Unied Nations Children's Fund

. UNICEF House
Maamarl Street, Gefinor Center Telephone
BEIRUT Facsimile
Lebancn Email  beirut@unicef.org

REQUEST FOR PROPOSAL FOR SERVICES

LRPS-2019-9151834 29 August 2019

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to Invite you to submit a proposal for

Master Trainers Programme for Positive Leadership, Positive Team-Building and Employability
modules with UNICEF Lebanon.

Proposals should be sent by email ONLY to (lebtender@unicef.org)
IMPORTANT - ESSENTIAL INFORMATION
The reference LRPS-2019-9151834 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 tim%on 23.09.2019 and will be
ogened at 12:30 hours (Beirut time) on 23.09.2019. Request for Proposal for Services received
a

er the stipulated date and time will be invalidated.

Proposals provided electronically must be sent ONLY to lebtender@unicef.org.
Proposals sent by email to lebtender@unicef.org 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:

Date:

Roger Allam
(To be contacted for additional information, NOT FOR SENDING PROPOSALS)

Email : rallam@unicef.org

Approved By:

Date:

Sibylle SeldRPY & Logistics Manager
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REQUEST FOR PROPOSAL FOR SERVICES FORM

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

Proposal for Services (RFPS).

TERMS AND CONDITIONS OF CONTRACT
Any Contract resulting from this RFPS shall contain UNICEF General Terms and Conditions for
Institutional and Corporate Contracts and any other Specific Terms and Conditions detailed in

this RFPS.

INFORMATION

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

The Undersigned, having read the Terms and Conditions of RFPS No. LRPS-2019-9151834 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

REQUEST FOR PROPOSAL FOR SERVICES Page 3 of 18 ) LRPS-2019-9151834



unicef &

ltem Service Description Quantity Unit Unkt Price Price

10 Positive Leadership & Empi Masters Prog

Master Trainers Programme for Positive Leadership, Positive Team-Building and Employability modules with
UNICEF Lebanon.

Terms of Reference attached

Master Trainers Programme f 1 EA
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SPECIAL NOTES

A. UNICEF SPECIAL TERMS AND CONDITIONS
1.0 PROCEDURES AND RULES

1.1 OEgFanizational 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 gfgortunities 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 behaviour 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.

1.1.1 UNICEF carries out its work through its headquarters in New York, 8 regional offices and
125 country offices world-wide. UNICEF also has a research Centre in Florence, a supply
operation based in Copenhagen and offices in Tokyo and Brussels. UNICEF's 37 committees
raise funds and spread awareness about the organisations migsion and work.

1.2 Purpose of the Request for Proposal:
The purpose of this RFP is to invite proposals to deliver a Master Trainers Programme for

Positive Leadership, Positive Team-Building and Employability modules with UNICEF Lebanon.

1.3 Forecast Schedule

The schedule of the contractual process is as follows:

a) Closing date and time for submission of full proposal: 12:00 hours, 23 September 2019,
b; Questions to be received latest by: 16 September 2019

c) Estimated date of Signature of contract: 07 October 2019.

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

following e-mails: sselwan@unicef.org, rallam@unicef.org. Please make sure that the e-mail
mentions the RFP reference number: LRPS-9151834

Only written inquiries will be entertained. Written response (including an explanation of the
queries without identifying the sources) will be sent to ali the bidders that have received the

solicitation document.

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 openin?:time and date. Proposers are
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, 23 September, 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:
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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 allow the evaluation team to
make a fair assessment of the candidates and their proposal.

1.6 Proposer's Response

1.6.1 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 submission, marking of the envelopes, 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/wili) 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
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
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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 responsible 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 suplgortin or supplementary data (from the Proposer(s));

arrange interviews with the Proposer(s);

reject any or all proposais 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, includin? r|rprovision of all require
information, may result in a response or proposal being disqualified from further consideration.

Technical evaluation criteria:
Composed of 70 points; Minimum successful score for the technical evaluation is 49 points;

The responses to the LRPS will be evaluated against the technical evaluation criteria as per the
attached Terms of Reference.

Total Maximum for technical proposal is 70 Points.
Only proposals which receive a minimum of 49 points will be considered further.

The evaluation criteria will be a split between technical and commercial scores (70/30).
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Technical scores to be given based on the above mentioned desired deliverables, whereas
commercial scores will relate to price.

The total amount of points allocated for the price component is 30. The maximum number of
points will be aliotted 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;

eg.

Score for price proposal X = Q/Iax. score for price proposal (30 Points) * Price of lowest priced
proposal] / Price of proposal

Total obtainable Technical and Price 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.

Lr;le 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 RFPS, 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 RFPS.

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

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 only upon UNICEF#s acceptance of the work performed. The terms of

payment are Net 30 days, after receipt of invoice and acceptance of work. Payment will be
cted by bank transfer in the currency of billing. Financial proposals should include any

offered discounts based on earlier payment, if available. The proposer may offer early payment

discounts, i.e. payment within a specific period of time faster than UNICEF#s standard payment

terms of 30 days.
1.15 Contractual Terms and Conditions
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The UNICEF General Terms and Conditions for Services are attached and will form part of any
contract resuiting from this RFPS.
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INSTRUCTION TO PROPOSERS

1. MARKING AND RETURNING PROPOSALS

11Proposalsshallbesubm1ttedmthemannerspec1ﬁed
earller in this sohc:tatlon document. Detailed mlbmlstilug

paragraphs 1,7, 1.8 and/or 1.9 should
glfollwedaooordi?gl

1.2 The Bid Form/Request for Proposal for Services
Formmustbe ._and submitted together with the

Proposal. ﬁid Fo; t for Proposal for
Services Form should be_ si by the duly authorized
representative of the submltl:mg company

1.3 Proposals must be clearly marked with the S

and the name of
1.4 Proposers should note that als received in the

following menner will be invali
a) w1th mcon'ect (as applicable) postal address, email

; vedaﬁerthesupulatedclosmgumeand
faﬂuretoquotemthecunency(les)statedmthe

d) madlfferemformthanprescnbedmtheRFP(S)
15 Techmcal Proposal; The Technical Proposal should
requirements

cntena and in this
RFPS particular attentlon to its scheduleslTenns
of of Work and its evaluation

criteria. It is important to note that UNICEF actively
welcomes innovative s 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
ared in accordance with the requirements contained in
l.egltatetmut of Work for

schedules/Terms of Reference/
this RFP(S).
1.7 Sealed Proposals (as applicable)
1.7.1 See 1.1 above i licability of
s Pﬂl’ﬂsﬂph concerning app. ty
1.7.2 The Proposalmustbesemforthpattenuonof
unit/team and specified in this RFP/RFPS.
Proposalsnotsentmthmmannerwﬂlbed:squahﬁed
1.7.3 They must be clearly marked as follows:

* Quter sealed envelope:
Name of any

S) NO.
m OF UNIT & UNICEF OFFICE ADDRESS]

® Inner sealed envel Technical sal (1 original
and coples) ngpe of company, Plri'ﬁ-‘,(S) (number
bechmcal proposal

*Innersealed

S) mumber - price

LRPS-2019-9151834

No price information should be provided in the Technical
Proposal.

Proposals received in other manmer will be
invalidated. =

1.7.4Incaseof discrepancy between an inal and
a copy, ongmalwﬂlrevaﬂ o

175 encountered in the mail deli will be
g?]mProposer Ve

1.8 Faxed Proposals (as applicable)
1.8.1 See 1.1 above i licability of
i parasmphL concerning app ty

k .8.2 Faxed Axalgl Unmst beforretumed to the ONLY
CCEP'I‘ABLE MBER for Proposals as specified
this RFP(S) Proposers should note that

Document.
MOsalsreoewedatanyothﬁfaxnumberwﬂlbe
No price information should be provided in the Technical
Proposal.

