United Nations Children's Fund
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REQUEST FOR PROPOSAL FOR SERVICES

i

Sl

LRPS-2020-9155535 15 January 2020

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

Long Term Arrangements for Services (LTAS) to support UNICEF#s work in the area of C4D and
Communications in categories:

1a. Copywriting

1b. Editing

2. Designing
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

Prepared By:

)
L’-%é’f{ﬂfg Date: /3. 47 2o
Oksana Kirova
(To be contacted for additional information, NOT FOR SENDING PROPOSALS)
Email : okirova@unicef.org

Approved By:

g -
DBl rg Date: /3~ O7 ~ 20
Valeria Markove(
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REQUEST FOR PROPOSAL FOR SERVICES FORM

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

TERMS AND CONDITIONS OF CONTRACT
Any Contract resulting from this RFPS shall contain UNICEF General Terms and Conditions for

Institutional and Corporate Contracts and any other Specific Terms and Conditions detailed in
this RFPS.

INFORMATION

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

The Undersigned, having read the Terms and Conditions of RFPS No. LRPS-2020-9155535 set
out in the attached document, hereby offers to execute the services specified in this document.

Signature:

Date:

Name & Title:

Company:

Postal Address:

Tel No:
Fax No:

E-mail Address:

Currency of Proposal:

Validity of Proposal:

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

10 Days 3.0% 15 Days 2.5% 20 Days 2.0% 30 Days Net Other
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tem  Service Description Quantity Unit

10 Caterogy 1a. Copywriting

Copywriter 1 PU

20 Caterogy 1b. Editing

Editor 1 PU

30 Caterogy 1. Designing

Designer 1 PU

REQUEST FOR PROPOSAL FOR SERVICES Page 4 of 30 LRPS-2020-9155535



unicef ¢#

SPECIAL NOTES

SPECIAL NOTES

The purpose of this tender is to invite Bids to establish
Long Term Arrangements for Services (LTAS) to support UNICEF#s work in the area of C4D and
Communications in categories: Copywriting, Editing, Designing.

SUBMISSION DEADLINE:
3 February 2020 at 15:00, Kyiv time
SUMBISSION CONDITIONS:

Tender proposal must be submitted in hard copies only and must be securely closed in the
Tender proposal envelope, clearly marked with the tender number: LRPS-2020-9155535

Tender proposal envelope must contain two separate sealed envelopes: one envelope
containing the Technical Proposal and one envelope containing the Price Proposal. Each of the
two must be clearly marked with the Proposal Number and Type, i.e. either Technical Proposal
or Price Proposal, as follows:

TECHNICAL PROPOSAL_NAME OF BIDDER_LRPS-2020-9155535

PRICE PROPOSAL_NAME OF BIDDER_LRPS-2020-9155535

SUMBISSION PLACE:

Tender Proposals shall be sent in sealed envelope 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
in English/or Ukrainian/or Russian languages or combination of any. This article prevails over
the article 1.5.3 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 include the documents listed below:
1. 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: 120 days.
The Bids with incorrect validity shall be INVALID.
b) the Currency of proposal must be correctly indicated: USD currency.
The Bids with incorrect currency shall be INVALID.

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

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 are eligible
for submitting the proposals to this tender.

2.2 VAT Registration Certificate/Single Tax Payer Registration Certificate
if any.
2.3 Articles of Association (or the extract from the Articles of Association

containing information on the Company and types of activity).

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

25 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.

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

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

2.8 Filled out Vendor Registration Form (see Annex C) # only field

marked yellow are obligatory for maintaining.

2.9 A list of at least 3 clients/references (with both telephone and email
contact information) we may contact regarding Bidder#s experience.

210 Information about experience and qualification of
Company/Organisation's staff.

211 CV of staff with at least three years of experience in
designing/copywriting/editing

212 Portfolio/samples showcasing various types of previously developed
ICE materials should be provided

213 Any additional document in-line with Terms of reference (TOR) to
support the technical proposal.

PRICE PROPOSAL

The price proposal should be submitted in accordance with Annex D - Price Proposal Template
in USD net of VAT for the services rendered pursuant to Terms of Reference. Price proposal
must be signed by the bidder.

The prices indicated in the Price Proposal shall remain fixed throughout the duration of the Long
Term Arrangement.

In addition, please note that:

1. Inquiry for additional information concerning tender must be
forwarded by e-mail with the tender number reference LRPS-2020-9155535 to
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okirova@unicef.org

2. Please confirm in writing your participation in the tender by sending a
confirming letter to the e-mail indicated above.

3. Partial bids. UNICEF will accept partial bids.

4, The Long Term Arrangement (LTA-S) resulting from this tender shall

fix the prices in USD net of VAT for the period of validity of the LTA-S, pursuant to the price
proposal submitted to this tender.

5. Any specific order resulting from the Long Term Arrangement shall
be in the form of a legally binding document # Institutional /Corporate Contract. Any specific
contract for services which will be raised with reference to LTA-S will be raised in UAH net of
VAT in accordance with the fixed LTA-S prices converted based on UN Exchange Rage as of
the date of raising the contract.

6. UNICEF will process the payments upon the Contract in UAH
including additional 20% VAT, subject to provision of 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.

7. REASONS FOR DISQUALIFICATION:

a) not submitted filled out and signed Bid Form (page 3 of the tender document);

b) currency and/or validity of Bid is incorrectly indicated in the Bid Form;

¢) late submission of proposal (after deadline).

d) failure to submit the all set of documents listed above may result in INVALIDATION of the Bid.
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SPECIAL TERMS AND CONDITIONS
PART | # PURPOSE OF THIS REQUEST FOR PROPOSALS FOR SERVICES
ik Background

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

2. Solicitation; Long Term Arrangement

2.1 The purpose of this Request for Proposals for Services (#RFPS#) is to
invite proposals in order to establish Long Term Arrangements for Services (LTAS) to support
UNICEF#s work in the area of C4D and Communications in 3 categories: Copywriting, Editing,
Designing.

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

2.2 UNICEF wishes to enter into (a) non-exclusive Long Term Arrangement(s) for Services
(LTA-S) for the procurement of the services detailed in the RFPS and required from time to time
during the term of the LTA-S. It will be a provision of such LTA-S(s), that UNICEF will not be
committed to purchase any minimum quantity of these services. UNICEF shall not be liable for
any cost in the event that no purchases are made under any resulting LTA-S.

2.3 Purchases will be made against contracts to be issued by UNICEF in accordance with the
terms and conditions of any resulting LTA-S(s). Actual quantities to be purchased will vary from
contract to contract.

24 This RFPS document is comprised of the following:

This document

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

The full Terms of Reference/Statement of Work attached at Annex B

Annex C # Vendor Registration Form

Annex D # Price Proposal Template

2.5 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 an LTA-S and linked
contract is signed by UNICEF and the successful Proposer.

¥

3. Term

3.1 The proposed LTA-S shall be valid for an initial period of 12 months,
with a possibility of extension for another two 12-months periods.

PART Il # PROPOSAL SUBMISSION PROCESS

1. Proposal Submission Schedule
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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 27 January 2020.

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 fult
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
cor;)ference , @ 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 February 2020 at 15:00, Kyiv time

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

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

2. Language

2.1 The Proposal prepared by the Proposer and all correspondence and

documents relating to the Proposal exchanged by the Proposer and UNICEF, will be written in
English or Ukrainian or Russian Language 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 Language 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
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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 one hundred twenty (120) days
after the Submission Deadline. A Proposal valid for a shorter period of time shall not be further
considered. UNICEF may request the Proposer to extend the validity period. The Proposal of
Proposers who decline to extend the validity of their Proposal shall become disqualified as no
longer valid.

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

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

3.4 Clarifications Requested by UNICEF. During the evaluation of
Proposals, UNICEF may, in its sole discretion, seek clarifications from any Proposer in order for
UNICEF to fully understand the 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.

35 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:

(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 LTA-S, the designated lead entity will enter
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into the LTA-S with UNICEF, who will be acting for and on behaif 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 LTA-S to the joint venture, in the name of its designated lead entity. The
lead entity will sign the LTA-S 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 Instructions to
Proposers section);

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

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

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

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

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

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

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
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result in rejection of the Proposer#s Proposal.

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

5.4 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.

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

5.6 Proposals must be clearly marked with the RFPS number.

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

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

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.

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

6. Proposal Documents; Confidentiality

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

6.2 Information contained in the Proposal documents, which the
Proposer considers to be its confidential information, should be clearly marked "confidential”,
next to the relevant part of the text, and UNICEF will treat such information 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
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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 shall not submit more than one Proposal as part of this
RFPS process.

7.2 If the Proposer is a group of legal entities that will form or have

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

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

(a) they have at least one conirolling 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#ts Proposal, or a subcontractor
to one Proposal also submits another Proposal under its name as lead Proposer; or

(e} an expert proposed to be in the team of one Proposer participates in

more than one Proposal received for this solicitation process.

PART Il #AWARD/ADJUDICATION OF PROPSALS

1. Award

1.1 Proposal Evaluation Process. The evaluation is carried out by

UNICEF in accordance with UNICEF#s regulations, rules and practices and all determinations

are made in UNICEF#s sole discretion.

