwiwiher by
design or umnlentionally) ot disruping. harming
olherwise impeding 10 any manner the nevmal operajion Or perionmance ol €1 any SOIWAre Or service
or (u) any UNICEF miormaton system of network

disablmg. crrcumvesling  securily conliols or

“Lad User” means. i the evenr that the dervices or Deliverables involve the use of any inferrmanon
systems. any and all ©'NICEL
UNICEF. w each case. authorized by

employees, cansullams and other personnel and any other exiernal
users collaboraning  wizh UNICEF 0 access and use the

Services andsor Delnverables.
“hee” s defiped m Artwle 3.1

“Host Government” means & Government with whick UNICER has a programme of development
cooperation. and includes a Government of a counrmy n wheh UNICEF  provides humanitarian

A55]5lance

Contractor's "Key Personnel” are: (1) Personnel dennified w the proposal as hey indiwviduals fas a
MINUTEM. pariiers. managers, semar auduars) w be assigned tor parugipation m ibe perfomance of
the Contract: i Persennel whose vesumes were submmitted with the propesel: and G individuals
the Comractor and  UNICRF  during

who are desipnaed as key personnel by agreement of

NEEOLANATS.

“Parnes” means the Comrracior and UNICEF together and a "Pamy” means each of the Comractor
and (INICEF

Contractor's "Personncl” means the Contracior's eificials. employees, agents, individual sub-contraciors
anid ether representalives.

“Security Ingident” means. will Tespect o any WIOTMANGD system. Service or netwotk used i ihe
delvery ot the Services or Deliverables. one or mwore evenls that ¢a) indicates that the security of
sucll nformaticn syelem. service. oF nerwork may have been breached or compromised and by sha
such breach or compromuse could very Dikely cempromise the secumty ot LU'NICEF's Confidenual
[nlormatien or weaken or impar UNICEF's opsrauons.  Securily
threatened or reasonably suspected unauwthorized access 1o, disclosure of. use of or acquisition ol

[ncident sncludes amy  actual.

UNICEE Dara 1hal compromises the secury, contidennaliy, or miegriy of the UNICEF Data, or the
ability of UNICEF or End &lsers to access the UINICEF Dala.

"Services” means the services spectfied m the relevanr section of the Contracr.

"UNICEF Dala” means any and ali informahion or data in digital lorm or processed or held o digual
torm that (a) are proszded 1o the Contracier by, ar on behall oi. UNICLEF andor End Users under

ke Comract or tirough UNICET s andror BEnd Users’ use of the Services of i ¢onnection with the
Services. or b are collecied by the Contractor i e pertormance ol the Contract

CUNICEE  Supply  Websie” avatlable

brep: swww umcel org/supply 1ndex_procurcment polic

UNICEE s
cs.luml, 45 may be updated trom tme o tme.

means public  access  webpape

1.2 These General lerms and Condinons of  Comtracr
Combating Fraud and Corruption. the UNICER s Poliey on Conduct Promoung the Protecuon and
Saleguarding of Children. the UN Supplier Code of Coaduet and UNICFE s ntormaten Disclosure

Policy relerred w i the Comract, as well as other policies applicable 10 the Comir

UNICEF's Polwy Prolibrmg  and

are publicly
avallable on the UNICLE Supply Website, The Contracior represenis that it has reviewed all such
policies as ot the effective date of the Contract

2 Provision of Services and Deliverables: Contractor's Personnel. Sub-Contractors

Provision of Services and Deliverables

2l The Contractar will provide the Services and deliver 1he Deliverables 1w accordance wuh the
seope of work ser out o the Coniract, ncludmg. but not hmied 1o

Services and Deliverables, and 10 UNICEF's saustacnon. Except as cxpressty provided m the
Contract. the Contractor will be responsible al ils sele cest tor prowvidizg all the necessary personncl

the nme for delivery of the

equipment. material and supplies and tar makicg all arrangements necessary tor the performance and
completion of e Serviges and delivery of the Deliverables under the Conract,

i The Conrractor achnowledges (har. other han as expressly sel out n the Comract, UNICEE
will have no obligahon to provide any assistance o (he Comractor and UNICEF makes no
representations 4s o the gvadambny ot any taciines. equipment
may be helptul or usetul for the tulfillment by the Contractor of us obligunions under the Contract. It
UNICEF provides access 10 and use of UNICEFR premises. lacilities or sysiems (whether on suc or
remotelv) to the Comtractor for the purposes ol the Contract, the Ceontractor will ensure that s

materials, systems or licenses which

Parsornel or subcomtraciors will ar all umes 4@ use such acgess exciusively for the specilic purpose
tor which ihe access has been granled and (h) comply wiah UNICEL's securty and other regulanans
amd mstrucnons for such access and use. ncluding. bui nor hmired to. UNICEF's intormanon securtly
pohees. Tie Conrractor will ensure that only those of us Personnel that liave been cuthonzed by the
Contractor. and approved by "'NICEE. have access (o UNICEEF's premises, faciliies or systems

23 The Coentractor wall use 1ts best ctforts 10 accommodate feasonable requests for changes if
any) o the scope of work of the Senaces or nme tor provison of the Services or delnery of the
Deliverables. 1t UNICEER requests any material change (0 the scope ot work or nme for delivery

IINICEF and the Comtractor will negonate amy necessany changes to the Contract. welwdmg as to ihe
Fec and the wme schedule under the Confract. Anv such apreed changes wall become efiecnive only
when ey are set oul 1 a woiten amendmen: o the Comtract signed by both UNECEE and the
Contractor. Should the Parties fal tw agree on any such changes withm ity (307 davs UNICER
will have the opuon te terminaie the Contract without penally netwilhstanding any ethier provision of
the Contract

24 The Contracior will neuher seck nor accept wmistruclions from any enliy other than UNICEE
tor ennties amthonzed by UNICEF to gne mstrucuons to the Comraclor n connecnion with the
provision of the Senvices ar development and deliveny of e Deliverables

25 Tule 10 any equpmen: and supplies which may be provided w 1he Contracior by UNICEL
will remam wih UNICEF. Such equpmen: and supplies will be reurned tw UNICEF at the
conglusion of the Comrract or when no longer needed by the Conlvactor m the same condiion as
when they were provided to the Contraclor. subject to normal wear and war The Contractor wall pay
UNICEF the valug of any loss of, damage o, or degradaion of. [he equipment and supplies bevond
normal wear and tear

Noncontorming Services and Consequences of Delay

26 It the Contracter determmes it will be unable to provide the Services or deliver the
Dehverables by the dare stpulated m the Comiract. the Contracior will (1) mmmediaiely consull with
UNICEF 10 delermme the most expeditious means for delivery of the Senvices andor Deliverables:
and (117 lake mecessary acnon o expedie delivery of the Senices andior Delinverahles, at the
Contractor's cost (unless the delay 1s due 10 torce majeure as defined m Arncle 6.8 below)., uf
reasonably so requested by L'NICEF

i The Conrractor echnowledges that UNICEF may monuor the Comractor's pertormance under
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the Contract and mdy at any tme evaluate the guality of the Services provided and the Deliverables
o determine whetiier or not the Services and Beinerables conform o the Comtract. The Contractor
agreey 1o provide ns twll cooperanon with such pertormance momoring apd  evaluaton. a
addinonal cest or cxpense 1o UNICEF
by UNICEE. mcluding. dur not hauted . the date of receipt of the Contract. detated status updates.

