United Nations Children's Fund

. UNICEF House
Maamari Street, Gefinor Center Telsphone
BEIRUT Facslmile
Lebanon Email  beirut@unicef.org

REQUEST FOR PROPOSAL FOR SERVICES

LRPS-2019-9152959 10 October 2019

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to Invite you to submit a proposal for

LTA for third party monitoring services

Proposals should be sent by email ONLY to (lebtender@unicef.org)
IMPORTANT - ESSENTIAL INFORMATION
The reference LRPS-2019-8152959 must be shown in the subject email.

The Request for Proposal for Services form must be used when replying to this invitation. You
are welcome to enclose your own specifications, if necessary.

Proposals must be received by latest 12:00 hours (Beirut time) on 04.11.2019 and will be
ogened at 12:30 hours (Beirut time) on 04.11.2019. Request for Proposal for Services received
after the stipulated date and time will be invalidated.

Proposals must be sent ONLY to lebtender@unicef.org.
Proposals must be sent in two separate emails: one email for the technical proposal and one
email for the financial proposal.

- Email for technical proposal:
Subject line of the email must indicate: RFPS number- name of your company- technical

proposal. The email must include: The technical proposal. The technical proposal does not
contain prices.

-Email for price proposal:

Subject line of the email must indicate: RFPS number- name of your company- price proposal.
The email must include: The price proposal.

Proposals sent in another manner will be invalid.

It is important that you read all the provisions of the Request for Proposal for Services to ensure
that you understand and comply with the UNICEF's requirements. Note that failure to submit

compliant proposals may result in invalidation of your proposal.
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

Prepared By:

‘_il:,, — Date: 1. 10
Sibylle Selwan
(To be contacted for additional information, NOT FOR SENDING PROPOSALS)
Email : sselwan@unicef.org

Approved By:

WM PAIL pate: A0/ AL (15

Musonda Kasonde
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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

Iﬂstig.llt__igréal and Corporate Contracts and any other Specific Terms and Conditions detailed in
this ;

INFORMATION
Any request for information regarding this RFPS must be forwarded by email to the person who

prepared this document, with specific reference to the RFPS number.

The Undersigned, having read the Terms and Conditions of RFPS No. LRPS-2019-9152959 set
out in the attached document, hereby offers to execute the services specified in this document.

Signature:
Date:

Name & Title:

Company:
Postal Address:

Tel No:

Fax No:

E-mail Address:

Currency of Proposal:
Validity of Proposal:

Please indicate which of the following Payment Terms are offered by you:
10 Days 3.0% 15 Days 2.5% 20 Days 2.0% 30 Days Net Other
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Item Service Description Quantity Unit Unit Price Price

10 Third party monitoring

LTA for third party monitoring services
as per the attached ToR.

Third party monitoring 1 PU
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SPECIAL NOTES

B. UNICEF SPECIAL TERMS AND CONDITIONS
1.0 PROCEDURES AND RULES

1.1 O?nizational Background
UNICEF is the agency of the United Nations mandated to advocate for the protection of

children's rights, to help meet their basic needs and to expand their opportunities to reach their
full potential. Guided by the Convention on the Rights of the Child UNICEF strives to establish
children's rights as international standards of behavior towards children. UNICEF's role is to
mobilize political will and material resources to help countries ensure a "first call for children”.
UNICEF is committed to ensuring special protection for the most disadvantaged children.

Purpose of the Request for Proposal for Services:

The purpose of this LRPS is to invite proposals for the provision of " Third party monitoring
services". UNICEF wishes to enter into a non-exclusive Long Term Arrangement[s] for Services
(LTAS) for the procurement of the services detailed in this LRPS and in Annex 1 g inancial
Proposal) of this LRPS and required from time to time during the term of the LTAS. It will be a
provision of such Arrangement, that UNICEF will not be committed to purchase any minimum
services. UNICEF shall not be liable for any cost in the event that no servicer is procured under

any resulting LTAS.

1.2.1 Purchases will be made a%ainst Contracts to be issued by UNICEF in accordance with the
terms and conditions of any resulting LTAS. Actual quantities to be purchases will vary from

Contract to Contract.

t‘lﬁ_z.% Odther United Nations Agencies shall be entitied to piggy back the LTA(s)resulting from
is tender.

1.2.2 The proposed LTAS shall be valid for an initial period of 24 months renewable for one
additional yearl.

1.3 Forecast Schedule

The schedule of the contractual process is as follows:

a) Closing date and time for submission of full proposal:

04 November 2019 at 12:00 hours.

bg Questions to be received by: 25 October 2019

¢) Estimated date of Signature of contract: 25 November 2019

1.4 RFP Change Policy
All requests for formal clarification or queries on this LRPS must be submitted in writing to Roger

Allam & Sibylle Selwan via e-mail to (rallam@unicef.org & sselwan@unicef.org). Please make
sure that the e-mail mentions the LRPS reference number.

Only written inquiries will be entertained. Please be informed that if the question is of common
interest, the answer will be shared with all potential LRPS Proposers.

Erasures or other corrections in the proposal must be explained and the signature of the
applicant shown alongside. All changes to a proposal must be received prior to the closing time
and date. It must be clearly indicated that it is a modification and supersedes the earlier
proposal, or state the changes from the original proposal. Proposals may be withdrawn on
written request received from Proposers prior to the opening time and date. Proposers are
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expected to examine all instructions pertaining to the work. Failure to do so will be at Proposer’s
own risk and disadvantage.

1.5 RFP Response Format
Full proposals should be submitted in ENGLISH and must be received no later than 12:00

hours, 04 November 2019 by email ONLY to (lebtender@unicef.org) as specified below.

Proposals sent by email ONLY to (lebtender@unicef.org) must be sent in two separate emails:
one email for technical proposal and one email for financial proposal.

- Email for technical proposal:

Subject :ine of the email must indicate: RFPS number- name of the company- technical
proposal.

The email must include: The technical proposal. The technical proposal does not contain prices.

-Email for price proposal:
Subject line of the email must indicate: RFPS number- name of the company- price proposal.

The email must include: The price proposal.
Emails sent to another e-mail address will be invalid.

Proposals received in any other manner will be invalidated.

Offers delivered at a different address or in a different form than prescribed in this RFP, or which
do not respect the required confidentiality, or received after the designated time and date, will be

rejected.

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

proposal/response.

The Proposer must also provide sufficient information in the proposal to address each area of
the Proposal Evaluation Criteria as presented in this document to aliow the evaluation team to

make a fair assessment of the candidates and their proposal.

1.6 Proposer's Response

1.8.1 Formal submission requirements
The formal submission requirements as outlined in this Request for Proposal for Services must

be followed, e.g. regarding form and timing of submigsion, no price information in the technical
proposal, etc.

1.6.2 Bid Form
The completed and signed Bid form must be submitted together with the proposal.

1.6.3 Mandatory criteria
All mandatory (i.e. must/have to/shall/will) criteria mentioned throughout this Request for

Proposal for Services have to be addressed and met in your proposal.

1.6.4 Technical Proposal
The technical proposal should address all aspects and criteria outlined in this Request for

Proposal for Services, especially in its statement of work, terms of reference and evaluation
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criteria of this Request for Proposal for Services. However, all these requirements represent a
wish list from UNICEF. The Proposers are free to suggest/ propose any other solution. UNICEF
welcomes new ideas and innovative approaches.

No price information should be contained in the technical proposal.

1.6.5 Price Proposal
The price proposal should be as per but not limited to the requirements contained in the

statement of work and terms of reference of this Request for Proposal for Services.

1.7 Confidential Information
Information, which the Proposer considers proprietary, should be clearly marked "proprietary”, if
any, next to the relevant part of the text, and UNICEF will treat such information accordingly.

1.8 Rights of UNICEF
UNICEF reserves the right to accept any proposal, in whole or in part; or, to reject any or all
ﬁroposals. UNICEF reserves the right to invalidate any Proposal received from a Proposer who
as previously failed to perform properly or complete contracts on time, or a Proposal received
from a Proposer who, in the opinion of UNICEF, is not in a position to perform the contract.
UNICEF shall not be held reslgonsible for any cost incurred by the Proposer in preparing the
response to this Request for Proposal. The Proposer agrees to be bound by the decision of
UNICEF as to whether her/his proposal meets the requirements stated in this Request for
Proposal. Specifically, UNICEF reserves the right to:

contact any or all references supplied by the Proposer(s);

request additional supﬁortin or supplementary data (from the Proposer(s));

arrange interviews with the Proposer(s);

reject any or all proposals submitted;

accept any proposals in whole or in part;

negotiate with the service provider(s) who has/have attained the best rating/ranking, i.e. the

one(s) providing the overall best value proposal(s);
- contact any number of candidates as required to achieve the overall evaluation objectives.

1.9 Proposal Opening: No public opening will take place.

1.10 Proposal Evaluation
After the opening of proposals, each proposal will be assessed first on its technical merits and

subsequently on its price. The proposal with the best overall value, composed of technical merit
and price, will be recommended for approval. UNICEF will set up an evaluation panel composed
of technical UNICEF staff and their conclusions will be forwarded to the Contracting Centre
where the commercial evaluation will be done of proposals that have reached the minimum

technical score required.