After opening the Proposals, UNICEF will carry out the following steps in the following order:
First, each Proposal will be evaluated for compliance with the

mandatory requirements of this RFPS. Proposals deemed not to meet all of the mandatory
requirements will be considered non-compliant and rejected at this stage without further
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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 requwements stated in this RFPS on the basis of the Proposal
evaluation approach set out below.

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

1.2 Proposal Evaluation Approach.
Weighted scoring evaluation approach

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

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

a) Technical Evaluation - see Annex B: Terms of Reference 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. Ali other price proposals will receive points in inverse proportion to the lowest price;

e.g.:

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

Total obtainable Technical and Price points: 100

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

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

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

1.5 Award Notification. UNICEF will only notify the Proposer(s) that
has/have been awarded the LTA-S(s) resulting from this soiicitation process; UNICEF may, but
is not required to, notify the other Proposers of the outcome of this solicitation process.
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2. General Terms And Conditions Of Contract (Services)

2.1 UNICEF#s General Terms and Conditions of Contract (Services) will
apply to any LTA-S and linked 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 LTA-S;

(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 an LTA-S 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,
tncluding, 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 or
cumulative volume discounts (i.e. discounts that increase as the cumulative order value
increases throughout the validity of the LTA-S). 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.

Notwithstanding any agreed discounts, prices offered by bidders, shall constitute maximum
ceiling prices and shall remain fixed for the duration of the LTA-S.

1.2 Payment Terms. Invoices may be issued to UNICEF only after the
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services (or components of the services) have been provided and the deliverables {or
installments of the deliverables) have been delivered (a) in accordance with the contract (as
issued in accordance with the provisions of the LTA-S) 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 each contract (as
issued in accordance with the provisions of the LTA-S) that is linked to clear milestones and/or
deliverables identified in the Terms of Reference/Statement of Work.

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

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

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

2. Implementation

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

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

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

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

(b) Each key expert must also undertake to be available, able and willing
to work for all the pericd foreseen for his/her input during the implementation of the LTA-S 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 experis presented in
the Proposal, UNICEF expects the LTA-S and related contracts to be executed by these specific
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experts. UNICEF will only consider substitutions 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
LTA-S and related contracts 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 Liguidated damages. Any LTA-S(s) 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 relevant Contract for Services, or if UNICEF
determines that the Services or Deliverables do not conform to the requirements of this LTA-S
and the relevant Contract for Services, UNICEF may claim liquidated damages from the
Contractor and, at UNICEF#s option, the Contractor will pay such liquidated damages to UNICEF
or UNICEF will deduct such liquidated damages from the Contractor#s invoice(s). Such
liquidated damages will be calculated as follows: one half of one per cent (0.5%) of the Contract
Fee for the delayed Services and Deliverables for each day of delay, or in the case of a Fee
calculated on a time-based rate, one half of one per cent (0.5%) of the time-based rate for all the
Contractor Personnel required to provide the relevant Services or Deliverables, until
performance of conforming Services or delivery of conforming Deliverables, up to a maximum of
ten per cent (10%) of the value of the relevant Contract for Services. The payment or deduction
of such liquidated damages will not relieve the Contractor from any of its other obligations or
liabilities pursuant to this LTA-S and the relevant Contract for Services.#

PART V # PROPOSER REPRESENTATIONS
1. Price # Most Favoured Customer
1.1 The Proposer confirms that the fees, rates and charges and related

pricing terms with respect to the services specified in the Proposal are the most favourable
pricing terms available to any customer of the Proposer (or any of the Proposer#s affiliates).
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1.2 If at any time during the term of the LTA-S resulting from the
Proposal, any other customer of the Proposer (or of any of the Proposeri#s affiliates) obtains
more favourable pricing terms than those provided to UNICEF, the Proposer will retroactively
adjust the fees, rates and charges and related pricing terms under the LTA-S to conform to the
more favourable terms and the Proposer will promptly pay UNICEF any amounts owing to
UNICEF as a result of such retroactive fee adjustment.

2. General Representations

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

2.1 The Proposer has (a) the full authority and power to submit the
Proposal and to enter into any resulting LTA-S and linked contract(s), 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 LTA-S and linked contract(s). The
Proposer has not and will not enter info any agreement or arrangement that restrains or restricts
any person#s rights to use, sell, dispose of or otherwise deal with any service, deliverable or
outcome that may be acquired under any resulting contract (as issued in accordance with the
provisions of the LTA-S).

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.

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

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

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 LTA-S
and linked contract(s).

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

3. Ethical Standards

UNICEF requires that all Proposers observe the highest standard of ethics during the entire
solicitation process, as well as the duration of any LTA-S 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 particuiar, 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; orif it or
any of its affiliates has been involved in the preparation and/or design of the programme/project
related to the services requested under this RFPS.

3.2 The Proposer has not unduly obtained, or attempted to unduly obtain,
any confidential information in connection with the solicitation process and any LTA-S and linked
contract(s) 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
LTA-S and linked contract(s) 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:

(a) 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 LTA-S. 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 the LTA-S, UNICEF will be entitled to suspend the
LTA-S and linked contract(s) for a period of time up to thirty (30) days or terminate the LTA-S
and linked contract(s), 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 LTA-S and linked contract(s) it will be entitled to terminate the LTA-S and linked
contract(s) 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 LTA-S and linked contract(s); 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://mww.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 conduct as such terms are defined in
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UNICEF#s Policy Prohibiting and Combatting Fraud and Corruption.

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

3.8 Neither the Proposer nor any of its affiliates, is engaged, directly or
indirectly, (a) in any practice inconsistent with the rights set forth in the Convention on the Rights
of the Child, including Article 32, or the International Labour Organisation#ts 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 Proposeri#s participation in this
solicitation. For these purposes, sexual activity with any person less than eighteen years of age,
regardless of any laws relating to consent, will constitute the sexual exploitation and abuse of
such person. The Proposer has taken and will take all appropriate measures to prohibit its
personnel including its employees or other persons engaged by the Proposer, from exchanging
any money, goods, services, or other things of value, for sexual favours or activities or from
engaging in any sexual activities that are exploitive or degrading to any person.

3.10 The Proposer confirms that it has read UNICEF#s Policy on Conduct
Promoting the Protection and Safeguarding of Children. The Proposer will ensure that its
Personnel understand the notification requirements expected of them and will establish and
maintain appropriate measures toc 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 LTA-S and linked contract(s) that
may have been awarded as a result of this solicitation process, immediately upon notice to the
Proposer, without any liability for termination charges or any liability of any kind. In addition, the
Proposer may be precluded from doing business with UNICEF and any other entity of the United
Nations System in the future.

4. Audit

4.1 From time to time, UNICEF may conduct audits or investigations
relating to any aspect of an LTA-S and/or linked contract awarded in relation to this RFPS,
including but not limited to the award of the LTA-S and/or linked contract and the Proposeri#ts
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
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INSTRUCTION TO PROPOSERS

1. MARKING AND RETURNING PROPOSALS

1.1 Proposals shall be submitted in the manner specified
earlier 1n 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 Propesal for
Services Form should be signed by the duly authorized
representative of the submitting company.

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

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

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

b) received after the stipulated closing time and date;

c) failure to quote in the currencyfies) 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 1mportant 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 attention of
unit/team and address as specified in this RFP/RFPS.
Proposals not sent in this manner will be disqualified.

1.7.3 They must be clearly marked as follows:

* Quter sealed envelope:

Name of company

[RFP(S) NO.

[NAME OF UNIT & UNICEF OFFICE ADDRESS]

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

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

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

Proposals  received in any

invalidated.

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

1.7.5 Any delays 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.! 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 tas applicable)

1.5.1 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-maill submission. Proposals not
sent in this manner will be disqualified.

1.9.3 All Proposals submitted by e-mail must be
submitted as email attachments. The Technical Proposal
and Price Proposal must be sent as separate attachments
and clearly indicated as such in the file name (e.g.
Company ABC Technical Proposal, Company ABC Price
Proposaly. Email links ({(e.g. to documents to be
downleaded 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 teceived 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 thereafier will be considered.

2.2 UNICEF will accept no
premature opening of a
addressed or identified.

responsibility for the
roposal which is not properly

2.3 In cases when a Public Opening is held, the invited
proposers, or their authorized representative, may attend
the public Proposal ogenmg 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
Marketplacet UNGM . Accordinéll):/, 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
product/service, awarded supplier and total value o
award.
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACUT ithenices

Deligitiens andg UNICEF Supply Wehsie

[.[ In these General Terms and {ondmons (Servicesh. the followmng terms have the following

TEAng:

" Atfiliaes”
including parent entities. subsidiaries, and cother ectes i which it owns a substantial mterest

medns. walll respect 10 the Contractor, amy of s corporate atfilates or  associaics,

"Contidental Informaiion” means wmtermation or data that is designated as contidential at the tme of

exchanze between the Paroes or prompily wdenutwd as confidential m wrumg when turnished m
mtangible form or disclosed orally. and mcludes ntormation. ihe contidenial or proprietary nature of
whiche 15 or should be reasonably apparent trom the nherent nature, guality or charactenistics of such

nformaron.

"Contract”
Contract (Semvicest. It mmcludes conracts Tor services ssued by UNICEF, whether o not they  are

means ihe services conract thar mcorparates these General Terms and Condmiens of
1ssued under o leng-term arrangement or sumilar contract.
the countractor named w the Contract.

