United Natlons Children's Fund

= UNICEF House
Maamarl Street, Gefinor Canter Telephone
BEIRUT Facsimlle
Lebanon Emall  belrut@unicef.org

REQUEST FOR PROPOSAL FOR SERVICES

LRPS-2019-8151425 15 August 2019

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to Invite you to submit a proposal for

DEVELOP INTEGRATED SOCIAL AND BEHAVIOUR CHANGE STRATEGY, MESSAGES
(TOOLBOX) AND TRAINING GUIDE

Proposals should be sent by email ONLY to (lebtender@unicef.org)

IMPORTANT - ESSENTIAL INFORMATION
The reference LRPS-2019-9151425 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 hecessary.

Proposals must be received by latest 12:00 hours (Beirut time) on 09.09.2019 and will be
ogened at 12:30 hours (Beirut time) on 09.09.2018. Request for Proposal for Services received
after 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: _

P il BT =5y A |
" - . Loge Bt Yo Date:

#
L — I

Sibylle Selwan
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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

:L\_stigllt__iggal and Corporate Contracts and any other Specific Terms and Conditions detailed in
is .

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-201 9-9151425 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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ltem Service Description

Quantity Unit Unit Price Price

10 Develop Integrated Soclal and Behavlour

DEVELOP INTEGRATED SOCIAL AND BEHAVIOUR CHANGE STRATEGY, MESSAGES (TOOLBOX) AND

TRAINING GUIDE
Terms of Reference attached

Developing integrated outreach social &b 1 EA
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SPECIAL NOTES

A. UNICEF SPECIAL TERMS AND CONDITIONS
1.0 PROCEDURES AND RULES

1.1 Organizational 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 behaviour towards children. UNICEF's role is to
mabilize 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 commitiees
raise funds and spread awareness about the organisations mission and work.

1.2 Purpose of the Relggest for Proposal:
The purpose of this RFP is to invite proposals to DEVELOP INTEGRATED SOCIAL AND

BEHAVIOUR CHANGE STRATEGY, MESSAGES (TOOLBOX) AND TRAINING GUIDE.

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, 09 September 2019.
b) Questions to be received latest by: 30 August 2019

c) Estimated date of Signature of contract: 23 September 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-9151425

Only written inquiries will be entertained. Written response (including an explanation of the
queries without identifying the sources) will be sent to all 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 opening 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, 09 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.
1.8 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/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
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
proposals. UNICEF reserves the right to invalidate any Proposal received from a Proposer who
has previously failed to perform properlﬂ or complete contracts on time, or a Proposal received
from a Proposer who, in the opinion of UNICEF , is hot in a position to perform the contract.
UNICEF shall not be held reslgonsible for an'g 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 supﬁortinlg or supplementary data (from the Proposer(s)):
arrange interviews with the roposer(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.

1.8 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 provision of all require
information, may resuit 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 proposais 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 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 proposal X = ;l(\/lax. 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.

f-gl‘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 proposali.

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 resuiting 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
effected 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 ea:lg 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 resulting from this RFPS.
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INSTRUCTION TO PROPOSERS

1. MARKING AND RETURNING PROPOSALS

1.1 Proposals shall be submitted in the manner specified
earl1er in this solicitation document. Detailed submission
g;n at paragraphs 1.7, 1.8 and/or 1.9 should then
followed accordingly.

1.2 The Bld Form/Request for Proposal for Services
Form must be sxﬁled submltl:ed together with the
Proposal.  The 3 for~ Proposal for

Services Form should be si by the duly “authorized
company.

representative of the submlttmg
marked with the S
company submittinkgpalg

1.3 Proposals must be clearl
number and the name of
als received in the

1.4 Proposers should note that
following manner will be invali

2) with moorrect (as applicable) postal address, email
address or fax number
vedafterthes_t:pulatedclosmgumeanddate
faﬂuretoquotemtheourrency(les)statedmthe

d) mad1fferentfonnthanp1escnbedmtheRFP(S)

1.5 Technical Proposal: The Technical Proposal shotglltsi

address the criteria and requirements outlined
S), paying particular attention to its schedules/Terms

of tement of Work and its evaluation
important to note that UNICEF actively
and original solutions to

NO PRICE INFORMATION SHOULD BE CONTAINED
IN THE TECHNICAL PROPOSAL.

The Price Proposal should be

Price Proposai:
of Work for

glr:pared in accordance with the
schedulesl'l‘erms of Reference/
this RFP(S).