costs 10 be charped and payments made by UNICEF or pending

ne
and will provide relevant information as reasonably requested

Neiher the evaluanon of the
Services and Deliverables. nor tarlure to wndertake aoy such evaluanon, will relieve the Contractor of

any of 1ts warranly or other oblig: under the Contract,

28

of the Comtract or «e delivered late or mcomplete. without prejudice o any ol s other nghts and

Iiabe Services or Debiverables provided by the Conmractor do not contorm o e requirements

remedics. UNICEFR can, at s opioi
ta) by wntten notice. require the Contractor. at the Contractor’s expense. to remedy s
performance, mcludmg any deficiencies 1 the Delinerables. o UNICEF's sansfaction wirnn turty

(30) days atter receipt of UNICEF's nouce tor within such shorter peried as UNICET may
determme. m us sole discretion. 15 negessary as specilied o the noucel:

by

nui-contorming or meomplete performance:

requite the Conractor 1o refund all payments (of any) made by UNICEEF m respect of such

wh all or part of the Senvices and/or Deliverables from other sources. «
Co

and Deliverables:

ProCur

1 orequire the

cior w pay UNICEF for anv addmenal cost heyond the balarge or ke Fee for such Services

d}
it the Comractor fails 1o remedy the breach within the cure period speesticd in Arucle 6.1 or o the

pive wrhilten uotice to terminate the Contract tor breach. i accordante with Article 6.1 below.
breach 1s not capable of remedy:
il

require the Contractar 10 pav lgodated damages as set out o the Ceniract.

2y

delivery of Aervices or Deliverables dhat have been delvered late or otherwise not mn tdl compliance

Further 1o Arucle 155 below  the Contractor expressly achnowledges that of UNICCT takes
with the requirements of the Conract. this does not constiute a waiver of I'NICEF's nights m

respect of such fate or non-complant performance
Contractor's Personnel and Sub-Contractors

110 1he followrg provisions apply with regard o the Coutractor's Personsel

-

al ithe provisions of Artcle {kilwal Standardsi will apply to the Contractor’s Persomnel as

expregsly stated i Article 7
iy The Contractor will be resemsible ter the protesswonal and techmcal competence of e
Personnel 1t assigns (0 perfomm wortk under the Contract and will select proressiomally qualitied
relable and competent mdnoaduals who will he able 10 etrectively pertorm the oblizaions under the

Contraci and who. winle downg so. will respect 1he local and cusioms and conform 1w a tugh

standard et moral and cthucal conduct.
1] Lhe qualifications of any Personnel whom the Coniracior may assign or may propose {0 dssign

to periorm any obligations under the Contract will be substantially the same as. or beiter than, the

qualificaizons of anv personnel origmally proposed by the Contractor

tdy
Contractor replace one or more of ihe assigned Persomc!

At any ome dunng e term of the Comract. UNICER can make a written request that the
UNICEE will nat be requred to give an
explanation or justification tor this reguess. Wuhm seven (7) worhumg days of receiving UNICEF's
the

acceplable to UNICEF. This provision also exierds e Persennel of the Conrractor who have “account

request tor replacememt e Conracior musi replace Persunnel i questien with  Personncl

manager” or "relatonsilp manager” type functwns
e} It one ar more of Comractor's key Personnel become unavailable. for any reasom. tor work
under the Contract. the Comractor will (1) nouty the UNICET comracung awhonry ar least tourteen
(14 days m advance: and {1y obtam the UNICEF ¢onirachng authonty’s approval prior to making
any substiution e Key Personnel. In nonhing the UNICEF contractmg authonty. the Comrractor will
provide an explanation of the circumstances necessitaung the proposed rteplacement(s) and submst
wusoificanon and quahificanon ot replacement Persomnel m sutficient detail to permn eraluaien of the
impact on e cngapement

Page

AND CONDITIONS

(e Fhe approval of UNICEFR of amy  Personnel assigned by the Comractor cncluding  any
replacement Personuely will rot relieve the Coutracior of any of s obigations under the Contract
The Contractor’s Personnel. weluding mdmidual suh-contracrors, wib net be considered m aty respect

as being the cmplovees or agents ol UNICEF

(g} All expenses ot the withdrawal or replacement of the Contractor's Personnel will, i afl cases.
be barne exciostvely by the Contractor
211

The Contracter will obtam the prior wntten approval and clearance ol UNICEF for all

mstiunonal  sub-Conmactors W Proposes 1o use I connecton with the Comrage. The approval o
UNICEE of a sub-confraclor will not rchieve the Contractor of amy of s obligatons under the
Contract. The terms of any sub-comract will be subgeet to, and will be construed in 4 mauner that 1s

fully i accordance with, all of the terms and condmons ot the Comract

.15 The Comractor confirms that u has read UMCEFR'Ss Policy on Conduct Promonng the
Protection and Sateguarding of Children. [he Contractor will ensure that 11s Personnel understand the
norticanon requirements expected of them and will establish and mawtam appropriate measurcs 1o
premote compliance with such requerertents. The Contractor will further cooperate with UNICELR's
mplementatien of this policy.

Ralls) ‘the Contractor will superwise its Personnel asd sub-contraclors and will be fully responsible
and hable tor all Services performed by s Persennel and sub-comtraciors and far their compliance
with the terms and conditions of the Contrac

RRES
lawy, mules and regulathons relanmg 1o the employment of
the %ervies,

The Contractor will comply with all applicable weernanonal standards and natonal labot
iational and mternational staff 1 cemuection
will mclading, bur not Liemted fo. laws. rules and vegulanions asseciated with the
health
retirement funds. scverance or other sumilar pavments. Wihewt himutig the
I or Arucle 4 below tully

and UNICTET will not be hable tor (a) all payments due to i1s Persennel and sub-contractors tor

payment of the employer's partiens of iAcome 1ax,  wsurance,  socidl  secunty, INSUTaCE

worher's  compensation
provisians of this Arcle the Comractor will be responsible and hahle
for.
fherr semvices m relanon o the performance of the Contracr: () any acnien. omission. neglgence or
s Persomne]

may he necessary or desirable for the purpose of he Comtract: ) the safery and securny of the

rsconduct ot the Contractor and sub-contractors: (o) any msurance coverage wlich

Contractor’s Personnel and subvcontractors” personniel. or (e} afty costs, expenses, or clams assoviated
Pe

with any llness. wury. death or disability of the Conractor's Personnel and  sub-contractors’

personnel. 1 being understoed that UNICEER will have no labihity or responsibilitvwath regard to amy
of the events relerred o s Article 2,14