"Contracror” means

“Deliverables” means he work prodect and other oupur of the Servees required to be delivered by
Coniractor ds parl of the Services. as specitied n the relevant section of the Contrac

"Disabling Code™ mcaus any vius. back door. tmer or oilier immiing routme. mstruction or design

ested code thai may

harmuig.
otherwise wmpeding in any manner the normal epcration or periormance of (1) any soflware Or serece

or other malicious. allicu or similar un wve the consequence (whether by

Ju

design  or unuentienallyy of  distupting,  hsabling. CHCUIMVENDNE  SeCurily  Conirals  or

or tip amy [ NICEF mformatien system or nerwork.

“knd User” means, m the event that the Services or Deliverables uvolse the use of any mlormation
systems, anmy and all UUNICEF employees. censultants and other persennel and any other cxtemal
authorized by LUNICEF

users collaborating with UNICER. om0 cach case. to access and use the

Services andror Deliverables
“lee” 15 detmed m Arucle 3.0

"Host Government® means 4 Government wih which UNICEF has a programmc of development
cooperaion.  and oncludes 4 Gowernment ot a country 1 which UNICEF provides  humanitanan
assistance

Conractor's "Key Personnel” are: (13 Personnel idenvfied i the proposal as key individuals tas a
IMUNUNL. Partners. madgers. senmor auditorst 10 be assigned Jor partcipaion. m the pertormance ot
the Contract. {uj Personnel whose resumes were submnited with the propesal: and () dividuals
who are designated as  key  persomnct by the Conrractor amnd UNICTI

agreement ot during

negotiztions

"Parties” mcans the Contractor and UNICEF together and a "Party” means each of the Cantractor
and UNICEF

Contractor’s "Personnel” means the Contractor's officrals. employees. agents. ndividual sub-contractors
and alher representatives,

“Secunty Inesdemt” means, will respect o any MMOMMaion SYsiem, service of herwork used i the
delivery of the Services or Delnverables. one or morc events that fa) mdicates that the secunty of
such intormarion sysiem, service, or network mdy have been breached or compromised and tby thae
such hreach or compromise could very hhely compromusc the sccunty of UNICEF's Confidental
UNICEF
threatened or reasonably suspected unauthomized access to. disclosure of. use of or degusition of

Informapon or weaken or impair operanens.  Sccurity  Incident mcludes any  acrual,
UNICEF Drara that compromises the secunty. confidentialiny. or megnty of the UNICEF Data. or the

abiliy of UNICEF or kEnd Ulsers to access the UNICEF Data
"Senvices” means the services specified m the relevant section of the Contract,

"UNICEF Dara” means amy and al. mformanon or data i digital form or precessed or held m digital
form at (a) are provided to the Contractor by, or os behall of. UNICEF andior End Users under

Page

the Contraer or througl UNICEFR's andor End Users’ use of the Servces or m conmection with the

Services. or by are collecied by the Contractor m the performance of the Comtract

"UNICEF Website UNICEE s

hitp -www.unicef org-supply index procuremem_policies.htmi. ds may be updated from bme to tme

Suppily means public wehpage  asalable a

ICCCSS

I'hese <emeral lerms and Conditons of Contract. UNICEF's Policy Prohibumg  and
Combatting Fraud and Corrupnon. the UNICEFR's Policy on Conduct Promoung the Protecuon and
Sateguarding of Children. the N Supplier {'ode of Conduct and UNICEE's [nformanon Disclosure
Pohiey reterred o m the Contract, as well as other policies applicable o the Centractor. are publicly
available on the UNICEF Supplhy Website, The Centracter represents that it has reviewed all such

policies as ot the cttective date o gie Contract

A Pravision of Services and Deliverables: Contractor's Personnel Sub-Centractors

Provision of Services and Deliverables

2| The Contractor will provide the Senices and deliver the Delhverables m accordance with the
scope of wark set ouwt i the Comtract. ngluding, but not himited to. e tme for delivery ol the

Services te UNICEF's
Contract. the Contractor will be responsible at s sole

and Deliverables, and sausfaction.  kExcept as expressly provided wm e
cost tor providing all the necessary personnel
equipment. matenial and supplies and tor making all arrangemenis necessary for the performance and

complenon of the Senvices and delivery of the Debverables under the Conrract

UNICEE
and UNICEF mahes no
represeniations as (0 the avalablity of any facilines. equipment. matenals. systems or licenses which

2 Ihe Contracior acknowledges that. other than as expressly set out mn the Confract

will have no obhgation 1w provide anv assislance 0 the  Contractor
may be hwelprul or useful tor the tulfilbment by the Conrractor of us obliganons under the Conract. Tt
LINICLY

remotely} 10 the Contractor for the purposcs of the Contraci. the Centractor will ensure that s

provides access 10 and wse ot UNICEFR premises, laciliies or systems twhether on sie o

Personnel or sub-contractors will ar all umes 14} use such access exclusively tor the specinc purpose
tor which the access has been granted and (b) comply with UNICLE's secunity and other repulations
and wstructions for such access and use. wcluchng. but not himted ., UNICEF's intermation sccurity
polwies, The Cumiractor will ensure that only those of 115 Persosnel that have been authorized by the
Conrractor. and approved by UNICEF. have access 1o UNICEF's prenuses. facilities or systems.

13 The Contractor will use s best efforts to accommodate reasonabic requests for changes f
any) 1o the scope of werk of the Scrvices or ume for provisien of the Services ar delivery ot the
Delwverables. It UNICLE recuests any malenal change to the scope of work or ume tor delivery.
UNICLE and the Comtractor will negouate any necessary changes to the Contract, mcludmyg as to the
Fee and the ume schedule wnder the Comtract. Any such agreed changes will become effecuve ounly
the Contracl signed by both UNICER
Should the Parties 1al to agree on any such changes wihm thirty (30) days. UNICEF

when they are sel ouwl 1 @ whillen amendment 1o and rthe
Contractor
will have ihe epnen to termmaie the Contracl without penalty notwihsinding any ather previsien of

tie Comiract.

34 The Contractor wifl neither sech nor accept wstructions trom any entity other than UNICEF
for catitics authorized by TINICEFR to give mstructions to the Conractor) w comnection with the

provision of the Services or development and debivery of the Deliverables

2 Tule o any equipment and supphes which may be provided (0 the Comtracior by UNICEF
will remam with UNICET . Such equipment and supplies will be retrned o UNICEER ar the
comclusion of the Conirdct or when no longer needed by the Centractor n ihe same condiion as
when they were provided to the Contructor. subiect to normal wear and tear. The Comiractor will pay
UNICLE the value ef any loss ot dumage tw. or degradanon of. the equipment wnd supplies bevond
normal wear ard tear

Non-conforming Services and Consequences of Delay

2.6 It the Comtractor determimes w will be unable 1o provide the Services or delner the
Deliverables by the date stipulated o the Contract. the Contractor will (1) immediately consult with
UNICE}F o deerune the mest expediious means tor delivery of the Senvices andior Deliverables:
and  fuy o orake the Services andfor Dcliverables.

necessary  achion 1o expedite delivery ot at ihe

Centractor’s cost (unless the delay 15 due to force majeure us detined m Arucle 6.8 helows

reasonably so requested by UNICEF

| The Contractor awknowledges that UINICEF may monitor the Contractor's performasce under
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the Contracr and mav 2t any ame esaluate the quality of the Services provided and the Delmverahles
1o determine whether or not the Services and Delwerables cenform to the Comract. The Contractor
agrees o proside 1s twll gooperation with such  performance mongornz and evaluatien, ar no
addmional cost or expense w UNICEE
by UNICEF . meluding. but noi hmied ie. the date of teceipt of the Coniract. detaled status updaies
coste to he charged and pavments made by UNICEE or pendmg. Neither the c¢valuanon ot the
Serviges and Deliserables, nor tadure o undertake anv such evaluanen. will religve the Contractor of

and will provide relevant mtormanion as reasomably requesied

any of s warrany or other obliganons under me Comragl
28 It the Servies or Delwerabies provided by the Conractor do nod conform to the requirements
of the Comract or are dehvered lae or meomplete. withour prepdice 1w any of ns other rights and

remedies, UNJCED can. at s oplon

@l by wrnoen netee. requue the Contractor. ar the Contractor’s expense. (o remedy  1s
performance. mcluding any deficiencies i the Delwerables, 1o UNICEF's satisfaction withm ity
13)) days ater receipr of EINICEFR's notice (or within such shorter period as UNICER may
determune. in its sole discretion, 18 necessary as specified m the noicel:

thy require the Contracter 10 retund all paymenss f anyt made by UNICEE m respect of such
non-conforming or mcempleic performarnce:

) procure all or part of the Semvices andfor Deliverables 'rom other sources. and require the
Comracior 0 pay UNICED for any additional cost beyond the balance of the Fee for such Senaces
and Deliverables:

dy give wrillen neuce 1o termindle the Contract for breach. i accordance wath Arocle 6.1 below.
1t the Comractor tails 10 remedy the breach wuthin the cure penod specified 1n Aricle 6.1 or af (he
breach 1s not capable of remedy:

i€l require the Conractor o pay hiqudated damages as set ouwl m the Co

R Further 10 Arucle 115 below, the Conrractor expressly acknowledges (hat it UNICEF 1akes
deliveny ot Services or Dcliverables that have been delnered late or otherwise not i full compliange
wih the reguremenis of the Comracr. (s does noi comsuiue a wanver of UNICEF's mights
respect of sugh late or non-comphant performance.

