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REQUEST FOR PROPOSAL FOR SERVICES

LRPS-2019-9154250 18 November 2019

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

Assessment of the needs of children in Eastern Ukraine
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

Prepared By:

! Lﬁj /2) Date: /&{///// /! 9

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

Approved By:

%l W Date: 7L 77~ 7 G

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 Coniract 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-2019-9154250 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 Proposai:

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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Service Description

Quantity

Unit

Unit Price Price

10

20

30

40

50

60

Sitan: Conflict Affected Children in EUA

Sitan: Conflict Affected Children in EUA

Sitan: Conflict Affected Children in EUA

Sitan: Confilict Affected Children in EUA

Sitan: Conflict Affected Children in EUA

Sitan: Conflict Affected Children in EUA

Sitan: Conflict Affected Children in EUA

Sitan: Conflict Affected Children in EUA

Sitan: Conflict Affected Children in EUA

Sitan: Conflict Affected Children in EUA

Sitan: Conflict Affected Children in EUA

Sitan: Conflict Affected Children in EUA

PU

PU

PU

PU

PU

PU
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SPECIAL NOTES

The purpose of this Request for Proposals for Services (#RFPS#) is to invite proposals for:
Assessment of the needs of children in Eastern Ukraine

SUBMISSION DEADLINE: 3 December 2019 at 15:00 Kyiv time
SUMBISSION CONDITIONS:

Proposals must be securely closed in the Proposal Envelope, clearly marked with the RFPS
number: LRPS-2019-81564250

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

The Technical and Price proposals must be clearly marked as follows:
TECHNICAL PROPOSAL_NAME OF BIDDER_LRPS-2019-9154250
PRICE PROPOSAL_NAME OF BIDDER_LRPS-2019-9154250

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

Address: UNICEF Ukraine, 28 Instytutska str., Entrance B, Kyiv, 01021, Ukraine.

Proposals submitted otherwise (by e-mail, fax, in an opened envelope) shall be INVALIDATED.

TECHNICAL PROPOSAL

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

Technical proposal must be SEALED and NUMERATED.

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:
Bid Form (page 3) which must be completed and signed. Proposals
submitted without Bid Form will be INVALIDATED.
a) the term of validity of proposal must be correctly indicated: 90 days.
The Bids with incorrect validity shall be INVALID.
b) the Currency of proposal must be correctly indicated: UAH currency.
In order to prove the conformity to Requirements as set out in Annex
g Term? of Reference, the Bidders must provide the following documents in their Technical
roposa
2.1 Registration Certificate. Only companies (or at least the lead entity in
case of joint venture/consortium/association), which are duly registered in Ukraine (national or
international with representing office in Ukraine) are eligible for submitting the proposals to this
tender.

2.2 VAT Registration Certificate/Single Tax Payer Registration Certificate
if any
2.3 Confirmation of the type of activity (Excerpt from the Statistics

Administration)
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24 Articles of Association (or the extract from the Articles of Association
containing information on the Company and types of activity).

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

2.6 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.

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

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

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

2.10 Information about company/organization in the format indicated in
TOR, Section 9.

2.1 The list of company#s implemented projects (surveys, studies)

relevant to the topic. The list should include the name of clients; the names of projects; the
duration of projects; links to reports if they are publicly available. Company/organization should
have minimum three years of proven experience in implementing statistically relevant studies.
Assessing and/or consultancy on humanitarian response and experience with UN will be
considered as an advantage.

212 A list of three contacts for references from different projects for the
tast three years.
213 Information on team composition and qualifications. CVs of a

leadership team to be provided: Survey manager, Sample Specialist, Data Analyst, Data
collection manager. The leadership team should have qualifications indicated in TOR. The
proposed team must correspond to the minimum criteria # team composition and minimum
experience of the proposed staff. In case of deviation, the offers may be considered technically
not compliant.

2.14 Brief technical approach and methodology according to ToR,
including quality assurance (2 pages maximum). Ability to provide a data collection team in
Luhansk and Donetsk oblast (GCA). Data collection team to be present in NGCA will be
considered as advantage.

2.15 Workplan using the template indicated in TOR.

2.16 Any additional document in line with Terms of reference (TORs) to
support the technical proposal.

PRICE PROPOSAL

Price proposal should include A LUMP SUM CALCULATION in UAH 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. Budget template is indicated in the Terms of Reference. Price proposal must be
signed by the bidder.

[n addition, please note that;
1. Inquiry for additional information concerning this Request for
Proposal must be forwarded by e-mail with the tender number reference LRPS-2019-9154250 to

okirova@unicef.org

2. Please confirm in writing your participation in the tender by sending a
confirming letter to the e-mail indicated above.
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3. 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 and copy of
document, confirming Tax Invoice is duly registered with Tax authorities of Ukraine, together
with Invoice and Act of provision and acceptance of services.

4. REASONS FOR DISQUALIFICATION:

a) not submitted Bid Form (page 3 of this RPFS);

b} currency and/or validity of Bid is incorrectly indicated in the Bid Form
¢) inclusion of price information into the technical proposal;

d) late submission of proposal (after deadline).

PART | # PURPOSE OF THIS REQUEST FOR PROPOSALS FOR SERVICES
1. Background

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

2. Solicitation

2.1 The purpose of this Request for Proposals for Services (#RFPS#) is to
invite proposals for Assessment of the needs of children in Eastern Ukraine as fully detailed in
the Terms of Reference 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 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
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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 Oksana Kirova at okirova@unicef.org that they
have received this RFPS.

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

1.2 Questions from Proposers. Proposers are required to submit any
questions in respect of this RFPS by EMAIL to Oksana Kirova at okirova@unicef.org. The
deadline for receipt of any questions is 25 November 2019.

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

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

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

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

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

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

3 December 2019 at 15:00 Kyiv time

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

1.6 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
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documents reiating to the Proposal exchanged by the Proposer and UNICEF, will be written in
English/or Ukrainian/or Russian or combination of any. Supporting documents and printed
literature furnished by the Proposer may be in another language provided that they are
accompanied by an appropriate translation in English/or Ukrainian/or Russian or combination of
any. When interpreting the Proposal, the translated version of these supporting documents and
printed literature will prevail over the original version of these documents. The sole responsibility
for translation, including the accuracy of the translation, will rest with the Proposer.

3. Validity of proposals; Modification and Clarifications; Withdrawal

3.1 Validity Period. Proposers must indicate the validity period of their
Proposal. Proposals should be valid for a period of not less than ninety (90) days after the
Submission Deadline. A Proposal valid for a shorter period of time shall not be further
considered. UNICEF may request the Proposer to extend the validity period. The Proposal of
Proposers aNho 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 Propaser 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 request an interview with any Proposer. During this clarification
process, no change in the price or substance of the Proposal will be sought, offered or
permitted, except as required in order to allow for correction of arithmetical errors discovered by
UNICEF.

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

4. Eligibility; Proposer Information

41 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:
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(i they have designated one party to act as a lead entity, duly vested
with authority to legally bind the members of the joint venture jointly and severally, and this will
be evidenced by a Joint Venture Agreement among the legal entities, which will be submitted
along with the Proposal; and

(i) if they are awarded the contract, the designated lead entity will enter
into the contract with UNICEF, who wili 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.

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

5. Preparation of Offer

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

Examine all terms, requirements and formal submission instructions
(e.g. regarding form and timing of submlssmn marking of envelopes, no price information in
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 Generat Terms and Conditions of Contract (Services) for the supply of services publicly
available on the UNICEF Supply website:
http:/Amww.unicef.org/supply/index_procurement_paolicies.html ;

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
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representations or warranties (express or implied) as to the accuracy or completeness of this
RFPS or any other information provided to the Proposers.

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

53 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 accepied 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.

57 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.

59 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”,
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next to the relevant part of the text, and UNICEF will treat such information accordingly.

6.3 All information and documents provided to the Proposers by UNICEF
(#RFPS Materials#) shall be treated as confidential by the Proposers. If the Proposer declines to
respond to this RFPS, or, if the Proposal is rejected or 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 related organizations

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

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

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

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

subsidy from the other(s); or

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

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

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

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

First, each Proposal wili be evaluated for compliance with the
mandatory requirements of this RFPS. Proposais 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 requirements stated in this RFPS on the basis of the Proposal
evaluation approach set out below.

Third, UNICEF will undertake a commercial evaluation of the Price
Proposai part of technically compllant Proposalis 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 incl. Technical Evaluation Criteria.
Total Maximum 100 Points

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

b) Price Proposal (commercial evaluation)

The total amount of points allocated for the price component is 100. The maximum number of
points will be allotted to the lowest price proposal that is opened and compared among those

invited firms/institutions which obtain the threshold points in the evaluation of the technical
component. All other price proposals will receive points in inverse proportion to the lowest price;

e.g.

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

Total obtainable Technical and Price points: 100

The Proposer(s) achieving the highest combined technicail 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.

1.4 Negotiation. UNICEF reserves the right to negotiate with the
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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
I8 not required to, notify the other Proposers of the outcome of this solicitation process.