1.7 Sealed Proposals (as applicable)

1,7.1 See h 1.1 above i licability of
s 13311‘118'1‘311'i concerning app. ty
1.7.2 The Proposalnmstbesentfortheattenuonof
unit/team and ‘address as this RFP/RFPS.
Proposalsnotsentmthrsmannermllbedrsqualrﬁed
1.7.3 They must be clearly marked as follows:

¥  QOuter sealed envelope:
Name of any

mg OF. NIT & UNICEF OFFICE ADDRESS]

L Inner sealed envel Technical al (1 original
and 2 ooples) Namgpe of company, l:’m& (mnnber -
technical propos

* Inner sealed envelope - Price

2 ): N f S)alngmlgn ginal and
copies ame of company,
proposal

er - price

No price information should be provided in the Technical
Proposal.

Proposals received in any other manner will be
inwv. .

1.7.4 In case of any between an original and
a copy, ongmalwﬂlprevﬁ

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

1.8 Faxed Proposals (as applicable)
1.8.1 See pan 1.1 above i licability of
s Plﬂsmph concerning app. ty

S) Document. sers should note that
PmposalsRFP( reom)ved at any ogcgpofax number will be
invalidated.

No price information should be provided in the Technical
Proposal.

1.9 E-mailed Proposals (as applicable)

1.9.1 See pmgraph 1.1 ahove concerning applicability of
this paragraph.

1.9.2 All e-mailed Pro%sals must be submitted to
ONLY ACCEPTABLE E-MAIL ADDRESS as specxﬁed
in this solicitation document. No other recipient should be
"Cc” or "Bec” in the e-mail subnnssmn Proposals not

sentmthlsmsnnerwﬂlbedrsquahﬂ

1.9.3 All Proposals submitted by e-mail must be
submitted as attachments. The Technical Proposal
and Price Proposal must be sent as separate
%nd . md.r as Proposal Comp ABC lgn
any ee
ompsalg (e.g. cuments to
downloaded from cloud based folders) are not aooeptable
specifically  requested. sal

unles otherwise
submlttedasalmkorthroughalmkmllbemval
2. OPENING OF PROPOSALS

2.1 Propos‘avl‘rllsi1 received pnor to the sltst%dEF closing time
e ccibed S has strived. sl hag
considered.

Proposals
received thereafter will be
2 2 TUNICEF w1ll mal reﬁlponﬁch blhntgt for tllne
sal w is er
g K popesy

23IncaseswhenaPub11c0pemngrsheld the invited
glrgposers, or their authorized representative, may attend

public Proposal opening at the time, daté and location
specified in RFP%B documents.

3. UNGM REGISTRATION

LRPS-2019-9151425
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gd 1 kelg’}\IICEF mM art of 1:11elUnil::1dl Nations Global
arketplace(UNG. Acco: , Sers  are
encouraged to become Uﬁ%%ﬁlxvendorgcreannga
vendor profile in the UNGM website: www.ungm.org

4. AWARD NOTIFICATION

4.1 UNICEF reserves the right to make a public
notification of the outcome on an {;( vmmg
produc:tl‘,m.cl service, awarded supplier and value

a )
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Services)

Definitions and UNICEF Supply Website

11 I these Cenera! Terms and Conditions (Services), the following terms have fhe following
mesning:

"Affilistes” means, with respect to fw Contractor, any of is corporsie affiliates or associstes,
Including parent entities, subsidiaries, and other entities in which it owns a mihstandal Interest.

"Confldential Information” meens informetion or data that is demignated as confidersial at fhe time of
exchenge between the Prties or prompdly Mdeotified as confidemtial o wrlting when furnished in
intangible form or disclosed orally, snd includes information, the conflientisl or proprisiary tetwe of
which, Is or should be ressonsbly apparent from the inherent nature, quality or charscteristics of such
information,

"Comirect" meamy the services comtract that incorporstes these Gemeral Termms and Conditions of
Contract (Services). It inchndes coniracts for services issued by UNICEF, whether or not they are

issued wnder » Joog-erm arrangement or similar comtract,
"Contractor” e the coniractor named in the Contract,

"Delivarshles”™ mesns the work product and other cutput of the Services required to be dslivered by
Contractor gs part of the Services, as specified in the relevent section of the Contract.