Conrracier's Personnel and $ub-Comraciors

210 The following provisions apply with regard o the Conractor's Personnel
(ay The provisions of Amicle 7 Etuical Siandards) wull apply 1o the Contractor's Personnel as
expressly stated i Arcle

L] The Comracier will be responsible for the professional and rechmcal competence or abe
Pzrsonnel i assigns (o perform work under the Compract and will select prefessionally gudhified.
reliable ané competenl ndividuals who will be able 1o effectvely pertorm the obligations under the
Contract and who wiile domg so. wil respect the local laws and customs and conform w4 high
standard of moral and ethical condust

[19] The guabticanons of any Personnel whom the Comractor may assign or may propose [0 assign
o perform any obligations under the Contract will be substantally the same as. or better than. the
qualifications of any personnel ongnally proposed by the Contracter.

tedy Al any pme derng e term of e Contract. UNICEFR can make a wriben request thar the
Contracior replace one or mere ot the assigned Personnel. UNICEF will not be required to pive an
explanation or usilcasen for this request. Wit seven (7) workmng days of recenang UNICER's

request for replacement the Comtracior must m guesiior wih  Personnel

acceplable 0 UNICEF, This provision alse extends © Persomnel of the Coniracior who have “account

replace e Personnel
manager” or "relanpnship manager” npe fTunctioms,

€l If one or more ot Contractor's Key Persomne! become unavailable. for any reason. lfor work
under the Comragl. the Contractor will (1) nonfy the UNICER contracting awlhoridy at least tourieen
(14} days i advance: and (w) ohiar the UNICED contracting authoruy’s approval prior ¢ mahing
any subsiiunien of Key Persennel. [n nontying the UNICET contracung authonty. the Comiracior will
provide an explananen of the cucumstances necessiaimng the proposed replacement(s) and  subean
Justiicatien and gualificauen of replacement Perscunel m sufficient detall 0 permut evaluauon of the
1r

nact on the E€0gagement.

13 The approval ol | NICEF of am Personnel assigned v the Comractor fmeludmg any
replacement Personnely wall oot rehieve the Comractor of any of s oblizatons under 1he Centract
The Comractor's Personnel, incledmg mdividual sub-comtractors, will nes be considersd m amy respect

4% belng the employees or agenis of UNICEF

() Al expenses of the wihdrawal or replacernent ot the Contractor's Personncl will. i all cases
be bome exclusiely by the Con

iClor

21 Fhe Centractor will oban the prior wrilten approval and clearance ef UNICEE dor all
wistitunonal  sub-contractors 11 proposes tw use 1n connecnon with ihe Contract. The approval ot
UNICEF of a sub-comtractor will not relieve the Contracler of any of us obligations under ihe
Contract. The 1erms of any sab-contract will be subject o, and will be construed m 4 manner that s
fully m accordance with, all of the terms aod condinons of the Contract

212 The Contractor comnmms that 1 has read UNICER's Pelicy on Conduct Promoung the
Proweenon and Safeguarding of Choldren. The Contracior will ensure thal 15 Persommel understand the
notification  requirements expected of liem and will establish and mamam appropriate measures (o
promote compliance with such requirements, The Comractor will furtBer cooperate with UNICE}'s
implementanion of this pohcy

213 The Contraciar will supervise 1its Personne! and sub-contracters and will be rully responsibie
and liable tor all Services performed by s Persomnel and sub-comiractors and for thewr compliance
with the terms and conditions of the Contract.

214
laws. rules and regulatons relanng to the employment of nanonal and nlernational statf in connection

The Contractor will comply wuh all applicable wiematonal siandards and nanenal laber

with the $Senaces. nciuding. bur not hmited 1o, laws, rules and regulanoms assocuted with the
health
worker's compensatien. retirement funds. severance or other similar pasmems. Withour hminmg the

payment ol the employer's poruons of ingome lax. nsurance, social security. Insurance.
provisions of this Amcle 2 or Amcle 4 below, the Comractor will be fully responsible and hable
far, and UNICEL will nat be Lable for (a) all pavments due 1o s Personuel and sub-comtractors tar
their services w relauon o the performance of the Comracr: (b) any acnien. onussion. negligence or
musconduct of the Contracior. s Personnel and sub<onfractors. (c) any surance coverage which
may be necessary or desiabie for the purpose of the Contract: (dr the satety and securny of the
Contractor’s Personnel and sub-contracters' personngl: o (¢} any cosis. expenses, or clams associated
with any

personnel. 11 bemg undersicod that UNICEF will have mo habiliy or respomsibiliywith separd to any

illness. mpry. death or disabilny of the Contractor's Persennel and  sub-conrractors'
of the events referred to mw s Article 2,14

3 Fee  Imvoicmg: Tax Exemption: Payment Terms

i The fee for the Scrvices 15 the amount n the currency specified m the fee seclon ot the
Contract rihe "Fee™), it bewng undersiood that such amount 15 specified 1 Umited States dollars unfess
otherwise expressly provided (or m the fec section of the Contrac.  Unless expressly stated olherwise
i the Comiract. the Fee 1s wclusive of all cosis, expenses, charges or tees that the Comtractor may
meur m connection with the pertormance ot us obhgatons under tbe Contracl: provided that, without
prejudice 10 or Lmiung the provisions of Artcle 3.3 below. all dules and other taxes wmposed by
any authoruy or enuty must be separately wennficd It 15 undersioed and agreed that the Contractor
will not request any change (o the Fee after the Services or Delrverables have been provided and that
the Fee cannot be changed cxcept by written agreement beiween the Pammics before the relevam
Service or Delnerable 1s provided. UNICEF will not agree 10 changes to the Fee lor modifications
or inierprefalions of the scope ef work 1f those modifications or inierprelanons of the scope of work
have already been ninated by the Cenracier. UNICEF will not be hable to pay for any wark
conducied or malerials previded by the Comractor thar are cwside the scope of work or were nol
autherized . advance by UNICEF

3.2 The Contractor wil issue wvowces 1o UNICEL
Services tor components of the Services) and delivered the Deliverables (or imsiallments ot the

only atter the Contractor has provided the

Deeliverables) i accerdance with the Contract and 10 UNICE]'s sanstacuon. The Contractor will 1ssue
(a) ane (1} mvowe m respect of the payment bemg sought, w the currency specified in the Comract
and i Enghsh, mdicanng the Contract dennficauon nunber isted on the from page of the Contract:
ard ¢b) provide a clear and specific descripton af the Services provided and Deliverables delivered,
as well as supporing documenianen for reumbursable expenses it any. 0 osufficient detail 10 permy
UNICEE 0 veniy the amoums stated i the mvore

i3 The Cenracier authorizes 1INICEF w deduct from the Contractor's wwvoices any amount
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reprasenlmg direct LIXes (except charges for utimies services) and customs cestnichons, dunes and
charzes of a simtlar natre i respect of articles imported o1 experted for UKICEF's pificial use m
aceordance with the exempnon from rax m Amcle [ Secuon 7 of the Convennon ol the Privileges
1946, I authonity  refuses o
recogmize ths exemphon from taxes. restnchions. dures or charges. the Contracor will immediately
Fhe Contractor wili prinwde fall
covperation to UNICET with regard 1o sccurmg {'NICEF's exemption trom. or reflund of amounts

and Immumtics of tac Umted Naions, In the evenl any governm

B

consult with UNICFE to determme o muwally acceptable procedure

pad 4z value added taxes oF faxes of a simiar naware.

34 UNICEL will nouty the Contrzcior of any dispute or discrepancy n the contenl or form ot
any mvoice. With respect to disputes regarding only a portion of such mvorce. UNICEF will pav the
Comtractor the amoum of 1he undisputed porton w accordance wull Arcle 3.5 below, UNICED and
the Contractor will consult mn good laith o prompily resolve any dispute with respect o any mveie.
Upon resolulwon of such dispute, aoy amounts (iar have not been charged w accordance witl the
Contract will be deducted from the mvowets) i which they appear and UNICER will pay any agreed
Temamung items in the mvowce(s) m accordance with Article 2.5 within thirty 30y days aiter the final
resplution ot such dispute.

3s UNICTE wall pay the uncontested amount of the Contractor's invoice within thirty 3 days
of recenving both the mvoice and the requred supportng documents. as referred to i Article 3.2
above.