2. General Terms And Conditions Of Contract (Services)

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

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

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

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

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

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

(e) to suspend negotiations or withdraw an award to a Proposer at any
time up until a contract has been signed with such Proposer. UNICEF is not required to provide
any justification, but will give notice prior to any such suspension of negotiations or withdrawal of
award.

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

PART IV # REQUIREMENTS
1. Price and Payment

1.1 Price. The fee for the services and deliverables will be treated as
inclusive of all costs, expenses, charges or fees that the Proposer may incur in connection with
the performance of the work. The Proposer is invited to offer any unconditional discounts.
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.
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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
instalilments of the deliverables) have been delivered {a) in accordance with the contract and (b)
to UNICEF#s satisfaction. The standard terms of payment are net 30 days, after receipt of
invoice. Payment will be effected by bank transfer in the currency of the contract.

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

2. Implementation

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

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

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, abie 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
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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.

3. 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
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
liquidated damages from the Contractor and, at UNICEF#s option, the Contractor will pay such
liguidated 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 @ 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 Proposerits affiliates). If at
any time during the term of any contract resulting from the Proposal, any other customer of the
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Proposer (or of any of the Proposer#s affiliates) obtains more favourable pricing terms than those
provided to UNICEF, the Proposer will retroactively adjust the fee and related pricing terms

under the contract to conform to the more favourable terms and the Proposer will promptly pay
UNICEF any amounts owing to UNICEF as a resuit 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
resuiting contract.

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

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

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

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

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

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

2.8 The Proposer agrees to be bound by the decisions of UNICEF,
inciuding but not limited to, decisions as to whether the Proposer#s Proposal meets the
reqguirements 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 result of
this solicitation process. UNICEF also actively promotes the adoption by its suppliers of robust
policies for the protection and safeguarding of children and the prevention and prohibition of
sexual exploitation and sexual abuse.

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

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

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

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

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

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

3.5 Neither the Proposer nor any of its affiliates, or personnel or
directors, is subject to any sanction or temporary suspension imposed by any United Nations
System organisation or other international inter-governmental organisation. The Proposer will
immediately disclose to UNICEF if it or any of its affiliates, or personnel or directors, becomes
subject to any such sanction or temporary suspension during the term of the contract. If the
Proposer or any of its affiliates, or personnel or directors becomes subject to any such sanction
or temporary suspension during the term of any resulting contract, UNICEF will be entitled to
suspend the contract for a period of time up to thirty (30) days or terminate the contract, at its
sole choice, with immediate effect upon delivery of a written notice of suspension or termination,
as the case may be, to the Proposer. If UNICEF choses to suspend the contract it will be
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 (c) comply with the applicable provisions of
UNICEF#s Policy Prohibiting and Combatting Fraud and Corruption which can be accessed on
the UNICEF website at http://iwww.unicef.org/supply/index_procurement_policies.html. 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
%onduct as such terms are defined in UNICEF#s Policy Prohlbltmg and Combatting Fraud and
orruption.
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3.7 The Proposer will comply with all laws, ordinances, rules and
regulations bearing upon its participation in this solicitation and the UN Supplier Code of
Conduct {(available at the United Nations Global Marketplace website - www.ungm.org).

3.8 Neither the Proposer nor any of its affiliates, is engaged, directly or
indirectly, (a) in any practice inconsistent with the rights set 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,
regardiess 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.

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

3.12 Each of the provisions in this Article 3 of Part V constitutes an
essential condition of participation in this solicitation process. In the event of a breach of any of
these provisions, UNICEF is entitled to disqualify the Proposer from this solicitation process
and/or any other solicitation process, and to terminate any 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
prertlzlu?ed from doing business with UNICEF and any other entity of the United Nations System
in the future.

4. Audit

41 From time to time, UNICEF may conduct audits or investigations
relating to any aspect of a contract awarded in relation to this RFPS, including but not limited to
the award of the contract and the Proposer#s compliance with the provisions of Article 3 above.
The Proposer will provide its full and timely cooperation with any such audits or investigations,
including (but not limited to) making its personnel and any relevant data and documentation
available for the purposes of such audits or investigations, at reasonable times and on
reasonable conditions, and granting UNICEF and those undertaking such audits or
investigations access to the Proposer#s premises at reasonable times and on 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
guidance at paragraphs 1.7. 1.8 and/or 1.9 should then
e 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 submitting company.

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

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

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

b) received after the stipulated closing time and date;

c} failure to quote in the currency{ies) stated in the
RFP(S); . .

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

1.5 Technical Proposal: The Technical Proposal should
address the criteria and requirements outlined in this
RFP(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 to
the stated service/goods need.

NO PRICE INFORMATION SHOULD BE CONTAINED
IN THE TECHNICAL PROPOSAL.

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

1.7 Sealed Proposals (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of
this paragraph.

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

1.7.3 They must be clearly marked as follows:

* Quter sealed envelope:

Name of company

[RFP(S) NO.

[NAME OF UNIT & UNICEF OFFICE ADDRESS]

#* Inner sealed envelope - Technical Proposal (1 original
and 2 copies): Name of company, RFP(5) number -
technical proposal

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

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

Proposals received in

invalidated.

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

1.7.5 An delaﬁs encountered 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 NUMBER 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.

1.9 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
"Cc" or "Bee" in the e-mail submission. Proposals not
sent in this manoner will be disqualified.

1.9.3  All Proposals submiited 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.
Companly ABC Technical Proposal, Company ABC Price
Proposal). Email links (e.g. to documents to be
downloaded from cloud based folders) are not acceptable
unless  otherwise  specifically _requested.  Proposals
submitted as a link or through a link will be invalidated.

2. OPENING OF PROPOSALS

2,1 Proposals received prior to the stated closing time
and date will be kept unopened. UNICEF will open
Proposals when the specified time has arrived and no
Proposal received thereafter will be considered.

2.2 UNICEF will
premature opening of a
addressed or identified.

accept no 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 opening at the time, date and location
specified in the RFP(S) documents,

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

4. AWARD NOTIFICATION

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

GENLRAL TERMS AND CONDITIONS OF CONTRACT i(Senvices)
Detimtions and L NICED Supply Wehsite

L1 In these General Terms and Coaditions (Servicesy. hie Tellowing terms have the following

mearing

“Atfiliates” means. with respeet to the Contractor
wcludmg parent ennies, subsidiaries. and other enuites m which 11 owns a substanual wieresi.

any of ils corporate affilutes or associaws.

"Confidennal fnlormation” medns mformaton or data that 15 designated as coatidennal at the ume ol
excliange between (e Parnes or prompily idenniied as confidenual in wnonng when lumished in
miangible form or disclosed orally, and includes mformanon. ihe confidental or proprietary nature of
which, 15 of showd be reasonably apparenl from: the liherent naiure. quality or characieristics of such
rformatien,

“Contract” means he services contract that mcorporates these General Terms and Conditons of
Contracl {8ervices). [t mcludes conttacts for services issued by UNICEF. whether or net they are
1s5ued under a long-term arrangemen) or simular conract.

“Centracter” means the conrzctar named i the Contract

"Dehiverables™ means 1he work predici and other outpul of the Services required 1o be delivered by
Contractor a5 pam of the Services. as spegified m he relevant secnion of the Comraci.

"Disabling Code”™ means any virus. back deer. timer or oiher Lminng rewine, wnstruction oF design.
or other malicious, dlict or sumlar unrequesied code thar may have the censequence (whelher by
desipn or umnientonally}) of disrupiing. disabling.
otherwise iupedng in any manner the normal operatien or performance of (14 any soltware oF senviee
or (i} any UNICEL mlormaticn system or network.

harming. cucumvenling sccurty comrols or

"End User” means. i the event that the Services or Deliverables mvobe the use of any miormation
| and any other exiernal
1o access and use he

systems. any and all UNICCF employees, consultams and other perso
users collaboraing wuh UNICEF. m each case. aumthonzed by UNICED
Serviges andior Dehverables.

“Fee” 15 defined m Arucle 3.1

“"Host Government” mcans a Govermment with which UNICEF has 4 programme of developoent

cooperation, and ncludes a Govemment of a coumny i winch UNICET provides humaniarian

dssislance

Contractor’s "Key Personnet” are: {11 Personnel wdenufied m the proposal as key mdividuals tas a
miumum. parnters. managers, semor audiors) @ be assigned for participaton o {he performance of
the Contracl; {u; Personnel whose resumes were submitted with the propesal: and () mdniduals
who are designaied as key personngt by agreement of the Comtractor and UNICEF  during
regoliations.

"Parnies” means the Coniractor and UNICEFR 1cgether and a “Party” means each of the Contractor
and UNICEF

Contracior's "Personnel” means the Contracior's officials, employees, agemts. individual sub-contraciors
and cther represenianves.