) Fee: Inwe

121 Tax Exemption: Pavmient Terms
31 The fee tor the Seraces 35 the amoutt w the currency specified 1 the iee secthon of the
Contract (the "Fee™s. 1t bemg understood that such amouwnt 15 specified n Unsied States dollars unless
otherwise expressly provided tor 1 the tee scctuon of ihe Comract  Unfess expressly staled otherwise
i the Contract. the Fee 1s inclusive of all costs. expenses. charges or tees that the Contracior may
meur w connection with the pertormance of ns oblipations under e Comract. provided that, withow
prewdice o or lumung the provisions of Article 3.3 below. all duties and other axes wmposed by
<ny awhorry or entuy most be separately wdennfied. It 1s undersioed and agreed that the Contractor
wili not request any change to the Fee after the Services or Deinerables have been proveded and that
the [ee cannot be changed except by wrien agreemert between the Parbes beicse the relevant
Service or Delverable 15 provided. UNICEFR will not agree to changes to the Fee lor moditications
or merpretations of the scope of work 1f those modifications or imerprefauens of (he scope of wotk
have already been nutiaed by the Confractor UNICEL
conducled or malerals provided by the Comracter thar are ourside the scope ol work or were wol
authorized 1w advance hy UNICEF

will nat be hable o pay for any work

o] The Contractor will 1ssue invorces to UNICEL enfy after the Comtractor has provided the
Services {or components of the Services) and delivered the Delwerables (or mstailments of the
D 1 aggordance with the Contract and 1o UNICLL's sanstaction
ia} oue {E) mvoice i respect of the paymem bemg soupht, n the currency specitled o e Contract
and m Enphish, mdicatmg the Contract sdentitication number histed on e tromt page of the Contract:

and by provide a clear and specific descripuon of the Services proviged and Deliverables delivered.

crables)

Fhe Contractor wil 1ssue

as well as supperung decumentation for reimbursable expenses 1f any. m sufficient detarll 0 pernut

UNICEE @ venfy the amounts stated m the mvoice.

33 The Contractor awkonzes UNICIF 1o deduct [rom the Coatractor’s mvoices amawnt
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representg direct taxes lexcept charges for utihues services) and customs Testriclons, dutes and

charges of 4 simular re In respect of arcles mported or cxported tor UNICER's official use m
accordance wiih the exemptien frem lax w Article 1. Scciion 7 of the Comention of the Privileges
1946
recogruze s exemprion Irom laxes. restrictions. dules o1 charges. the Comractor will mmediately

The Contractor will provide 1ull

and  Imemunities of he Unged  Nalwas, In the event any povermnmental authonty refuses o
consult with § NQCEF 10 determine a mutually acceptable proced.are
cooperatwn 0 1 NICEF with regard 10 sccuring U NICEF's exemption trom. or relund of amounis

pad as, value-added axes or taxes ol a similar nawre

34
any mvoiee. With respect te disputes regarding only a portion ol such mverce. UNICER will pay the
Comractor ibe amount of the undispuied porion m accordance wih Article 3.5 below. UNICET and

UNICER wili nouty the (omracior of anv dispute or discrepancy o ihe coment or lorm ot

tle Contractor will consult m good faith 1o prompily resolve any dispute with respect o any mvoice.
U'pont resolution of such dispute. amy amounts that have not been charged m accordance with the
Contract will be deducted from the wnvoices) in which they appear and INICEF will pay any agreed
remaming 1ems m the voce(s) i accordance with Anicle 3.5 wihm thirty (30 days ahier the fual
resolunon of such dispute.

35
of recerving both the nveice and be requited supporting documents. as relerred to mm Aricle 3.2
above. The amount pad will reflect any discountis) shown under the payment lerms of the ¢ontract
The Conmractor wili not be entuled 1o mterest on any lale paymenl or any sums payable under the

UNICEF wili pay the uncomested amount of the Comractor's mvoice within tury 130 days

Contract nor any accrued mterest on payments withheld by UNKCEF i comnection with a dispule.
Payment will not relieve the Contractor of its oblipatwns under the Contracl and will not be deemed
0 be acceplance by UNICEL UNICEF's nights with regard 10, ihe
Comiractor's performance.

of. or waiver of any ot

ih
ot the Centractor = registravon process with UNICEE
Contract will be made by electronic funds transter 10 that bank account. [0 15 the Comracior’s
responsibiily o ensere that the bank details supphed by 0 10 UNICEF are upo-date and accurare
and potty UNICEF @ wonng by an awthorized represeniative of the Comfacior of any changes m
bank detauds togeiber with supporting documentation sahstactory o UUNICEF

Lach mvoice will contirm the Contractor's bank account details provided 10 UINICLEE as pasi
All payments due w :he Coniractor under the

A7 The Comractor acknowledges and agrees that UNICLE may withbwld payment m respect of
any twore i, i UNICEF's opumon, the Comractor has nor perlomed 11 accordance with 1be rerms
and conditions of 1he Comtract. or it the Contractor has nol provided sufficeni decumentation n

support of the mnoice

LR UNICEE will have the nght to set off. agamst any amount or amounts due and payable by
UMNICEF to the Comractor under the Comract, any paymenl. indebiedness or other glaim (includmg
withou! limigation. any overpayment made by UNICEF (o the Contractory owing by the Contractor o
UNICEF
isuch

UNCEF under the Coniract or under any other contract or sgrecment beiween the Parlies.
will net be required 10 pive the Cemractor prior nouce before exercising ihus nght of ser-o
nolke bewg warved by the Contracters. UNICEER will prompily notufv the Contractor afer it has
exercised such nighs of set-olf, cxplamng the reasons for such scr-off. provided. howewer, 1hat the
tailure to give such potficavon will not aftect e valudity of such sei-otf.

39 Each of the mveices paid by UNICEF may be subject 1o a post-pavment audnt by UNICET's
external and wternal auditors or by other awhonsed agents of UNICEF, at any nme during the term
of the Contract and tor three (%) wvears afier the Comtract tgrminates. UNICEE wiil be enmtled w0 a
refund from the Coniractor of amounis such audil or audns determme were not m accordance wilh
e Conrragt regardless of the reasons for such pavments fincluding but nor himued 1w the acions or
nactions of UNICEFE staff and other personncl).