"Disshling Code” means amy virus, back door, timer or oiher miting routine, istruction or design,
or other mulicious, iliclt or similar wrequested code that may have the comsequence (whether by
deslgn or unintentionally) of disrupting, disabling, harming, circomwventing seturity cootrols or
otherwise Impeding i sty manoer the nommal operation or performance of (1) any sofiware or service
or () any UNICEF information system or network.

"Bod User® means, in the event that the Services or Delivershles imvolve the use of my infonmation
symems, any and gl UNICEF employees, conmultants and other persconel and any other external
users collsborating with UNICEF, in esch case, authorized by UNICEF o acoaps and wse the
Services end/or Deliverahles,

"Fee” is defined in Article 3.1,

"Host Govermment” mesns a Govemnment with which UNICEF bas 8 progremme of development
cooperation, md includes n Government of a comiry in which UNICEF provides husmitarion
assistance.

Contractor's "Key Personnel™ are: () Persoonel identified in the propossl ax key Individuals (as &
Mnie, paTioers, managers, scalor muditors) to be assigned for participation in the perfomunce of
the Contract; (i) Personnel whose resumes were sobmitted with the proposal; and (i) individusls
who are designated as key persommel by aogreememt of the Contractor and UNICEF during
negotlations.

“Partles” mears the Cooiractor and UNICEF togecher and @ "Party” means each of the Contractor
and UNICEF.

Contractor's “Persoqmel” means the Coutracior's officlals, employees, sgents, individnal sub-contractors
and other representatives.

"Secwrlty Incldent™ mears, with respect to mny information symem, serviee or netwiark used W the
dellvery of the Services or Deliverables, e or more cvents that (a) indicates that the security of
such information system, service, or metwork may have been breached or compromsissd sod (b) thet
mxch breach or compromise could very likely compromiss the sccurlty of UNICEF's Confidential
Informition o wesken or impair UNICEF's operations. Security Incldent inchides woy actoal,
threatened or reasonsbly suspected vnamthorized access to, disclomme of, use of ar scquisition of
UNICEF Data that compromises the sccurlty, confidentislity, or imtegrity of the UNICEF Data, or the
abllity of UNICEF or End Users to access the UNICEF Data.

"Services” mesns the services specified In the relevam section of the Contract,

*UNICEF Deta® mesns any and all information or data in digital form or processsd or held in dightal
form that (2} are provided to the Contractor by, or on bebelf of, UNICEF sndior End Users umder

the Contract or through UNICEF's andfor End Users' we of the Serviees or in connection with the
Services, or (b) ave collected by the Contrector in the performance of the Contract.

"UNICEF  Supply Website™ means UNICEF's public acoess webpage awailshle &t
hitg:/forww.unleef.org/supply/index_procurement_policies.htmi, as may be updated from time to time.

1.2 These Genere]l Terms snd Conditionn of Contract, UNICEF's Palley Prohibiting and
Combatting Fra and Corruption, the UNICEF's Policy on Conduct Promoting the Prosection and
Safeguarding of Children, the UN Supplier Code of Conduct and UNICEF's Information Disclosure
Policy referred to in the Contract, sz well s other policies sppliceble to the Contractor, sre publicly
mvailsble on the UNICEF Supply Webslie. The Contractor represents that it has reviewed all suxch
policies a3 of the effective dae of the Coneract.

2. Provision of Services snd Delivershies; Comractor's Persomel; Sub-Contractors
Provision of Services and Delivershles

21 The Comtractor will provide the Szrvices and deliver fiw Delivergblas in sccomisce with the
wope of work sct ot In the Contract, Inclunding, but not Lmied to, the time for dalbery of the
Services and Delivershles, and to UNICEF's smisfaction. Except a8 expremsly provided in the
Coatract, the Contractor will be responsible at lts sole cost for providing all the necessary personnal,
equipment, meterial and supplies and for making all arrangsments secessary Sor the perfomance end
completion of the Services and delivery of the Dellverables under the Contract,

22  The Contractor scknowledges that, other than as expresaly st out In the Contract, UNICEF
will have no chligation to provide any amistence w0 te Contrastor and UNICEF makes no
represencations g5 0 the availability of my facilities, equipment, materiels, systems or licenses which
may be belpful or wsefil for the fulfillment by the Contractor of its obtigations wnder the Contract, If
UNICEF provides access to and we of UNICEF premises, facilities or systems (whether on she or
remolely) to the Comtractor for the purposes of the Contract, the Contracsor will émmume thet its
Persomel or mub-contractors will, at all times (2) we such sccess exclusively for the specific parpose
for which the access has been granted and (b) comply with UNICEF's securhy and other regulations
and instructions for such access end wse, inchading, but oot limited to, UNICEF's information seourlty
policies. The Contractor will ensure that only thoss of its Persomne] that have been authorieed by the
Contractor, and approved by UNICEF, have access to UNICEF's premises, facllities or gystems.