"Security Incident™ means. with respeel o any infommanon system. service of netwark used 1n 1he
delivery of the Services or Deliverables, cne or mere events that (a indicales (hat the secuniy of
such mformation system. service, of network may have been breached or compromused and (b) that
such breach or compromise could very Likely compromse the securuyv of UNICEF's Confidential
information ot weaken or amparr UNICER's operations. Secunty [ncident imcludes any actual.
threatered or reasonably suspected umauthonzed access tw, disclosure of. use of or acquisinon ef
UNICEF Data thal compromises the security. confidennality. or imtegrity of the UNICEF Data. or the
absluy of UNICER or End Ulsers 1w access the UNICEF Daa

"Services” means the services specified m the relevant secuon ef the Contract.

“UNICEF Data™ means any and all intormanon or data in digital form er precessed or held m dignal
torm that {a) are provided 1o the Comractor by, or on behali’ of. UNICEF andor End Users under

Page
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the Comtract or through UNICEF's andfor End Users' use of the Services or m connection with the
Senvices. or ibr are collecied by the Centractor m the pertormance ot the Contract.

"UNICET  Supply  Websie™  migans  UNICEE s webpage
hutp: -www ungcet org/supply mdex_procurcment_policies.html, as may be updaled trom nme v me.

public  access avaslable a1

1.2 These General Temms and Condmons ot Contract, UNICEE's Policy
Combarng Fravd and Corrupnion, the UNICEE's Policy on Conducl Promoung the Proteciien and
Sateguarding of Chuldren. the UN Supphier Code ot Conduct and UNICEE's Intermaton Dhsclosure
Policy referred to m the Contract. as well as olher policies applicable w the Contracror are publicly
avallable on the UNICEF Supply Website

policies as of the eflective date of te Contract

Prolubiung  and

The Contractor represems that 1t has reviewed ali such

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

Provision of Semvices and Delsverables

21 The Comractor will provide the Services and deliver the Deliverables m accordance with the
scope ol work set out m ke Contracl. mcluding. it not hmited 10, (ke time for delvery of the
Servaices and  Dehiverables, o UNICER's sanstaction

Coeniract, the Contractor witl be responsible a1 us sole cost tor providing all the necessary personnel.

and Except as expressly provided o the
equpmenl. material and supplies and for makng all arrangements neccssary lor the pertarmance and
cempletton of the Services and delivery ot the Delwverables under the Counrract,

2.2 The Cemmactor acknowledges thar, other than as cxpressly ser our m the Cantragl. UNLWCEER
makhes
representations as 1o the avadabiity ol any taciliies. equipment. marenals. sysiems or lcenses which
may be helprul or useful tor the fulfillment by the Contractor ot us obliganens under ihe Comtract, It
UNICEF provides access to and use of UNICLI
remotely) o the Contractor tor the purposes of the Coutract. the Comtractor will ensute that s
Personmel or sub-contractors will

will bhave no obliganon o provide amy assisiance © the Centractor and UNICER no

premises, taciliies or sysiems (whether on sie or

at all nmes (@) use such access exclusively [or the specilic purpose
for which the access has been granted and by comply with UNICEF's security and oiber regulations
and mstrucnons for such access and use. mcluding. dut not hmited to. UNICER's information security
policies. [he Conractor will emsure thag enly those ot ns Personnel ihat have been authorized by the
Contractor. and approved by UNICEE. have access 10 UNICEF's premises. facihities or systems.

23 The Contractor will use us best ettons o accommodate reasonable requesis tor changes (i
any) o the scope of work of ihe Services or tme for prosision of the Services or delivery of the
Delperables. 1t UNICEF requesis any materad change 1o the scope of work or nme for delivery.
UNICEF and the Contractor will negotale any necessary changes to the Contract. mcluding as 10 the
Fee and 1he ume schedule under the Contract. Any such agreed changes will become etiecuve only
a wntten amendmem 1o the Contract sigoed by both UNICEE and the
Contractor. Should the Parites faill 10 agrec on any such chanpes within bty (30 days. UNICEF

when they are sel out
will have (he opnon to terminate the Contract wibowt penalty noraithszanding any eiher provision of
the Contract.

2.4 I'he Contractor will nenhker seck nor accept wnstructions from any entuy other than LUNICLI
(or cnunes authonized by 1 NICEIL
provision of the Services or development and delivery of the Deliverables.

lo gwve mstrucnons ¢ the Conwracior}) n comnection with the

2.5

Tule w0 any equpment and supplies which may be provuded w the Contractor by UNICEF.
will remaw with UNICEF. Such equipment and supplies wil be retumed © UNICEF at the
conclusion of ihe Cortract or when ne longer needed by the Comractor i the same condinon as
when they were provided to the Comtractor. subject o normal wear and tear. The Ceontraclor will pay

UNICEF the value of any less or. damage . or depradatwon of, the equipment and supplies beyond
normal wear and tear,

MWon-conforming Services and Consequences of Delay

2.6
Deliverables by the dare supulared m the Comract. the Contractor wiil (1) mmedarely consult with
UNICEF 1o determwme the most expediticus means for delivery of the Services andior Deliverables:
and {n) lahe nDecessary aCLOK 10 expedite delivery of e Services and/or Deliverables. at the
Contractor's cost (undess the detay 15 due 1o forge majeure as defined m Aricle 6.8 below), 1f
reasonahly so requested by UNICEF.

It the Comtractor determines 1t will be unable to provide the Services or delwer the

The Comtractor achnowiedges that UNICEF may monwor the Contractor’s pertormance under
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the Coalract and may at any tme cvaluate the guality of the Services provided and the Deliverables
lo determme whether ar not the Services and Dehiverables conform to the Contract. The Contracior
agrees to provide i1 full cooperaton with swh  pertormance momonng and evaluauon. 4t ne
addwonal cost or expense 1o UNCEE and will provide relevant inlormatien as ressonably requested
by UNICEE. meluding. but not fnmited 1o the date of receipt of the Contract. detaled status updates.
costs to be charped and pavments made by UNICTT of pendng. Nesther the evaluaton ot the
Services and Delnerables. nor failure (0 undertahe any such eveluanen, will rehieve the Contractor of
any ol ts warranly o other abhgations under the Contract

28

of the Comract ot are delivered lae or mcomplete. withour prejudice © amy of s other nights and

It the Services or Deliverables provided by the Contractor do not conform to the requirements
vemedies. UNICEF can, at us option:

{a by wrilten notice. requre the Contractor, at the Contracior's expensc.

performance, wcludmg any deficiencies i the Deliverables. to UNICEF's satisfaction withsm thirly
1300 days afier reccipt of UNICEF's nouce ror withm such shomer period as UNICEE may

1o remedy s

determine. m s sele discrenon, 15 necessary as specified in the notice):

¢hi
nancontorming of mcomplete performance:

require the Contraclor to refund all pavmems (if any) made by UNICEFR m respect of such

1w« procure all or part ot the Services andior Deliverables from other sources. and require the
Contractor to pay UNICEE for any addinonal cost bevond the balance of the [ee for such Scrvices
and Deliverables:

d

it the Coniractor fails to remedy the breach wihin the cure peried specetied in Arhicle 6.1

give writen notce to termuate the Coniract tor hreach, n accordance with Artcle 6.1 below
ot 1f the
brezchi 1s not capable of remedy

te)

require the Comractor o pay hguidated damages as set out m the Contract

x9
delivery of Services or Deliverables that have been delivered late or otherwise not m full complance

Further 1o Arhcle I1.5 below. ke Contractor expressly acknowledges that if UNICEF takes

with the requrements of the Centract. this does not constitule a wawver of UNICET's rglts m

respect of such late or non-complant performance
Contractor's Personne! and  Sub-Contractors
20

Ihe tolfowng provisions apply with regard to the Contractor's Personucl:

ia} lhe provisions of Arncle 7 ¢Ethical Standardsy will apply to the Contractor's Persomnel as

cupressly stated m Artcle 7

(m
Persormel 1t assigns to perform work umder the Comrract and will sclect protessionally  quahiied.

The Contructor will be responsible dor the professiomal and techmeal competence of (he

refiable and competent individuals whe will be able to etfectively perform the obligations under the
Contract and who. while doemg so. will tespect the local laws and customs and cenform to a high
standard of moral and ethieal conduct

w}
to pertorm any obhganons under the Contract will be substantially the same as. or better than. the

The qualifications of anmy Personnel whem the Contractor may assipn or may propose 10 assign
qualifications ol any personnel origmally proposed by the Contractor.

(d)
Comiractor replace one or more of the assigned Persomnel

At any ume durmg the term of the Contraci. UNICEF can make a wntten request that the
UNICEF wall not be requred to give an
cxplanation or justification for this request. Within seven (7) warking days of recervmg UNICEF's
the

acceptable (o UNICEF. This proviswon alse extends to Personnel of the Contracter who have "account

request tor replacement the Comractor must replace Personnel . question with Personnel

manager” or "relationship manager” tvpe funchious

e} for any reason. for work
under e Conract, e Conractar will ¢ notfy the UNICEE contractmg authority at least fourleen
(I4) days m adwvance

If one or more of Contractor's Key Personnel become unavailable

and (i1} obtam the UNICEF comracung authorny's appreval prior w making
any substiution of Key Persommel. In nourymg the UNICEF contractng authority. the Coniractor will
provide an explamanien of (he circwmstances necessitatng the proposed replacementis) and  swbhmut
lustfieatton and qualiiication of replacement Persomnel m sufficient detad o permue evaluatien of the

mmpact on the engagement

Page
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{1 The approval of UNICED of amy Persennel assigned by the Comtractor (mcludmg amy
replacement Persomnel) will wot relieve the Contractor of any of ns obliganens under the Comract
The Cantractor’s Personsel. wmcluding mdavdual sub-contractors, will nol be considersd 1 any respect

as hemg (he employess or agenis ot UNICE!