The evaluation panel will first evaluate each response for compliance with the requirements of
this RFP. Responses deemed not to meet all of the mandatory requirements will be considered
non-compliant and rejected at this stage without further consideration. Failure to comply with
any of the terms and conditions contained in this RFP, including provision of all require
information, may result in a response or proposal being disqualified from further consideration.

Technical Evaluation Criteria and Process:
The bidder will be evaluated against the evaluation and qualification criteria mentioned in the

TOR.
Technical evaluation is composed of 80 points.
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Minimum successful score for the technical evaluation is 56 points.

b- Price Proposal

Bidders are requested to fill the attached price proposal for their financial proposals.

The total amount of t?oints allocated for the price component is 20. The maximum number of
points will be allotted to the lowest price proposal that is opened and compared among those
invited firms/institutions which obtain the threshold points in the evaluation of the technical
component. All other price proposals will receive points in inverse proportion to the lowest price;

Score for price pro]PosaI X = [Max. score for price proposal (20 Points) * Price of lowest priced
proposal] / Price of proposal X

Total obtainable Technical and Financial points: 100

UNICEF will award the contract to the vendor whose response is of high quality, clear and meets
the projects goals, including:

The price/cost of each of the technically compliant proposals shall be considered only upon
evaluation of the above technical criteria.

f‘l;tllle Proposers should ensure that all pricing information is provided in accordance with the
owing:

The currency of the proposal shall be in USD, invoicing will be in the currency of the proposal.
The Proposer will suggest a payment schedule for the Contract, linked to unambiguous Contract
milestones. All prices/rates quoted must be exclusive of all taxes as UNICEF is a tax-exempt

organization.

1.11 Property of UNICEF
This RFP, along with any responses there to, shall be considered the property of UNICEF and

the proposals will not be returned to their originators. In submitting this proposal, the Proposer
will accept the decision of UNICEF as to whether the proposal meets the requirements stated in

this RFP.

1.12 Validity
Proposal must be valid for a minimum of ninety (80) days from the date of opening of this RFP

and must be signed by an authorized representative of the legal entity submitting the proposal.
Proposers are requested to indicate the validity period of their proposal in the Proposal Form.
UNICEF may also request for an extension of the validity of the proposal.

1.13 Full right to use and sell
The Proposer warrants that it has not and shall not enter into any agreement or arrangement

that restrains or restricts UNICEF rights to use, sell, dispose of or, otherwise, deal with any
service or outcome that may be acquired under any resulting Contract.

1.14 Payment Terms
Payment will be made onl¥ upon UNICEF#s satisfactory deliverable of the service agreed in the

PO/Contract. The terms of payment are Net 30 days, after receipt of invoice and acceptance of
work. Payment will be effected by bank transfer in the currency of biIIingb. Financial proposais
should include any offered discounts based on earlier payment, if available. The proposer ma
offer early payment discounts, i.e. payment within a specific period of time faster than UNICEF#s

standard payment terms of 30 days.
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1.15 Contractual Terms and Conditions
The UNICEF General Terms and Conditions for Services are attached and will form part of any

contract resulting from this RFP.

1.16 Disclosure of sanctions or temporary suspension:
The Contractor should not be suspended, debarred, or otherwise identified as ineligible by any

organization within the World Bank Group or anKl other International or UN Organization. The
Contractor is therefore required to disclose to UNICEF whether its company, or any of its
affiliates, is subject to anY sanction or temporary suspension imposed bty the World Bank Group
or any other International or UN Organisation at the time of execution of this contract and
throughout the duration of the contract period. The Contractor recognizes that a breach of this
provision will entitle UNICEF to terminate its supply contract with the Contractor.
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INSTRUCTION TO PROPOSERS

1. MARKING AND RETURNING PROPOSALS

1.1 Proposals shall be submitted in the manner specified
Detailed submlssmn

earlier in ttus solicitation decument.
Egldance agraphsl'? 1.8 and/or 1.9 should then
followed aeeordmg

1.2 The Bid FormlRequest _Proposal for Serv:ees
Form must be si submltted together wil

Proposal. i F uest for Proposal for
Services Form should be_si by the duly authorized

representative of the submitting company.

13Proposalsnmstbeclear marked with the RFP(S
and the name of tgeeompanysubml

1.4 Proposers should note that salsreeelvedmthe

following manner will be in

a) with meorrect (as applicable) postal address, email
address or fax
vedafterthestlpulatedclosmgumeanddate
fallure to quote in the currency(ies) stated in the

d) madszerentformthanprescnbedmtheRFP(S)

1.5 Technical osal: The Technical Proposal should
cntgr%p and uirements outlined in this

address req

RFE"S)l payﬁ particular attention to its schedules/Terms

of of Work and its evaluation
UNICEF

svneltena It is 'auortant toalnote that ; actlvely
comes innovative osals and original solutions
the stated ser\rwelgoodprOIJ

NO PRICE INFORMATION SHOULD BE CONTAINED
N THE TECHNICAL PROPO

Pnee Proposal: The Price Proposal should be

ared in accordance with the contained in

schedules/Terms of Reference/Statement of Work for
this RFP(S).

1.7 Sealed Proposals (as applicable)
1.7.1 See 1.1 above i licability of
& pmsmph concerning app. ty

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 disqualifted.
1.7.3 They must be clearly marked as follows:

* Quter sealed envelope
Name of

[ﬁi‘i&ﬁ OF

lT & UNICEF OFFICE ADDRESS]

Inner sealed envelope Pﬁmsal {1 original
and 2 coples) Name of eompany. 'P(S) mumber -
technical proposal
* Inner sealed envelope - Pnce al (1 original and

2mpsﬁs)Nmneofcon1pany S) number - price

propo

LRPS-2019-9152959

No price information should be provided in the Technical
Proplt,)nsal.

Proposals received in any other manner will be
invalidated. y

1.7.4 In case of an dmcrepaﬁy between an original and
a copy, theorigiunlywillprev' ginal
1.7.5 An; delatﬁeencounteredmthemaﬂdehverymllbe
at the Proposer

1.8 Faxed Proposals (as applicable)

1.8.1 See h 1.1 above i licability of
dhis ngmpl_ concerning  app ty

1.8.2 Faxed sals must be retwrned to the ONLY
ACCEPTABLE FAX NUMBER for Proposa]s as speclﬁed
in this RFP(S) Document. Proposers should note that
Proposalsrecewedatanyotherfaxm:mberwﬂlbe

i
No price information should be provided in the Technical
Proposal.

1.9 E-mailed Proposals (as applicable)
1.9.1 See 1.1 above i licability of
this parasrgﬁ.ﬁagr " CONCETIg 2Pp e

1.9.2 All e-mailed als must be submitted to,_ the
ONLY ACCEPTABLE E-MAIL ADDRESS as specified
in this solicitation document. No other recipient should be
"Cc" or "Bec” in the e-mail submission.” Proposals not
sentmthlsmannerwﬂlbedlsqua]m'ed

1.9.3 Al Proposals submitted by e-mail must be
submitted as email attachments, The Technical

otherwise
submlttedasahnkorthroughalmkmllbe
2, OPENING OF PROPOSALS
21 Proposa]s received prior to the stated closing time
be keptp . UNICEF w open
Proposals time has arrived and no
Proposal vedtherenﬂerm]l be considered.
2,2 UNICEF  will no respons1b111ty for the
of a sal which is erl
D aressed o Seniod, 1ot property

2.3 In cases when a Public Opening is held, the invited
fhe” public lgrropeﬁ:;lr Jpening at the time, tt;llavi‘:ae and location
Ttied in the RFP(S) documents,

3. UNGM REGISTRATION
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M ketplaoe(UNm art Aggo the 1Umtgltll Nations Global
ar] rd.mﬁg, 0Sers  are

encouraged become UNIC IJbmpcrem‘.mg a

vendor proﬁle in the UNGM webslte WWW.ungm.org

4. AWARD NOTIFICATION
4.1 UNICEF reserves the right to make a bllc

notification of the outcome on an RFP(S)
productlsemoe, awarded supplier and value

LRPS-2019-9152959
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Scrvices)
Definitions and UNICEF Supply Webaite

1.1 In these Gevernl Terms and Conditions (Services), the following tenms have the Sollowing
memning:

"Affilistes® means, with respect to the Contractor, amy of its comporate affilistes or associates,
mcloding parent entities, subsidiaries, and other entities fn which it owns a substantial imterest.

"Confidential Information” mesns informstion or dats that b dealgnated as confidential ot the time of
exchange between the Parties or promptly idemtified as confidentisl in writing when fumnished in
intangiile form or disclosed orally, aed inchudes Iformation, the confidentia]l or proprictary natare of
which, is or should be reasonsbly apparent from fhe inheremt nature, quality or cheracteristics of such
information,

"Contract" means the services contract that incorpoates these Geoersl Terms and Conditios of
Contract (Services). It includes comtracts for services ismmed by UNICEF, whether or not they are
{smed under a long-term arrangement or similar comtraet,

"Contrantor” mesns the conerachyr naned in the Contract,

“Delivershles” means the work product and other output of the Services required to be delivered by
Coniractor as part of the Services, as specified in the relevant section of the Contract.