1.9 E-mailed Proposals (as applicable)
1.9.1 See paragraph 1.1 above concerning applicability of
this paragraph.,

1.9.2 All e-mailed osals 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
sent in this manner will be disqualified.

1.9.3 Al Proposals submitted
submitted as email attachments.

Compan

Propos il links (e.g documents to
downl from cloud based foldm's) are not acceptable
unless otherwise cally requested.  Proposals

submitted as a link or through a link will be
2. OPENING OF PROPOSALS

21Proposa]srece1vedpnortothestated ing time
wﬂlbekept ened. UNICEF open

Proposals when the specifi tlmehas_arnvedandno
reee:vedthereaﬂerwﬂ.lbeoonsldered

22 UNICEF wﬂlf t noal mﬂ%.llzmmntztfor tllle

Temature 0! osal w is

D ey o ansog. ® propery

231ncaseswhenaPubthpeningisheld the invited

ggpo or their representative .mayattepd
Proposal atthetlme date and location

speciﬁed in the RFP(S)
3. UNGM REGISTRATION
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3.1 UNICEFR is the Umted Nations Global
Marketplace(UN M}. l'd.l(l:lﬁg TOpOSers  are
encouraged to become y creating a
vendor profile in the UNGM webslte wWW. ungm org

4. AWARD NOTIFICATION
41UNICEFreservesthenghtto aadpubhc

notification of the oulcome
product/service, awarded suppher and

mwmmmm
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Services)
Definttinns and UNICEF Supply Webahe

11 In thess General Tenms and Conditions (Services), the following trms have the following
moaning:

"Affilistes” moms, with respect to the Contrector, sny of its corporate affilintes or associntes,
including perent entities, subsidiaries, s other entitles in which it owns & substantfal Dmerest.

"Confidentia] Information® mesrs information or dam that s designaed a3 comfidentinl at the time of
exchange between fhe Parties o promptly identified s coofidentls]l in writing when furnighed in
intongible form or disclosed orally, mnd includes informarion, the comfdential o propristary mamre of
which, is or should be reesonsbly apparent from the inberent natore, quality or characteristics of mch
Information,

“Contrect” means the services comtract that Incorporates these Gemeral Tems and Condirdons of
Contract (Services), It inchydes contracts for services lssuwed by UNICEF, whether or not they are
fsmued under a long-term arrangement or similsr contract.

"Contractor” meens the contractor ngmed in the Coniract.

"Deliversbles” mesns the work product and other output of the Services required w be delivered by
Coniractor aa part of the Services, as specified in the relevant section of the Contract.

"Disshling Code® means any vinus, beck door, timer or ofber limiting routine, instruction or design,
or other malicious, Mliclt or similar wnmequested code that may have the oomsequance (whether by
design ar unintertiooally) of dismapting, disabling, bavaring, circumventing scourlty cootrols or
otherwise bopeding In any manoer the normal operstion or performance of () any software or service
or (1) any UNICEF information system or network.

"End User® memns, in the event that the Services or Deliverables mvolve the use of oy imformation
systemns, soy and all UNICEF cmployees, consultanis and other persocmel and mmy other extemal
usens collshorating with UNICEP, In esch cass, wughoried by UNICEF to sccess tnd use the
Services and/or Deliversbles.

"Foe" i defined in Article 3.1

"Host Govermment” means & Governmem with which UNICEF bes a progmmme of development
cooperation, snd includes a Governmem of 2 country in which UNICEF provides Dumenitarian
axsistance,

Contractor's "Key Personnel” gre; (i) Persoone] Identified in the proposal as key individusls (s &
minkmum, partners, menagers, semior auditors) to be amsigned for partlcipation in the perfarmances of
the Contract; (i) Perscunel whoss resumes wene submitted whh the proposal; end () individuals
who are designated a8 ley persomel by agreement of te Conractor and UNICEF during
negotiations.

"Parties” mesns the Contractor and UNICEF together and a "Pary” mesns each of the Contractor
ad UNICEF.

Coniractor's "Personoe]” mesns the Contractor's officisls, employees, agenis, individual suh-conraciors
ad other representives,

"Secwrliy Incident” mesns, with respect to mty imformation system, service or network used In the
delivery of the Services or Deliversbles, one or more events thet (a) iidicates that the secumity of
such information system, service, ar network mwy bave been breached or compromised and (b} that
sxh treach or compromise could very Hkely compromise the security of UNICEF's Confidential
Information or wesken or bmpair UNICEF's operations, Security Incident includes smy actual,
threatened or reasomably suspected unmthorized eccess to, disclosure of, use of or scquisition of
UNICEF Data that compromises the securlty, confidentiality, or integrity of the UNICEF Data, or the
shiiity of UNICEF ar Exd Usérs to access the UNKCEF Deta.

"Services” means the services specified fn the relevant section of the Contract.

"UNICEF Data" mesms any and all information or daia in digital form or processed or held in digita?
form that (a) are provided to the Contractor by, or on behalf of, UNICEF endfor End Users umder

the Contract or through UNICEF's andfor End Users' use of the Services or in comection with the
Services, ar (b) are collected by the Contracor in the performance of the Comtract,

"UNICEF Sopply Website® meens UNICEF's public wccoss webpsge swailshle ot
bttp:/fererw.unicef. ovg/supply/Index_procurement policies.himl, as may be updated from time to time,

1.2 These Geoeral Terms and Conditions of Contract, UNICEF's Policy Probibiting snd
Conbatting Frand and Comuption, the UNICEF's Polioy on Contuer Prometing the Proction snd
Safeguarding of Children, the UN Supplier Code of Conduct and UNICEF's Informetion Disclogure
Policy referred to in the Coniract, as well as ather policies appiieabln 10 the Comeactor, are publicly
avallable ou the UNICEF Suply Webshe, The Comtractor represents that it hes reviewed all such
policies g of the effective date of the Contrant,

2,  Provision of Services and Deliverables; Contractor’s Perscomel; Sub-Contractors
Provision of Services and Deliverables

21  The Coniractor will provide the Services and deliver the Deliverables in pocordamce with the
scope of work set ont in the Comract, including, but oot limited to, the time for delivery of the
Services and Deliversbles, and to UNICEF's satisfaction. Except as expressly provided in che
Contract, the Contractor will be respousible ot its sole cost for providing all the necessary personnel,
cquipment, material and suppifes and for making all wrangements necesssry for the perfrmance and
comgpletion of the Servicea and delivery of the Deliversbles under the Contract.

22  The Contractor acknowledges that, other than e expressly sot out in the Contract, UNICEP
will have no cobligation 0 provide any assistce to the Comtractor and UNICEF makes mo
representations as to the avallablifty of ay facilities, equipment, materials, systems or licemses which
may be helpful or useful for the fulfiliment by the Contractor of its obligations wmder the Contract. If
UNICEF provides access to and we of UNICEF premises, facilities or systems (whether on site or
remotely) 1o the Contractor for the purposes of the Contrect, the Contractor will ensure that it
Persormel or sub-coniractors will, at all times (B) vse such access exclusively for the specific puopose
for which tho access hes been granted and (b) comply with UNICEF's security and other regulations
amd instructions for such apcess and vse, inchading, but not limited to, UNICEF's information security
policies. The Coatractor will cosure thet only those of its Personnel that have been suthorized by the
Contractor, and approved by UNICEF, have sccess to UNICEF's premises, facilities or systems,

23 The Contractor will use hs bem effors o socommodate reasoveble requests Sor changes (IF
y) to the scope of work of the Services or tme for provision of the Services or delivery of the
Deliverables, If UNICEF requesis smy maeris] chenge to the scope of work o tine for delivery,
UNICEF and the Coutractoxr will negotiate any necessary changes to the Contract, Including us to the
Fee and the time schedule under the Contract. Any mach sgreed changes will become effective only
when they are set out in & wrilten amendment to the Contract signed by both UNICEF and the
Contractor, Should the Parties fufl to sgree on any mch changes within thiryy (30) days, UNICEF
will have the option o terminate the Comtract without pemalty notwithstanding any other provision of
the Contract.