[f13] All cxpenses of the withdrawal or replacement of the Contractor's Personnel wiil, i atl cases

he horne exclus.vely by the Contractor

a

201 The Comractor will obtain the prior written approval asd clearance of UNICED far ail

wsatutienal - sub-contractors
U'NICEF

it proposes o0 use o connection with the Comtract. The approsal of

ol a subcontractor will nor reheve the Contractor of anv el 1ts obhigations under the

Contract. The terms of any sub-conrract will be subject 0. and will be construed 1 a manner that s
tully m secerdance wath, all of the terms and conditions of the Contract.

22 The Contractor vonhirms that 1 has read UNICEER's Policy en Conduct Prometing the
Pratectien and Saleguarding of Children. The Comtractor will ensure that ns Personnel undersiand the
nottticanon requirements cxpected of them and will establish and mamian appropnate measures o
promme camphance with such requirements. The Contracter will turther cooperate wih UNICTE's
implementanon of this policy

213

The Comractor will supervise its Personnel and sub-comtractors and will be fully responsibic
and Habte for all Services pertormed hy us Persomnel and sub-comractors and for thewr compliance

with the terms and condimtiens of the Comntract

24

laws. rules and regulanens relanmg o the employment of nanonal and mlermational statf m cennection

The Contractor will comply with afl applicable international standards and nationad labor

with the Senvices. imcludmg. but not lumied to. laws. rules and regulabons assoczited with the
social  security. health
warkeT's compensation. retjement funds. scverance or other simidar payments. Wuhowt lLomting the

payment of the employer's pomiens of meomc tax. insurance JHESTIS ARG

provisums ab ik
and UNICEF

Article 2 or Atucle 4 below, the Conractor will be tully responsible and lLiable
lor will not be hable tor tay all payments due w s Personnel and sub-contracters for
thewr services m relation to the periormance ol the Comtraci: () any acnon. omission, neghgence or
misconduct ot the Cenrractor. us Personncl and sub-comractors: (¢) any nswrance coverage which
may be necessany or desirable for ihe purpose of the Comtract: (dy the safely and securdy of the
Contractor's Personnel and sub-comtractors’ personnel: ot () any costs, expenses, or clums assocluved
with any  dllness, mury, death or disability of  the Contractor’s Personnel  and  sub-comtractors'
persunnel. ot beme understood that UNICEF will have no Liabliny ot respensibiliywith regard 10 any
of the evems referred o this Arhcle 2,14

q

Pee: Invoicmg: [ax Excmption: Pavmeni lerms

a1 The tee tor the Services 1s the amowit i the currency specified m the fee section ot the
Contrect (the "Fee"). 1t bemg undersiood that such amount is specified m (‘nued Staes dellars untess
otlerwise expressly provided for i ithe fee secuon of ithe Contract.  U'nless expressly siated otherwisc
m the Coniract, the Fee 15 inclusive of alb costs. expemses. charpes or fees that the Comractor mav
meur e conneckon wath the performance of s oblizations under tic Comtract: provided that. without
prejudice to or Linutng the provisions of Artwle 3.3 below. dll dutes and other taxes mposed bv
any authory or enury must be separacly denuficd. It 15 understood and agreed that the Contractor
will not reguest any change to the Fee after the Services or Deliverables have been provided and that
the Fee cannol he changed except by writien agreement between the Parties belore the relesant
Service or Deheerable 15 provided. UNICEF will not agree to chauges to the Fee for medifications
or mierpreiauons of the scope ot work it those modificatons or imerpretanons of the scope of worh
have already been mmated by tie Comragior. UNICEF wil net he lhable e pay for any wark
conducied or materials provided by the Contractor that are guiside the scope of work or were not
authorezed 1 advance by UNICTEE

Jxl The Contracter will 1ssue wvowces to UNICEF only after the Contractor has provided the
Senaces (or compenents of the Services) and debwvered the Delwverables {or wstallmenis of the
Deliverables) 1n accordance with the Contrace and o UNICETD's sansfacuon. The Contractor will 1ssue
() one (1) mvoice w respect of the payment being sought. i the currency specified in the Comtract
and m Fnglish. indicaung the Comtract wenuficanon number hsted on the front page of the Contract:
and (b1 provide a clear and specific descnption of the 3ervices provided and Deliverables delvered.
as well as supporting documentation for reimbursable expenses 1f any. m sufficient detail o pornnt
UNICEF 1o venty the amounts staed m the mvoce

33

The Contractor authorizes UNICED to deduct trom the Contractor's mwvolces aty  amour
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representing direct Laxes {except charges for unlities services) and custems restnictions, duties and
charges of 4 simlar nawre w orespect of artwles imported or exported lor UNICEER's oftwial use m

7 of the Convennion of the Privileges

accordance with the exempuon trom ax m Arucle [ Secnon
United Nanons. 1946

reCOgNIZe 1S exemMIon trom taxes. testricuens, duties or charges. the Comragor will immeduarely

and Immuities ol the In the cvent any governmentdl authorny reluses 1o
consult with UNICEE 10 dewermine 4 mutwally aceptable procedure. The Contractor will provede fult
cooperanon w UNICLE with regard o0 securmg UNICLE's exempuon trom. or rejund of amowns

paid ds. value added taxes or taxes ol a simlar nature

34 UNICEF
any nvowe. Wih respect to disputes regarding anly a pornion ol such imowe. UNICEFR will pay the
Contractor the amowt of the undispuled porion i accerdance with Arucle 3.5 below. UNICEF and
1he Contractor will consult in good taith o prompily resolve any dispute with respect lo any mvoice.
Upon reselution ef such dispute. amy amoums that have net been charged o accerdance with ihe
Contract will be deducied from the nvoice(s) m which they appear and UNICEF will pay any agreed
remaimng items in Ihe invowceds) n accordance with Arucle 3.5 within thirry {30) days afier the final

will nonty the Comraczor of any dispure or {hscrepancy 1 the content or form o

resolution of such dispute.

a5 UNICE} will pay the uncontested amouni of the Contractor's mvoice withm turty (30) days
of receiving beth the mvowce and the required supporting documents. as referred 10 m Ancle 3.2
above.
I'he Contractor will nol be entitled 10 mterest on any late payment gr any sums payable under the
Conract nor any accrued mrerest on payments witkheld by UNICEFR in comnecuon wuh o dispuie.
Payment will not relieve the Contracter of s obliganons under the Contract and will not be deemed
to be accepuance by UNICEE of, or wawver of any of UNICEF's nghts wih repard 10, the

The gmount paid will reflect any discount(s; shown under the payment terms of the Coatract,

Contractor’s pertommrance.

e Fach imvowe will confinn the Comtracor's hank accownt detals proveded 1o UNICEF as pan
of the Contractor’s segistration provess with UNICED Al paymenis due to the Coutractor under the
Contract will be made by elecironx funds transter w that bank account.
responsibility 10 ensurc that the bank detals supplied by n to UNICEE are up-to-date and accurate
and notity UNICEF in writing by an authorized representanve of the Comiractor of any changes in

anstactory (o UNICEF

15 the Comtracior's

bank details together with supporting decumeniarion

7 The Comracior acknewiedges and agrees that UNICEF may wuhhold payment in respect ot
any ivoice 1f in UNICEF's opmmon. the Centractor has not perfermed m accordance with the lerms
and conditions of the Comtrack. or if the Centracter has now provided sulficient decumentatien m

suppon of the muoice

18 UNICEER will bave the rght ro set off, apawst any amew)t or amounls due and payable by
UNICET 0 the Contractor under the Comtract. any pavmeni. mdebiedness or other claim fincluding,
any overpayment made by UNICEF w0 ibe Contracton) owmg by the Canracior 1o
L"NICE]
will net be reguired o gpive he Cortracior prior rouce before exercising this nght of set-ofi isuch
rotce bemg waned by the Contracton UNICE]
exercised such rnight of set-off. explaming the reasons lor such set-off, provided. however, that the

wathout fimstar:on,
UNICEF under the Contract or under any other contract or agreement between the Parties.

will prompily nouty the Contractor after it has
tallure o give such nonficanon will nor ajiect the validuy of such ser-olf,

39 Each of 1be invoices paid by UNICELF may be subject 0 a post-paymem awdit by UNICER's
external and wternal auditors or by otter authorised agemis of UNICEFR, at any tme dunng the term
ol the Contract and for three (3) years after the Contract termunates. UNICEF will be entnled w0 a
refusd from the Conractor of amowmts such awdll or audis determine were 00l 1 accordance witl
110 the acnons or

the Coniregt re
nagnons ot UNICEE siaff and other personnel).