“Dlsbling Code” mesns any virus, back door, timer or other Iimiting routine, instruction or design,
or other mualicious, ificlt ar similer unrequested cods thet may have the consequence (whethsr by
design or unimtentionally) of disrupting, disabling, harming, circumventing security controls or
otherwise impeding in amy manner the normal operston or performance of () any software or service
or (i) sy UNICEF information system or netwark.

"Bod User" means, in the event that the Services or Dellverables involve the use of any information
systems, smy and afl UNICEF employees, conmiltanin and other personne] and sny other external
users collsborating with UNICEF, in each case, muthorized by UNICEF to access and we the
Services and/or Dellverables.

"Fee” is defined in Article 3.1.

"Host Govermment” mesns s Government with which UNICEF has a programme of development
cooperation, ad includes & Government of a comtry in which UNICEF provides bumsnitarian
assistamce,

Contractor's "Key Persomel® are: (i) Persomel identified in the proposal as key individusls (as a
minimom, pargérs, meoagers, sedor soditors) to be assigned for participation in the perfonoamnce of
the Contract; (i) Persomel whose resumes were submitted with the proposal; and (i) individuals
who are desigoated a8 by persormel by agreement of the Contractor and UNICEF during
peotintdngs,

“Parties” means the Comtractor and UNICEF together and a "Party® meams each of the Contractr
and UNICEF.

Contractor's "Personnel” means the Contractor's officials, employees, agents, individual sub-contractors
and other representatives.

"Secwrity Incidemt® mesns, with respect io any Informstion system, service or network used In the
delivery of the Services or Delivarahles, one or mosre events that (a) indiomes that the security of
sxh informstion system, service, or network may have been breached or compromised snd (b) that
suxch breach or compromise could very likely compromise the security of UNICEF's Confldentiat
Information or weaken or impetr UNICEF's operstions. Securlly Incfdemt inchudes amy actual,
threatened or ressonshly muspected unmthorized sccess to, disclosure of, use of ar acquisitlon of
UNICEF Data that compromises the security, confidentinthy, or integrity of the UNICEF Data, or the
sbility of UNICEF or End Users to access the UNICEF Dam.

"Services” memns the services specified in the relevant section of the Contract.

*UNICEF Dsta" meens sy and all information or data in digital form or processed or held in digital
form thar (a) are provided o the Covtractor by, o on belalf of, UNICER and/or End Usrs mdes

the Coniract or through UNICEF's snd/or Hnd Users' usc of the Services ar In coonection with the
Services, or (b} are collected by the Conmtractor in the performance of the Comraot.

"UNICEF Supply Webaite" mems UNICEF's public acoess webpage awailshle o
‘ttp: /A wrwrw umiced. org/supply/inden._procursment policies.btml, &3 may be updated from tme to thme.

12 These Geoml Tenm and Condiions of Contct, UNICEF's Policy Probibiting and
Combatting Frand and Corruption, the UNICEF's Polioy on Conduct Promoting the Protection mmd
Safeguanding of Childrea, the UN Supplier Code of Comdust md UNICEF's Infozmation Disclomure
Pulicy referred fo In the Contract, as well as other policies applicahie to the Comtractor, are publicly
availsble o the UNICEF Supply Website. Tho Contractor zeprescnts that it bay reviewed all mich
policles &s of the effective date of the Coniract.

2.  Provision of Services amd Deliverables; Contractor’s Fersormel; Sub-Contractors
Provision of Services and Deliverables

21 The Cootrsctor will provide the Services and deliver the Deliverables in sccordmce with the
scops of work set out in the Comiract, including, but not limited to, the time for delivery of the
Services and Deliversbles, and to UNICHF's satisfuction. Breept o expremly povided in te
Comract, the Contractor will be responsible st its sole cost Rx providing all the necessary persorwel,
equipment, material sod supplies end for making all arrangements necessary for the performence snd
completion of the Sarvices and delivery of the Deliverables under the Comiract,

22  The Contrsctor acknowledges that, other than as expressly set ot in the Contract, UNICEF
will have no obligation to provide any asaistance o the Contractor and UNICEF makes no
represenistions as to the availability of any faciihles, equipment, marerials, symems or Leenses which
may be belpful or useful for the fulfillment by the Contractor of its cbligations under the Contract If
UNICEF provides access to and use of UNICEF premises, facllitles or sysems (whether on sits or
remotely) to the Contractor for the purposes of te Contrmet, the Contracior will ensure thet 'ts
Persomme] or sub-contractors will, at all times (3) use much acoess exchuively for the specific puarpose
for which e access bas been granted and (h) comply with UNICEF's sccurlty and other regulations
and instructions for such access and use, inshuding, but not limited so, UNICEF's Informatlon security
policies. The Contractor will ensure that coly those of its Personnel that have been mhorized by the
Comtractor, and approved by UNICEF, have access to UNICEF's premises, faoflitles or systems.

23 The Comiractor will use its best efforts to accommodate reasonshle requests for changes {if
my) to the scope of work of the Services or tlme for provislon of de Services or delivery of the
Deliverables, If UNICEF requests amy materisl changs to the soope of work or thme for delhvery,
UNICEF and the Contractor will negotisie any necessary changes to the Comtract, Including as o the
Fee and the time schedule under the Comtract. Anmy such agreed clunges will become effective only
whea fey are »t out in & wiitten amendment to the Contract signed by both UNICEF and the
Contractor, Should the Parties ful] to agree oo muy such changes within thiny (30) days, UNICEF
will have the option 0 termioate the Contract without pealty notwithstanding any otber provision of
the Contract.

24 The Contractor will neither seek nor sccept instructions from mny entity other tham UNICEF
{or entities wpthorized by UNICEF to give instructions to the Cootracior) in comection with the
provision of the Services or development and delivery of the Deliverables.

15 Title to any equipment and supplies which may be provided o the Comiractor by UNICEF,
will remain with UNICEF, Suwh equipment sand supplies will be retumed w0 UNICEF at the
cochuion of the Contract or when no longer needed by the Comtractor in the same condition as
when they were provided to the Contractor, subject 10 normal wesr and tear, The Contvactor will pay
UNICEF the value of sny loss of, damege to, or degradation of, the equipment and supplies beyond
pormal wear and sear.

Noo-conforming Services and Consequences of Delay

26  If the Confracsor desermines it will be umshle w provide the Services ar deliver e
Deliversbles by fhe date stipulsted In the Contract, the Contractor will () immediarely conmilt with
UNICEF to determine the most expedirions meams for delivery of the Services amclior Delfvershles:
ad () tike Decesmary action to expedite delivery of the Services mndior Deliverables, ai the
Contractor's cost (umless the delay s due o force majeure an defined in Article 6.8 below), if
reascesbly §0 roquested by UNICEF,

27  The Contractor aclowlodges that UNICEF may mwditor the Costtractor’s performance under
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ANNEX A
GENERAL TERMS AND CONDITIONS

the Contract snd may & aoy thme cvaloate the quality of the Services provided snod the Deliverables
0 determine whether or not the Services snd Deliwerables coofrm to the Contraet, The Comtractor
agrees 1o provide fts full cooperation with such performunce monitoring end evalution, ot no
additional cost or expemse to UNICEF, and will provide relevant informaticn as ressonsbly requemed
by UNICEF, inoinding, but not limited to, the date of receipt of the Conmract, detslled status updaes,
costs to be charged and payments made by UNICEF or pending. Neither the evahmton of the
Services and Delivershles, nor failure to undertake sny such evalustion, will relisve the Comtractor of
any of its warmanty or other ohligations under the Contract,

2.8 if the Services or Deliverahles provided by the Contractor do oot confiem o the requirements
of the Contract or gre delivered lato or incomplete, without prejudice © sny of jts other rights and
remedies, UNICEF can, st its option:

@ by written notice, require the Contractor, s the Contactor's expenes, to remedy hs
performence, inoluding sy deficlencics in the Deliversbles, to UNICEF's satiafaction within thirty
(30) dmys sfter receipt of UNICEF's notice (ar within such shomer period as UNICEF may
determine, in itx sole discretion, is necessary as specified in the notoe);

] require the Contractor to refund all payments Gf amy) made by UNICEF in respect of sxch
non-canforming or incomplete performance;

3] procure all or part of the Services and/or Deliversbles from other scurces, and require the
Contractor 1o pry UNICEF for any additionsl cost beyond the balamce of the Fee for such Services
and Deliverables;

{d  give written notice to terminate the Contract for breach, in accordsnce with Article 6.1 below,
if the Contractor fills to remedy the breach within the cure period specifisd in Article 6.1 or if the
breach is not capeble of remedy;

(e} reguire the Coniracior to pay Liquidsted damages ay ot out In the Contract.
29  Further to Article 11.5 below, the Contracttr expremaly acknowledges that if UNICEF takey
dellvery of Sarvices or Deliverables that have been deliversd late or otherwise not in full compliance

with the requirements of the Coniract, this does not comstinie a waiver of UNICEF's rights in
respeat of guch 1t or nou-compliant performance.