24  The Contractor will neither seek nor accept instructions from any emtity other than UNICEF
(or entities suthorized by UNICEF to give Instructions to the Comtractor) in comnection with the
provision of the Services or development and delivery of the Delivecahles.

235 Title o sny equipment and supplies which may be provided 10 the Contrastor by UNICEF,
will remain with UNICEF, Swh equipmwmt and supplies will be rehmmed o UNICER at the
conclusion of the Contract or when no iomger needed by the Coniractor in the same condition as
when they were provided to the Contractor, subject to novmal wear sod tear. The Contractor will pay
UNICEF the vilue of zny loms of, demage fo, or degradation of, the equipment snd muppiies beyond
normal wear and tear.

New-conforming Services and Comssquences of Delay

2.6 If the Contractor determines it will be unable w0 peovide the Services or deliwr the
Deliversbles by the date stipulated In the Contracl, the Contractor will () Immedisiely consult with
UNICEF to determine the most expedivions mesms for delivery of the Sexvices mdior Deliverahles;
ad () tiled necestiry ction to expedite delivery of the Services and/or Deliverables, at the
Contractor's cost (unless the delay In dne 1o force majeure as defined in Article 6.8 below), if
Teasongbly $0 requestad by UNICEF.

2.7 The Contractor acknowledges that UNICEF may mouitor the Contractor's performance under
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ANNEX A
GENERAL TERMS AND CONDITIONS

the Contract md may at any time evaluate the qualtty of the Services pwovided and the Deliverables
10 determine whether or not the Services and Delivershles conform to the Contrast. The Conimactor
ogrees to provide lis fall cooperatin with suoh performence moniiring and evaluation, at mo
additional coat or expenss to UNICEF, and will provide relevint information as reasonably requested
by UNICEF, including, bot not limbed 1o, the date of recelpt of the Comract, detailed status updates,
costs o be charged and payments made by UNICEF or pending. Neither the evaluson of e
Services wnd Deliverables, nor failure to undertake amy such evalustion, will reieve the Contractor of
any of its warranty or ofer obligations under the Coneract,

28 If the Services or Delivershics provided by the Comtractor do not conform to the requirements
d’ﬂnﬁmnuwmbﬂundhewhnmﬂmw&upqiﬂuwwdhmmm
remedies, UNICEF can, ot its option:

@ wmm.mmw,nmm'nm.nmiu
performance, inclading sny deficiencies i the Delivershles, to UNICEF's satisfction within thirty
(0) days afier recelpt of UNICEF's motice {or whhin such shorer period as UNICEF nay
determing, in its sole discretion, is necessary as speeified in ¢he notice);

[} require the Contractor to refund all peyments (f any) made by UNICEF in respect of such
non-conforming or incomplete performance;

© procure all or part of the Services and/or Delivershles from other sources, and reuire the
Contractor to pay UNICEF for any mditional cost beyond the balmoe of the Fee for much Services
and Delivershles;

(@  give writen nodee to terminate the Comract for hresch, in accondance with Artlcle 6.1 below,
If the Comtractor fulls to remedy the breech within the cure perfod specified in Articls 6.1 or if the
breach is not capshle of reedy;

(@ requim the Contracter o pay liguidated damages as set out in the Contract.

29 Further 1o Article 11.5 below, the Coniraceor expressly scknowledges that if UNICEF takes
(hHmdhvhuwDﬂhmHuthhmﬂhudhhﬂmmhwmﬁm
mmmmumm.maummuwmammmh

respect of such lste or nov-complam perfonmance.
Contractor's Personne] and Sub-Contractors

210  The following provisions apply with regard to the Contractor's Persormel:
®  Tir provisions of Aricle 7 (Bthical Standands) will apply o the Coutractor's Persomel s
cxpressly siated In Anols 7.

{®) mwmumhummwwdh
Porsoree] it amslgos to perform work under the Comeract wad will select profesalomally qualifisd,
relisble and competent individmls who will be shie % effctively perform the ohilgations under the
Mudmmmn.mmhmnhmwmuanm
standard of maral gnd ethical conduct,

€  The quallfications of any Persommel whom the Contractor may assign or may proposs 10 sesign
to perform any obligutions under the Contract will be substantially the same a3, or betier then, the
qualifications of any perscme] originally proposed by the Contractor.

«@ At any time diring the texm of the Commact, UNICEF can make & written request tt the
Contracter replace one or mors of the essigned Persomnel. UNICEF will not be required to give mn
explonstion or jugtification for thls request. Within seven (7) wivking days of receiving UNICEF's
requst for replacement the Comractor must replace the Persomnel in question with Personnel
acceptable to UNICEF, This provision also extends to Personnel of the Contractor who have "sccount
maneger” or "relstionship manager” typs fmctions.

) If ane or more of Contractor's Key Persomnel become unavadlshle, for any reascm, for work
under the Coniract, the Contractor will () notify the UNICEF contracting suthority at leam fourmeen
clthm;ummmmmm'-wmmm
ay substitution of Key Persormel. In notifying the UNICER comracting muthority, the Comractar will
provide sn explanation of the choumsiances nocessimting the proposed replacement(s) md subemit
Mﬁqﬂmﬁmﬁuﬂmwhmauﬂwmhmmdh
fmpact on the engagement.

[17] The approval of UNICEF of any Persomnel amigned by the Coniractor (inchufing sy
replacement Personnel) will not relieve the Contractor of sy of its chligations under the Contract.
The Contracior’s Personnel, including individual sub-contractors, will not be considered in any respect
# being the employees or agerts of UNICEF,

& Al expenses of the withdrawal ar replacement of the Contractor's Persooxe] will, in 2Tl cases,
be bome exchsively by the Contractor.

2.11 The Contractor will obtain the prior written spproval snd clearsnce of UNICEF fir all
hﬁuﬂuﬂnﬁmhmmuhmﬂmﬂhhﬂmm.hmﬂd
UNICEF of a sbomractor will not rofieve the Contractor of amy of iis obligations under the
Contract, The terms of any sub-contract will be subject to, and will bs construed in & mancer that is
fully in accondsnce with, afl of the terme and conditions of the Contract.

212 The Contraetor confirns that & has resd UNICEF's Policy on Conduct Promoting the
Protsction and Safeguarding of Children. The Corkractor will ensure that fts Persormel understand the
notification requiremems expected of tem and will esteblish and maintaln sppropriste measires 1o
promote complisnce with mch requirements, The Contractar will firther cooperatn with UNICEF's

implementation of this poltey,

213 mwmmmmwmmmuwm
#nd lible for all Services performed by ks Persozoel and sub-contractors wnd for their complisnce
with the terms and conditions of the Contract.