lless of the reasoms tor such paymesmis (ncludng but not |

+ Repressmaiens and Warraniies, Indeminticaion; Insurance

Representations and Warranties
4.1 The Coniractor represents and warrants that as of the etfective date and throughout the term
of the Coatract: ta) the Contraczor has the full awhoruy and power o enier mie the Conrract and 1o
perform s obligatons under the Contract and the Comract is a legal. vahd and bmdmg ehliganen.
enlorceable apamsi it m accordance wih s terms: ¢h) all ef the mtermanon 1 has previously
provided w UNICEF. or that it provides o UNICEE dunng (he term of the Contrac, concerming the
Contractor and 1he provision of the Services and the delnermg of the Deliverables is tue, comect,
accurate and mot musleadmg: ©) u o1s finaneially solvemt and s able 10 provide the Services 1o
UNICEF n accordance with the ¢

t has, and will ma

and conditiens ol the Contract: {d) in

Page

\broughout the temm of the Comtract. all nghis. licenses, authority  and
dpphcable. w provide the Senvices and delwver the Deliverables o UNICED s sanslacnon and w
perform ns ohligations rothe Contract; (2 the work product 1s and will be orpmal w the
Contractor and does not and will nor mirmge any copyright, irademark. paent or ofher propriclary
d party: and ¢) except as oterwise expressly stated o the Comtraci, it has mar and

rigits

TCSOUMCES DELCssdry. 48

right af any th
will Dol enler mlo any JAgrcement oF arrangement (L4l resitams O resiricls Ay person’
use. sell. dispose of or eiberwise deal wub ame Deliverable or other work resulung  from the
Services. [he Contractor well ruliill with the fullest regard w the inlerests ot
UNICEF and will reframn irom any actwn wlich may adversely atteet UNICEE or the [Uliied

1S commiments

Nanans
4.2 I'he Comtractor furiber represents and warranis. as ob ihe etfectve date and throughout the
term of the Contract. thar it and 1s Personnel and sub-contractors will pertorm the Comtract and

provide the Scrvices and  Deliverables (a) i a professional and workmanltke manmer. thy  wath
and skill and m 2 wiuh the hghest professional siandards accorded o
professionals providing e same or substantialiy similar services m a same mdustry: (c) with priority

reasonable  care accord.
equal to that given to the same or similar services for the Comractor's other cliems. and (dy m
accordance with all laws. ordmances. rules. and regulations beanng upon the performance of s
obligatons under the Conract ang e proviswon of the Services and Deliverables.

4.3 The representations and warrantics made by the Centracter m Arucles 4.1 and 4.2 above are
made to and are for the benetit of (@) cach entity (1t any) that makes a durect financial contribuion
e UNICEF 1o procure the Semvices and Deliverables: and (hy cach Covernment or owber enuy (f
any} that recesves the direct benefil of the Services and Deliverables.

Indemmificaron

4.4 The Conwractor will indemnity. Rold and save harmless and delend, ai 1ls own expeuse
UNICEE. us olficials. employees. consultanis and agenls. cach emuty that makes a direct financil
comribu:on 1o 1'NICET
entity that recewves the direct benefit ol the Services and Deliverables
losses and labiliy of any nawre or kind, mcluding thewr costs and expenses, by
any third parv and ansmp oul of (be acts or omussions of the Comtractor or us Persomel or

o procure the Services and Delwverables and each Govemment or ather
Irom and agamst all swits.
ciams, demands
sub-contraciors w1 the performance of the Coniract This provision wiil extend w but ~ot be himited 10
fa) clams and habmbty o the pawre of workers' compensation, th) product habebiv. and (c) amy
actions or claims pertamng to the aileped wirmgement of a3 copynghy or other ntelleciual property
rights of licenses, patent, desigm, rrade-name of rade-mark ansing 1w conneciion with e Deliverables
ar other hability artsmg out of the use of palented mventions or devices. copyrighied material or
other wellectual property provided or licensed w UNICEF under the terms of the Contract or used
by the Coniracler. us Personnel or sub-contractors m the performance ol the Contrac.

4.5 UNICEE will report any such sums. proceedings. clamms, demands. losses or Lability 10 the
Contracier withm a reaspnable pernod of time atter having received aciwal notce The Contragtor will
have sele cenirel of the detence. sentement and compromise of amy such swl. preceedmg. clam or
demand. except with respect to the assertion or defence of the privilepes and mmuniies of UNICEF
or amv maiter refanng o UNICEN's privileges and immumtes ancluding mallers  relalmg  to
UNICEF's relanons with Hest Gevernments). which as between the Comtracter and U'NICEF enly
UNICEF will have the

reght. a1 s own expense. 1o be represented 1o oany such suit. proccedmp, clam or demand by

UNICEF nself for relevan: Governmental enures: wiil assert and mamiam.

mdependent ceunsel of 1ts own choosing.

Insuranice
4.6 Tiie Comractor will ¢omply with the following msurance requirements:
{a) The Contracter will have and mammtam mo effeet wub reputable mnsurers and i sufficient

amounts. insurance  agamst all of the Comfractor's risks under the Conract (ineluding, but aot lumited
. the nisk of clams ansmg ow of or related 10 the Contractor's performance of the Contract).
meluding the following:

{1) Insurance against all nsks w respect of s propery aml any equipment used for the
pertarmance of the Contract:

ai) General lability mswrance agamst ali risks in respect of the Comiract and claims ansing our of
the Comtracl . an adequale amoumt 1o cover all claims ansing from or m connection with the
Conractor's performance under the Contract

25 of 29



unicef &

ANNEX A
GENERAL TERMS AND CONDITIONS

(i) All appropriare. workers” compensation and emplover’s liability insurance. or s cquivalent.
with respect e 1ts Persommel and sub-conrractors o cover clams fer death, bodily mjury or damage
ty property ansmg {rom the performance of the Comracr. and

{1V} Such other msurance ds may be agreed upen m writmg between VUNICEF and the Contractor

th) The Contractor will mamtain the m

coverape referred 10 0 Arucle 4.6{a) above durmp
the term ot the Contract and for a period after the Centract termmates exiendmp to the cnd of any
applicable limuanons period with regard w cloms agamst which the msurance s obtamed

tcl lhe Comractor will be responsible to fund all amoumts wihin any polwy  deducuble or
retention
tdi Except with repard to the insurance relerred to i peragraph {aninn above. the insurance

policies tor the Contractor’'s msurance requred under this Article 4.6 will (1) name UNICEF as an
addiional msured: () melude o waver by the msurer of any subreganon righes agamst UNICEE. and
(1i1) provide that UNICEF will receive thirry 3y days' written uotice from the insurer prier to any
cancellation or change of ceverage.

() The Contructor will. upon request. provide UNICEF wuh sausfactory cvidence of the msurance
requited under this Ariele 4.6,

ift Compliance wilh the msurance requirements of the Comtract will not limir the Comtracier's

Liabulity enther under the Contract or atherwisc.
Lty

47 the Contractor will pay UNICED promptly tar all loss. destruction or damage to UNICEL 's
property caused by the Contractor's Personnel or sub-comractors m the performance ot the Coniract,

3 Intellectual Property and Other Proprietary Rights: Data Protection: Confidentality

Intellectual Property and Other Preprietary Rights

wn

Laless otherwise expresshy provided tor i the Contract:
ta) Subject to pardgraph (B} of tns Artgle S.10 UNICEE wall 2e entiled o all mtellectuat property
and other proprictary rights ncluding bw not hmued w patents, copynghes and  trademarhs, with
ideas. know low, documemts. data and other materials

repard (o products. processes.  INVENUOns.