The Contractor witl net be entiled to imterest on any late pavment or any sums pavahle under the

The amount pad will reflect any discount(s) shown under the payment terms of the Conrragt

Contract nor any accrued imerest on payments withheld by UNICEF m comnection wilh a dispute
Payment wall noi velicve the Comtractor of s obligations under the Contract and will not be deemed

1w be acceptance by UNICEF of or waner ol any of UNICEF's nghis with tegad to. the
Contractor’s perfermance,
16 Eact javoice will confirm (e Centracler's bank account detals provided o UNICEE as part

of the {ontractor s registration process with UNICEF. All payments due to the Contractor under the
Countract will be made by electromic tunds transter o that hank account. It 15 the Centragtor’s
responsibulity e emsure that the bank detals supplhied by 1t to UNICEE are up-to-date and accurate
and noety UNICEE i wrnting by an awthorized representanve of the Contractor of any changes

banh details together with suppertmg documentation sanstactory o UNICEE

37 The Contractor achnowledges and agrees that UNICEE may wahheld payvment m respect of

any mvoice
and condions of the Comtract. or 1f the Conrractor has aot provided sulhcent docwmentaton m
support of the mvoice

m UNICEF's opimon. the Contracror has not performed n accordance wirh the erms

38 UNICEF will have the right 1o set off. agamst any amount or amownts due and pavable by
UNICEE o (e Contractor under the Comtract. any payment. indebtedness or other claim (wcluding.
withoul limitation. any overpayment made by UNICEF (o the Contraclort ewing by the Cantractor w
UNICE}
will not be required to give the {omracior prior notice betore exercising 1his right of set-alf (such

UNICEF under the Comiract or under any other conirdet or agreement between the Pames
notice being waved by the Coumactor). UNICEER will prompily nonfy the Contractor after it has
exercised such might of set-olf, explamng the reasons for such ser-off. provided. however, that the
Tadure to gve such nouficauon will net atfect the vahdity of such set-off.

39 Each of the mvewes paid by UNICEF may be subject 10 a pesi-payment audi by UNICET s
cxternal and nternal auditers or by other authorised agents of UNICEF. at any hme dunng the term
at the Contract and for threc (3 years atter the Contract erminaes. UNICEF will be entiled w0 4
rennd trom the Comractor ot ameunts such audit or audits determune were not w accordence with
the Conrract regardless of the reasons tor such payments (wcluding but sol hmued 1o the achons or
mactiens of UNICED statt and other personncls

4, Represeniations and Warranties: [ndemmfication; [nsurance
Represemations and Warranues

4.1 The Contractor represents Jod wdrrants that as of the ettective date and throughout the term
ot the Contract: (a) the Contractor has the tull authority and power o enter o the Cowtract and to
perform its obligatwns under the Comact and the Comtract 15 a legal, vahd and binding obhgahon
enforecable aganst u w gecordance with ats terms: (b all of the wformanon o has previously
provided 1o UNICEE or that 1t provides 10 UNICEF during the term of the Contract. concermng the
Comractor and the provisien of the Services and the delwering of the Deliverables is true. correct
accurale and not muleadimg: (] 1 15 tinancially solvemt and 18 able (0 provide the Senvices te

UNICLE m accordance with the terms and condiions ef the Contract: dy 1t has. and will mamtian
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throughour the term ot the Countract. afl Hoenses

o provide the Services and deliver the Delnerables e UNICEER's satsfaction and o

rizhts Authority  and resources necessan.  as
applicahle
perform 1ts obhzatons under the Contract

Conmtractor and does not and will not miringe any copvnght. trademark, p

tey the work product 15 and will be onzmal w the

oF ofer preprietary
right ot any thurd party: and (f) cxcept as clherwise expressh stated i the Coniracl, W has not and
will not enter .nto any agrecment or arrangement that reslrdins O TESITICIS ANy person's  nghts 1o

use. sell, dispese of or otherwise deal with amy Deliverable or other work resultng trom  the

Services. Ihe Comiractor wili twlill s commuments  wih the fullest repard to the nterests ol
UNICEF and wul retram trom any acton which may  adversely atfect UNICER or the Unned
Nations.

4.2 The Centracter further represents and warrants, as of the effective date and throughour the

erm of the Comirace, that 1@ and us Personnel and sub-contraciors will perterm the Contract and
provide the Services and Deliverables (a) m a professional and workmanhike manner: (b with
reasonable care and skill and i accordance with the highest professional standards accorded to
professienals providing the same or substannally smmlar senvices m a same ndustry: (€) witl prioriy

cqual te thai gnven to the same or similar services for the Contractor's other chents: and (d) 1n

accordance with all laws., otdmances, rules cgulations bearg upon the performance of s

obhgations under the Contract and the provision of the Services and Beliverables.

4.3 The represemtanions and warranties made by the Contractor m Arteles 4.1 and 4.2 ahove are
made to and are for the benellt of fa) each entilty f any) that makes a direct financial contribution
e UNICEF to procure the Services and Deliverables: and «by cach Government or other entity o
any) that receives the direct henctir of the Services and Delnverables

Indemniticaton

44 Ihe Contractor wiit indemnity. hoid and save harmiess and defend, at its own expense
UNICEL . us officials. cmplovees. consultants and agems, each entily (hat makes a direel fnancial
contribution 16 UNICEE
bty that recewves be direci benetit ot the Services and Deliverables. from and agamst all swrs.

to grocure the Services and Delwverables and cach CGovernment or other

<laims, demands, losses and labedity of amy nature or kind, wcluding their costs and expenses. by
any turd party and arising ecuwt of (he acts or omussions of the Contracor or ws Persommel or
This provision will extend w but aot be heted 1o
compensabion, (b product hability. and tcy any

sub-contractors m the pertormance of the Contragt
(a} clams and hatlity o the nature of workers
acrons or clauns pertammg o the alleged witringement of a copyright or other mtellecisal property
rights or fwenses. patent. desipn. irade name or trade mark ansing n cornectien with the Deliverables
or other liambty «nsing out of the use of patented vennons or devices, copynighted marenal or
other mrellectual property provided or licensed to UNICEFR under the terms ot the Contract or osed

by the Contractor. its Personnel or sub-contractors m the pertormance ot the Contract.

4.5 UNICEE wall report any such suus. proceedings. claims. demands. losses or hamlny 10 the
Contractor within a reasonable period of time afier baving received actual notiwe. The Contractor wall
have sole control of the defence. setilement and compromise of any such suit. procceding. clamn or
demand. except with respect o the assertion or defence of the privileges and mmumnes of UNICEL
UNICEF's  privileges  and  immarities
UNICEF's relanons with Host Governments). which as between the Contractor and UNICEE only
UNICEF

rght, 4t Us own expense. to be represemed i any such suit. proceeding. claim or demand by

or any marer rolaung o tmcluding  matters  relating  to

iself (o relevant Governmental entites) will assert and mamtam, UNICEF will have the
wmdependent counsel of 1ts own choosing.

Insurance

4.6 The Contractor will comply with the tollowmng Wsurance requirements:

ta) The Conmactor wil have and mamam m ettet with reputable msurers and w1 sutficient
amounts. nsurance  against 4ll of the Contracior's nisks under the Contract ¢including. but not Limnted
to. the nsh of clams ansmg out of or related to the Conrracior's pertermance of the Contract).

weluding the followmg:

) Insurance  aganst all rsks i vespect of its property and any cqupment osed lor the

performance of the Contract:

[ ] General habiiy msurance aganst all rishs m respect of the Contract and claims ansmg ouwt of
the Contrect m an adequate amount to cover all clams arsing trom or i counection wih the
Contractor's performance under the Contract
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oy All appropriate workers' compensation and empioyer’s Lablny insurance, or s cgunalenn,
with respect 1o ns Personnel and sub-comtractors we cover claims for death, bodily muny or damage
1 property answg lrom the performancs of the Contract. and

[Ei9] Such other msurance as may be agreed upon m wntmg baween UNICEF and she Conrracior
L] The Conrracior will mamntan e wsurance coverage reierred to w Article 4 &tay above durmg

the term of the Contract and for a pemnod atter the Contract erminates extendmg Lo the erd of any
applicable limuanens period with regard 0 claims against winch the msurance 1 ohiamed.

ict fhe Contractor will be responsible to fund all ameounts wilnn any pelicy deducnble or
relEnton.
W) Except wih regard tw the msurance referred w0 1o paragrapht (aind abeve, the insurance

policies tor the Contractor’s nsurance required under this Aricle 4.6 will (1) mame UNICEF as an
additimal insured
tuny provade thar UNICEER will recerve duny (30) days” wnten notwe from ihe msurer prior o any

(ny melude a wanver by the msurer of any subrogation nights agamst UNICEF. and

cancellation or change of coverage.

te) Fhe Comractor will, upon reques:, provide UNICEE with sausfactory evidence of the m
required under this Arucle 4.6

11 Compliance with ihe msurance requiremenis ot the Contract will nor lomz the Conractor’'s
Tiablnty euher wnder tie Comtract or otherwise.