Contractor’s Personnel and Sub-Contraciors
The followhig provisions spply with regand to the Contractor's Personnel;

®  The provisoos of Article 7 (Biklcal Standards) will apply o the Comracsor's Persomnel as
cxprenly staied in Articls 7.

2.10

0] The Contractor will be respomsibls for the professions] aod tochnics! competence of the
Personnel 5t astigns to perform work under the Contract amd will select professlonally qualified,
relishle and competent individuals who will be sble o effectively perform the cbligations under the
Conreet @nd who, while doing so, will respect the local laws and cumoms and oouform to a high
standard of moral and ethical conduot,

(€} The qualifications of any Personne! whom the Coniractor mzy mssign or mgy propose 1o assign
%0 perfonn sy obligations under the Contract will be substuntfally the samw 83, or better than, the
aaalifications of any persormel originally propossd by the Coatractor.

@ At sy thoe during the term of the Contract, UNICEF can make & written recuest that the
Contracter replace ooc or mor of the saigned Persommel. UNICEF will oot be required to give an
explanation or fustification for thls request. Within seven (7) working days of receiving UNICRF's
request for replacement te Contracior must replace the Persoonel in quastion with Persommel
aceeptable to UNICEF. This provision also exsends to Persormel of the Contractor who have "account
mansger™ o "relationship munager” typo fimctions.

® If e or more of Contractor’s Key Personnel becoms umavailshle, for sny ressom, for work
under the Coniract, the Contractor will (f) nodfy te UNICEF contracting autherity at least fourtesn
(14) days B achvamce; and (1) cbiain the UNICEF coutracting authority’s appeoval prior to making
my substintion of Key Persommel. In notifying the UNICEF contracting auherity, the Contractor will
provide an explacation of the clrumstmces necessitating the proposed replacemeni(s) snd wibmit
Justification and qualification of replacement Persoonel in sufficient detall to parmit evaluation of the
impact on the engagement.

L] The wpmral of UNICEF of sny Persommel amigned by the Contracior (including amy
replacement Persommel) will not relieve the Contractor of any of ita obligations under the Coutract.
The Contractor’s Persomnel, including individual sub-contractors, will not be considered fn any respect
a8 being the emplovees or agents of UNICEF,

®  All expemses of the withdrawal or replacement of the Contractor's Persommal will, n all cass,
be borme exclusively by the Contractor.

211 The Contractor will obtain the prior writien spproval and clewrsnce of UNICEF for all
Institationa]l sub-contractors it proposes % use In comoection with the Contract. The appeovil of
UNICEF of & wib-coniractor will not relleve the Cootractor of sty of ity cbligations under the
Conirsct. The termw of sny sah-nomract will be subject to, and will be construed in & manmer et is
fully in accordince with, all of the terms and conditions of the Comtract,

212 The Contrector coofirms that it has resd UNICEF's Polky on Comduct Promoting the
Protection and Safeguanding of Children. The Contractor will ensure that its Persoonel understand the
notification requiramétoty expected of them and will esmblish and mahtaht approprisie measures to
promote compliance with mxh requirements. The Cootractor will further cooperate with UNICEF's

implementation of this policy.

213  The Cootractor will supervise s Personnel and sub-contractors and will be fully responsible
ond Hable for all Secvices performed by its Persormel and sub-contractors and for their complimcs
with the terms and conditions of the Contract.

2,14 The Contractor will comgly with all spplicshle Incernational gtidards and national lsbor
laws, rules and regulstions relating to the employment of national snd inernationsl staff in connection
with the Servites, iocluding, but oot lmited to, laws, rules and reguiations associated with the
payment of the employer's pordons of income tax, Imsurance, social security, health grence,
worker's covpensation, retirement fimds, seversnce or other similar paymeats. Without Hmiting the
provisions of this Artlcle 2 or Artkole 4 below, the Coutractor will be fully responsible and Highls
for, aod UNICEF will not be Hable for (a} all payments due to ity Persorme! and sub-contractors for
their pervices in relation to the perfrmancs of the Comtract; (b} any action, omisslon, negligance or
misconduet of the Contractor, [ts Personncl end sob-contrastors; (o} sny iwurance coversge which
mey be necessary or desimble for the purposs of the Contract; (4 the safety and security of the
Contractor's Persoonel and sub-contrastors’ personnel; or (=) any costs, expenses, or claima essociated
with any iliness, injury, demth or dimbithy of the Coniractor’s Persomme]l and mib-comraoions’
personel, it being understood that UNICEF will have no liabiliry or respousibilitywith regard to sny
of the events refecred 10 in thin Artele 2.14,

3. Fee; Invoicing; Tax Exempelon; Payment Tenns

31 The fee for the Services is the amount in the cumency specified in the fee sectlon of the
Contrac? {the "Fee"), it being understood that such emount is specifisd in United States dollars unless
otherwise expressly provided for in the fee section of the Contract. Unleas expressly sated otherwise
in the Compact, fhe Feo is inclusive of all costs, expenses, charges or fies that the Comtractor may
Incur in comection with the performance of its cbligations under the Contract; provided thar, without
prefudice 0 or limiting the provislons of Article 3.3 below, afl duties and other taxes imposed by
any muthority or entity must be scparately idemifisd, It Is understood and agreed that the Coneractor
will not request sy change to the Fee after the Services or Deliversbles have been provided and that
the Fee caomot be chenged encep by written agreement hetwesn the Parties before the relevent
Servica or Deliversble Is provided. UNICEF will not agree to changes w0 the Fee for modifications
or Interpretations of the scope of work If thees modifications or imerpretations of the scope of work
have already been initiated by the Cootractor. UNICEF will not be Iiable to pry for soy woek
conducted or materials provided by the Contactor that are outside the scope of work or were not
authorized in advince by UNICEF.

32 Tha Conitachr will issae imvoices to UNICEF cnly sfter the Contractor has provided the
Services (or compoments of the Sarvices) and deliwered the Delfiversbles (or installments of the
Deltvershles) In accordmes with the Contract and to UNICEF's satisfaction, The Contractor will ssue
() onc (1) fnvolcs in respect of the payment being sought, in the currency specified In the Contract
and in English, indicating the Comtract Kentification nomber listed on the front page of the Contract;
and (b) provide & clear and specific description of the Services provided and Deliverables delivered,
o well a3 supporiing documotation for rebmirssble expenses if any, in snfficknt detall to permit
UNICEF to verify the amounts stated in the bnvoloe.

33 The Contractor suthorizes UNICEF to deduct from the Comtractor's invoices sny amount
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representing direct taxes (excopt charges for utllities services) and customs restrictions, duties and
charges of & similar peture In respect of articles mported or exported for UNICHF's official use in
sccordance with the exemption from tax In Article H, Secton 7 of the Convention of fhe Priviieges
aod mumitios of the United Nations, 1946, In the event agy govemmental suthority refuses to
recognize this exemyption from taxes, restrictions, diuthes or cherges the Comrector will imedipely
congult with UNICEF to detenming & rutually scceptable procedure. The Contractor will provide fll
cooperation to UNICEF with regard to securing UNICEP's exempeion from, or refund of amgunts
paid a8, valne-addad tanes or wxes of @ similer nature.

34 UNICEF will notify the Coutracior of my dispute or discrepanoy in the comtent or form of
any Imvoics. With respect to disputes regunding only a portion of sxch inwoics, UNICEF will pay the
Contractor the amount of the undisputed povtion in accordsnce with Article 3.5 below. UNICEF and
the Contractor will consult in good fuith o prompily resoive any dispute with respect o any Involoe.
Upon resolution of much dispute, any amounts that bave not been charged in accordsmce with the
Contract will be deducted from the involce(s) in which they appear and UNICEF will pay any agreed
remaining items in the invoice(s) in accordance with Article 3.5 within thirty (30) duys after the final
resolution of such dispute.

35  UNICEF will pay the uncontesind mmount of the Comtractor's involce within thirty (30) days
of recelving both the fvolce and the required supporting documends, as referred to In Artiole 3.2
sbove. The amount paid will reficet any dscount(s) shown under the payment terms of the Comiract.
The Comractor will net be emibied to inferest on goy lgwe payment of miy suns peyshle under the
Contract nor sy acorued futerest oo payments withimld by UNICEF in comection with a disputs.
Payment will not relieve the Contractor of fts obligations wnder the Cowiract end will not be deemed
to be acceptance by UNICEF of, or walwr of sny of UNICEF's rights with regand to, the
Contractor's performance.