+ Representations and Warranues  [ndemmiication: Insurance

Representatons and Warranties

41 The Cc
af the Contraci: ia) the Contractor has the full authensy and power te enter mto the Comiract and io

cior represerts and warranis thal as of the eltecnive date and throughout the rerm

petform s obligauons under the Conmract and the Centract 15 2 legal, vahd and bmding obhiganon.
cnlorceable agamst # m accordance with s terms: (b all of the nformatzon 1t has previously
provided 10 UNICEE. or that ot provides 1o UNICEF dwmg the term of the Contract, conceming the
Contractor and 1he provision of the Services and the delivening o the Deliverables 15 true. cerrect.
accuraie and ntol rsleading: {er 0 s hoancafly Selvemt and s able 1o provide the Services 1o

UNICEFR in zccordance with the erms and conditions ol the Centract: td) o Las. and wll mamam

AND CONDITIONS

all rights, hcenses, autl

throughout the term of the Contract. dnd  resources DeCESSATY . as

DNICEF's sanstaction and to
be omginal to the

apphicable. 10 provide the Services and delner the Delnverables o
1 e Comtract: 1) the work producs

{ontractor and dees noi and will not inftmpe anv copvoght, rademark, patent or other proprietary

perform i1s oblipanens  und s and will

right ot any third party: and (1) excepl as otherwise cxpressly stated tn the Contragt. 0 has net and
will nol enler IS any AQrePment of atrangement thal Testtals of restricls amy person’s
use, sell. dispose of or otherwise deal with any Deliverable or oer work resulung trom  the
Services. The Centractor walk tulfild
UNICEF and wil retrain trom any acnon which may adversely alteet UNICET ar the Tinned
N arioms,

rghts 1

s commuments  with the tulfest regand to the nteresis ot

+.2
term of the Contract. that
provide the Services and Deliverables (1) i a professional and workmariike mammer: by with
veasonable care and skil and in accordance with the lighest prolessional standards accorded 10

The Contractor turther represents and warranis, as of the eltectine date and throughout the
t and 1ts Personne! and sub-contractors wall perlorm the Contract and

professionals providing the same or subsianually silar serviees o a same mdustry: ) with priorry
cqual 19 thar given (o the same or sumlar services for the Comractor’s other cliemts, and ¢d) n
accordance with all laws. ordmances, mies. and regulations beanng upon the periormance of 1ts

oblipanons under the Comtract znd the provision ot the Services and Dehiverables.

4.3 The representations and warraniies made by the Comtracior i Articles 4.1 and 3 2 above are
made to and are lor the benein of (@) each ently Gf amy) hal makes a direct financial contmbution
to UNICED ic procure rhe Services and Deliverables: and th) each Government or other ennty i
arly) tat recenves the diregt beneful of the Services and Deliverables.

lndemniticanen

4.4
UNICEF us othcials. employees. consultants and apents. each enury that makes a direel fimancial
comribuiion (0 LNICEF o procure the Services and Deliverables and each Governmenl or other
entiy (har receives the direct bepefit of the Services and Deliverables
clams. demands. losses and fiabiliy of any nawre or kid, weludite her cosis and expenses. by
any turd party and ansisg oul of the acts o7 omusswons of the Centractor or as Personnel or
sub-contraciors u1 the performance of the Contracr. This provision will extend w but noi be lumied (o
(a) claims and hahibty in the nature of workers' compensation. (b) product Labiliy, and fc} any
a2tons or glams pertaming o the alleged wminngemem of a copynight or other wielieciual property
rights or licenses. patent. desigm. trade-name or (rade.mark arising m conncction with the Deliverables

The Cenmactor will mdemmity, hold and save harmless and derend. at s own cxpense.

trom and agamst all suils,

or other haminy ansimg out of the use ol patented wmvenuons or desviges, copyrighted materal or
other wieliecwal propecty provided of Licensed 0 UNICEE
us Personnel or sub-contraclors m e performance of the Contract

under the terms of the Comract or psed
by the Contractor

45 UNICEF
Contractor withun a reasenable period of hme atier havmg recened actual notce. The Contractor will

will report any such suits. proceedings. clams, demands. losses or hatihiy to the

have sole conirel of the defence. senlemeni and compromise of any < clam or
demand. except with respect 10 the assertwn or delence of the privileges and mmmumies o UNICEF
any  maiter UNICEF's prvileges and
UNICER's relatons with Host Governmenis). which as between the Comtractor acd UNICEE only
L NICEF

right, at iis own expense. (o be represemied nany such swi, proceedimg, clamm or demand by

s, proceeding

or relaung ta mmuniies  Oncludimg matiers  relamng 10

nselt tor relevanr Governmental enunesp will assert and mamtain. UNICEF will have the
independent counsel of s own choosing,

|nsurance

4.6 The Contractor will comply with the following msurance requircroents:
(@) The Conractor will

amounts. wmsurance  against al ot the Comtractor's risks under the Centract (mcluding. bul nov hmited
(e, the nsk of glams ansing our of or relaed o e Contractor's perlermance of e Contract),

have and mainam N oettect with Tepulable insurers and n suificient

mcluding the followmg:
(i} Insurance agawnst all nshs  respect of us property and any equpment used for the
performance of the Comtract:

(1) General labiliry nsurance agamst all nisks i respect of the Comract and ¢laims ansmg out of
the Contract i an adequate amount to cover &l clamms ansing frem or o connection with the
Contractor's performance under the Contract.
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{1 All apprepriate worhers compensation and employer’s Lablity msurance. or s cguimalent,
with respect w0 s Personnel and sub-contractors w cover clams for death, hodily mjune or damage

o property ansng from the performance of the Contract: and

(9% Such other msurance as may he agreed upon i wrinng berween UNICEF and the Contracior
ihy The Coemtracior wUl mamtan the msurance coverage reterred 10 m Artele d.6ia) abose durng

the Igrm ot

the Centragt and for o penod after the Contract ternunates exi ng 1o the end of any

applicabte hmotatieons penod with regard 10 clamms apamst which the msurance 15 abtased.

@ fhe Conrractor will be responstble to fund all dmouits within any pelicy deducnble or
Tetention
tdt FExcept wih regard to the insurance referred to m paragraph {awiun abeve. ihe nsurance

palicies for the Contractor's msurance required under tlus Article 4.6 wall (13 name UNICEE as an
addinonal msured: (1} meclude a warver by the msurer of any subrogauon fights against UNICLIL: and
tn provide that UNICET
cancellatwon or change of coverage.

will receve {hirty 1303 days' wnitter notice from rhe nsurer prior w0 any
tel The Contractor will, upon request. provede ['NICEE with sansfaciory evidence of e msurance
required under this Article 4.8

i}
lability euher under the Comract ar otherwise

Compliance with the msurance requirements of ihe Contract wil not Lt the Contractor’s

I bty

4.7

prepenty caused by the Contractor's Persenne!l or sub-contractors m the pertormance of the Cantract

The Contractor will pay UNICEY prompily tor all loss. destrucuon or damage 10 UNICEF's

5 Intelleciual Prepenty and Other Proprietary Righis: Date Protection: Contidentialiy

Intedlectual Property and Other Praprietary Righits
Unless otherwise expressly provided tor v the (ontract:

(al Subject to paragraph ohy el the Article 5.1 UNICEE will be enmded to all umnellectual properny
and other proprietary mights meluding but net hmded 1w patents, copvnghts and  trademarks. with
reaard (0 products,  processes,
("Contract Materals™) that (1) the Contractor develops lar UNICEF o

wventioms, 1deas.  know how, documenis. data and other malenals

the Contract and which

bear 4 direct relason w the Contract or (1) are produced. prepared or collected m conscquence of, or

dunng the course of. the performarce of the Contract. The term "Contract Matenals” includes. but 1s

not limited 1o, all maps. drawmgs. photographs.  plans. reports,  recommendations.  estumaies

documents developed or received by, and all ether data compiled by or receved by, the Contractor
under the Contract. The Coniractor acknowiedges and agrees that Contract Materials constiluie works
made tor hre for UNICER

and w il be delivered only 10 authonized UNICLE officials on expiry or temmration of the Contracl.