2.14 The Comtractor will comply with all epplicabls imernational standards amd matfonsl lgbor
lows, Tules and regulstions relating to the employent of oational and intematioow] staff in conmection
with the Services, inchwding, but pot Hmited to, laws, rules mod regulations assocised whh the
payment of the employer’s portions of income tax, inmmance, social security, bealth insurence,
worker's compensatfon, recirement fonds, ssverance or other similar payments. Withow lmhing the
provisions of this Article 2 or Article 4 below, the Cootractor will be Ailly respomslble and Hgble
for, and UNICEF will not be lisbls for (s) all payments due 1o its Personnel and sub-contractors for
vahuhnlﬂmmhpuhmdhmtb)mnmm“ﬂmu
misconduct of the Comractor, ity Persoonel and sub-comeraciors; () =my Inmmance coverage which
may be necemsary or desirable for de purpose of the Cooiract; (d) the safety and socurlty of the
Contractor's Personnsl and sub-contracioes’ personmel; or (2) any costs, expenses, or claims assoolgted
with sany ilipess, injury, desth or dimbllity of the Contractor's Persomne] and sub-contractors’
persormel, it being undersiood that UNICEF will have no lsbillty or responsibllitywith regard to sy
of the evems referred to In this Artele 2.14,

3. Fee; Involcing; Tax Exemption; Payment Terms

31 The fee for the Services Is the amount in the currency specified in the fez section of the
Coniract (the “Fee”), it being understood that such smount is specified in Uniled States dollars ynless
otherwite expresaly provided for in the fee saction of the Contract. Unless expressly sixted otherwise
fn the Conirsct, the Fee i3 inchusive of al! costs, expenses, charges or fies thet the Contractor may
incur in commectlon with the performance of its obligations under the Conaet; provided that, without
prejudics to or limiting éw provisions of Article 3.3 below, all dutics end other taxes imposed by
any guthorlty or entity must be separaiely Mdentified. It iv undersiood and sgresd that the Contracior
will not request any change to the Fee afier the Services or Deliverables have been provided and that
the Fee cammot be changed except by wrineni agroemoent berween the Pamties beforo the relovant
Service or Delivershie s provided. UNICEF will not agree to changes to the Fee for modifications
or inteypretations of the scope of work if those modifications or interpretationy of the scope of wark
have already been fnidsted by the Contractor. UNICEF will not bo Lshls to pay for my work
conducted or materisls provided by the Contractor at wre ounside the scops of work or were not
muthorized in advence by TUNICEF.

32 The Contractor will itswe invoices to UNICEF only afier ths Contractor hes provided the
Services (or componemts of the Services) end deliversd the Deliversbles (or installments of the
Deliverables) in accordamce with the Contract and to UNICEF's satisfaction. The Contractor will lssne
(a) ooe (1} involce in respect of the payment being sougit, in the currency spectfisd in #he Coutract
and in English, indicating the Contract identification mumber listed on the from pege of the Conirace:
and (b) provide a clear and specific description of the Services provided md Delivezables delivered,
as well g8 supporting documemstion for retmbursable expenses if any, i sufficlent detafl 1o permi
UNICEF w verify the amounts stated in the involoe,

33 The Contractor suthoriees UNICEF to deduct from the Contrector's involces soy amount
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representing direct taxes (except charges for utiites services) and customs restrictions, duties axd
charges of a similar ngture in respect of articles imparted or exporied for UNICEF's officlal use in
sccordmee with the exemption from tax in Article 1T, Seotlon 7 of e Comvention of the Privileges
o bvowmities of the United Nations, 1946, In the cvem smy governmental suthority refuses to
recognize this enemption from taxes, restrictions, dutles or charges, the Contractor will huoediately
consult with UNICEF 1o determine & outually scceptable procedure, The Contractor will provide full
cooperation to UNICEF with regard to securing UNICER's exempeion frown, o fefond of smous
peid fs, value-added tanes or tames of & similar nature,

34 mﬂmmw&wﬁmamhhmwﬁmd
sny Iovoles. With respect to disputes regarding only a portlon of much inmvolce, UNICEF will pay the
Contractor the amoum of the undisputed portiom in accordance with Artila 3.5 below. UNICEF and
the Contractar will conmilt in good falth to promptly resolve amy dispute with respect to amy Siwoics.
Upon resolution of sach dlspe, any amounts that have not been charged in sccondsnce with the
Contraot will be deducted from the invoice(s) in which they appesr and UNICEF wili pay any agreed
remaining hems in the invoice(s) in mccordance with Article 3.5 within thirty (30) duys after the fingl
resolution of sach dispute.

35  UNICEF wil pay the uncomested smount of the Contractor's iovolce whthin thirty (30) days
of recelving both te involce and the required mupporting documents, &3 reforred fo in Article 3.2
sbove. The amount paid will reflect any discount(s) shown under the paymemt terma of the Comract,
The Contractor will not be emtided to interest on amy late payment or amy suns paysble umoder the
Coniract oor ity sccrued Inferest on payments withheld by UNICEF in comnection with a dispue,
Payment will not relieve the Coniractor of ita cbligations under the Contract md will oot be deemed
to be acceptince by UNICEF of, or walver of amy of UNICEF's rights with regard to, the

Contracter's performance.

36  Bach invoice will confirm the Contractor's bank account detells provided to UNICEF as part
of the Coutractor’s registration process with UNICEF. All peyments due to the Contractor under the
Coniract will be made by electromc fimds tamsfer to that benk account. It i the Cootractar's
vesponsibility o ensure thit the beok detmils supplied by it to UNICEF are up-to-date and accurate
and notify UNICEF m writing by an mathorized represemmtive of the Contractor of sy changes in
bank details together with supporting documeniation satisfactory to UNICEF.

37 The Comractor sckwowledges md ngroes tht UNICEF mey withhold peyment in respect of
aay invoice if, in UNICER's opinion, the Coutractor kas nor performed in aecondance with the ferms
sni conditiony of the Comract, or if the Cootractor has ot provided suicient documentation in
support of the invoice.

3 UNICEF will have the right to set off, against sy amouee or amounts due and payable by
UNICEF to the Contractor under the Comtract, @iy payment, indebtedness or other chiim (including,
whbout linitation, soy overpeyment made by UNICEF to the Contraceor) owing by the Coniractor w0
UNICEF under the Comtract or under any other contrect or agreement hetween the Partes. UNICEF
will not be required 1o give the Contractor prior notics before enerolaing this right of set-off (such
notlee being walved by the Contraceor). UNICEF will promptly notify the Contractor after it hes
excrolsed such right of setoff, expisining the ressons for such set-ff, provided, however, that the
filure to give sach notification wili not affeet the validity of such set-off.

3.9  Each of the involces pald by UNICEF may be subject to & post-payment mudit by UNICEF's
external and imernal suditors ar by other authorised agents of UNICEF, ar amy time during the term
of the Contract and for three (3) years after the Comtract terminstes. UNICEF will be entided to a
refund from the Cootractor of amounts such andit or sodits determine were not In accordance with
the Contract regardless of the reasons for such payments (inchuding but oot lmited to the actions or
mctions of UNICEF miaff and other personcel).

4, Representations and Warranties; Indenmification; Insurance

Representations and Warranties

4,1 The Contracor represinits and wammty that as of the effective date and throughout the term
of the Contract: {s) the Contractor hes the full suthority snd power o emer i the Comtrast sod to
perform s obligarions under the Cootract and the Contract is a legal, walid and binding obligation,
enforcesble ageinst §t in gccordance with its terms; (b) all of the nformation it has peevicusly
provided s0 UNICEF, ar that it provides to UNICEF during the term of the Contract, concerning the
Contractor and the provision of the Services and the delivering of the Delivershies is e, cormect,
accurste end oot mbslesding; (¢) i is fnsncially solwnt end is able to provide the Services o
UNICEF In accordance with the terms snd condftions of the Conirace; (d) & hes, and will mairmein

will oot enter into any agreement or arrangemert that restrains or rostricts smy person's  rights to

42 The Contracter fimther represenis and warramts, a3 of the effective date and twoughowt the
tem of the Cottract, that it and its Persomnel and sub-contraciors will perform the Comiract and
provide the Services and Deliversbles (a) in a professionsl and workmumlibe mammer; () with
reapondble care and skl and in sccondmce with the highest professional standards accorded to
professionals providing the same or substantially similar services in & same indusiry; () with pelorty
equal 10 that given 10 the sume or similar services for the Contractor's other clients; and () in
sccordsoce with ol laws, ordinmmces, rules, and reguistions bearing upom fhe perfcmace of i
obligations under the Conteact and the provision of the Services and Deliverahles.