3.6  Bach invokce will coofirm the Contrastor's benk scoount detils provided o UNICEF s past
of the Contactor’s registration. process with UNICEF, All payments due to the Contractor mnder the
Comtract will be made by electronic fimds tranafer oo th baok acooux. B is the Cootmactor's
rospomiblllty fo ensure that the bank details supplied by H to UNICEF are upo-dste and hccurate
and motify UNICEF in writing by an smhorized representative of the Contractor of any changes in
bk detelly together with mpporting documentztion satisfaotory to UNICEF.

37  Th Cootmcior acknowiedges aod agrees that UNICEF may withhold payment in respect of
any invoice if, in UNICEF's opinion, the Coniractor has moe performed in agcordance with the terma
aod conditios of the Cootract, or If the Contractor has mot provided mufficient documentation in
support of the mvolce.

a8 UNICEF will have the right to set off, agalnst my amount or amoums due and payabls by
UNICEF 1o the Contractr woder the Comiract, any psyment, indebtedness or other claim (including,
without Limitation, any overpayment mads by UNICEF to the Contractor) owing by the Contractor to
UNICEF wnder the Contract or woder any other contract or agreement between the Partles.  UNICEF
will not be required to give the Comtractor prior nodce before exerclsing this right of set-off (such
ootlce being waived by the Contractor), UNICEF will promptly notly the Contractor after it has
exercised such right of set-off, expluining the remsoms for such set-cff, provided, however, that the
fafhwre to give such nocfication will not affect the validity of such set-off.

39  Each of the inwoites paid by UNICEF may be sulsject fo  post-payment audit by UNICEF's
cxtermal and internal udliors or by other muthorised agents of UNICEF, st any thre during the rerm
of the Contract and for three (%) years afier the Contract ferminates. UNICEF will be entitied to 2
rofad from the Contracior of smounts such sudit or andits defenmine were not In sccordace with
the Comract regandiess of the ressons for such paymects Gocluding but ot limited 10 the actions o
fnactions of UNICEF staff and other persomnel).

4, Representations and Warranties; Indenification; Insurance

Represeatations and Warmnties

4.1 The Cooiractor represents and warrants that as of the effective date and thmoughout the term
of the Contract: (s) the Contractor has the foll mwhority and power o emer into the Coniract and to
perform its obligations under the Contract and the Conmtract is a legal, valid and binding cbligation,
enforcesble sgeinst it in accordance with ity terms; (b) all of the infrmation 3t hes previously
provided to UNICEF, or that it provides to UNICEF during the term of the Contract, concerning the
Contractor md the provision of the Services snd the delivering of the Delivershles s trae, comect,
accurate and not wigleading; () it B fiinchally solvent and is able wo provide the Services
UNICEF fo accordance with the terms snd conditions of the Conivact: (d) it has, and will maireain

throughout the term of fhe Contract, ol rights, lcemses, suthority mnd resources necessary, &s
upplicable, 10 provide the Services and deliver the Delivershles 1o UNICEF's esticfaction and 10
periam s obligetioms under fhe Comtrct; (&) the work product ls and will be orighal 1o the
Contractor and does not and will not infringe any copyright, trademark, parent or other proprietary
right of sy third pany; and () excopt a8 Othérwise expremly stated In the Conmtract, It has not and
will not enter into eny agreement or errangemenmt that resirains or restriots any person's righis o
use, sell, dispom of or otherwiss deal with ey Delivecable or other work resulting fram the
Services. The Contractor will fulfill its commitments with the fillest regard to the interesss of
UNICEF and will refrain from any action which way adwersely affect UNICEP or the Unied
Natlons,

4.2 The Contractor further represemts and warrants, es of the effective date and throughout the
term of the Contract, that it and fis Personmel and sub-couprpetors will perform the Comtract and
provide the Services and Deliversbles (1) In a professinsl and workmanlile mmmmer; () with
ressonuhle care and skill and In acoondence with the highest professional standards sccorded to
peofessionals providing the same or sibstantfolly similar services in & same indusiry; () with priority
equal to that given to the same or similer services for the Contractor's other clionts; and (d) i
accordance with sll laws, ordinances, rules, and regulations bearing upom the performmce of its
obligations wnder the Contract and the provision of the Services and Deliverables,

4.3  The representstions and warranties made by the Comtractor in Articles 4.1 and 4.2 sbovo aro
made to and are for the beneflt of (a) each enty @f any) that makes a direct finnclal comtribution
to UNICEF to prooure the Services and Delivershles; and @) each Covernmenmt or ofher eotlty (F
my) that recelves the direct beoefit of the Services and Delivershles.

Indemmification

4.4 The Contractor will indernify, bokd and save harmless and defend, ot ils own expemse,
UNICEF, its officials, employees, consultants and agenis, each emthy ther mkes a divect fmamcial
contribution to UNICEF ® proture the Services and Deliverables and esch Government or other
entity that receives the direct benefit of the Services and Delivershles, from end againgt all suits,
cluims, degunds, losses and Lability of any patwre or kind, including their costs and expemses, by
ay third perty and arising out of the ncts or omisslons of the Contractor or fts Persomel or
mb-contractons in the performance of the Contract. This provizion will extend to but not be limited to
() claims g fisbiity in the neture of workers' compenmition, () product Hability, snd (¢} sy
actions or clsims pertulning to fw alleged infringsment of a copyright or other Imellectusl property
rights or licenses, patemt, design, trade-name or trade-mark arlaing In comeetion with the Delivershiay
or other lishility arising ot of the use of putented imvemtions or devices, copyrighted material or
other intellectua] property provided or licensed to UNICEF umder the terms of the Comtract or used
by the Contractor, its Personnal or sub-contractors in the performsnce of the Contrast.

45  UNICEF will report muy poch suits, proceedings, cliims, deruands, loases or Labiliy oo the
Contracior within a reesonble period of time after having received actusl motice. The Conrrantor will
have sole conirol of the defence, settlement smd conywornise of any such mit, proceeding, claim ar
demand, except with respect to the assertion or defence of the privileges and immumirles of UNICEF
or any moaner relsting w0 UNICEF's privileges and mwwedties (including matters relating 1o
UNICEF's relations with Host OGovernments), which as between the Contractor and UNICEF only
UNICEF iself (or relevant Governmentgl entities) will assert and mwintain, UNICEF will have the
right, ot lts own cxpemse, w0 be represcnied In sny such suvit, proceeding, claim or demand by
independant counsel of its own choosing.

Insurance
4.6 The Contractor will comply with the following inswrsnce requirements:

m The Comractor will have and maimsin in effect with repotahle ngyrers and In sufficlent
smoxts, lowurance sgainst afl of the Contractor’s risks under the Contract (ncluding, but not Jimited
o, the risk of cleims erising out of or relsied tn the Comractor’s performpnce of the Comtraco),

inclodiog the Sollowi:

[i}] Ingyrancs ageinst 4l risks in respect of iv mroperty sod any equipment used for the
performence of the Contract;
()  General lisbility insurance against alf risks in respect of the Contract and clatmy arising out of

the Contract in an adequate amount 30 cower all clainw arising from or in commection with the
Coniracior's performence under the Contract;
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[+1Y] All sppropriste worierns' compensation and employer's Lisbility insurarce, or its equivalent,
with respect o its Persomnel and sub-contractors o cover claimu for death, bodily infury or damage
10 properly arising from the performesnce of the Contract; anod

(v}  Such other insurence as may be agreed wpon in writing between UNICEF and the Contractor.

()  The Conractor will maintain the Insirance coverge seferred to in Article 4.601) showe daring
the term of the Conract and for a period afior the Contract terminates extending to the end of amy
aplicable Iimitatlons period with regard to claims againgt which the fmsramce s obtatned.,

(O] The Conirsctor will be responsihle o fand Gll amoonts within any policy deductible or
retention.

1] Bxcept with tegard to the insurance referred to in paragraph (a)(il) sbove, the Insurance
policies for the Contractor's imsumnce required under this Article 4.6 will ({) name UNICEF a3 m
additions] inmured; (1) inchude a walver by the insurer of any subvogation rights againgt UNICEF; snd
(if} provide that UNICEF will receive thiny (30) days’ written notice from the insover prior fo my
cancellation or change of covernge.

(e} The Contractor will, upon request, provide UNICEF with satisfactory evidence of the lnwrance
required under this Article 4.6,

o Complience with the inmmance requirements of the Coutract will oot limit the Contractor's
Bability efther mnder the Comtract or otherwise.

Linbility

47  The Contractor will pay UNICEF prompily for all loss, destruction or demuge %0 UNICEF's
moperty caused by the Contractor's Personne] or sub-comtractors in the performance of the Contract.

5. Intellectnol Property and Other Propristary Rights; Date Protection; Confidentiality
Intellectus] Property and Other Proprietary Rights
3.1  Unlass otherwise expresaly pravided for in the Contract:

(s) Subject to paragraph (b) of this Artkole 5.1, UNICEF will be entiied o all intellectual property
md other proprietary rights including but not limited to patents, copyrights and teademacks, with
regard to products, processes, Invemions, idess, know-bow, documents, datn snd other materials
{"Contract Mawrisls™) that () the Contractor develops for UNICEF mnder the Contract snd which
bear 2 direct relation to the Comtract or (ll) are produced, prepared or collected in conssquence of, or
curing the course of, the performance of the Contract, The term "Comtract Materfpls” includes, but is
oot limhed to, el maps, drawings, phowgraphs, plans, reports, recommendations, estimaes,
documerts developed or recelved by, and all other data compiled by or recelved by, the Coniracior
under the Contract. The Comiractor acknowledges and agrees thit Contract Muterials comstitute warks
made for hire for UNICEF. Contract Materials will be trested as UNICEF's Confidential Information
and will be delivered only to sutharized UNICEF officials on éxpiry or termination of the Comtract.