Comract Materials will be reared as UNICER's Conlidenna! ntormatien

thy

propeity
Conrractar of s obligauons under the Comtract. or that the Contractor may develop or acquire. or
may have developed or acqwred. mdependently of the performance of ws obliganons under the
Contract

UNICEE will not be enutled 0. and wiil not ¢lawm amy ownership mterest m. auy wmiclleciual

or other proprictary nights of the Contractor that pre-existed the performance by the

The Contractor granis to UNICEF a perpetual. non-exclusive. royalry free license 1o use
such mtellectual property or ather proprielary fights solely for the purposes of and mn accordance with
the requurements of the Contract

ic) AL UNICEF's request. the Contractor will take all necessary steps. exccute all necessary
documents and generally assist 1 securing such proprietary rights and transterrmg them {or. n the
above.

compliance with the requirements ot the applicable law and of the Contract.

case. melleciual property referred 1 m  paragraph (b licensmg) them to UNICEF wm

Confidentiality

3.2

Confidenual Information that 15 considered proprictary by ciher Party or that s delivered or

disclesed by one Party ("Discloser™) 1o the ather Purty ("Recypent”) during the course ol performance

ol the Contract or m connection with the subject matier of the Contract will be held w confidence by

ihe Recipient. The Recipient will use the same care and discrenon to avoid disclosure of the

Page

~

P

Discloser’s Confidential Inlormation s the Reciprent uses tor 1ts awn Conndenual Informaton and
will use the Discloser s Confidentiad [nfermation solety for the purpese for which 1t was disclosed 1o
e Recipent The Recipient wil noi disclose the Discleser's Confidentiad Intormanon 1w any other
party

ta) except i those of s Atnhates. emplovees, officlals. representaives. agents and sub-centraclors

who have a need to knew such Confidental Inlormanon Jor purposes of pertorming obligasions under
te Comrder. or

thy anless the Confldenual Imormation (1) & obtamed by the Recipeent trom a third party without
restriction: (13 15 disclosed by the Disclaser o a urd party without any ablgatien ot confidentiabiy
titib 15 known by the Recipient prior 10 disclosure by the Discloser: or vy at amy tme 15 developed
by the Recipient completely mdependently of any disclosures under the Contract.

i3

If the Centracter receives a request Informaton
the
Contractor {ay will give UNICEF sullicient notice of such request in order w0 allow UNICED te have

a reasonsble opportumity to secure the mterventon of the relevant nanomal governmemt to establish

for disclosure of UINICEF's Coniidennal

pursuant to amy jqudicial or law cnforcement process. betore any such disclosure 15 made

proteciive measures or take such other acnon as may he appropniate and (h will so adwise ihe
autherey  that UNICEF may disclose the
Information 10 the extent required pursuant w reselutions or regulanons of a5 goverumg bodiwes.

relevam requesied  drsclosure. Contractor's  Coenfidental

sS4
authority exiemal o UNICEE  any mformatior known to 1t by reason ef s assocaton with UNICEER

The Contractor may Net Commuicate dat any umce o any other person. Government o

that has nor been made public except with ihic prior written authorizauon of UNICEF nor wdl the
Contraglor 41 any hme use sueh mformation o private advantage

Data Proecton and Secunty

e

The Parties agree that. as between them. all UNICEFR Data. together wath atl nghts imcludi
.ntellectual properly and proprierary nightsh. 1o such UNICEF Data. will be
exclysive property of UNICEY  and the Contrector has a lumied. nenexciusive ficense o access and

utle and nmucrest the
use the UNICEF Data as provided m the Contract solely -or the purpese of perrorming us obliganons
under the omeract. Except tor the toregoms beente. the Coutrgetor will lave 0o odwer nights.

whether express or miphed. m or to any UNICEF Data or us content

AN}

data proicction

Lhe Comtractor contirms that ¢ has a data pratecvon pobey o place that meets all apphicable
d

storage. usc. proccssing. relention and destraction of UNICEF Trata. The Contractor will comply with

tandards

and lcpal requiremcnts and that it will apply such policy 1 the collection.

oy gadance or condiwons on dccess and disclosure nontfied by UNICER 1o Comtractor n respect of
UNICEF Data

57

Data from other nformation te the fullest cxtent possible

Fhe Conractor will usc s reasonabte elforts w ensure the logwal segrepabon of UNICET
The Contraclor will use salepuards and
controls tsuch as adnumstrative. techumucal. physical. procedural and sccurity mirasiructures, taciities,
toals. tecimologies. practices and other protective measures) that are necessary and sutlicient @ meet
the Centractor’s confidentality obligations i s Amete § as diey apply w UNK'EF Daa At
UNICEF's request. the Contractor will provide UNICED wath copies of the applicable pelicies and a
description ot the sateguards and controls that the Contractor uses to fulfil us obliganons under ths
Artiele 5.7, provided that any such poheies and descnipion provided by the Contractor will be treaied
as the Contractor's Confidennial Informatien under the Contract. UNICET muy assess the etfectiveness

of these satew

irds. controls and proecuve measures and, ar UNICEFR's request. the Contractor will
provide s tull cooperation wath any such assessmemt at no addimienal cost or cxpense to UNICER
The Contractor will not. and will ensure that nts Persomnel will not. transicr. copy. remove ar stare
UNICEF Data fram a UNICEF Jocatwn, network or system without the prior wrntten approval of an

of UMCEE

authonzed oifl

5.8
consent, the Contractor will not nstall any applicaton or other software en any UUNICEF dewice.

Lxcepl as otherwise cxpressly stated m the Contract or wih UINICEF's express prior wriiten
network or system. the Contractor represents and warramts to UNICED that the Services and
Deliverables provided under the Contract wil not contain any Disabling Code. and tha: UNICEF wdll
wol otherwise recene from the Contractor any Ihsablmg Code i the perlomiance of the Contract
Withowt prejudice to UNICEF's other nghts and remedies. 1t a Disabling Code 15 idennfied. the
Contractor. at its sole cost and expense. will take all steps necessary to: (a) restare and/or reconstruct
any and all UNICED Data lost by UNICER andfor End U'sers as a4 resull of Disabling Code: (b
turnish to UNICEF & cormected verswum of the Services without the presence of Disabling Codes: and
as needed

fcl

re mplement the Services.,
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as soom a5 possible [ollowing the
t2) nonfy UNICLF
ol such Securin Incidemt and at the Comracwr's propesed remedial actwons: thy mplement anv and
all recessary damage mungatien and remechal actuons: and ©) as relevant. restere UNICEF's and as
UNICLE End Users access o the Services. The Contraclor will heep UNICET
reasonably ntormed of the progress ol the Conractor's implementanon of such damage minganon and

ig In the event of any Securny Incident, he Contractor wail

Contractor's discovery of such Secunity Inedent and at s sele cost and expense

derected by

remedial acuons, The Contractor, at uts sole cost and expense, wil cooperate fully with UNICEE's
uvestigatien el. remediation of, and or response W amy Sceurmy Inerdent. If the Contractor tails w
resolve, 0 i'NICEE s reasonable saustacnion, any such Securny Incdent, UNICER can terminate ibe