43  The representations smd warranties made by the Contractor in Asticles 4.1 and 4.2 sbove are
mede 0 sod are for the benefit of (5) each entity (if amy) thar makes @ direct fingnelnl contribation
o UNICEF t procure the Services and Delivershles; and (b) esch Government or other eatity (f
sny) that receives the direct benefit of the Services and Deliverabies,

Indemnificatton

44 The Comtracter will indermnify, hold and save hevmiess snd defend, a1 ity own expemse,
UNICEF, hs officials, employees, consultants and agents, esch entity that mmkes a direct finmcial
contribution %0 UNICEF to procure the Services and Deliversbles and each Government or ofther
entity that recelves the direct benefit of the Services and Deliverables, from and against all sults,
clalms, demands, losses end Hability of sy nature or kind, Inchwiing cheir oosts and expenses, by
any third party and arising owt of the acts or omissions of te Comtractor or its Personnel or
sub-contractors I the performance of the Contract. This provision will extend 1o bur not be Hmited o
(2) clalma and lishilhy {n the nemre of werkers' compensation, (b) product lsbility, and (c) say
actions or clatms pectaining to the slleged infringemant of a copyright ar other imellechul property
rights or licenses, patent, design, trade-name or trade-mark arising In compection with the Deliverables
or other Lisbility arising out of the usc of patenied inventions or devices, copyrighted mmaripl or
other intellectusl property provided ar lcensed o UNICEF under the terms of the Coniract or msed
by the Contractor, itv Persomnel or sub-contractors in the performance of the Contract.

45 UNICEF will report any mch sults, procoedings, claims, demsnds, iosses or lishiliy o e
Contractor within a ressonsble period of dme afier having received actual notice. The Contractor will
have sole control of the defence, settement and compromise of soy such suit, proceeding, claim or
demand, except with respect to the assertion or defence of the privileges mx iommunities of UNICEF
or any mwtter relating to UNICEF's privilepes and fomunities (achuding matters relating w
UNICEF's relstions with Host Govermments), which 2s berween the Comtractor and UNICEF only
UNICEF jwelf (or relevant Govermoenial entities) will assert gnd mainein. UNICEF will have the
right, ot Its own expense, io be mepresented in amy such silt, procesding, claim or decmand by
independant counsel of its own choosing.

Insurance
46 The Coniractor will comply with the following Itsurace requirements:

3] Tho Comvactor will have and maintain in effect with reputshle insurers sand in sufficient
amounts, iosurence  against all of the Contractor's risks under the Comrast (including, bt not livglted
o, the risk of claims arlsing owt of or relmed w the Contracter’s performance of the Contract),

Including the following:
o inemanee against all risks In respect of bis propecty and any equipment wmed for the
performamce of the Comtract;

(i)  General lghility insurance against all risks in respect of the Contract and claims arlsing cut of
the Comtract in an adequate amount to cover ll claims arlging from or in comection with the
Contractor's performance under the Contract;
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ady All sppropriste workens' compensstion and ermployer’s ligbility insurencs, or its equivalent,
Muwmhmwmwwmdm&mwmwm
fo property arising from the performence of the Contract; and

(i)  Such other inmwance as may be agreed upon In writing betwoen UNICEF and the Contractor.

(] mmewmmMﬂ-hnmummﬁmdwhmtﬁmmm
the term of the Coutract and far a period afier the Contract terminates extending to the ead of sy
applicable limitstions period with regard to clsims against which the insorance Is obtained.

© The Contractor will be respomsble to fund all amouts within any policy deduotibie or
retention,

(1] Except with regard to the insurance referred to in paragraph (a)il) above, the insurance
palicley for the Comfractor’s insurance required wnder this Article 4.5 will () neme UNICEF a3 an
addidons] ingured; (1} include a walver by the insurer of any subrogation rigins against UNICEF; and
mmummmmmmrmmmmmwmm
cancellption or change of coverage.

(&)  The Contractor will, upon request, provide UNICEFR with satisfactory evidence of the insurance
required under this Article 4.6,

® Complignce with the insurance requirements of the Contract will not Hmit the Commactor's
lsbilhy either under the Contract or otherwise,

Lishiliry

47  The Contractor will pay UNICEF promptly for all loss, destruction or daage o UNICER's
property caused by the Contracter's Personnel or sub-contractors in the performence of the Contract,

3. Inellectual Property and Other Proprietary Rights; Data Prowction; Confidentiality
Intellectual Property and Other Proprietary Rights
5.1  Unless otherwise expresaly provided for in the Comract:

() Subject to paragraph (b) of this Amicle 5.1, UNICEF will be emtitled to all imellectusl property
and other proprictary righis inchading but not limitked to patents, copyrights and tredernarks, with
regand o products, processes, fovemtions, ideas, know-how, documents, data end other memwrials
("Contract Materials") that () the Contractor dewelops for UNICEF under the Contract and which
bear @ direct relation to the Contract ar (i) are produced, prapared or collected In consequence of, or
during the courso of, the performance of the Comtract. The torm "Contract Materigls” includes, but is
oot limited to, all meps, drawings, photographs, plans, reports, recommendations, estimeres,
doouments developed or received by, and all other data complled by or recelved by, the Coniractor
under the Coniract. The Contractor acknowledges end sgrees that Contract Materisls constihne worla
made foe hire for UNICEF. Comtract Maserials will be reated as UNICEF's Confidential Information
and will be delivered only to authorized UNICEF officisls on expiry or termination of the Contract,

) UNICEF will mt be entitled to, and will not claim sny ownership interest in, sy intellsctnal
property or other proprietary right of the Contractor that pre-exisied the performsnce by the
Contractor of it obligatioos under the Contract, or that the Conttractor may develop or acquire, or
may have developed or scquired, independently of the performence of Mts obligations umder the
cmnmcmwwthNICEannl.mhﬂu.mv-ﬁuIMNm
such ingellectual property or other propristary rights solely for the purposes of and In accordmmce with
the requiremens of the Coutract.

© At UNICEF's roquest, the Contractor will take all necessary steps, execute all neceagary
documents and generally sasist in securing such peoprictary rights od transferring them for, in the
casc, iniellectnal property referred w0 fo pargraph (b} above, Licemsing) them to UNICEF in
camplience with the requirements of the applicsble law and of the Contract.

Confldentiglity

52  Confidential Information that is congldered progrictary by either Party or thar i3 delivered or
disclosed by one Party ("Discloser”) to the other Party ("Reciplem®) during the course of performance
of the Contrict or In coomection with the mibject maer of te Contract will be held in confidence by
the Reciplamt. The Reciping will we the same care and discretion to avold disclomze of the

Discloser's Confidentls! Infovmation as the Reciplent uses for its own Confidental Information amd
will use the Discloser's Confidential dmihemation solely for the pumpose for which #t was disclosed to
the Reciplent. The Recipient will not disclose the Discloser's Confidential Information 3o any other

panty:

)  except to those of hts Affilintes, employeas, officlals, represeniatives, agents and sub-contractors
who ave a need to imow such Confidential Information for purposes of performing chligations under
the Comract; or

©)  unless the Confidontial Information () s cbtained by the Recipient from a thind pasty without
restrlction; () 5 disciosed by the Discloser 1o a thind party whthou: any cblipation of confidentiality;
{lf) 15 known by the Recipient prior to disclomurs by the Discloser; or (v) at my time is doveloped
by the Recipient complersly mdependently of sy disclosures tmder the Contract.

53 If the Comtractor recsives & request for disclosure of UNICEF's Confidentlsl Information
pursem 3 sy judiclal or law enforcement process, before smy suich disclosure is made, the
Contractor (2} will give UNICEF sufficient notice of such request in ovder to allow UNICEF to bave
a ressompble opportunity % secure the interventton of the relevant ngtional goverrmem to estshlish
protective meesures or ke such other action ms mey be appropriste and () will so advise the
relevant guthority that requested disclosure. UNICEF muy disclose the Contracmr's Coofdential
Information to the extemt required pursuant to resolutions or regulations of its governing bodies,

54 The Contractor may not commmmicate ¢t eny thme 10 any other persom, Govermment or
axhority external 1 UNICEF, any information known to it by reason of its assoolation with UNICEF
that has not been made public, except with the prior written muhorization of UNICEF; nor will the
Contractor #t oy Lme use such informarion to private advamiage.