()  UNICEF will oot be entitied to, end will not claim 4y ownership interest in, auy intellechul
property or other proprietury rights of the Comtractor thet pre-existed the performwnce by the
Contractor of its obligations under the Contract, or thet fie Contractor may develop or acquire, or
may have developed or soquired, independently of the performance of its obligations under the
Comtract. The Coniractor granis to UNICEF a perpetus], non-exclusive, royalty-free licemse o me
such intellectwal property or other proprictary rights solely for the purposes of and in aceordance with
the requirements of the Comtract.

[9] At UNICEF's request, the Contractor will take all necessary steps, exccuie all necessary
documents and gevenilly mssist in securing such propristary rights and tnmaferring them (or, in the
cese, inicflectual property referred fo in parsgraph () sbove, liceming) them to UNICEF in
compliance with the requirements of the appliceble law and of the Contract.

Confdertiality

5.2  Coofidentis] Infonnation that is cousldered propeietary by either Party or that i delivered or
disclosed by coe Party ("Discloser™) to the other Party ("Reciplent”™) diring the course of performance
of the Contract or in comection with the subject matter of the Contract will be held in eonfidencs by
e Reciplent The Recipient will use the same care and discretion to avold disclosure of the

Discloser's Coufldentlal Information as the Recipient uses for iz own Confidential Information and
will use the Discloser's Confidential Information solely fox the popose for which It wes disclosed to
the Recipient. The Reciplent will not disclose the Discloser's Confidential Mnformation to mmy other

perty:

(®)  except to those of ity Affitiates, employees, officialy, representatives, agents and sub-contractors
who have & need to kmow such Confidential Information for parposes of performing cbligations under

the Contract; or

()  unless the Confidermial Information (1) is cbtsined by the Reciplent from a third pary without
reseriotion; @) iv disclosed by the Discloser to a thind party without any obligation of coufidentiality;
(ll) is known by the Reciplent prior to disclogare by the Discloser; or (V) at any thma la devaloped
by e Recipiont completely independently of any disclosures mder the Contract,

53 If the Contracter recolves a request for disclomme of UNICEF's Confidentlal Informetion
pursusnt to sy judiclal or law enforcement process, before oy mch disclomme I made, the
Contractor (8) will giv UNICEF muifficlent notice of such request in order to allow UNICEF to bave
a reasonsble opportumlty to secure the inmarvention of the relevant nations] govermmert to estsbligh
prosective msesmes or faks mch other action s mey be spproprise sod () will w0 advise te
relevant puthority that requested disclosure. UNICEF may disclose the Contracior's Confldential
Information to the extent required pursunt to resolutions or regulations of its governing bedies,

54 The Cootractor msy not comwmnicate at sny thme to any oter person, Govemment or
mutherity exiemnal to UNICEF, any infoemarion known to it by reason of Its associstion with UNICEF
that hes not boen made public, cxcept with the prior written muthorizstion of UNICEF; nor will the
Contractor af amy time nse such information 5 peivate sdvamiage.

Data Protection and Szcurity

535  The Parties agree that, as between them, all UNICEF Dats, togather with all rights (inchuling
ireelloctun]l poperly and proprictary rights), tile sod imterest to such UNICEF Dam, will be the
exclusive property of UNICEF, and the Contractor bas a limited, nonexclusive licemse to access and
use the UNICEF Data a3 provided in the Contract solely for the purpese of performing its obligations
under the Comtract, Excepe for the forsgoing license, the Contractor will huve no other rights,
whether expresy or implied, In or to any UNICEF Data or fts contene,

56  The Cootractor coufirms that it has & data protection policy in place that meets all sppiicsbie
datg profection standards and legal requirements aod thet it will apply such policy In the collection,
worage, uss, procossing, retention and destrvction of UNICEF Dats. The Contractor will comply with
any guidence or conditions on acezes and disclosmre notified by UNICEF to Comtractor in respecs of

UNICEF Dwta.

37 The Cooiractor will use lts reasomable effosts to ensure the logicel stgregation of UNICEF
Dan from other information to the fullest extent possible. The Contractor will use safeguards snd
controls (such & administrative, techoical, physical, procedural and security infrastructures, facilitfes,
tools, technologies, practices and other protective measures) that are necessary and sufficlent to meet
the Contractor's confldcatiality obligations in this Article 5 as they apply to UNICEF Dam. At
UNICEF's request, the Contractor will provide UNICEF with coples of the applicshle policies and a
description of the safoguands and controls thet the Comtractor uses to fifl its cbiigations under this
Article 5.7; provided that any sxch policles and description provided by the Coatractor will be treated
a2 the Contractor's Coofidential Information under the Conmtract. UNICEF may assews the effectiveness
of these safeguards, comtrols and prowctive messares and, st UNICEP's request, the Contractor will
provide its full cooperation with amy sach sssessment at no additlonal cost or expemse to UNICEF.
The Contrector will not, and will ensure that §ts Persorsxl will pot, tremafer, copy, remove or more
UNICEF Data from a UNICEF location, network or system without the prior written approval of an
authorived official of UNICEF.

58 Except a3 otherwise expressly stated in the Contvact or with UNICEF's express prior writen
consent, the Comtractor will oot instell any application or other software on smy UNICEF device,
mtwek or systam. The Cootractor represemts and wirrmts to UNICEF that the Services and
Delivershles provided ander the Contract will not contsin any Dissbling Cods, snod that UNICER will
not otherwise receive from the Coniractor mmy Disabling Code in the performance of the Comiract.
Withot prejadice to UNICEF's otber rights and remedies, if a Disshling Code iy idemiified, the
Contractor, at its sole cost and expense, will take all steps necessary (o: (s) restors and/or recomstrct
my and all UNICEF Datz lost by UNICEF and/or End Users a3 a remilt of Disshling Code; (b)
furnlsh to UNICEF & comected version of the Services without fhe presence of Dissbling Codes; md
) 28 needed, re-implement the Services.
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59 In e evnt of my Seaurlly Incident, the Contractor will, as soon as possible following the
Contractor’s discovery of such Securlty Incklent and at ity sole cost and experse: () notify UNICEF
of such Secwrity Iovident and of the Conirector's proposed remedial sctons; (b) implement soy sad
8ll necessary damege mitigation and remedial actions; and (c) as relevant, remore UNICEF's and,
directed by UNICEF, End Users’ mocoes o the Services. The Contractor will keep UNICEF
reasonably informed of the progress of the Contractor's implementation of such damage mitigaion and
remedial actions, The Comractor, f its sole cost and eapense, will cooperate fully with UNICEF's
iovestigation of, remediation of, sad/or response o amy Security Incident. If the Coneractor fafls 1o
resalve, to UNECEF's reasonsble satisfoction, any such Secwrity Fcident, UNICEF cen terminate the
Contract with immedistesfToct.

Service Providers and Sub-Contractors

510 The Comtractor will imposs the same requirements relsting to dats protection and
non-disclosure of Confidential Information, as are imposed upon the Contractor itself by thls Asticlo 5
of the Conirsct, on s service providers, subcontraciors and other third parties and will remsin
respomtble for compliance with such requirements by fts service providers, subcontractors and other
) prttes,

End of Contract
il Upon the explry or earlier termination of the Contract, the Comtractor will:

w retum o0 UNICEF all of UNICEF's Confidential Information, including, but not limited to,
UNICEF Dais, or, &t UNICEF's optlon, destroy all coples of mich information held by the
Contractor or ity sub-contractors and confirm such destruction to UNICEF in writing; and

L] will timsfer to UNICEF all intellectual and other proprictary information in accordance with
Articla 5.1(a).

6.  Termination; Force Majeure
Termination by Bither Parly for Mnterlal Breach

61  If oo Pusty is in material breach of any of its obligations under the Contract, the other Party
can glve It written nofice that within thirty (30) days of receiving such notice the bresch must be
remedied (if such breach is capable of remedy). If the bresching Party doex not remady te breach
within the thirty (30) days’ period or If the breach is not capsble of remedy, the non-bresching Party
cmn terminate the Contract. The termination will be effective thinty (30} days sher the nonbreaching
Party glves the hreaching Party written notice of temmination. The initistion of conciliation or arbitral
proceedings In mccordence with Article 9 (Privileges and Inumumities; Setlemem of Disputss) below
will not be grounds for termination of the Cootract.