Contract with ommediateettect
Service Prontders and Sub-Contractors
S0

non-disctesure of Confidennial Informaton. as are mposed upon the Contracior nself by this Arucle §
of the Comract. on us service pronviders. subcontraclors and other third parties and will remam

The Comtractor will smpose the same requirements relatng to data protection and
responsible for compliance with such requirements by s service providers, subcontractors and other
thurd parties.

knd ot Conrract

511 Upon the expury or carhier termmation of the Contract. the Conlracter wall:

{a) relurtt (o UNICED all of UNICEE's Contidennal Information, includimg. bul not Limued to.
UNCEF Dala, or. ar UNICEF's opnon. desiroy  all copies of such mformanon held by ihe

Contractor or Us subcontractors and confirm such desiruciion 1o UNICEE m wnting:  and

thy will transter 10 UNICED alt mtelleciual and other prepretary intermation w accordakce will
Ancle 5 lgay

] Termmnanei:  Force Majeure

Termmunanon by Enber Party tor Maienial Breach

6 If one Partv 15 m matenal breach of any ot ns obligaons under the Comiract, the other Pamy

can gre 1 wrien notce that within tlurty (3) days ol recening suchh nonge the Dreach must be

remedicd (1f such breach 1s capable of remedy). It the breachmg Party dees not remedy the breach
within ihe thirte 430) days’ penod or b the breach 1s mor capable ot remedy. the non breaching Pary
can termutale the Comract. The wermmation will be eltecuive thinty (3 days atter the non-breaching
Party gnes the breaching Party wninien notice of termination. The mmauon of concilianon or arbural
proceedings in accordance with Arncle 9 «Privileges and Immunities: Seilement of Dispues) below

will not be grovzds Tor termmation of the Comract

Addinonal lermmanon Righis ot UNICET

6z in addigion to the emunanon nights under Armcle 6.1 above. UNICER can termimate the
Contract with ummediate effect upon delivery of a winlicn notice of lermmanon. without any labihiy

for terminauon charges or any ather lability of any kind

1a) m the circumstances described m. and m accordance with, Amcle 7 (Ethieal Standards). er

i il the Cemractor  breaches any of the proviswons of Arucles 5.2-5.11 (Confidennalinv. Duta
Protection and Securmy): er
i) it the Contracior (1) 15 adjudged bankrupt, or s liquidaied, or becomes msolvent. or applies

tor a meratonum or slay on any payment or repayvment obhgations. or applies to he declared
insolvent, (1) 15 granied a moratorium or a stay, or 15 deciared msolvenr . (i) makes an assignment
lor the benelit ot onc or mere of us creduors. (1vy has a receiver appowted on account of the
msolvency of the Contracior. (v) ofters a setlement m lew of bankrupey or receivership or tvi) has
become, 1 UNICEF's reasonable judgment. subject 1o a materialiv adverse change n its financial
condinon thai threatens 1w substanually affect the abmluy of the Conmtracror 10 perform amy of us
obliganons under the Contract

61 In addicen to ke twrminauon rights under Artcle 6.1 and Amcle 6.2 above, UNICEE can
termuiate the Contract at any time by providng written nolice 1o the Contraclor o any case in which

UNICEF s mandaie able w

wable 10 the performance of the Comract or UNICEF's funding appl
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the Comract 15 curtaled or rermmated, whether 1n whole or 0 pan UNCEF can also terminate the

Contract oo sy (6 dav's wntten notice to the Contraclor without havimg e provide  any
jusubicatton,
6.4 As spOm a5 I Fevewnes a nonce of remmitanon trom UNICEF. the Contractor wall take

i seps to brug the pertommance of any obhigations under the Comtract 0 a clese m g
prompi and orderly manner. and 1 domg so. reduce expenscs o a minmmum, dnd will oot undertake

wes the termmauon notwe

any furher or addimonal commitments as of and foliowing the date u r
I addmon. the Contractor will take any other acton that may be lecessary. or thal UNCED may
darect i wrung, o order w mzmmise losses or protect and presene amy property. whether tangible
or mtangible. related o the Comract that 15 10 the possession of ihe Contractor and m which
UNICEF has or may be reasonably expected 10 avquire an ulcrest

6.5 It the Centract 15 1ermmated by ciuher Pamy, the Conracior will immediaely delher w0
UNICEF any fimshed work whieh has not been dehivered and accepled prior 1o the receipt of a
notce of termanaton, ogeter with any data. maenals or work-in-process related specsfically to the
Contract. If UNICEF obtains the assistance of anolher party te connnue the Services or complete
any unfimshed work, the Comractor will provide us reasonable cooperation o UNICET and such
party m the orderly migranon of Services and transfer ol any Comract-refated daa. matenals and
ume rerurn te UNICEF all of UNICLEF's
Canfidennal Informaron and will rransfer 0 UNICED all welteciual and otker propnetary nlormaton
m accordance with Arngle S

WOTk-I-Process The Contractor will at the same

a.6 It the Contract 15 termunated by euber Pany no payment will be due trom UNICFF o the
Comtractor except for Services and Deliverables provided to UNICEL s sahistaction i accordance wiih
the Contract. but only it such Services and Deliverables were requed or requested before the
Contractor’s receipl of the oobice of termuwation er, w the case of ermmnawn by the Comractor. the
cifecuve dale of such termmatien.  The Comraclor wall have no clam for any surther payment
beyond paymenis m accordance with {his Arlicle 6.6 UNICEF
ot damages which may be satlered by UNICED by reason of the Contractor's defauh (ncludig bw
not limuted o cost of the purchase and delivery ot replacement ar subsunue Services or Deliverablest

but will remam Lable w0 tor all loss

6.7 The temunation 1 m this Article 6 are i addition e all other nghis and remedies o
1 NICEF under e Conraci

Force Mapeure

6.8 It ome Party 1s rendered permanently unable, wholly, or 1 part. by reason of force majedre

o pertarm 1ts obliganoens under the Contract. 1he other Party may tenmmale the Contract on the same
terms amd cendihens as are provided for in Artxle 6.1 above. excepr that the period of nonce will
be seven (70 days mstead of dumy (3); davs.  C"Force maseure” means any unforesceable and
wresishble evenis ansmg from causes beyond the conirol of the Parties. mncluding acts of nawre. any
act of war rwhether declared or non. invasion. revolution, msurreciion. lerronsm or other acts of a
simular nawre or torce.  "Force majeure” does not wmclude (ar any evem which 15 caused by the
negligence ar wennanal acien of a Party: (k) anv evenl which a diligent party could reasenably have
been expected to take mto account and plan tor a1 the ume the Comract was cmtered mo: (c) the
nsutficiency ot lunds. nabiuy 10 make any payment required under the Conbracl. or any economic
conditions. includng but pot hmited to inflation. pnce escalauons, or labour avalahihiny. or (dy any
cvemt resulung from harsh condinons or Jogistcal challenges lor the Centractor {icluding ¢ivil unrest:
assoclated with locanons ar which UNICEF 1s operanng or 1s abeut (0 operate or 1s withdrawing
trom. or any evenl resulnng from UNICEF's humaniiarian, emergency. or simifar response operauons
7 Eshical Standards