2.3 The Comractor will use its best efforts o sccommodute ressomsble requests for chunges (If
dny) to the scope of work of the Services or time for provisin of the Services or dalivery of the
Deliversbles. If UNICEF requests any material changs to the scope of work or tme for delivery,
UNICEF ad the Coniractor will negotinie any necessary changes to the Comiract, Inclifing ay to the
Fee and the tme sohedule under the Comract, Any such agreed changes will become effective cnly
when they are st ot in & written amendment to the Contract signed by both UNICER and the
Contractor. Should the Partes fall 1 agres cn any such chimges within dtity (30) days, UNICEF
will beve the option 1o terminate the Contract without penslty notwithstending any other provision of
the Coniract,

24 The Contractor will nelther seek nor accept Instructions from any entity otber than UNICER
{or emities guthorized by UNICEF to give instructions to the Coatractor) in comection with the
provision of the Services or development and delivery of the Deliverablag,

25  Tite to ey equipment and supplies which may be provided to the Contractor by UNICEF,
will remain with UNICEF. Such equipmwnt and supplies will be returned to UNICEF ar the
coclusion of the Coniract or when no longer meeded by the Comractor in the same condition as
when they were provided o the Comtractor, subject to pormal wear and tear. The Contractor will pay
UNICEF the value of smy loss of, demege i, or degradation of, the equipment and supplies beyond
norma! wear and tear,

Non-conforming Services end Consequences of Delay

2.6 If the Commactor determines & will be wwble t0 mwovide the Services or deliver the
Deliversbles by the datc stipulated in the Contract, the Contractor will () immedistely comsult with
UNICEF to determine the most expeditions mesns for delivery of the Services and/or Deliverables;
md () take necessary action o expedite delivery of the Services andfor Delivershies, &t the
Contractor’s cost (wnless the deluy is due to force majeurs a5 defined in Asticle 6.8 below), If
reasonshly o requested by UNICER.

27 The Contractor scimowledges that UNICEF may monitar the Contractor's performance wnder
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ANNEX A
GENERAL TERMS AND CONDITIONS

the Contract and may at any time ovalusto the quality of the Services provided and the Deliverables
to determing whether or not the Services amd Dellverablas confoem o0 the Contract, The Contractor
agrees to provide Its full cooperation with swh performence monitoring snd evelustion, st o
additionnl cost or expense to0 UNICEF, and will provide relevant informetion &8 reasonsbly requested
by UNICEF, including, but not limited to, the date of receipt of the Contract, detafled statns updates,
costs 1o be charged and payments made by UNICEF or pending. Nelther tw evahmtion of the
Services and Deliverables, nor failure to undertale amy such evaluation, will relieve the Contractor of
wiy of its wirrinty or other obligstions under the Contract.

23  If the Services or Deliverables provided by the Contractor do oot conform o the pequiraments
of the Contract or are delivered Iste or incomplete, without prejudice (o any of its other rights and
remedies, UNICEF can, ot its option:

] by wrliten notice, require the Comiraciar, ar the Contractor's expengs, 10 remedy iis
performamce, including eny deficiencies in the Delivershles, v UNICEF's satisfaction within thirty
(30) days after receipt of UNICEF's notice (or within such shorer period as UNICEF may
determine, in its sole discretion, is necestiry =3 specified in the notice);

(0] require the Contractor to refind all paymenis (f any) made by UNICEF in respect of sxh
pod-confonting or incomplete performance;

© protwe Al or part of the Services and/or Delivershles from other sourses, sod poquins the
Contractor 0 pay UNICEF for ety additionsl cost beyond the balance of the Fee for such Services
aod Deliverables;

@@  givo wiitten notice to terminste the Contract for breach, in accordsnce with Amicle 6.1 below,
if the Contractor fafls 10 rexpedy the bresch within the eure period specified In Article 6.1 or if the
breach is 0ot capable of remedy;

{® require the Contractor to pay liguidated demsges sa set out In the Coneract.