Data Protsction and Security

5.5  The Puties agree that, as between them, all UNICEF Dats, together with all rights (inchuding
intellectunl property and propristary rights), tile snd iterest 80 swch UNICEF Dawm, will be the
exchigive property of UNICEF, and the Comtraptor bas s Limited, nomexclurive Hoenss 1o access gnd
usc the UNICEF Dufa as provided in the Contract solely for the purposs of perforniing its obligations
under the Comtract. Ercept for the foregolng license, the Coniractor will have ro other rights,
whether express or implied, in or to any UNICER Duta or ita content,

5.6 The Contractor confinms fhat it has a dala protection policy in place that mests all applicable
data prowection standands and legal requirements and that it will apply such policy in the collection,
storage, use, processing, retention and destraction of UNICEF Dat, The Contractor will comply with
any guldance or conditions on access and disslosure notified by UNICER to Comtractor in respect of
UNICEF Deta.

57 The Contractor will use its rcasonable efforts to ensure the logical segregation of UNICEF
Data from other information to the fullem extemt pogsible. The Conrector will nss safegnards end
controls (such as administrative, techuical, physical, procedural snd sscurity infrastructures, faclitles,
tonls, technologies, practices and other protsctive messures) that are necessary and suffisient to meet
the Contractor's confidentiality obligations In this Amicle 5 as they apply to UNICEF Dai. At
UNICEF's request, the Contractor will provide UNICEF with coples of the applicabls policies and &
description of the safeguards and comtrals tht the Contractor uses to fulfll its obligations under this
Artcle §.7; provided that sny such policies and deseription provided by the Contractor will be treated
&= the Contractor's Confidential Information under the Contract. UNICEF may ssscas the effectivensss
of thess safaguands, controls and profective meamirey and, ot UNICEF's request, the Contractor will
pravide fts full cooperation with mny such assesement st mo addivional cost or cxpense to UNICEF,
The Contractor will not, and will enmmre thar s Persoonel will not, transfer, copy, remove or sore
UNICEF Dala fron a UNKCEF location, network or system without the prior written spproval of an
mthorirved official of UNICEF,

5.8 Except as otherwise expressly stated in the Contract o with UNICEF's express pricr writien
coosent, the Contractor will not install amy spplication or other soffware oo amy UNICEF device,
metwork or symem. The Coutractor represents and warrants to UNICEF thet the Sorvices and
Deliversbles provided under the Contract will not comain gny Disshling Code, and thet UNICER will
not otherwise reseive from the Contractor emy Disshling Code in the performance of the Comtract.
Without prejudies to UNICEF's other righty and remedies, if a Dimabling Code Is Mdemtified, the
Contractor, at its sole cost and expense, will take all steps necessary to: (s} vestors andior recomstruct
ay md all UNICEF Data lost by UMICEF andfor End Users as a remlt of Disshling Code; &
furnish to UNICEF & comrected version of the Services without the presence of Disshling Codes; and

(¢) & needed, re-implement the Services.
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59 In the event of any Security Incident, the Coneractor will, a5 soon ss possible following the
Contractor’s diseovery of such Seourlty Iocident and at its sole cost and expense: () antify UNICEF
of such Securlty Incident and of the Contractor’s proposed remedisl actons; (b) implament sty sl
Sl necessary damwge mitigation and remedial ections; end {c) as relevant, restore UNICEF's and, a8
directed by UNICEF, Bnd Users' access to the Services. The Contpactor will keep UNICEF
reasongbly informed of the progress of the Contracior's implementation of such damage mitigation and
remedial mctions. The Coniracior, at fts sole cost mnd expemse, will cooperste fully with UNICEF's
investigation of. reediation of, and/or resposs > amy Security Incident, If the Comtracwor fafls o
resolve, to UNICEF's ressonshle satisfaction, any such Security Incident, UNICEF can termingte the
Contract with Immadiatesffect.

Service Providers and Sub-Contractors

5.10 The Cootractor will impose the samw requiraments relating to data protection and
non-disclosure of Confidentisl Information, as are imposed upon fhe Contractor itself by this Article 5
of the Comtract, on itg service providers, wibcontraciors sand other third parties and will remain
respousible for compliance with such requirements by its service providers, subcontractors and other
third parties,

End of Coniract
511  Upon the explry or earlier termination of the Contract, the Contractor will:

() retam o UNICEF all of UNICEF's Confldential Informetion, including, but not limited 1o,
UNICEF Daa, or, at UNICER's option, destroy all coples of such Information held by the
Contractor or fts sub-contractors and confirm such destruction o UNICEF in writing; and

1] will trapsfer to UNICEF all intsllectual and other propeietary information in accordance with
Articls 5.16).

6. Termuwwtion; Force Majeure
Termination by Eitber Party for Muaterial Breach

6.1 Hone Puty i In material treach of any of its obligations under the Contract, the other Party
can give it written motice that within thirty (30} duys of receiving such notice the breach must be
remedied (if such breech Is capable of remedy). If the breaching Party docs not remedy the breach
within the thirty (30) duys' period or if the bresch is not capshle of remedy, the non-hresching Party
can terminate the Contract. The tenmiostion will be effective thirty (30) duys after the non-breaching
Party gives the bresching Party written notice of termination. The initistion of conclliation or aritral
procesdings in sccordance with Article 9 (Privieges and Immmmitles; Scitlement of Disputes) below
will not be grounds for termination of the Contract.

Additional Termingtion Rights of UNICEF

62 in addition to the termination rights under Article 6.1 sbove, UNICEF can terminare the
Confract with immediate effect upon delivery of a written notice of termination, without any Ushiliy
for wnmination charges or any other lighility of sny kind:

(1] in the circumstances described in, and in accordance with, Article 7 (Bthical Standards); or

@  if te Comractor breaches any of the provisions of Articles 5.2-5.11 (Confidertialtty; Data
Protection and Securlry); ar

{)  if the Coniractor () is adfudged bankrupe, or is Heuideiad, or becomes insolvent, or applies
fof 4 ofatorium or stey oo sy payment or repayment obligations, or applies to be declared
Imclvent, 1D is gramted a moratorium or a stay, or is declsred ingolvent , (i) makes an pesigronent
for the berefit of coe or more of Its creditors, () has a recelver appoinied oo sccomt of the
Insolvency of the Comtractor, (v) offers a sefflement in leu of bankrupecy ar receivership or (vi) has
become, in UNICEF's resomshle judgment, subject to a materielly adverse change in its fingncial
condition that threstens to substamtially effect the abilty of the Comtractor to perfarm sny of its
obligarions under the Contract.

63 In addition to the tenmination rights under Article 6.1 and Article 6.2 sbove, UNICEF can
terminate the Contract st any time by providing writien notice to the Comtractor in smy case in which
UNICEF's mandate gpplicable to the performance of the Comtract or UNICEF's finding spplicable to

the Contract is curtailed or terminated, whether in whole or in part. UNICEF can also termingte the
Contract oo sixty (60) day's wilten ootice to the Coniractor withowt having %o prowvide amy

justification.

64 As soon s it receives a notice of terminstion from UNICEF, the Comrsctor will wale
immediate stepy o bring the performance of any cbligations under the Contract to a close in &
prompt end onderly manner, and in doing 30, reduce expenses to & minfrmmn, and will not undertales
any further or additional commitments we of and following the date it receives the termination notice.
In eddition, the Contractor will take may other action that may be mecessary, or thet UNICEF muy
direct In writing, in order to minimise losses or protect imd preserwe ary property, whether tangible
or intangible, related to the Coniract tat Is in the possession of the Contraior and in which
UNICEF has or may be reesosbly expecied (o acquire a inerest.