Tzl Without lymiting the cencrality of Ariele 2 above. the Comractor will be responsible for the
professiondl and techmical compeience of ns Personnel meluding s employees and wil select. tor
work under the Contract. relable individuals who will perform cttectively i the implementanon of
ke Comract, respect the local laws and customs and conlerm to a high standard of moral and
cthical conduct.

e tal
Manons $ystem orgamsatron has received from or on hehalt of the Comtractor. or will be offered by
or on behali of the Contractor. any dmect or mdirect benetit i connection with the Coniract.
iccluding the award of the Comract w the Comractor. Such direct or indirect benefit mcludes. but 1s

The Contractor represenis and warrants that ne oriicwl ot UNICEF or of anv U'mted

not Lmized 1o, any gifis. faveurs or hosplality.

b The Contractor represents and warrants that (be following requirements wilh regard to tormer
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UNICEL officials have been complied with and will be comphbed with:

n Durmg the ome (1) vear perwod aner an officidl Das separated from UNCED | the € ontractor
may a0 make a direet or ndiree! otier of employment 1o that tormer UNICEF otficial 1t that former
UNICLT officzal was. dunng the three vears prior to separating trom UNICLE swolved 1 amy

aspect ot a UNICED procurement process o wlich e Contracter hias participated.

(1 During the o (2 vear penod alter at otfical has separated tfrom UNKCEF. that lormer

otficial mav not. directly or mdirectly on behalt ot the Contracter. commumcate with UNICLE . or

present o ENICEE . abour any marers that were witlun such former officid’s responsibilities winle at
NICEE

) The Conrracter futther represemts that. m respect of all aspeets of the Contract (mcludng ihe
award of the Coentract by UINICEE o the Contractor and the selection and awarding of sub-contracts
has disclosed o UNICEE any sit

y the Conragtory, 1t that may constiule an actual or

potential conilict of mteresi or could reasonably be perceived as a conflict of mierest.

T3 The Comuractor further represents and warranis that newher @ not any of ws Alfillaes. or
Personnel or directors, 15 subect o any sancuon or temporary suspensien imposed by anv  Unned
Natiens System orgamsation or other international mter-governmental orgamisation.  The Comtractor
will immednuety disclose w UNICED 1if u or any er as Atfiliaies or Persotnel or directors. becomes
subject 10 any such sancuon or temporary suspension durmng the term of the Contract

74 The Contractor will (a1 observe ihe tighest standard of ethics: ¢by use s best etferts 10
prateet UNICEER traud, in the pertormance of (e Coniract. and (¢ comply wath  the
applicalc provisions of UNICEF's Policy Profubiting and Combatting Fraud and Corruption.  In
parcular. the  Conrracior wall not engage. and  wul ensure  that
sub-contractors de not engage. 1 any corrupt. trauwdulent. coercive. collusive or obstructive conduci as
such terms are defined n UNICEF's Pabey Protubbme and Combatting Fraud and Corruption

against

s Persenmel.  ugents

75 lhe Comractor witl, durting the wrm of the Contragt. comply wull (41 all laws. ordinances.

rules and regulatims beanng upon the pertormance ot ots obligatons aeder ke Contract and rbi the

standards ot condi red under the UM Supplier Code of Conduct (available ar e iied
Nattons Global Marketplace websiie - wiww | orgy
76 Ihe Contractor turther represemts and warrams that neiher o nor any ol us Atfihaes 15

engaped. diectly or indirecily. @) m any practice meonsisient with the nights set out mo the
ihe Child.  mc!
Orgamsanon's Convention Concernmig the Prolubiion and [mimediate Action tor the Elimisauon of the
Worst Fooms of Chud Tabour. No

of anir-personnel mimes or components ulthsed wi the manuiaciure of anu-personnel mines

Convennon on the Amcle 320 or the !nremanonal Labour

Rights  of

182 ¢1999): or by 0 the manufacture. sale. distribution. or usc

E]

The Comtractar represents and warranis that 1t has taken and will take all appropnate measures
o prevent sexual explottation or dbuse of anvere by us Persommel meluding ns employees or any
persons engaged by the Contractor o perforn any senvices under the Coutract
sexual activity with any person less than cighieen years of age

Far these purposcs.
regardless ot any taws relating (o
In addizon. the Contractor
represemts and warrants that it has tahen and will take all appropriate measures o prohubu s

consent. will consntute the sexual explormaron and abuse of such person

Personnel ncluding (s emplovees or other persons engaged by the Contractor. from exchanzing any
money, geods, services, or other things of value, for sexual Favours or activities or frem engapmg in
amy sexual activities that are explodnve or degradiig (o any person. This provision consututes dan
essenral term of the Contract and any breach of this representaiion and warranty will entite TINICFE
upon
or any oiher lambty of amy hind,

o termnate the Contract 1mmed:ately notce to the Conractor. withowt anv  lability  for

termumatwon charges

IR The Contractor wil ntorm UNICET as soon as 1t becomes aware of any wmcident of repart

that 15 nconsisient with the undertakings and ¢onhmmations provided m this Article 7

7y The Centractor acknowledges and agrees that each of the provisions i thus Artcle 7
constitules an cssential term of the {"ontraci

iled. m ous sole discreton and ar us sote choce.

a} UNICED wall be e 10 suspend or lermunate
the Coutract and any other centract between UNICEF and the Contractor wull immediate eftect upon
wrilten notice to the Contractor af: (1) UNICEF becomes aware of amny inewdent or teport that s
meengistert with, or the Contractor breaches any of. the umdertahings and confinmations provided in
this Arucle 7 or the equivalent provisions of any contract between UNICED and the Conractor ot

any ot the Conitactor's Attiliates, or (ut the Contractor or any of is Atfilates, or Persanncl or

Page

directors becomes subyect to gy sancbon o1 lemporany suspension described in Article 73 during the

term ot the Congract

i In the vase of suspersion. 1 the Contractor takes approprate action to address (he refevant
mcident or brezeh o INICEF ' satisfacton within the penied stipulated m the notice ol suspension
UNICEF may Lt the suspension by wntien notice w the Comractor and e Contract and ali otber
UNICEF atisfied
that the maiters are being adequalely addressed by the Contractor. UNICEE may at any mme. exercise
n UNICET and the Contractor

attected contracis will resume m accerdance with their terms  [f howewer 15 not

its right to rermmate the Contract and any other ¢onraet be

wh Any suspension or feemmaton under this Artwle 7 will be without any labiliy for tennipanen
or uihier charges or any other laliy of any kind