L sabality

47 The Contractor will pay UNICEF promptly for all loss, destructon or damage to UNICEH s
property caused by the Contractor's Persenuel or sub-coniractors m e performance of the Contiacl

bt Intellecrual Property and (hher Proprietary Righis: Daa Pretecuon: Confidentiahey
Intelleetual Properny and Other Proprietary Rights
Ll Ulnless otherwise expressly provided lor i the Contract:

tat Subgeer o paragraph (B of this Amcle 5 10 UNICEF will be entiled to all mtellectual propeny
and other preprictary rghts wcluding but not hmued w paenis, copynghis and trademarhs, with
regard 1o prodicis. processes. uwentions. Wieas, know-how. documents. data and other maenials
("Contract Matenals™) that (1) the Contractor develops for UNICEF under the Contract amd which
bear a direct relanen w0 the Conrract or (1) are produced. preparcd or collected m consequence of. or
dunng the ceurse of the pertermance of the Contraer. The term "Contract Matenals™ wncludes. bur 15
ot hmied w. all maps. drawcgs.  pholographs.  plans.
documents developed or received by, and all other data compled by or received by, the Conrracter
under e Contracr The Contracrer acknowledpes and agrees thar Contract Matenals constilute works
made for re for UNICEE Contract Materials wiil be treated as UNICEF's Confidential Intormation
and will be delivered only to authorized UNICEF officials on expiry or terminanen of the Contract

TCPOTLS.  reco dations.  esimales,

by UNICEF will nal be enutled 10, and will not claym any ownership wterest m, any wmellegiual
property or other propnetary Tights ef the Contraclor that pre-emisied the performance by the
Contractor of 11s abligations under the Comntraci. or that the Comiractor mav develop or acquire, or
may have developed or acquired, independently of the performance of is obligahons under Lhe
Contract, The Coemtractor granis o UNICE} a perpewal. non-exclusive, rovalny-free license to use
such uuelleciual prepenty or other proprietary
the requirements ot the {ontract

rights solely for the purpeses of and 1n accordance with

) At UNICEE's request, the Conrractor will rake all necessary steps, cxecute all necessary
documents and zencrally assist m securng such propnetary nights and transferrng them tor. w the
above. them 10 UNICEF m
complidnce with the requirements of the applicable law and of the Coniract

case. intellectual property referred 1o i paragraph (b licensmg)

Confidentality

aio) Contidennal Intormaton thar s considered proprictary by eiher Party or that 15 delivered or
disclosed by cne Party ("Discleser™ 1o the other Party ("Recipient”) during the course ol performance
el the Contract or in connecnon with the subject matrer of the Comtract will be held w confidence by
the  Regipent.

The Reqipent will yse the same care and discrenion 0 avewd disclosure of the
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Discloser’s Contidenual Intormation as the Reqipent uses (or s owe Confidential Intormanon and
will use the Discloser's Conridennal Informaton solehy for the purpose for which 1t was disciosed 1o
the Reciprent The Recipient will not disclose the Discloser's Conlidential Information to any other

party:

{a) except to those of us Atfihates, emplovers. obficlals, representaines. agents and sub-cantractors
who have a need 1o know such Conlidenual Istermanon 1or purpases of performmg obligations under

ke Contracl: o1

(1] unless the Confidennal Information (1) 1s obianed by the Recipeent from a third party without
restriction: (1) 15 disclosed by the Duscloser o a third party without any obligatien of confident:aliy
tmy 1s hnown by the Reciprent pror to disclosure by the Duscloser, or 4iv) at any nme 1s developed
by the Recipient completely independemily of any disclesures under the Confract,

53 If e Comractor recenves a request for disclosure of UNICEF's Confidennal Iniormation

pursuant o any judicial or law enforcemenmt process. helore any such disclosure 1s made. the
Contracter tal will give UNICEF sufficient notice of such request n order o allow UNICFE (o have
A reasomable opporrututy o secure the intervenuon of the relevanl nanonal governmenm e esiablish
proweciive measures or take such other acnom as may he appropriaie and (b) will so adwse the
UNICEE may disclose the Contracter’s Contidennal

Informatien w e extent requared pursuant i resolulions or repulations of s governing bodies.

relevant authory that requested disclosare

54 The Conlractor mav ool communicate at any tme 1o anv other person. (overnment or
authony external 0 UNICEE
that has mot becn made pubiic. except with the prior written authorizanon or UNICEL

any nformaton knewn w it by reason of its associaton with UNICET
nor will the
Contracter at any tme use such mbormation o privale advantage.

Daa Prawection and Secariry

5.5 The Parties agree that, as bewween them, all UNICEE Data. together with all nghts tincluding
wieellectual property and proprieratry nightsy, utle and mterest to such UNICEER Daa, will be the
exclusive property of UNICEF. and e Contractor has a hmited, nonexclusive license 1o access and
use the UNICEF Data as provided w the Contract selely for the purpese of performung ns obliganans
under the Comract. Except for the foregowng license, the Comrractor wall have no other nghis,
whether express or mplied &1 or o any UNICEF Data or s content.

5.8 The Comractor conlirms thar t has a data protecon policy m place that meeis all apphcable
data proteciion standards and [egal requirements and that ot will apply such policy 0 the collection.
slorage. use. processing, relennon and destruction ot UNICLE Date, The Contractor will comply with
any gwdagce or condinons on access and disclosure noiified by UNICEE 1o Contractor 1o respect of
UNICEF Data.

5.7 The Centractar will wse s reasonable effons w cusure the logical segregation of UNICE]
Pata trom other mtormanon to the fullest cxtem possible. Lhe Comractor will use sateguards and
conirols tsuch as admmistraine. techmcal, physwal, procedural and securiry mirastruciures. Jacilities.
tools. technologies, practices and other protectne measures) thal are necessary and sulficient 10 meer
the Comtractor's confidenualiry obligations m this Arucle 5 as they apply w UNICEF Data Ar
UNICEF's request, the Contracior will provide UNICEF with copies of 1he applicable polwcies and a
desception of the safeguards and controls that the Contractor uses 1o fulfil ws ohhgations under this
Article 5.7: provuded thai any such policies and descrniprion provided by ile Contractor will be treated
as the Conmtzacior's Cenfidenal Information under the Contract. UNICEF may assess the effectiveness
of thesc saleguards. controls and protective measures and, at UNICEF ‘s request. the Contractor wili
provide s full cooperanon with any such assessmemt at no addional cest or expense w UNICEE
The Cantezctor will not. and wili ensure that 115 Persomnel will net. transfer. copy. remove or store
UNICER Data trom a UNICEFR locanon. networsh or sysiem without the prior writien approval of an
authorzed otficial of UNICET.

5.8 Except as otherwise expressly stated in the Comtract or with UNICEF's express prior written
consent, the Comracter will not install any apphcation or other soflware on any UNICEE device.
network or system. The Coentractor rtepresents and warrants to UNICET that the Services and
Delverables provided under the Contract wall not contamn any Disabling Code. and that UNICFE will
not otherwise recetve from ihe Contractor any Disabling Code 1n the perlormance of the Contract.
Withouwr prejudice w0 UNICEF's other rights and remedies. it o Disabling Code 15 wdenntied. the
Contractor. at iis sole cost and expense. will take alf steps necessary lo: {a; resiore andior reconstruct
agy and all UNICEF Daw lost by UNICEF andfor End (lsers as a yesult of Disabling Code: (b
turnish w UNICEE a correcied version of the Senices without the presence of Disabling Codes: and
(¢ as needed. rcamplement the Services.
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5.9 In the cvemt of amy Security Incident. the Contractor will, as soon as possible following the
Contractor's discovery of such Securny lzeident rar nouby UNICCT
by mmplement any  and
all necessany damage mitipation and remedial actions: and fc) as relevamt reslore UNICEF's and. as
UNICEE End Users’ keep E'NICEF
reasonably mtormed of the progress of the Contractor’s implemeatation of such damage mutigation and

md al s wle ekt and Lxpenss
ot suzh Security Incidemt and of the Contractor s proposed remedial actions.

directed by access 1o the Services  The Comtractor will

remedial actions. 1he {ontractor at ns sole cost and expense. will coeperate fully wuh UNICER's

imvestization of. remediation of. and or response 1 a1y Secuniv Incident. It the Contractor tals to

resolve. o (INICLI ‘s reasonable

ton any such Secunny lucident. UNICEE can termmate the
Contract with immediateetfect.

Seniwe Providers and Sub-Contractors

510 The Contractor will mpose the same requirements relaung 10 daa protection and
non-disclosure of Confidential Information. as are 1mposed upon the Coatractor uself by this Arucle 3
of the Contract. on 1ts service providers. subcomiractors and other third parties and will reman
responsible for compliance with such requirements by us senvice providers. subcomractors and otier

third parties

End of Contract
511 Upon the expiry or earler ermunation of the Contract. the Contractar will
fat rejurn to UNICEER all ol UNICEF's

UNICEF Daia. or at UNICEF's option
Contractor or s sub-comractars and confirm such destrucnion o UNICEL

Confdennal Tnle
destroy  all copies af

Aot meluding, but net hmited 1o
such mlormation held by the

mn wrining:  and

h will transter w0 UNICEF all ntelleciual and ather proprielary mformanon m accordace with
Article 5.