("Contract Materrals™ that (1) the Comractor develops tor UNICLL under the Contract and which
bear a direct relanon o the Cenrract or (1) are produced. prepared or cellected n consequence ot or
during the course of. the periormance of the Contract. The term "Congract Materrals" ncludes. but 1s
not lmied . all plans.

documents developed or recewved by. and all oiher data compiled by or received by. the Contractor

maps. drawmgs. photegraphs. reports.  recommendations.  estimales.
uider the Contract. The Contractor acknowledges and agrees that Contract Matermls consbiule waorks
made for ture for UNICEF. Contract Maicrials will be ireated as UNICEF's Confidential Information

and wili be delivered enly to authorized UNICLI officials on expuy or termmanon of the Contract.

by 'NICEF wall not be entuled 0. and will not claim any ownership interest 10, any inteliectual
properly or other proprietary rights of
Contractor ot 1ts oblipanons under the Coutract, or that the {‘ontractor may develop or acquire. or

the  Contracior that pre-existed the  perlormance by the

may have developed or acquired. ndependently of the pertormance of ws obhgatoms under the
Confract. The Comractor grants w0 UNICEE a perpeiual. nen-cxclusive. rovalty-tree license o use
such niclectual property or other proprietary rights solely tor the purposes of and in agcordance wilh

the requirements of e Contract

©r At UNICEF's reguest. the Comtractor wili take ali necessary steps. execute all necessary
documents and generally assist securing such proprietary nghts and tansfertng them (or. m the

case. mellectual propenty teferred w0 i paragraph by above. licensing) them to UNICEF m
complance with the requrements of the applicable law and of the Contract,

Contidennality

5.2 Confidental Infermation that is considered proprictary by cither Party or that 1s delivered or

disclosed by one Party ("Thscloser”™) to the other Pany ¢"Reciment”) during the course of performance
of the Contract oF m commcchian with the subject mater of e Contract will he held i conhidence by

the Recipient The Recipent will use the same care and discretion to avod disclosure of the

Page

Duscloser’s Contidential Information as the Recipsent uses for 1ts own Confidennal In tion and

will use the Discloser’s Confidennial Informanon solely for the purpose for which it was disclosed 1o

the Recipient. The Reciplent will not diselese the Discloser’s onhdenial Information o any otler

party
fa xeept to those of 1ts Affilates. emplovees. officials, representatives. agents and sub-contractors
who have a peed o knew such Conlidental buormauon tor purposes of performmg obliganons under

the Contract: or

ihy unless the Confidential Intormaton <1 15 obtamed by the Recipient trom a third party withou
restretien: (1) 3s disclosed by the Discloser to a tnrd party without anv ebliganon of confidentaluy
ini) 15 known by the Recipient prior to disclosure by e Discloser: or ind ai any ame s developed
by the Recipent completely mdependently of amy disclosures under the Contract

33 If the Centracter receives a request for disclesure of UNICET's Confidennal Information
pursuant 10 any qudicial or Jaw enforcement process. before any such disclosure 1s made. the
Contractor (4} will give UNICET sufficient notice of such request m order 10 allow UNIKCEF 10 have
a reasonsble opporiunity to secure the ntervention of the relevant national government to cstablish

proicciive measures or take such other action as may be appropriale and (b1 will so advise the

relevant authority  that requested  disclesure.  UNICEF may  disclose the Contractor's Confidential
[nformation to the extent required pursuant to resolutiens or regulations of its govermng bedies.
44 The Contractor may net commumicare ar any tme 1o any other person, Gowvermment or

authoruy exlernal to UNICEE. any intormation known 2 it by reason of us association with UUNICEL

that has not been made pubiie, except with the prior wreiten anthonzanen of UNICEF: nor will the

CoRtracior al 4any nme use such miormation to private advantage.
Data Protection and Securnty

R The Parties agree that, as between thenm, ol UNICEF Data. (ogether with all rights tincludmg
e the
exclusive property of UNICEFR. and the Cortractor has a lmued. norexclusive license 10 access and
use the UNICTL
under

micllectual property and proprictary nghtsh. ile and miercst to such UNICEDR Data. wili
Data as provided m the Contract solely tor the purpesc of periorming us obligations
he Contract. Except for the toregmng leense. he Contractor will have no other nighes

whether express or mpled. w or © any UNICEE Data or 1ty content,

5.6 The Contractor confiirms thai i bas a data pretecoon poliey in place that meets all applcable
dara proechon standards and legal requirements and that 1t will apply such pohey anothe collecuon
storage, usc, processing, retennon and destrucuon et UNMICEF Dara. The Contractor will cemply with
any gwdance or condiions on access and disclosure nonified by UNICEER te Contractor in respect of
UNICL] Dara

57 The Contractor will use iis reasonable elforls © ensure the logical segregation of UNICEL
Dara trom other mformanon w the tullest exiemt possible. Lhe Comractor will use saleguards and
controls dsuch as adminstrative. techmical, physical. procedural and secunty wutrastructures, faciities.

touls, technelogies, practices and other protective measures) thar are necessary amd sufficient to meet

the Comractor's confidenualiy obliganons . dus Arncle S as they apply w0 UNICEF Daa At
UNICET 's request, the Comtractor will provide UNICLE with copies of the applicable policies and a
description of the safeguards and controls that the Conrractor uses to fulfil ns obliganens under dus
Article 5.7; provided that any such pol

es and descrniption provided by the Contractor will be treated
as (he Contractor's Confidential Intormation under the Contract. UNICEF may assess the effecuveness
07 these sateguards. controls and protectve measures and. at UNICEF's request, tie Comtractor wail
provide 1ts full cooperation with any such assessment at no addsional cost or expense w UNICEF
The Contractar will net. and will ensure that 115 Persosmel will not. transfer. copy. femove o store
UNICEF Data from a UNICEE location. networh or system without the prior wrinten approval of an
authorized otficial of UNICEY

58 Lxcept as otherwise cxpressly stated in the Contract or with UNICEF's express prior written
consent, the Ceontracor will not nstall any apphicavon or other soltware on any UNICED device
netwark or system. The Contractor represents and warrants o UNICEEP that the Services and
Detiverabies provided under the Contract will not contain any Disablng Code. and that UNICEF will
not otherwise recerve from ke Contractor any Disablmg Code m the periormance of the Caniract
Without prejudice 10 UNICEF's other rights and remedies. 1f a Disabling Code 15 wenufied. the
Comractor. at ils sole cost and expense. will take all steps necessary to: (a} restore and/or recenstruct
any and alt UNICEF Data lost by UNICEF andfor End Users as a result of Disabling Code: by
furmsh to UNICED a corrected version of the Services without the presence of Disabling Codes. and

i) as needed. re-implement the Services.
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39 In the eveni of any Secuminy Incdent, the Comtractor will, as soon as possible followmg ihe
Contractor’'s dwscovery ot sueh Secunity Incident and at 1s sole cost and expense. 1a) notly UNICET
of such Secunty Iicident and of the Contractor’s proposed remedial acnons: by mplement any and
all negessany damage nutiganon and remedial acuens: and (o) as relevant. restore UNICER's and. as
direcied by UNICEE. Fnd the Services, The Conteaclor will keep UNICLE

reasonably antormed ol the progress of the Contragor’s implementanen ot such damage minganon and

Lisers’ access (0

remedial acuons The Contractor. ar us sole cost and expense. will cooperate fully with UNICE] s
remediation of. and or response 1o any Sccurty [ncident. 15 the Contracter tails 1o
UNICFT can terminae the

nvestigaiion oi
resolve. w0 UNICEF « reasonable sanstacnion. any such Securny Incrdett

Comract with immediarceHect

we Providers and $ub-Contraciors

5.10
non-disclosure of Confidenuial [nformanon. as are imposed upon the Contractor nself by this Arucle §

Ihe Comractor will impoese the same rfequiremerts relating 10 daws protecnon and

of the Comtract. on us service providers, subcomractors and other third parues and wil remam
responsible tor compliance with such requirements by its service providers. subcontraclors and oiher

third parties.

End ot Cantract

sl Upon the ¢xpiry or earlier ermmanen ot the Comraci. the Contractor wall:

tal reiurn te UNICEF all of UNICEFR's Contidenial Intormanon, mscluding. but not hmed 10,

UNICEE Data, or. at UNICEF's opiwn. destroy all copies of such mfermanon heid by the
Contractor or s sub-contraciors and contirm such destruchien to UNICEE m writing:  and

tbi will transter 10 UNICEL all witellectual and other propriciary information m accardance with
Arcle 5.l
[} Termmaiien: | orce Majeure

Termmatien by Fuler Party for Matenal Breach

6.1 If one Party 15 m matenal breach of any of us obligations under the Contract. the other Party
can give 1t wrilen noiwce that watn ey (30 davs of recerving such nonce 1he breach must be
remedied (1 such breach 18 capable of remedy)
within the thirty 430) davs’ peried er 1t the breach 1s not capable of remedy. the non-breachmg Parry
can terminate the Comtract. The rtemunanon will be eftectve thity (30) days akcr the non-breachmg
Party gives the breachung Party written nonce of rermmanon. The imnpatton of conciliation or arbiral

It the breaching Party does not remedy the breach

preceedwgs in accordance with Article 9 (Privileges angd Immuniies: Seitlemem of Disputes) below

will not be grounds lor termination of the Contracl.