Additona! Terminaton Rights of UNICEF

6.2 In addion to the sermination rights tnder Article 6.1 sbove, UNICEF cen terminate the
Contract with immediate effoct upon delivery of a wrilten notice of termination, whhout any liahlihy
for termination charges or any other Hability of ey kind:

(w0 in the clroumstances deserfbed in, and in sccondance with, Article 7 (Ethical Standards); oc

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

(2] if ths Cootractor (1) Is adjudged benkrupt, or is liquidated, or becomes insclvent, or applies
for a moratorium or stay on any paymem or repayment obiigations, or applies 0 be declired
ingolvent, (i) I granted & momatorhon or a stay, or Is declared insolvent , (i} makes an sssigmment
for te benefit of one or more of its creditors, (Iv) has a receiver sppointsd oo acoount of the
Insglvency of the Contractor, (v) offers a settlement in Lieu of banknupicy or receivership or (vi) has
becoma, in UNICEF's reasomable judgment, suibject to a metechally adverss changs in bs fingocial
condition that threatens to substantially affect the ability of the Contractor %o perform mny of s
obligations under the Contract, -

63 In sddition to the termingtion rights under Article 6.1 mnd Articls £.2 shove, UNICEF can
terminate the Contract at amy time by providing written notice to the Contmcior in any cese in which
UNICHF's mandate spplicshie to the performence of the Contract or UNICEF's finding applicehle

the Coutrast Is curtalled or terminated, whether in whole or In part. UNICEF can slso terminats the
Contract an sixty {60) day's writtn notics to the Comtracior wihour having w provide amy

Justification.

64 As oon @3 it rmecolws & potice of taminetion from UNICEF, the Contractor will take
immediate steps o bring the performamce of mny obligations under the Comrscs o R close &
prompt md onderly munmer, sd n doing 00, reducs expémcs to & minlmum, and will not undertakes
any firther or sdditional commitments as of and following the date it receives the rermination notice,
In addition, the Comtractor will take quy other actin that my be nccessary, or that UNICEF may
direct in writing, in order o minimise losses or protect and preserve any property, whether wmgible
or inggngile, relamd %0 the Coniract thet is in the posssesion of the Comtractor and in which
UNICEF has or may be ressonsbly expected to acquire en interest.

65 If the Contract Is termioated by either Party, the Contractor will immedistely deliver
UNICEF gny finished work which bhes not been delivered snd accepied prior to the recelpt of
notice of termination, together with any data, mmterials or work-inprocess relsted specifically so the
Contract. i UNICEF obtaing the masistance of mmother party to comtimwe the Sorvices or camplote
any unfinished work, the Contractor will provide lts reasomable cooperation to UNICEF and mach
party In the onderly migration of Services and tramsfer of any Coniract-related dats, materials and
work-inprocess. The Contractor will af the mame time return o UNICEF all of UNICEF's
Confidential Information and will transfer ©o UNICEF all fntallectual and other proprietary information
In accordarce with Amicle 5.

66  If the Contrect Is termineted by elther Party mo payment will be doe from UNICEF m the
Coniractor exvepr for Services and Delivershles provided 10 UNICEF'S satisfaction In sccordance with
the Comtract, bt culy If such Services and Dellvershles were raquired or requested before the
Contrastor's recelpt of the notice of terminatlon or, tn the case of tenmination by the Contractoe, the
effective date of mxch fenmioaton. The Contractor wili bave no clsim for sy further payment
beyond payments In accordance with this Article 6.6, but will remsin lighle to UNICEF for all losa
o damages which may be suffered by UNICEF by remsm of the Contractor's defmilt (inchuding but
Dot limiied 1o cost of the purchase md delivery of replacemen: or mibstinge Serviees or Deliverables).

6.7 The termination rights In this Article 6 are in addition to all other rights and rempedies of
UNICEF under the Cowtract.

Foree Majoure

68 If ooo Purty is rendersd permunently unable, wholly, or in part, by resson of force mejeure
to perform its ohligations under the Comiract, the other Party may terminste the Contract on the saioe
terms and conditions &8 ae provided for Io Asticle 6.1 above, except that the period of notice will
be seven () daya Instead of thirly (30) éays. “Force majeure” mesms any \micresecabls and
rresistible eventls arising from csuses beyond the control of the Partles, including acts of nature, ay
sct of war (whether declared or nof), invasion, revolution, insurection, tervorlem or other A of o
similyr nghow or fwes. “Force majewrs” does oot mclude (2) moy evem which is caused by the
napligence or intentional ection of & Parly; () any event which a diligent party could repsonsbly bave
been expected to take into sccomt and plan for at the time e Contract was cmtered into; (c) the
insufficiency of funds, insbility to mmke sny peyment required wnder the Contract, or smy econgenis
conditions, inchufing bul not limited to infistion, price escalatins, or lsbour availabilty; or (d) any
event resulting from harsh conditions or logistical challengen fix the Conimctor (Including chvil unresr)
ansociated with locations at which UNICEF is opersting or is about to operae ar i withdrawing
from, or sny event remlilng from UNICEF's humanitarian, emergency, or shmiler response operatinng,

7.  Ethica! Standards

7.1  Without Limiting the generslity of Artlcle 2 sbave, the Contracior will be responaible for the
professional and technical compeience of lis Persomel including its employees and will sclect, for
work under the Contract, relishle individualy who will perform cffoctively in the implementation of
the Comtract, respect the local lsws and ocustoms, and conform to a high standend of moml end
ethical conduct,

7.2 @) ‘The Coutractor represcoty and warmms that oo official of UNICEF or of ey United
Nations System organisation hay recefved from or on bebalf of the Commactor, or will be offered by
or on belwlf of the Comirattor, soy direct or indirect bepefit in coonection with the Contract,
Including the award of the Contract to the Contractor. Such direct or incirece bensfit hcludes, but is
not Hovited 0, sy gifts, favours or hospitality.

()  The Contractor represents wod warrants that the following requirements with regand to former

Page 16 of 18



unicef &

ANNEX A
GENERAL TERMS AND CONDITIONS

UNICEF officials have been complisd with and will be complied with:

G}  During the ane (1) yesr period afier s officisl has separated from UNICEF, the Coutractor
may oot make a dircct or indirect offer of employment to that former UNICEF official if that former
UNICEF officihl was, during the thre years peior o separstiog from UNICEF, imvolved in any
aspect of & UNICEF procurement process in which the Contractor hes participated.

(] During the two (2) year period afier an official bas separated from UNICEF, that former
offichhl may not, diredly or indirectly on behelf of the Contracior, comtnpmicete with UNICEF, or
present to UNICEF, about any maiters that were within such former official’s responsibilities while at
UNICEF.

€)  The Comtractar fanther repwesents thet, in respect of all aspects of the Comtract (mcluding the
swerd of the Contract by UNICEF to the Contractor and the selection and awarding of sub-coniracts
by the Contraceor), &t hes disclosed to UNICEF any sifuation that mey constitute an sctwal or
potential condlict of interest or could reasomably be perceived as s conflict of intevest.

13 The Contracior farther represenis snd warrants thet neither it nor sy of its Affilistes, or
Personne] or directors, iy subject t0 sy sanctin or temporary supensin fmposed by sty United
Natlons System organisation or other international inter-govemmental organisation. The Contractor
will immadiately diaclogs s0 UNICEF if it or aty of its Affilises or Pevsomel o directors, becomes
subject to any such sanction or temporary suspension during the term of the Contract.

T4 The Contractor will (3} observe the highest standard of ethics; (b) use its best efforts to
protect UNICEF againgt frand, in the performance of the Contract; and (¢} ctemply with the
spplicable provisions of UNICEF's Policy Prohibiting end Combaiting Fraud and Corruption. In
partinilar, the Comractor will not engage, wod will epsure thet its Personmel, sgents ad
sub-contractors do not engage, In ey comupt, fraudulent, coercive, collusive or obatructive conduct as
such tarms are defined in UNICEF's Policy Probibiting snd Combetting Fraud and Corruption.

7.5 The Contractor will, during the tsrm of the Contract, comply with () all laws, ordinances,
rules and regulations bearing upon the performence of jts cbligations under the Comtract nd (b) the
manderds of conduct required under the UN Supplier Code of Conduct (available at the United

1.6 The Contractor further represents end warrants fhat neither it nor my of its Affiliates is
engeged, direcdy or indirectly, (a) In any practice inconsistent with the rights set out m dw
Convention on the Rights of the Child, including Article 32, or the International Labour
Crganisation’s Convention Concerning the Probibltion and rmedigte Action for the Blimination of the
‘Worst Forms of Child Lsbour, No. 182 (1999); or (b) in the mmmufacture, sale, distribution, or use
of pnti-pevsornel mines or components utilised in the menufascture of wnti-persoumel mines,

7.7  The Contractor represents and warrants that it bes taken sod will take all appropriste measures
t0 preveni semum! exploltation or sbuse of amyome by its Persormel including its employees or amy
persons engaged by the Contractor to perform amy services wnder the Contract. For these purposes,
sumal sctivity with any person less than eighieen yeam of age, regandless of my laws relating to
eongent, will constitute the séxoal exploiation and sbuse of such person. In addition, the Contractor
represents and warmnis that it has talen and will take all sppropriste measures to prohibit fta
Persmonne]l mchuding its eonployees or ofber persons engaged by the Contracior, from exchanging sy
money, goods, services, or other things of value, for sexual favours or activities or from engaging in
my sexunl sctivities at are exploiie or degrading to sy person. This provision constitutes at
essential term of the Contract and mmy breach of this representation snd warranty will entitle UNICEF
w terminge the Comtract immedistely upon notice to the Contractor, without sy lability for
termingtion charges or ey other Liability of sy kind.