29 Furtter to Article 11.5 below, the Contracior expregaly scknowledges that if UNICEF takes
delivery of Services or Deliverables that have been delivered Iate or otherwise not in full compliance
with the requirements of the Coniract, this does not consinme s walver of UNICEF's rights in
respect of such Ime or nov-complisnt performumce.

Coniractor's Personne] gnd Sub-Contractors

210 The following provisions apply with regand to the Contractor's Personnel:
(Y] The provisions of Asticle 7 (Ethical Standards) will apply to the Contractor's Persormel as
expresaly siated in Article 7.

®) The Contractor will be responsible for the professional and technical eompetence of the
Fersorme] it ssyigos to perform work under the Contract and will select professionslly qualified,
relisble and competent individuals who will be sble to effecrively perform the obligatons under the
Contract and who, while doing so, will respect the local laws and customs and conform to a high
standerd of moral and ethical condact.

¢} The qulificatios of oy Persormel whom the Comtracwor may assign or may propose 10 ASign
to perform amy obligations under the Contract will be substamtially the same as, or bewer than, the
qualifications of any persommel originally proposed by the Coniractar,

@ At any time during the term of the Contract, UNICEF can make a wrinen request that the
Contractor replace one or more of e assigned Persounel, UNICEF will ot be required i give an
enplaoation or justificstion for this request. Within seven (7) working days of recelving UUNICEF's
request for replacement the Comirector wwst replace the Persome] in question with Persomnel
scctptable to UNICEF. This provision also extends to Persomnel of the Contractor who have "meeount
manager” or "reladonghip memager” type fimctions.

(0] If one or more of Contractor's Key Persormel become unavailsble, for any reasen, for work
wnder the Comtract, the Contractor will () motify the UNICEF comiracting suthority at lesst fourteen
{14} days in sdvance; end (1j) obtain the UNICEF contracting suthority's spproval prior to making
sy substiution of Key Personnel, In notliying the UNICEF comiracting euthority, fie Commector will
provide en explmation of the clroumstnces necessiiating the proposed replacemeni(s) and submbt
Jjustification and qualification of replacement Persoonel m sufficient detail o permit evalustion of the
impact oo the engagement,

o The spproval of UNICEF of amy Persommel asaigned by the Contractor {inchuding ey
replacemem Personnel} will oot reliove the Coniractor of any of its obligations under the Contract,
The Coniractor’s Persormel, including individual sub-comtractors, will not be comsidered In amy respect
a8 being the employees or agemts of UNICEF.

®  All expenses of the withdruwal or replscement of the Contractor's Persomel will, In all cages,
be bome exchusively by the Contractor.

211 The Contractor will obtain the prior written approval and clesrance of UNICEF for all
Institutions] sib-contracions it proposes o mse in comnection with the Contract. The spproval of
UNICEF of a wb-contractr will not relieve the Contractor of any of its obligttions under the
Coniract. The terms of sy sub-contract will be sibject 10, and will be construed in & mamer that is
fully in sccordance with, all of the terms and conditions of the Contraer,

2.12 The Contractor confirms thet it has read UNICEF's Policy ¢n Comduct Promoting the
Protection and Safeguanding of Children. The Coatractor will engure that its Personne] understand the
ootification requirements expected of them and will establish snd maafussin apoeopriste meawaes o
pomote compliance with sach requivements, The Contractor will further cooperate with UNICEF's

Implemontation of this policy.

213 The Contractor will supervise its Persommel mnd muib-contractors and will be fully resporaible
snd lsble for all Services performed by s Persommel and sub-contractors and for their complisnce
with the terma and conditions of the Comtract.

24 The Contractor will comply with all spplicabie intemstional sandends s matiopal lsher
laws, rules and regulations relating % e employment of national and Intemations] staff in comnection
with the Serviees, including, but not limited to, laws, mles and regulations associated with the
poyment of the employer's portions of come tax, insurence, soclal security, heslth msurmee,
worker's compengation, retirement finds, ssverance ar other similar payments. Without limiting the
provisions of this Article 2 or Anicle 4 below, the Comtractor will be fully respomstble and lshle
for, and UNICEF will not be lisble for (s) all payments due 10 its Personnel and sub-contractors for
their services In relation to the performance of the Contract; (b) sny sction, omission, neglipsnce or
misconduct of the Contracior, is Persomme! and sub-comraesors; (0} amy Insurme coversge which
may be necessary or desirable for the purposs of the Comtract; (1) the safely and security of the
Cootracter's Persomnel and sub-contractors’ persommel; or (e) any coms, expenses, or claims associated
with any iliness, injury, death or digbility of the Contractor’s Personnel and sub-contractors’
peraone], it being understood that UNICEHF will have no Hahllity or respopeibilitywith regand o soy
of the events referrad to in this Articls 2.14.