Addinonat Terminaton Rights of UNICEF

6. In addwion 10 the terminan
Comtracr with immediate effect upon delivery of a wrtten nonce of termmation. withowr any liabiliy
{for termination charpes or any other Lamlity of any kmnd

n nighis under Amcie 6.1 above. UNICEF ¢an temunate (he

(a} m the circumstances described m. and n accordance with, Ariicle 7 {Ethical Standards). or
by i the Contracter  breaches any ol the provisiens of Articles 5.2.5.11 {Confidentialuy . Dawa
Protecnon and Securuy) or

i) i the Comractor () 18 adjudged banksupt, or s hgueaicd, or becomes msolvent. or apples

lor 2 moralorium o stay en any payment er repayment oblgations, or applies o be declared
msolvent, (n) 15 granied a moratonum or a stay. or 1s declared msolvent . (a1} makes an assignment
for the benefit ot one or more ot us credmors, (1v} has a recewver apponted on account of the
insolvency ot the Contractor. {v) offers a seillement m heu of hankruptcy or recewership or (v has
become, i UNICER's reasonable judgmeni. subject to a matenally adverse change w us financia!
vondion that threalens te subslenially affect the abiity of the Contracter o perform any of its

obhgatons under the Contract

6.3 In addivon 0 the ermmanon nghis under Arucle 6.1 and Arucle 6.2 above, UNICEF can
termmate the Contract at any tme by providing writlen netice 1o the Contraclor m any case n which
[INICEF's mandaie applicable 1o the performance of the Countract or UUNICEF's funding applicable w

the Comract 15 curtaled or terminated, whether i whole or o pan, UNICLI can aise eommate the

Conrract on smay (601 dav’s wntien nonee tw the Cowracor wrthoutr Taving w0 provide  ay

Justificarion.

from UNICEF
imediae steps 10 bring the performance of any obhiganons wider e Contract w2 close m a

6.4 As SN a5 U0 receives a notice of terminaucn the Conractor will take
prompt and orderly manner. and m domg so. reduce cxpenses to a mummun, angd will ner underiake
any turther or additonal commitments as of and followmng the date 1 recenves the lerminalion nojice.
In addinen. the Contractor will take any other action that may be nccessary. or that UNICEF may
whether tangshle
or mtangible. relaled to e Coniract that 1s i the possession of the Contractor and m which
UNICEF has or may be reasonably cxpecred 1o acquire ain mrerest.

direc; m wrniung, 1w order 10 mmimise losses or prowect and presene any property

6.5 It 1he Contragt t5 termunated by ether Parn, the Comtractor will inmediately delner o
UNICEF any hmshed work which has not been delivered and accepsed prior 1o the teceipr of a
notice of termzation, together with any data. materials or work-m-process related specifically w0 the
Conragr.  [f UNICEF obians the assistance of another parsy o coniinue the Senvices or complete
any unfimshed work. the Conlractor will provide us reasonable cooperanon to UNICED and such
party m ihe orderly migraiwon eof Services and transler of any Contract-related data, materials and
the same w UNICEF ali o1 UNICER's
{onfdenual Inlermaton and wall transler o UNICEF all inteHecwal and other proprietary information

work-In-process.  The Comractor will al 1ume  felarm

m accardance wiuh Article 3

6.6 It the Contraci s termmdted by eaher Pany no payment wil be due trom UNICEF 10 the
Comractor except tor Services and Deliverables prosvided w UNICEF s sanstacliom i accordance with
the Comract, bur only if such Services and Deliverables were rtequired or requesied belore the
Contractor's teceipt of the notee of termmation er, i the case of wrmmauen by e Comracior. the
effecnve date of such 1enmmnanon.
beyond payments 1 accordance with this Ariele 6.6 but will remam hable ¢ UNICEF lor all loss

[he Comsactor wall have oe claum for any ruriher payment

or damages which may be saftered by UNICET by reason of the Contractor's detault tincludimg but
net lmated 1o cost ot the purchase and delivery ot replacement or substiute Services or Deliverables)

6.7 The termmaton Tights m this Armcle 6 are m addiion 10 all other nghts and remedies of
1 NICEF under the Contract.

Force Mapeure

68 It ene Party 1s rendered permanently unable. wholly. ar i part. by reason of farce majeure
o perform s obligations under the Coniract. the other Party may termmate the Contract on the same
terms and condiions as are provided for in Artcle 6.1 above, except that the period of notice will
he seven 17y days nstead of ity (30} davs.
imesistible cvents ansmg from causes beyond the conzel of the Partes. icluding acts ol nawre. any

“Force maeure” means any unioresecable and

act of war (whether declared or non. mvasion, Tevoluton, mswrecnon. terronsm or other acts of a
re or force.

sumilar “Force majeure” does nol melude (ab any evest which 1s caused by (e

neghgence or imentional actien of a Party: by amy evert wiich a diligeni party cc reasonably have
been expected 10 take 1o accoumt and plan for a1 the tume the Coniract was entered no: (¢) the
msutticiency of funds, mability o make any payment requized under the Cenlract. or any econamic
condiions. nclading but net limited 1o intlation. price escalations, or Iabour avallamliny. or (dy any
event resuling trom harsh condinons or logistical challenges tor the Contractor {mcluding civil unrest)
associaled with ocanons a1 which UNICEER s operatng or 1s about to operate or 15 wilhdrawing

frem, or any event resulting trom UNICEF's humanuanan, emergency. or stmilar respanse operalians
7 Ethical Standards

71 Withow !imiting the generality ot Artcle 2 above. the Comractor will be respensible tor (he
professional and lechmeal competcnce of s Persennel imcluding us employees and will select, for
work under the Coniract. relmble individuals whe will pertorm ettecuvely 1n the impiementaton of
the Contract. respect the local laws and cusloms. and conform o a high standard of moral and
ethical condict.

72 fa) The Centracier represenls and warranls (hal no offial of UNICLE or of any Limted
Mations Syslem orgamsation hes received from or on behall ef the Centracior. or wall be oitered hy
or on behali ot the Conractor, any direct or ndirect benefit i connecuon wuh the Contract,
mcluding the award of the Contzact 10 the Comracier. Such direct o7 indirect benefll includes, but s
ot lmued ©, any gifts, favours or hospuality.

=3 The Contracter represenis and warrants thar (he following requirements with regard to former
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UNICED efficials Irave been com

ied with and will he comphed with

m During the one (1) year perod atter an ottoal has separated from UNICEF. the Comtractor
may ol make a direct or ndirect oliee ot employment to that former UNICED otficial 1t that tormer
HINICEE orficial was. durmg the three years prior (o

separatmg trom UNICLE . mvolved m any

aspeet of a UNICEER procurement process w which the Contractor has participated

(11}
otficial mav not. drectly or mdirectly on behalt of the Com
present to UNICLL
UNICEF

that former
U'NICEF

about any matters that were withm such lormer oificial's responsiilines wlhile w

Burnng the two (2) year perod after an oificial has scparated trom UNICEF
comimunieate with

or. or

iy Fhe Comracier further represents that. i respect of atl aspects of the Comtract (ncluding the
award of the Contract by UNICEF fo the Contractor and the selecuon and awardmg ot sub-contracis
by the Contractor}. {INICEF sitwation that may constitule 4n actual or

potential conflict of wterest or could reasonably be percerved as a conflict of mierest

1t has disclosed to

713 The Centraclor further represents and warrants that newber 1t nor any of 1is Atfiliates. or
Personnel or dircctors. 15 subject to any sanchien or lemporary suspension wnposed by any nued
Natioms System grgamsaton or otker usernational nter-governmental oreanisation
will immed:ately disclose o UINICEF it nt or any of us Affiliates or Personnel or directors, becomes

subject 10 any such sancion or emporary suspenson durgg the term of the Coniract.

The Contractor

74
protecl,

Lhe Comtractor will ¢a) obscrve the highest siandard ol ethics: (b} use s hest etiorts 1o
VNICEF and 4¢) comply with the
applicable provisions of UNICEF's Policy Prolibiting and Coembailing Fraud and Corruplon
that

aganst fraud. i the pertormance of the Contract:

In

pamcular.  the Comractor will not engage. and  will  ensare s Personnel. agenis  and

sub-contractors do not engage. 1w any cormipt. fraudulent. cocreive. coblusive or obstructive conduet as

such termms are defined m UNICLE's Policy Prohibinng and ombamng fraud and Corrupnen.

7.5
rules and regulauons bearmg upon the pertormance of 115 obhgavons under the Contract anc (br the

The Contractor will. durme the wrm of the Contract. comply with (@) all laws. omlinances.
standards of conduct required under the UN Supplier Cede of Conduct favailable at the Unued

Natiens Global Marketplace website  www.gil.org).

7.6 Ihe Contractor further represents and warrants that neiher it ner any ot s Asfihates s
engaged. dircctly or andirectly. {a) a1 any practice wmconsistent with the nghts set out m the
Comvepion on e Rights of the Cluld.  ncl Arucle 32, or the Inernanenal Labour

Orgamsabion’s Convennon Concenung the Prahubition and Immedeuate Actnon for the Flumnation of the
Worst Forms of Cluld Labour. No
of aili personnel mmnes er componerts unlised m the manufacture ef ann persotnel mines.

182 (1999 or b} 1 the manufacture distribution, or use

17
1o prevemt sexual explonaton or abuse of anyone

The Contractor represents and warrants that it has taken and will tahe all appropriate measures
by us Persomnel meluding s emplovecs or any
persons engaged by (e Contractor fo pertorm any services under the Contract. or these purpeses.
sexual actaty with any person less than eighteen years of age. regardless of any laws relating w
consent, wili constueute the sexual explomanion and abuse of such person. Iz addmen. the Contraceer
represents and warrents thal 1t has tahen and will take all appropriate measures o prolbit 1is
Persomme] meluding tts employees of other persons engaged by the Contractor, frem exchanging amy
money. goods. servies, or other thngs of value. for sexual favours or activiies or from engaging w
any sexual activities that are exploive or degrading w any person. This prowvision consmruies an
essenbal lerm of the Comract and any breach of tus representation aud warranty will entile UNICEFR
10 wermmate the Comract 1mmediately upon rotice w0 he Cemracter. without any

hatility  lor

termumatien charges er any other Lability of any kind

7.8

that 15 meonsistent with the undertakings and contirmanons provided m fus Ancle 7.