7.8 The Contractor will inform UNICEF as soon es it becomes aware of sy incident or repert
thet Iy ncormisenst with the undertalings and confirmations provided in this Articls 7,

79 The Contractor sclmowledges and agrees fhet each of the provisions in this Article 7
constitutes en essential term of the Comiract.

(@  UNICEF will be entitled, in its sole discretion and at its sole choice, to suspend ar terminste
the Conract and sny ofber contract between UNICEF and the Contractor with immediate effsct upon
writen notice to the Contractar if: () UNICHF becomes sware of any incidemt or report that Is
Inconslsient with, or the Contractor btesches any of, the undertakings snd confirmations provided in
thls Article 7 or the equivalent provisions of sny contract between UNICEF and the Contracior or
any of the Comtractor's Affillaees, or (i) the Contractor or amy of i Affilises, or Persomel or

direciors becomes mibject to any sanction or temporary mmpension described in Article 7.3 during the
term of the Contract,

1] In the case of smpension if the Contractor takes sppropriste setion 1o address the melevant
Incident or breach to UNICEF's sathfaction within the period stipulated in the notice of suspension,
UNICEF may iift the susperaion by wrinen notiee 1o the Conmsowr and the Comraet and ell ofter
affecied contracts will resume in accordance with thelr terms. H, however, UNICEF is not satisfied
that the matters are being sdequarely addressed by the Comirastor, UNICEF may af any tine, emencise
its right to texminate the Contract and any other comtract between UNICEF and the Contractor.

@) Aoy swpemlm or terminstion under thin Article 7 will be without any Lisbilliy for termination
or other charges or any other lishilhy of any kind.

8. Full Cooperation with Audits And Inveatigations

a1 From time to tme, UNICEF may conduct inspections, post-paymem mudits or hovestigations
relating to any aspect of the Contract inchuding bt oot limited to the award of the Comtract, the way
in which the Contract operstes or operated, and the Partles’ performance of the Contract genevally
o iocluding but not limited to the Contractor's compliance with the provisions of Aricle 7 sbove.
The Comiractor will provide ita full and timely cooperation with any such lnspections, pom-pryment
wudits or Iovestigations, incnding (but not limited o) making its Personnel and any relevant data and
decumentation availshle for the purposes of sach inspecrions, post-paymem sodite or investigations, ot
reasonable times and on reasonshle conditions, snd granting UNICEF and those undarzking such
inspections, pose-psyment mndits or invesdgarions access to the Contractor's premiges &t reasoogble
thmes and on reasonable conditions in comnection with making its Personnel and any relevent data and
documentation availshle, The Contractor will require s sub-contractors and its agests, inchading, but
oot limited to, te Coniractor's sitomeys, acommimis or oher advisers, to provide reasomshle
cooperation whh any inspections, post-paymers sudis or investgarions carrled ot by UNICEF.

9.  Privileges and Immumities; Sertlement of Disputes

8.1  Nothing in or related oo the Contract will be deemed a walver, express or impliad, deliberate
or lsdvertent, of any of the privileges end bmovmitles of the United Nations, including UNICHF and
its subsidiary organs, under the Conventlon on the Privileges and Immwnities of the United Nations,
1946, or otherwise.

92  The terms of the Contract will be Interpreted and sppiled without epplication of soy system of
mationa) or sub-matioral Lew,

93 The Partes will use their best effors to settle amicshly any digpute, controversy or ol
mising out of, or relating to the Comtract. Where the Partles wish w seek such sn amiceble
seilement through concliiatlon, the concliistion will wke place in socordance with te UNCITRAL
Conclintion Rules then in force, or according to such other procedure as may be agreed between the
Partles, Any dispne, conmoversy or claim berween the Partles arising out of the Contract which is
mot resclved whbin ninety (90) days afier ooc Party receives a request from the other Party for
smicshie setilement can be rederred by elther Party w0 atbitvadon. The arbdirstion will ke plece in
sccordance with the UNCITRAL Arbitratlon Rules then in force, The venue of the arbitration will be
New York, NY, USA. The decisions of the arbitral tritumal will be based ou general principles of
inteenations] commercial law. The arbitral trfumal will have oo mmthorlty to award punitive dameges.
In addition, the arbitral wibunal will have no mthority o award interest in excess of the Lonkm
Inter-Bank Offered Rate (LIBOR) then prevailing eod any such meremt will be simple interest omly.
The Partfss will be bomd by sny arhiwarion sward rendered as o remilt of pwch srhrsdion as the
final sdiudication of my such cooitroversy, claim or dispute.

10.  Notices

10.1 Any ootice, request or consent required or pemmitted to be given or made pursuant to the
Contract will be in writing, snd adédressed to the persoms lised in the Coomant for the dellwsy of
noticos, requosts or conseats,  Notices, roquests or comsents will be delivered in person, by regimered
mail, or by confirmed emall ranwmission. Motices, requests or consems will be desmed received upon
delivery (f deliwred in porson), upon signature of receipt (f delivered by reglstered mail) or
twenty-four (24) bours afer confirmation of recelpt is sent from the addrexses’s emall addreas (if
delivered by confiroed emall transmission).

0.2 Any notics, dotwent or receipt issoed in commection with the Contract mmst be consistent
with the terns mnd conditioms of the Contract and, in camse of my amhigulty, discrepemcy or
Inconsisteney, the terms end conditions of the Cootraet will prewadl.
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103  All documems that compriee the Contract, and all docoments, notices and receipts fspued of
povided purmumt to0 or in connection with the Contract, will be deemed to include, sod will be
inerprered and applled conelmendy whh, the provislons of Arcle 9 (Privileges end Enummitles;
Seitlement of Dispotes).

11, Other Provisions

1LI The Conmtractor acknowledges UNICEF's commitment to irensparency ss outlined in
UNICEF’s Information Disclomme Pollcy snd conftrms that it consents o UNICEF's public disclosure
of the trms of the Contract should UNICEF so dotermine end by whatever meams UNICEF
determines,

11.2  The failure of one Party to cbject to or take affinmative action with respect to amy conduct
of the other Party which is Io violation of the terms of the Contract will oot comstitute and will not
be comstrued o be & waiver of the violastion or breach, or of amy fiture wviolation, bresch or

wrongful conduet.

113 The Contractor will be comsidered 23 having the legal status of an indepeodent contractor as
regards UNICEF, Nothing comisined in the Contract will be construed as making the Parties principal
and agent or joint venhmers.

11.4 The Contrector will not, without the prior written consent of UNICEF, assign, tremsier,
pledge or make other disposition of the Contract, or of my part of the Comiract, or of my of the
Contractor's rights or obligations under the Contract,

1L5 No grant of time to the Contracior 10 cure & defiult vnder the Contract, nor wy delay or
fallure by UNICEF to exercise sy other right or remedy available to UNICEF under the Comiract,
will be deemed to prejudice eny rights or remedies avallable to UNICEF under the Comirect or
constinnte & waiver of any rights or remedies available to UNICEF under the Coutract.

11.6 The Contractor will not seek or filo any len, attachment or other encumbrance agminst suy
monles due or to become due under the Comtract, mud will not permit soy oOther person o do so. It
will lmnedisiely remove or chbtain the removal of muy Hen, siiachment or other encumbrance that is
secured agatnar any monies due or o become due under the Contract,

11,7 The Comtractor will not advertse or otherwise make public for purposes of commercigl
advantage or goodwill that it has & comtractual relationship with UNICEF or the United Nations.
Bxcept 25 regards references w the mme of UNICEF for the purposes of somal reports of
commumication between the Partles and between the Comtractor and its Personnel and sub-contractors,
the Coniractor will not, in any manner whatsoever use the name, emhiem or officisl seal of UNICEF
or the United Natlons, or any abbreviation of the nume of the United Naticos, in comection with its
business or otherwise without the prior wrimen permission of UNICEF,

1.8 The Contract may be transisted into languages other than English The tramslsed version of
the Contract §s for coowenience culy, and the English language version will govern in all
circumstances.

1.9 No modification or change in the Contract, and no waiver of any of lts provislons, nor amy
addivorg]l contractos] nlstionship of any kind with the Coniractor will be valid and enforcesble
against UNICEF unless set out in a written smendmemt t0 the Contract signed by an muthorised

officlal of UNICEF,

1L10  The provisions of Articles 2.14, 3.8, 3.9, 4, 5, 7, 8, 5, 111, 11.2 and 11.7 will murvive
provision of the Services end delivery of the Deliverables and the expiry or earfier termination of the
Cantract,
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