3. Fee; Invoining; Tax Exemption; Payment Terms

31 The fee dor the Services i3 the amowt in the currency specified in the fee section of the
Cootract (the "Fee"), It being wnderstood that such smoum is specified in Unitad States dofliry umless
otherwise expressly provided for in the fee section of the Contract. Unless expressly stated otherwise
o thy Cooiract, the Fee Is inclusive of all cosis, expenses, oharpey or fees thet the Comiracior may
incur in connection with the performance of its obligations under the Contract; provided that, without
pejodice o or limiting the provisions of Article 3.3 below, all duing and other tuwes impowsd by
sy authority or entity mwst be sepacstely Kientified. It is understood and agreed that the Contractor
will 1t request oy change to the Fee after the Services or Dellvershles have been provided and thet
the Fee cammt be chenged except by written agreement between the FPartles before the relevamt
Service or Dellvershle s provided. UNICEF will oot agree to changes w the Fee fov puodification
or interpretations of the scope of work if those modifications or interpretations of the scope of work
bavs elpeady becn bnftfxied by the Comiractor. UNICEF will noe be liahle 10 pay for ey work
conducted or materisls provided by the Contractor that are ocutside the scope of work or were not
suthorized in sdvace by UNICEF,

32 The Cootractar will lsse fovoices o UNICEF aoly sher the Contractor hes provided the
Services (or components of the Sarvices) and delivered the Deliverahles (or installmenis of the
Deliverables) in accordance with the Comtract and to UNICEF's satisfaction. The Contractor will ipsue
() one (1) invoice in respect of the paymem being sought, in the currency specified in the Contract
and in English, indicating the Comtract idemtiffestion mumber listed on the front page of the Contract;
md (b) provide a clesr and mpecific descripdon of the Services provided amd Delivershles delivered,
& well as mpporting documentation for reimbursable expenses if any, In sufficles detsll to permit
UNICEF 1o verify the amounts stated in the fmvalce,

13 The Comtractor suthorizres UNICEF to deduct from the Contracter's iovolces eny amount
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represeming divect taxes (emcopt chargos for utilities services) and customs restrictions, durtes and
chunges of 2 similar nature in respect of artloles imparted o expomed fr UNICER's offichl use in
accordance with the exsmption from tx in Article I, Section 7 of the Convention of the Privileges
o Iommities of the United Nations, 1946, In the event amy povernmental suthority refuses o
recognize this exempeion frore thxes, restrictions, duties or charges, te Contrector will immmedistely
egumlt with UNICEF w0 determine a mutually acceptahls procedure. The Couractor will provide foll
cooperntion to UNICEF with regan to securing UNICEF's exemption from, or refimd of smounts
Ppaid a9, valuo-added taxcs or taxes of a similar mafure.

34  UNICEF will notify the Contractor of amy dispme or discrepancy in the contat or form of
my invoice. With respeet m dispmes regarding caly a portion of such Iovolcs, UNICEF will pay the
Contracttr the smount of the undisputed portion In accordimce with Artlcle 3.5 balow., UNICEF and
the Contractor will consul in good fahh 1 promptly resolve my dispute with respect to sy fvoice.
Upon resolntion of such dispute, any smounts thet have not been charged in scoondancs with the
Contract will be deducted from the involce(s) it which thoy appear and UNICEF will pay sny sgreed
Temaining itemy fn the fovoloe(s) In accordance with Article 3.5 within thirty (30) days after the fingl
resolution of such dispute,

35  UNICEF will pay the mncontesied amount of the Contractor's involce within thiry (30) days
of recelving both the invoice and the required supporting documents, Bs referred so In Armdele 3.2
sbove. The smount paid will reflect any discount(s) shown wnder the payment terms of the Contract,
The Conmraetor will not be entited to imcrest on any lste payment or smy s paysble under the
Contract nor sny accrued imterest on paymemsy withheld by UNICEF in ¢ommection with a dispute.
Payment will not relisve the Cootractor of its obligations under the Couiract mad will not be desmed
0 bo acceptance by UNICEF of, or walver of ay of UNICEF's rights with regard to, the
Coutractor's performence,