8. [ull Cooperation with Audiis And [nvest

B From ume to time. UNICEF may conduct nspections, post-paymenti audits or 1pvestigations
relabng te any aspect of rthe Conrract including but not hmied to the award of the Conract. the way
@ which the Contract operates or eperated, and the Paries' performance of the Comtract generally
and mcludmg but aot limied to the Contractor's compliance with the provisions of Article 7 above
The Contractor will provide s full and nmely cooperanon wuh any such mspect:ons. post-payiment
audits ar imvesbganons. awluding thut not lited to) making ns Persomel and any relevant daia and
documeniation available for the purposes ol such inspections. pest-puyment audits or vesnpations. at
reasonable tumes and on reasonable condiions. and gracting UNICEF and (hose urdertaking  such
mspections,  post-payment audis or mvestigalons access to e Comirdelor s premises db reasenable
times and en reasenable conditions 1 connection with makmg s Personnel and any relevam data and
documentanen ava

The Conrractor will require s sub-comracters and ns agents. nciuding. but
not lanited 1o, the Contractar's atiomeys. accouniants or other advisers. to provide reasonable

COOpETalon with vy MSpecuans. pest-payment audits or wvestigatons carmed out by UNICLE

9 Privilepes and Immunues. Scrlement of Dispues
8.0 Noihing mn or refued 0 the Comtract will be deemed a waiver, cxpress or unplied. deliberate
or nadserrent, ol any of the prooleges and mmuamties of the Thnted Natoes. inctuding T NICLE and

s subsidiary organs. under the Comention on the Privifeges and Immuwuiies of the U'mied Natwons
1946, or otherwise

9.2 The terms ot the Comract will be mierpreted and applied without application of any system ut
nationat or sub-national law

.3 The Parnes will use thoir best ciiorts o setle amicably any dispuie. coniroversy or clam
Where
the concihanon will rake place i accordance wuh the UNCITRAL
or accerdmg to such other procedure as mday be agreed between the
or clam berween the Parties amsing out of e Coentract which s
nol rcsolved within nmety (%) days atter one Parly receives a4 request from the other Pariy tor

ansing out of. or relanng o the Contract the Partes wish to sech suca an ancable

settlement (hrough cone
Concitiatien Rules then i lorce
Parties. Any dispute. controversy

amucable settlement can be reterred by euher Parry to arbiranon
accordance with the UNCITRAL Arburanen Rules then m terec

Mew York. NY. USA. The decisions of the arbirral mibunal will be based on general prmciples or
migmatonal commercial law The arbiral ribunal will have no awthonty to award pumitive damages.
In addinon. the arbitral tribunal will have no authority (o award nlerest m excess of the l.ondon

The arranien will take place m
The venue of the arbiraton will be

Imer Bank Offered Rare (LIBGRY then prevadmg and anv such terest will be smple mierest only.
The Parties will be bound by any arbiranon award rendered as a result of such arbiraon as the
final addicanon of any such controversy. claim or dispute

10 Notwes

1431 Any notwe. tequest or conseni requred or perminied w0 be given or made pursuamt 1o the
Contract will be i wntwg, and addressed to the persons Listed wm the Contract for the delivery of
nolices. requesls of consents,  Notices. Teguests er consenrs will be delivered 1n persen. by registered
mail, or by confirmed ¢

all transmission. Notces. requests or censents will be deemed received upon
delivery (1l delivered n person). upon signature of receipt (if delivered by registered mah or

twenty four 24y Lours after centirmation of receipt 15 sent from the addressee’s emal address fuf

delivered By contlrmed emanl ransmission)

.2 Any nonce. document of receipt ssued in comnection with the Contract must be consistent
will the terms and condimions ol the Centract and. i case of anv  ambigudy. discrepancy o

meonsistency. the terms and conditions of the Contract will preval
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.2 All documents that comprise the Contract. and all documents. nouces and receipts 1ssued or
provided purswant 1 or n connecuen with the Contract, will be deemed o include, and will be
nterpreted and  apphed consistently with. the provisions ol Aricle 9 (Prvileges and [mmuntnes.
Settlement of [isputes)

11 Other Provisions

11 The Conwrector achnowledges [INIC[1's commitment to transparency as oullined i
UNICER's Intormateon Diselosure Poleey and contisms thar i consents o UNICEF's public disclosure
of the twerms ol e Comract sheuld UNICEE 50 deiermme and by whatever mueans [NICET

determmes

11.2 The failure of one Party 1o object to or take affimative action with respect to any conduct
of the other Party which 15 m violaton ot the 1erms of he Centract will not constitute and will not
be construed 0 be a wawer of the vwlation or breach or of any fwure violanon. breach or
wrongful conduct.

11.3 The Contractor will be considered as havng the legal stalus of an mdependent centraclor as
regards UNICEE. Nothme contamed 1o the Contract will be consirued 45 making the Paries pricipal
and agent or joint venturers.

E1.4 the Comractor will noi, wohout the prior wrimen consent of UNICEFR  assign. transzer
pledge or make other disposiien of the Contract. or of any part of the Contract. or of amy of the
Contractor's righrs or obliganons under the Contract

[1.8 No graat of ume 1o the Contractor w0 cure a detaull under the Contract. nor any delav or
1ailure by UNICET 1o exercise any other night or remedy avaleble 0 UNICED under the €omracs,
will be deemed 1o prejudice any mights or remedies available to UNICEF under the Comiracl or
consitute a waiver of any nighis or remedies avaulable 1w 1'NICEE under the Cenrraci

l1.e The Comracior will not seeh or ille any lien. altachment or other encumbrdnce agansl any
montes due or 10 become due under the Contract. and will nol permie any other person o do s k
will mmediately remove or obtan the removal of anv hen. attachment oz ether encumbrance hal s
secured agamst anv momes dug of o become due under the Contract

L7 The Contravior wilt not adwertise or otherwise make pubhc for purposes of commescial
advantage or goodwill that 1w has 4 comracwual relanonship with UNICEF or the Llimmed Nanons,
Fxcept as regards reterences o lhe mame of UNICEF dor the purposes of annual reporis or
communication between the Pares and berween the Comractor and wts Personne! and sub-contractors.
the Contractor will oot m any manner whatsocver uwse the name. emblem or ofticial seal of UNICEE
or the Umned Nauons. er any abbreswabtion of the name ol e Unied Nauens. m connectan with iis
husimess or otherwise witheut the prior wnnen permission oi UNICEL

1.8 The Comract may be transiaied mio languages other than English. The translaed version ot
the Contract s bor convemence only. and the Emghsh lunguage version will govern m ali

circumstances

1.9 No modification or change i the Contract. and no waiwver of amy of ils provisions, nor any
addiionai  contraciual relanonship of any kind wnh the Comzuctor wall he valid and enlorceable
agamst [ NICEF wunless set out m 2 writen amendment to the Centract signed by an authonsed
oificial of UNICEF

111 The provsions of Articles 204 3.8, 39,4, 5.7 & 6. L1, 112 and 11.7 will sumnive

provision of the benaces and delivery of the Deliverables and the expiry or earler termunaten of he
Contragl.
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