6 Termmaten:  Force Majeure

Termmation by Either Party 1or Material Breach

6.1 It one Party s m materal breach of amy ot us obhganons under the Comrract. the other Pary
can give 1t wntten notiee that within thirty 1301 davs of recetving such notce the breach must be
remedied (1t such breach 1s capable of remedyv). 1f the breaching Party does not remedy the breach
withmn the oy (30) days' pened or of the breach 1s nor capable of remedy. the non-hreaching Party
can terminate the Cenmract. The terounanon will be ctiectine thirry (30) days after the non breachg
Party pives the breachung Party wntten notwe of terminaton. The ounanon of conciluion or arbniral
proceedings o accordance with Article 9 (Privileges and Immumtes: Sceitlement of Duspuies) belew
will not be grounds for termnation of the Contract,

Addutional Termmatwon Rights of UNICEE

6.2 in addinon to the termunmation nglts under Arncle 6.1 above, UNICED can terminate the
Conrract with immediate etfect upon deivery of a writen wotwe of rermmanon. without any labiliny

for ermmnation charges or any other bambay of any kuul

tal m the circumstances descobed . and m accordance with. Arcle 7 (Lthical Standardsi: or
ih} if the Contractor Threaches any of the provisions of Articles 5.2-5. 11 {Conhdentality: Drata
Protection and Security): or

ic) 1t the Cortractor (15 s adj.dged

wanhrupt. er 15 liqudated. or becomes mselvenl. or applies

fOI @ MOTdIOTIUM ©F Sy OR d4ny pdymemt ot tepayvment obligations. ot applies ro be declared
msolvent, (1) s granmted & mordtorum of & stdy. o1 s declared nsolvent . {m) makes an assignment
lur the benefit 0! one or more of ws creduors. (v) has o recewver appowted on accoum of the
msolvency of the Contractor. (v offers 4 settlement m hew of bankruptey er recewversiip or ivi) has
become. 1 UNICET's reasonable judgment. subect 1o a matenally adverse change i us tmancial
condition that threaens w0 substannally aifect the abiin
oblhigdtions under the Contract,

of the Centractor to perferm amy of 1ts

63 In addinon 1o the termmaton nghts under Artcle &1 and Arncle 6.2 above, UNICEF can
termunale the Comiract at any tme by providing written netice 1o the Contractor m any case 1 wluch

UINICEF's mandate apphicable w (he performance of the Contrart or UNICLF's funding applicable to

Page

the Comiract 15 curtailed or temunated. whether m whole or m part. UNICE

cart also termmate (e

Contract an wixty (6 dav's wrilen notwe 'o the Centractor withowt having to provide any
Justefzcatron.

b4 As soon as it recenes a notee ol ermmation from UNICFFE the Comracior will tabe
immediate steps o bring the pertormance ol any obbigalons under the Contract o a4 close m g

prompt and orderly manser. and i domg so. reduce expenses (0 a mimmum, and will el undertake
any turther or addwional commuments as of and 1ollowing the date o recenves the termmiaton nelwe
fn addition ar that UNICEF may

direct wrimg. 1m arder w minunise psses ar protect and PICSCTYC a1y Property

the Contractor will tahe any other actien that may be necessary
whether tangibte
or tangible. related to the Centract that 15 n the pessessien ol e Contractor and o which
LUNICEF has or may be reasonably expected 10 acquure an mterest.

6.5 If the Comtract 15 termmmated by cither Party. the Coutractor will immediaely deliver to
UNICEF any limshed work which bas not been deliversd and accepied prier to the receipt of a
netce of wommation, together with any data. materrals or work-m-process related specifically 1o the

Contract. It UNICEF obtains the assistance of anetier party 1o continue the Services or compleie

any unbushed work. the Contractor will prewvide us ressonabte cooperanon w UNICED and such
party m the orderly migration of Services and iransfer ol any Contraet-relaied data materials and
UNICEF all of UNICEF's
Confidennal ntormanen and will transter 0 UNICEE all intellectual and other praprietary intormation

work-n-process The Coniractor will ai the same tme relurn 1o

m accordance wulh Article 5

6.6 B othe Conrract 15 wrminated by euher Party no payment will be due rom UNICEE to the
Contracior excepl 1or Services and Delivesables provided o UNICEF's sabisiactum n accordance with
the  Centract

but only 1 such Services and Deliverables were required or requested belore ihe

Contractor's receipt of the notce of ermindton or. m the case ot rminanen by te Contracter. the

etfective date of such termmaoon.  The Contractor will have no clam tor any turther pavment

beyond paymemss m accordance with this Article 6.6, but will remain hable w UNICEF for all loss
or damages whih may be sutfered by UNICEF by reason of the Contracior's defaalt (including but

not lumied (o cost ef the purchase and dehivery of replacement or subsutuic Services or Deliverables).

6.7 The termmation rights e this Artele & are m addibon to all other rights and remedies ot
UNICEF under the Comract
{orce Majeure

a8 If onc Party s rendercd permancutly wnable. whelly or i part. by reason of ferce majeure
o perform s cbliganons under the Contract. the other Party may termunate the Contract on the same
rerms and condions as are provided for m Amicle 6.1 above. excepr that the period of nonce will
be seven (7) days anstead of thirty (30) days.  "Force majeure” means any unloresceable  and
irresistible events anismg trom causes bevend the coutral ot the Partics. mcluding acts of nature. any
act uf war iwhether declared or not. mvason. revelunen. msurrecnan. termensm or other acls of a
simlar natare or torce "Force majeure” does net include (al any event which s caused by the
aeghgence or mtentional action of a Party: (b any cvent which a diligent pariy could reasenably have
been expected 1o take w0 account and plan for at the ume the Comtract was cntered mto: (Cy the
msuificiency ef funds. mability to mahke any payment requred under the Contract. or any econemic
condinions. meluding but not haed o mflatien. price escafanions. or labour avalabilry: or {d) any
event tesulting from harsh condinons ot logsteal challenges tor the Contractor {mcluding civil unresty
associated with locanoms ar which UNICED 15 operatng or 15 abour to operaie or 1s withdrawing

from. or any eveut resultng from UNICER's humamtarian. emergency. or similar responsc operations.
7 Fihscai Standards

71 Wittioat Liminng the generaliy of Amcle 2 above. the Contracter will be respensible for the

professional and technical competence of s Personnel ncludimg us employees and wul select. tor
work under the Contracz, rcliable mdividuals who will pertorm ettectively 1y the implementaton ol
the Centraci. respect the local laws and customs. and conform to a high standard ot moral and
ethical conduct
7.2 fay Fhe Comractor represents and warrants that no oificial of UNICEE er of any Unied
Nations System orgamsanon has reccived tfrom or on behall of the Contractor. or will be otfered by
er on behaif of the Comwractor. any direct or indireci benefit in comnecnion with the Contract.
meluding the award et the Contract 1o the Condractor. Such divect or wdoeet benetit meludes, but s
rot hmited o, any gitls. tavours or hospiality,

thy The Contractor represents and warrants that the followurg reguirements with regard to formet
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UNICEE officnals have been complied wath and wil' be comphied with

i Durmg the one (13 year permd atter an ofticial bas separated trom UNICEF. the Conracior
may oo make a direet or ndicect ofler of employment 'o that tormer VUNICEF otficial af that tormer
UNICEL ofl wvolved 1o am
aspeet of a UNICEE procurement process m whuch the Comractar has parncipated

cial was. durmg the three vears prior w separanng from UNICER

[§51} During the two (2) wear penod atter an olficial has that former

oftictal may no directly or ndirectly on behall of the Comtragior

separated trom UNICEF
communicate with UNICEF or
present to UNICFE  about any matiers that were wilu such fermer olficial’s responsimhities while at
UNICI-E

¢ Comtrace (neluding the
award of the Contract by UNICEF 1o the Contractor and 1he sclecnon and awarding of sub-contracts
i has dhsclosed o UNICEF any suuanon that mav constitule an actual or
potential conflict of mterest or could reasonably be perceived as a conflier of mierest.

ic) Iie Comractor further represents that, 1m respeet of all aspects of 1

by the Coniracrom

The Conrractor further represents and warranis shat newher 10 nor any of us Atfhihaes, or
Personnel or direciors. 1s subject 1o any sanction er lemporary suspension imposed by amy ['aued
Nanons System organisation of other international
will immediately disclose to UNICEF of it or any of its Atfihates or Personnel or directors, becomes

nter-governmental orgamsaion.  The Contractor

subject to any such sarction ar lempoerary suspension duning the term ot the Coniract.

14 lhe Contractor witl {a) observe the highest siandard of ethics: (b) use ns best etloms 1o
proiect UNICEF apanst traud. wn the performance of the Comract: and (o) comply wuh ihe
applicable provisions of UNICEF's Pohcy Prohibiing and Combattng Fraud and Corrupnien.  In
pariicular. the Comtrector will not enpape. and will ensure thar us  Personnel, apents and

sub-contractors do not ¢ngage. i anmy corrupl, fraudulent. coercine. collusive or obstructive conduci as
such terms are defined m UNICEF's Policy Prehibiing and Combatng Fraud and Corruption

7.3 [iae Comracior will, dumnng the term of the Conract, comply with (a1 all laws. ordimances.
rules and reguianons bearng upen the performance of s obligatons under the Contract and (b) the
standards ol condust required under the I'N Supplier Code of Conduct cavailable ar the [U'nied
Naviong Glabal Muarketplace websie - waww ungm,org),

16 The Comtracwor further represents and warrants that neitber L nor anv ol s Attihaes 15
engaged. directly ot undirectly. (al n any practice inconsislent wih the nglts set oul o the
the Riglts of the Chld Taemational  Labour
Orgamisation’s Convention Cencernng the Prolubitwn and Immediste Achion for the Elmmation ol Lhe
Worst Ferms of Child Labour. No.
ot anii personnei mines or components wnlised m the

Conventien on mcludmg  Arucle 320 or e

182 (199%); ar (h) 0 the manufacture, sale. distmbunon. or use

cure of A persontel minges

77 Ihe Contrector represents and warzants that «t has tahen and will take ali appropriate measures
i0 prevenl sexual exploitation or abuse of anyone by us Persomnel icluding ns employees or any
persons engaged by the Comractor to pertomt any services under the Contract
sexual activity with any person less than eighteen years of age regardless of any laws relumg 10
In additien, the Conlractor
represeils and warrants that 1t has laken and will take all appropmate measures to prolubit s
rom exchanging any
money. goods. senices. or other thimes of value, for sexual favours or activities of from engaging n

tor these purposes.

consent. will comstuute the sexual explonavon and abuse of such person

Personnel including is employees or other persons engaged by the Contractor

any sexual acuviues that are explomve or degracing to anv person. Fhis provisien constites an
essential lermm ot the Contract and am dreach of this representation and warranty will cnfitle 1NICLI
w lermmae the Contract :mmediarely upen nonce 10 1he Conrractor. wuhoul any  habiiy  for
termmnation charges or any ether Liamlity of any hind.