3.6  Each involce will confirm the Cootractar's bank account detalls provided to UNICER as part
of the Contractor’s registration process with UNICEF. All payments dpe 1o the Comtractor under the
Contract will be mede by electrowic finds trepsfer to that bank account. It is the Coniractar's
fetspongibility to eosure thet the bank detuils supplied by & 0 UNICEF are wp-to-date and accurate
and notify UNICEF in writing by sn suthorized representative of the Contracior of amy changes in
bank details together with supporting documentation satisfactory to UNICEF,

a7 The Comiractar scknowledges and agrees that UNICER may withhald paymwnt in respect of
my invoice if, in UNICEF's opinion, the Contractor has pot performed in sccondance with the terms
and comfitioos of the Contract, or If the Comtracior has oot provided safficient documentation in
support of the invoice.

3.8  UNICEF will have the right 10 set off, against any smount or amounts dve and paysble by
UNICEF 10 the Coatractor under the Contract, smy peyment, indebiedness or other clpim (nchuding,
without limitstion, amy overpaymemt made by UNICEF to the Contractor) owling by the Contractor to
UNICEF under the Contract or under eny other coutract or agreement betwesn the Partles, UNICEF
will not be required to give the Coniractor prior motice before exercising thls right of set-off (mach
notice belng walved by the Coctractor). UNICEF will promptly notify the Contractor after it has
exerolsed such right of setoff, explaining the reasoms for mich set-off, wovided, however, that the
failure o give soch ootification will not affect the validity of such set-off.

3.9  Bach of the invoices paid by UNICEF may be sisject % & post-payment audic by UNICEF's
external and Internsl suditors or by other mrhorised agents of UNICEF, st any time during the term
of the Comtract gnd for thvee (3) years after the Contract terminates. UNICEF will be emthled o a
refimd from the Contractor of amounis mxch mudh or gudls dsarmine were not in accordmee with
the Contract reganfless of the reasous fix such payments (nchuding but not lintted to the actions or
inactions of UNICEF staff and other persomnel),

4, Represeniations snd Warranties; Indermification; Insurence

Reprepentations and Werranties

4.1 The Contractor represcnts and warrants that ss of the effective dae and througheut the tem
of the Coniract: () the Conivector has the full suthority and power o enter into the Contract d to
perfarm I3 obligations under the Contract mnd the Comiract is @ legal, valid end binding obligation,
enforceable ggainst it In sccondamce with its terms; () ol of the information It hes previowmly
provided 1o UNICEF, or that it provides o UNICEF diring the term of the Contract, concerning the
Contractor and the provision of the Services and the delivering of the Deliversbles Is tme, correct,
accurats and not misleading: (¢) it in financially solvent nd is able to provide the Services ©
UNICEF In accordsnce with the terms and conditions of the Contract; (d) it has, and will mainisin

throoghout the term of the Contract, ol rights, licenses, muthority and resowves mscossmy, &
applicable, to provide the Services and deliver the Deliverables to UNICEF's satisfaction and to
perfem ity cbligations under the Contract; () the work product is and will be origined to the
Coutractor and does not and will not infringe any copyright, trademark, patent or ofher propristary
right of sy third perty; and (f) except ms otherwise expressly stated in the Contract, It hay not and
will not emter into smy agreement or arrangement that restrainy o restricts amy perscm's righis to
use, soll, dispose of or otherwise deal with any Deliverable or other work remultng from the
Services, The Cootractor will fulfill its commitments with the fullast regand to the interests of
UNICEF and will refrain from smy action which mey adversely affect UNICEF or the United
Natlons.

42 The Contractor firther represents and warrants, ez of the effective date and throughowt the
term of the Contract, thet it #od its Persomnel and sub-contractors will perform the Comtrser and
provide the Services snd Deliversbies () In ¢ profesgons] snd woromoliee mamer; () with
reasonzhle care and skill and in accondenoe with the highest professional standards sccorded o
professiomls providing the swme or substantially similsr services in a same industry; (c) with priority
equal to that given 10 the same or similar services for te Comtractor’s other clients; and (@) n
wecordance with all Iaws, ondinances, rules, and reguisrions bearing upoe te performance of s
obligations under the Contract and the provision of the Services and Delivershles.

43  The represncationy and warrantios made by te Contractor in Articles 4.1 and 4.2 sbove are
made to and are for the benefit of () sach entlty (if any) that makes a direct fvoxclal contribution
o UNICEF io procure the Serviees and Deliversbles; und (b) each Government or other eatity (if
any) that recelven the direct beneflt of the Services and Deliverables.