The Contractor will mform UNICEL as soon as 1t becomes awarc of any wwcident or report

79

consomies

The Conwracter achnowledges and agrees that each of 1he provisions m this Amcle 7

an al wrm of the Contract

(@) UNICEF will be entiied. m ns sole discrenon and at s sale chace.
the Contract and any other coniract berween UNICEF and the Contractor with immediate et’ect upon
if iy UNICED becomes aware of any imcident or report that s
meonsistent with, or the Contractor breaches any of. the undertakings and confirmations provided 1n
s Anle 7 or the equivalemt previsions of any comtract between UNICEF and the Comtractor or

w suspend or terminate

writlen motice to the Contractor

any of the Contractor's Affiliates. or (1) the Contractor or anv of s Affihates. or Personncl ar

92

Page
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directors becomes subject o dny sanctwn or temporary suspension descobed 0 Aricle 7.3 during e
term of the Contract.

1y
mewdent or breach w UNICEF's satislactwon wiilin the penied stpulated m the notice of suspension.
UNICEF mav hit

atfected contracts will resume 1 accordunce with their terms.

I the case of suspension. 1f (e Contractor tahes appropriatc action lo address the relesaunt

the suspenswm by written nouce w the Conractor and e Ceontract and all other
1INICEE d
Iv addressed by the Contractor. UNICEF may al any hme. exercise

I, however 18 IO Sdtist

that the matters are being adeq

s Tight to lerminate the Contract and any other contract between TINICFF and the Contracior.

(c Apy suspension or termunation under this Artcle 7 will be without any huability for termination

or other charpes or any other habiliry of any knd

8 Full Cooperaton with Audiis And Inveshgations

&1
relating @ any aspect of the Contract wcluding but net lsnted to the award of tie Contract. the way
m which the Coniract operates or operated. and the Partwes' performance of the Comtract gemeraily

From tme to tnme, UNICEF may conduct iaspections. post-payment audits or investigations

and including bur not lunted o the Contractor's compliance with the provisions of Arucle 7 above
The Centractor will provide ws full and tumely cooperanon with amy such mspections. post-pavment
audits or mvestigatons. mcludng (hal not limited to) making 1ts Personnel and any relevant data and
documentation avalable for the purpeses of such inspections. posi-payment audils or imvestigatons. al
reasonable times and on reasonable condiwnns, and gramting UNICEF and those undertakong such
INSPECTIONs.  pOSE-payment dudits or wnvestiganons aceess o the Conrrzcter’s premises ar reasonable
tiues and on reasonable conditions 1w counection with makmg s Persounel and any relcvant data and
documentation available. The Contractor will require 11y sub-contracrors end us apgents. including. bat

nt braed (00 the Coniraclor’s  altorneys.  accounlanls o other adwisers. 10 provide reusonable

conperdiion with any nspections. post-payment daudits or mvesigatwms carned our by UNICLT
9 Prvileges and Immumties: Sentlement of hsputes

91

or nadvertent. of any of the privileges and immumities of the Lmted Manens. inchuding UNICT:E and

Nothmg ot or relaed 1w the Conrract wili be deemed a waiver. express or mnplied, dehiberate

ws subsidiary ergans. under the Conventon on the Privileges and Tmomumubes of the Unued Natwons,
1946, or otherwise

92
national or sub-natienal law

The terms of the Contract will be mterpreted and applicd without application of any svstem ot

a3
ansing out of, or relatng w0 thie Conrack. Where the Parties wisih to scek such an amieable

The Perties will use their best efforts o setile amicably any dispute. controversy or clam
settlement through concihation. the conciliabon will take place 1 accordance with the UNCTTRAL
Conciliation Rufes then sn force. or according io such other procedure as may be agreed between the
Parties. Any disputc. controversy or claun between the Parues arising owl of the Contract which s
noi tesoived witlun wmnely (90) days after one Party receives a request tramr ithe oiher Pary for
amicable setilement can be referred by euher Pamy o arbitranon. |he arbirranon wall take place m
accordance with the UNCITRAL Arbiration Rules then i torce. The venue of the arbirauon will be
New York, NY. USAL
mrernanonal commercial law

The decisions of the arbitral tribunal will be based on gencral principles ot
Ihe arbitral tbunal will have no authority 0 award pumitive damages.
In addion. the arbitral tnbunal will have no authenty to award inierest m excess ot the London
Inter-Bank Offered Rate {LIBOR} then prevailmg and any such imterest will be suiple merest only
The Partics will be bound by any arbitration award rendered as a result of such arbotration as the
tmal adpsdicanion ol any such ¢omiroversy. ¢laum or dispute

10, Nouces
i1

Comract will be 1 wnting, and addressed o the persons hsted wm 1

Ay notee, request or comsent required or permitted to be given or made pursuant to the

Comract for the delivery of
NONCES. Tequests or consewts  Notces. requests or consents will be delivered 1 persor, by repistered
mall. or by confirmed cmall transmission. Notices. requests or consents will be deemed received upon
delnery (1t delivered persen), upon siznature of veceipt

twenty-tour (24 hours after confirmation of receipt 15 senl lrom the addressee’s email address (il

n nf delnered by remstered maill or

delivered by confimed emall transnussion).

0.2
with

Any notice. document or recempt 1sseed n connection with the Contract must be censistent
the and, 0 gase of any ambiguily. discrepancy or
incensistency . the terms and conditioms of the Centract wikl prevail.

terms and condwions of the Contract
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i3 All documenis thal comprise the Contracl. and all documents. nohwes and recespts 1ssued or
provided pursuant 1o or n ¢onnection with the Contracr. will be deemed o mglude. wili be
mmerpreied and  applied consistemly  wnb. the provisiens of Arhicle 9 (Prvileges and Immunines:

Seitlement at Disputes)
il Oflwr Provisions

11 fhe Contractor achnowledges UNICED's commilment to tramsparency as cutlined m
UNICLI s Intonmauen Diselosure Polwcy and contirms bar iz consents 10 UNICEF's public disclosure
ot the terms of 1be Comract should UNICLE so determuine and by whatever means UNICLF

delermimes.

112 The fature of ong Party o obiect 10 or take atfimative action wilh respect (0 any condwt
ot the other Party wiuch 15 m violanen ot e (erms of the Contract will nor conste and will not
be construed 1o be a wawver of the violation or breach, or of any tumme wviolation. breach or

wrongful cendugr.

1.3 The Comracior will be considered as having the lepal status of an wndependent contractor as
regards UNICER. hothsng contamed o the Contraci will be construed as makmg the Parties prieipal
and 4RCUL OF [OINL Venuurers

1.4 {he Contractor will o, withowt the prior writen consent of UNICEE . assign, transier,
pledge or mahe oiher disposibon of the Comtract, or of any pant of the Contract. or of any of the
Contraclor's riphts or obliganens under the Contract.

I1.5 No gran
rallure by UNICEF 1o excreise any other right or remedy available o UNICEF under the Comract.
will be deemed 10 prewdice any rights or remedies avallable w UNICEF under the Comtracr or
comstitute @ waiver of any rights or remedies avallable o UNICER under e Contract,

t of nme to the Coniractor 1o cure a delaull under the Contract. nor any delay or

116 The Contractor will nat seeh or file any len. atachment or other encumbrance agamsr amy
monies duc or @ become due under the Contract, and will not pernit any oilier person o do so It
will immediately remowe or obtain the removal of anv lien. alachment or other encumbrance that 1s
secured agawst any momes due or 1o become due under the Contract

1.7 The Comracior will not advernse or otherwise make public for purposes of commercial

adiantage or geedwill that 1t has a contraciual relabonstup with UNICEER or the United Naton

Except as vepards references 1w the name ol UMNMICEER for the purposes of amual repoms or
communicauon berween the Parties and between the Contractor and its Persomnel and sub-contzaciors.
the Contracier will nor. in any manner whasoever use e name, embiem or official seal of UNICEF
or the {'ned Nalwns or any abbreviaton ol the name of the U'mited Nanons. m comnection with s
busimess of otherwse withoul the prioy writien permmssion of UNICEF

118 The Coentract may be translaied nto languages other than English. The translated verswon of
the Contract 15 for cenvemence only. and ithe Enghsh language verswon will govern o all

circumstances

1.9 No modilication or change in the Contracl. and no waiver of any of i1s proviswons. nor any
addimonal comraciual relanonship of any kind wih the Contracier will be valid and enforceable
agamnst UNICEE unless sct out m a wrillen amendment to the Contract signed by an authorised
olfictal of UINICEF

1110 The provisions of Articles 2 14 3.8, 39 4. 5 7 8.9 111 102 and 117 will sunive

provision of the Services and delivery of the Deliverables and the expiry or earler temmnanen ol the

Contract.
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