7.8 The Coentracter will mform UNICEF as socn as i becomes aware ol any modent or report
that 1 meonsistent with the undenakings and confirmations provided m this Amcle 7.

79 I'he Comracior acknowledges and agrees thai each of the provisions i this Arcle 7
comstijutes an essennal wrm of the Contract.

2 UNICEE woll be entitled. 1 sis sole diserenon and a1 us sole chewce. 10 suspend or lermuate
the Contract and any other cantract between UNICEF and the Contractor with immediate eftect upon
UNICEF becomes aware of any ncadenl or report fhat s
weonsistent with. or the Contractor breaches any of. the undertakings and confimmations provided i
this Aricle 7 or the equivalent provisions of any contract berween LUNICEF and the Contracior or
amy of the Contractor's Alfihates, or ) the Contractor or amy of 1ts AMfiliates, or Personnei or

wrizien nence o the Comractor it: (1

directors becomes subject o Ay sanchion or ftemparany suspension deseribed n Amicle 73 durmg e
term of the Contract.

{] In the case of suspension. it the Contractor takes apprepriate acuon to address the relpvan
reident or breach w UNICEF's sansfaction wihin the period stipulated m the wotice of suspension,
L NICEF

affected contrects will sesume 10 accardance with (heir ferms. It

ity the suspension v writlen notce o the Contracter and the Contract and all other
however, UNICEF 15 not sanstied
that the matters are bewng adequately addressed by e Contractor, UNICE] may at any nme. exercise
its right 1o lerminate the Coniract and any ciher contract between UUNICEF and the Coentraclor

wr Any suspension or terminanon under this Article 7 will be without any labahty for ermunation
or other charges or amy other liamliey of any hmd.

8 Fuil Cooperaton with Audns And Inveshigauons

81 From ame to nme. UNICET may conduct inspectiens. post-payment audits or uneshgations
relating to any aspect of the Contract mcloding but not Iumited to the award of the Contracl. the way
i which the Comtract cperales or operated. and the Parties’ perfoermmance of the Coniract generally
and mecluding but not lmued 10 the Contractor's comphance with the provisions of Arucle 7 above.
The Comractor will provide s tull and timely cooperaton with any such inspections. post-payment
audits or imestigations, mciuding (bur not limied 101 making 13 Persommel and any relevanl data and
documentation avalable for 1he purposes of such msprenons, post-payment audits or vesliganens. at

reasonable tumes and on reasenmable cenditions. and graning UNICLF and these undertaking such

wmspections.  posi-payment audis or anvestigations access 19 the Conacior's premuses al reasonable
nmes and on reasonable ¢onditens jn comnection with making 1ts Personnel and any relevant data and
documeniauon avaldable

nat Limied to. the Conrractor’s  allormeys.

The Comtrector will requine ns sub-contractors and us agenis  meluding. bul

decountanis or other adwisers. (o provide reasonable

cooperation with any iRSpeclons. post-payment audus or mvesiigalions carried out by UNICEF
9 Privileges and Immunitwes; Setllement of Dispues

9.1 MNothimg i or related 1o 1he Contraci will be deemed a wawer, express or wnplied. deliberate
or madverient. of any of (he prvileges and immumitics of the United Navons. ineluding UNICEF and
s subsihary organs, under the Convention onm the Privilepes and Immumnes of the Uimted Nanons,
1846, or otherwise.

9.2 The rerms of the Contract will be wrerprered and apphed witleut application ot any system of
natwmal or sub-nanonal law

9.3 The Pames will use their best efforts o settle amcably amy dispute. comtroversy or clam
ansmg oul of. or relaung to the Coniract. Where the Parties wish to
the cancilation will take place 8 occordance with the UNCITRAL
Concilianen Rules then n terce. or according 10 such oher precedure as may be agreed belween the

seek s.ch an amicable
sctifement through conciliation.

Parties. Any dispule. comroversy or clium berween the Parties ansicg out of the Comract which s
not resclved wihin nmety () days afier one Pamy recerves a request from the other Parry tor

red by euher Pany w arburanon. The arbatration wall take place m
accordance with e UNCITRAL Arbiration Rules then m force. The venue of the arburanon will be
New York, NY USA. The decisions of ihe arbural mbunal will be based on general principles ol
mternanonal commercial law. The arbitral tnbunal will have no authory to award punitive damages.
In addwwn. the arbural tribunal will have mo awhonry o award ingrest m exgess of the London
lreer-Bank Offered Rae (LIBOR) then presailng and any such interest will be simple imterest only.
I'he Parties wiil be bound by any arburanon award rendercd as a result of such arhiraon zs (he
tinal adjudicaton of any such centroversy. clam or dispute.

amiczble seulement can be e

0. Noilces

L1
Contract will be m wrinng. and addressed 1o the persons listed n the Contract for the delivery of
Nouces, requests or consents will be delivered n person. by Tegistered

Any nouce, requesi or cousen required or permitted ¢ be given or made pursuant to the

NONCEes, Tequesls or consents.
mail. or by confimed emait ransmission. Nohees. equests or consenls will be deemed recerved upon
delnery Of delivered i personk, upon signawre of recaipr it delnered by regisiered mail)y or
vwenty-four 123) heurs atter cenfumation of receipt 15 sent trom he addressee’s emal address (i
deliverzd by confirmed emal! transmission).

10.2
with the terms ond condulons of the Comract and. sn ease of any  ambipwtly

Any notice. document or receipt issued in connection with ihe Coniract musi be consistent
discrepancy  or

meonsistency . the werms and conditions of the Comtract will prevail.
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o3 All documents that comprise the Contracl. and all documents, notwes and recerpts 1ssued or
provided pursuant to or o comkechon with the Contract. will he deemed ro melude. and will be
mterpreted and applizd consistently wuth, the provistons of Arnele 9 (Prvileges and Immuniues:
Sertlement of Disputes)

11 (Other Provisions

11 The Contractor acknowledges NICTT's commitment (© transparency as owthned m
UNICET s Intormation Dusclosure Policy and contirms that 1t consemts to UNICEE's public disclosure
of the terms of the Comract should UNICEF so deermme and by whatever means UNICFF
delermues.

1.2 The tfalure ol one Party (0 object w0 or take affirmanuve action with respect to any conduct
ot the other Party which 1s 1 violation of the terms ol the Centract wall not constitute and wall not
be corstrued 10 he a waner of fhe wiolanon or breach. or ol any [ulure violauoml. breach or
wrongful conduct.

1.3 The Contractor will be considered as having the legal status of an rdependent Contractor as
regards [!NICEF. Nothing comamed 1w the Contract will be construed as making the Parties principal
and agent or joinL veRrLrers.

1.4 lhe Comractor will not. wihowt the prior wrimen comsent of UNICEFR. assign. transler.
pledge or make other disposition of the Cantract. or of any part of the Contract. or of any of the
Comntractor's nights or obliganons under the Centracg

118 No grant ot nume to the Comtracor 10 cure a detault ander the Contract. ner any delay or
tarlure by UNICEF to cxercise any other right or remedy avallable o UNICEE wnder ihe Contract.
witl be deemed o premdice any rights or remedies avadable w UNICEF under the Contract or
consiitute & waiver ol any rights or romedies available w UNICEF under the Coentract

11.6 the Contractor will not scck or file any hen. attachment or other cncumbrance agamst any
menies due er to become due under the Comract. and will not pemmt any otaer person 1o do so It
will immediately temove ot obtam the removal of any lien. attachment o other encumbrance that s
secured agamst any menics duc or to become due under the Coniract

1.7 The Contracior will not adverhse or oiferwise make publc for purpeses of commercial
advantzge or goodwili that 1t Las a contractual relanonship with UNICEFR er the Unued Natons.
Fxcept as regards relerences 1o the name of UNICEF tor the purposes of amnual rteporls or
communicanon berween the Parmes and berween the Comtractor and its Persomtel and sub-contractors.
the Contractor will not. wn any marner whalsoever use the name. emblem or otficial seal of LNICEL
or the [U'mited Nations. or any abbreviation ot ihe name of the ['nied Natwons. m cennectien with s
busingss or otherwise without the prier written permission of U'NICEF

ILs The Conrract may be transiated ato languages other rhan Dnghsh. The translated version ot
the Comtragt 15 lor comvenience only. and the Enghsh language verswon will govern m all
circumstances.

11.9 No modification or chanpe m the Coutraci. and no waiver of any of IS provisions. nar any
addinonal contraciual relanonslup of any kind with the Comractor will be valid and entorceable
agamst UUNICEF unless set out m a wntien amendment to the Contract sgned by an authorised
official of UNICLE

1E G The provisions ol Arcles 2,04 3.8 36 4. 5.7 8 9 111 11.2 and 11.7 will survive

pravision of the Services and detivery of (he Delwerables and the expiry or earlier termmatien of the
Cantract
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