6.5 If the Contract s termingted by either Parly, the Contractor will homediately deliver w0
UNICEF any finished work which bes oot been delivered and accepted prior to the recelpe of a
motice of termination, together with any data, materials or work-in-process related specifically to the
Coniract. If UNICEF obtaine the sssistance of amother patty to continue the Services or complete
amy mfinished work, the Contractor will provide its ressonsble cooperation tv UNICEF and such
party In the orderly migration of Services and trensfer of any Contract-related dats, materiale and
workinquocess.  The Comtractor will m the ssme me reum o UNICEF all of UNICEF's
Confidentis] Information snd will transfer to UNICEF all intellectus]l and other proprietary information
in sccordance with Amiele §,

6.6  If the Contrace is terminated by elther Party no payment will be due from UNICEF to the
Contractor eacept for Services and Deliverables provided to UNICEF's satisfaction in accordance with
the Comiract, tr only If such Services and Dellvershies were required or requestsd before the
Coniracior's roccipt of the notice of tenmination or, In the case of terminaifon by the Contracior, the
effective date of such terminaon. The Comtractor will bave no clalm for soy further payment
beyond peyments in accordance with thiv Article 6.6, but will remain lshle to UNICEF for all toss
or dameges which muy be suffered by UNICEF by resson of the Contractar's defmds (ncluding but
oot Thmited W cost of the purchase mod delivery of replacement or substitute Services or Delivershles).

6.7 The tecminatdon rights in tis Article 6 are In addition to all other rights and remedies of
UNICEF under the Contract,

Force Majeure

68 If one Pany is remdered pemmanently umble, wholly, or in pact, by remsan of force owjsume
to perform its obligations undec the Conttract, the ofher Parly may terminate the Coniract on the same
terms snd conditions st are provided for In Anicle 6.1 sbove, encept that the perind of noties will
be seven (7) days mstead of thirty (30) days. "Force majeure® means agy unforesesable and
iresistible events srising from causes beyond the control of the Parties, including acts of namre, any
st of war (whether declared or nof), invasion, revolution, insurrection, terrorism or other scts of a
similar nawre or fiwce. “Forcs mujeure” does mot include (1) emy evemt which Is cmwed by the
negligence or inwntions] ection of & Party; (b) aay event which o dilipent pasty could ressonsbly have
been expectnd o take into account and plan for of the time the Contract was emtered inio; () the
inmfficiency of funds, inability to meke any payment required under the Comiract, or my economic
conditions, inchufing but not limited to inflation, price escalations, or Isbour availshillty; or (d) any
event resulting from harsh conditions or logistical challengss for the Contractor (including civil wmrest)
associated with locations at which UNICEF is operating or is sbout to opersie or is whhdrawing
from, or any event remlting from UNICEF's umaritarisn, emergency, or similar response operadons.

7. Ethical Standards

7.1  Without limhing the generalty of Article 2 shove, the Contraceor will be responsible for the
profestional and fechnical competence of iy Personnel Including fts employees and will select, for
work under the Comract, relishle individuals who will perform effectively in the implementation of
the Contract, respect the local laws and customs, and conform to & high standerd of moml amd
ethical conduct.

72 () The Coniracior represmts and wammnts fut no officls] of UNICEP or of soy Unitad
Notions System organisstion bas received from or on behalf of the Coutractor, or will be offered by
or on behalf of the Comtracior, any direct or indirect bemefit in comectin with the Contract,
inchuding the award of the Contract to the Contracior. Such direct ov indirect bemefit includes, but is
not lmited to, any gifts, favours or hospitality.

()  The Contrsctor represents snd warrants tht the following requirements with regard o former
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UNICEF officials have been complied with and will be compiled wiih:

[0)] During the ope (1) year period after an official hes separated from UNICEF, the Contractor
may not ok a direct or indirect offer of employment to that farmer UNICEF official if that formar
mMmmhmmmbmmm,th
aapoct of a UNICEF procuresnent process in which the Contractor has participated.

i) During the two (2) year period after an official hay scparated from UNICEF, that former
officis] may not, directly or indirectly on bebmlf of the Contractor, compmmicate with UNICEF, ar
mwm.lbmmmmm“emmmoﬁcﬂ'lwmwﬂeu
UNICEF.

«© mmmwmhmammummmu
#ward of the Contract by UNICEF o the Contractor gnd the selsction and awarding of sub-conimacts
by the Conmtractor), it has disclosed to UNICEF gny situstion thet muy consthce sn actus? or
potential confiiet of interest or could reasomgbly be perceived as a conflict of interest.

73 mmmmdmﬂnmhmmdhm.u
MGMEm:mwmwwwwwWW
Natioms System organisation or other intersafional $mer-govermmental cvgenisstion. The Contractor
will immmediately disclose to UNICEF If it or amy of its A#fillses or Persome] or directors, becomes
subject to any such sanction or temporary suspension duving the term of the Contract.

T4 The Comtractor will {s) chserve the highemt stmdard of ethics; (b) use i best efforts o
mmmmhumuummmwmn
egplicable peovisions of UNICEF's Policy Prohibiting end Combatting Frad d Coruption.  In
mm.mmm“m.mmummmmwm
sub-contractors do not engege, in any cornupt, frandulent, coeroive, collusive or obstructive conduct as
such terms are defined in UNICRF's Policy Probiblting and Combating Freod and Corruption.

7.5 mcmmwm.dmumumcmm,mmmmmmm
rules and regulations bearing upon the performence of its cbligations under the Contract and (b) the
standards of cooduct required under the UN Suppller Code of Conduct (avallshle gt the Undted
Nations Global Marketplace website - www.ongm.org),

76 The Comtractor further represents and warrants that neither it nor any of Is Afflliates Is
engaged, direetly or indirectly, () in wiy practice inconsimemr with the rghts set out in e
Convention on the Rights of the Child, inchiding Article 32, or the Imemstional Labour
Organisation’s Convention Concerning the Prohibition and Immediase Action for the Hlimingtion of the
Worst Forms of Child Labour, No. 182 (1999); or (b) in the manufacture, male, distribution, or use
of antl-personne]l mines or components utlised i the mumufacture of snt-persome] mines,

7.7 The Contracior reprasenis and warrgns fhat It bas taken and will tke all spproprinte measares
wmmmwmdmwmmmhmﬂoymam
p:mmdbyhﬁmmnpubmmmhumﬂrﬂuﬂmmﬂ.hhumw.
nmﬂtﬂﬂ\yudﬂ:mymh.ﬂmeidﬂumdap.nmdmhwnhﬂuw
comsent, will contituee the sexual exploitation and sbuse of such person. In additlon, the Comractor
mnﬂmunhmummmmmmmm
mmmmummwwuw.mwm
meaey, goods, services, or other things of value, for semm) favours or activities or from engaging in
my sexual activities that are exploltive or dograding to amy person, This provision constitfes en
eosentlal term of the Contract and amy breach of this represcomtion and warranty will enditls UNICEF
ummumwmmmmmw.mwwh

termination charges ar sny other Hability of aqy kind.

7.8 mwmmmumuhmnmiwbﬂmum
that s inconistent with the undertakings and confirmations provided In this Article 7.

7.9 The Contractor scknowledges and sgrees thet each of the provisins In this Arficle 7
constitutes an essential term of the Contract,

)  UNIKCEF will be entitled, in lix sols discretion and gt ity sole choke, 1o suspend ar terminate
the Contract and amy other contract berween UNICEF and the Contractor with immediate effect upm
mm»ﬂ:mmmmummmdmmm«mmuh
incongirtent with, or the Contractor breaches aty of, the undertakings and confirations provided in
this Articke 7 or the equivalent provisions of sy comract between UNICEF and the Contractor or
sy of the Conactor's Affilistes, ar () the Contractor or sy of I Afflses, or Persomnel or

ﬁmm-ﬂmwmmcmmmhA:&hTﬁhh'ﬂu
term of the Comtrast.

(1] In the case of supension, if the Contractor takes pproprists wotion o address the relevant
muMmm'lmmmehﬂnmﬂudm
UNICEF muy lift the suspension by wrinen notice to the Contractor and the Contract aod all othey
affectod contracts will remme in acoordanes with thefr termw, If, however, UNICEF iy not satisfled
that the masters are being adequately addresssd by the Contractor, UNICEF may at amy time, exercise
its right to terminate the Coutrect and amy other contract between UNICEF and the Comyaciar.

@)  Any suspension or termination under this Article 7 will be without any Hsbllity for termination
or other charges or any other lishility of any kind.

8. Full Cooperation with Audits And Investigations

a1 mmwmmcmmmw.wmumm
relating to any aspect of the Comtract inchuding but not Limited to the awsrd of the Comect, the way
hu&ﬁuﬂmmqmmuwmﬂ.mhhﬂu'mwﬂ:mm&
ad inchufing but no: lrmied to e Contractor's complinnce with the provisions of Article 7 shove.
The Contracior will provide s full and timely cooperstion with any sch impections, post-paymen;
sudits or investigations, ineluding {ut not limited o) nwiing ity Persoonel and smy relevent data and
documentarion svallsble for the purposes of such inspections, postpayment sudity or Imvestigations, st
reasomable times aod on ressomblo conditfons, md gretig UNICEF and those undertaking such
inspections, post-pryment wudits or investigations access to the Contractor's premises at ressnshle
times and on reasonshie conditions in coonection with nuking its Persounel and any relsvant data and
mmm.mwwmmwmmm.mm,u
not limited to, the Comtractor's aomeys, accomtsnts or other advisars, to peovide reasomble
cooperation with any inspections, post-payment sudits or investigatinns carrisd out by UNICEF.

9. Privileges end Imeomities; Settlemem of Disputes

8.1  Nothing in or related to the Commact will be deemed a walver, express or implled, deliberars
or inedversert, of mmy of the priviloges and immemitles of tbe United Nations, inchuding UNICEF and
its subsidiary organs, under the Converrion on the Privilages and knmonities of the United Nations,
1945, or otberwise.

852 mmuummuwummmdmmd
national or sub-national law.

93  The Pertis will use thelr best efforts o sevle amicably amy dlspute, comtroversy or olaim
witing out of, or relsting to the Cootract. Where the Parties wish o seek such s amicshle
settlement through concilistion, the conollimion will tske place in sccordence with the UNCITRAL
Conciliation Rules then in foxce, or acconding to such ofher proteduro a3 may be agread between the
Purties. Any dispute, controversy or clehn between the Parties arlalng oot of the Contract which ix
ot sewclved within: ninety (50) days afier one Party receives s request from the other Party fir
mm:mmmunﬁndwmmmnﬂmmmmwmmh
accordance with the UNCTTRAL Arbitration Rules then in fiwes, The veoue of the arbitration will be
New York, NY, USA. The decisions of the arbitral tribunsl will be based on geoeral principles of
Mﬂmﬂdhﬂ.ﬂ:uﬂﬂﬂﬂbﬂﬂuﬂhﬂmmmmmm.
In addition, the abitral triumal will have no authority to award interest i excess of the London
Iner-Bank Offered Rate (LIBOR) fen prevalling and any swh ioterest will be simpla insevest caly.
The Partiea will be bound by amy arbifration swand rendered os a resilt of sach arbliration as the
firal adjudication of any such controversy, claim or dispots,

10.  Notioes

10.1 Acy notice, request or comsent required or permined to be given or mads parsunt w0 the
Cmmndﬂhhmiﬂn...ﬂﬂnﬂmﬂnmﬂudhﬂaﬂnrmhhﬂimd
notices, requests or comsents. Notices, roquests or consemts will be delivered in persan, by registered
mlﬂ.ubymﬂmdmﬂﬁ:mﬁuh.%ﬂ,mumwmhmm“
dellvery (f delivered in perscu), upou sigoature of receipe (if delivered by regisered mail) or
twenty-four (24) hours after confirmation of receipt Is sent from the addresses’s eoail addvess (if
deliverad by comfirmed emafl trangmission).

102 Any potice, dozumem or receipt issued In comecton with the Comtract mmst be consistert
mhmmmﬂﬂmofﬂucmmnd.hmofwmﬂmmw
inconsirtency, the terms and conditions of the Contract will prevall,
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103 AR documents that comprise the Contract, and all documents, notices and receipts Issuad or
provided pursuant to0 or In connection with the Contract, will be deemed w include, and will be
inmerpretsd a0 applied comistently with, the provisions of Article 9 (Privileges and Imewmities;
Settlement of Disputes).

11.  Other Provisions

11.1 The Contracior aclmowledges UNICEF's commitment to transparency ss ouilined in
UNICEF's Information Disclosure Policy and confirms that it consents to UNICEF's public disclosure
of the terms of the Contract should UNICEF so defermine and by whatever mesra UNICEF
determines,

112  The fallore of onme Party to chject to or take affirmative sction with respect to any conduct
of fhe other Farty which is in viclstion of the terms of the Contract will not conatinse and will not
be construed to be @ waiver of the violition or bresch, or of ay fotre violaton, bresch or

wrongfil condnot.

113 Tix Coutracior will be comsiered as having the legal status of mn independent comtractor as
regards UNICEF. Nothing contained in the Contract will be construed &8 nuking e Partics peincipal

] agent o joint venturers,

114 The Contractor will not, without the prior written consent of UNICEF, assign, tramsfer,
pledge or make other disposition of the Contract, or of any part of the Coutract, or of my of the
Contractin'’s righty or chligations under the Contract,

1.5 No gt of tme to the Contractor to cure & default under the Contract, nor amy delay or
faflure by UNICEF to exercise amy other right or remedy available % UNICEF under the Comtract,
will be docmed to prgfudice soy rghs or remedies svallble to UNICEF wnder the Comiract or
consilurte a waiver of any rights or remedies avallshle to UNICEF under the Contract.

11.6  The Contracior will not seek or file eny len, mchmen or other encumbecs againgt Koy
monies dus or 10 becomo due under the Contract, snd will not permit any other person to do so. It
will immediately remove or cbtain the removil of any len atschmers or other sncumbrancs et 1s
secured agamst samy monfes due or to become due under the Comtract.

1.7 The Coniractor will not advertise or otherwise make public for purposes of commercial
advenisge or goodwill that B has a contraciul relsomship with UNICEF or the Unbed MNations.
Except as regerds references to the name of UNICER for the parposes of somosl reports or
comemmication between the Partiss and between the Coniractor and its Persormel and mub-contraciors,
the Contractor will not, in wiy mumer whatsoever use the name, emblem or official seal of UNICEF
ar the United Nations, or any sbiwevistion of the name of the United Nations, In commecdon with s
bualness or otherwise without the prior written permission of UNICEF.

1183 ‘Tha Contract wwry be transisted into languages other than English. The translated version of
the Contract is for convenience omly, and the English Isnguage wversin will govern in all
circumstances.

1.9  No modificmtion or change in the Contrect, and 0o waiver of iy of its provisions, nor amy
sdditional contractul refationship of any kind with the Comtractor will be valld and enforcesble
aguinst UNICEF unless set out in a written amendment 10 the Contract sigoed by s suthorised

officia} of UNICEF,

11,10  The provisions of Articles 2.14, 3.8, 3.9, 4, 5, 7, §, 9, 11.1, 112 and 11.7 will movive
provision of the Sarvices and delivery of the Deliverables and the expiry or earfier trmination of the
Contreet,

Page 18 of 18