Indewwifieation

4.4 The Contractar will indemnify, hold and save harmless and defend, at its own expense,
UNICEF, its officlals, employces, consultants snd ageats, each entity that makes o direct finmeial
contribution to UNICEF to procure the Services and Deliversbles and each Giovernment or other
ety that recejves the direct benefit of the Services and Deliversbles, from and against gll snits,
clalmy, demwnds, Josscs and liabilhy of any nature or kind, including their costs and expanses, by
any third party and arising out of the acts or omissions of the Contractor or lis Persomel or
sub-contractons in the performance of the Contract, This provision will extend 10 but not be limtied 1o
(8) claims and lisbilkty in the matwre of workers' compensation, (b) product Hsbility, and (c) any
actiom or ¢laims pertaining to the alleged infringsmant of a copyright or other imellecmal property
Tights or licenses, putent, design, trade-name or trade-mark arising In covmection with the Dellversbles
or other Hability arising out of the use of patemied inventions or devices, copyrighted mwterial or
other intellectunl property provided or liczmsed o UNICEF under the terms of the Contract or used
by the Contractor, its Personnel or sub-contractors in the performance of the Contract.

4.5 UNICEF will report agy such sults, proceedings, clalms, demands, losses or liability o the
Cortractor within & reasonable period of time after having recelved scnwl notice. The Contractor will
bave sole control of the defencs, settisment aod compromise of any such suit, proceeding, claim or
demend, except with respect o the sesertion ar dafence of the privileges and mmmities of UNICEF
or any matier relming t0 UNICEF's privileges and immmmities (including matters relathg o
UNICEF's melations with Host Govemmmemis), which 2s berween the Contractr and UNICEF only
UNICEF ltself (or relevant Governmeninl emities) will assert and mainialn, UNICEF will bave the
right, af its own cxpensc, 10 be represented in amy sxch sult, procesding, claim or demamd by
Independent counsel of its own choosing.

Insurence
4.6 The Commactor will comply with the fllowing s requirements:

(a) The Cootractor will have and maintein in effect with reputsble insurers and in sufficient
smounts, inporie  against all of the Coutractor’s risks under the Contract (including, hut not Linited
W, the risk of claims arlsing out of or relmed 10 the Contracior's performance of the Conirect),

nchading the following:
1] Insurgnce egainst all rigks in respect of its property and mny equipment used for (he
performance of the Contract;

()  CGenoral lahility insurarce againet all risks in respect of the Comract and clatms arising out of
the Contract in =n adequme amount to cover all claims wising from or in comection with the
Contractor's performance under the Contract;
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G All appropeists workers” compeasation and employer's Labflity insurance, or its equivilett,
with respect 0 Y Personmel and sub-contractors 10 cover claims for deth, bodlly infury or damage
10 property arising from the perforingnce of the Contract; and

Gv)  Such other inwrance as may be agreed upon i writing between UNICEF and the Contractor,

®) The Contractor will mafnnin the inmmance coverage roferred #0 fn Article 4.6() sbove dwring
the term of the Comtract and for 2 period afier the Contract terminetes extending to the end of any
applicshle limitatiors period with regard to claims sgaitst which the ineurance is obiatned,

© The Contrector will be respomsible to find all amounty whhin sy policy deducebls or
reteotion.

] Except with regard o the iwunince refbrred t in pamagraph (a)iil) sbowe, the fnsurance
policies for the Contractor's insurance required under this Article 4.6 will () name UNICEF a5 s
additional insured; (if) inchude a walver by the insurer of my mibogation rights against UNICEF: and
@3 provide thet UNICEF will recelve thirty (30) daya” written notice from the insurer prior w0 asy
cuellation or change of coverage.

()  The Contrector will, upon request, provide UNICEF with satisfatory evidence of the Ingmance
required under thin Article 4.6.

o Compiiance with the inmmence requirements of the Cootract will mot limit the Contractor's
ligbility clther under the Comiract or ofherwise,

Lisbility

47  The Conimctor will pay UNICEF prompdy for all loss, destruction or damage to UNICEF's
property caused by the Contractor’s Persommel or sub-contractors in the performence of the Contract,

5. Imellectua? Property and Other Proprietary Rights; Data Protection; Confidentinlity
Itellecnus! Property and Other Progristary Rights
51  Unless otherwise expremsly provided for In the Contract:

(2) Sabject to paragraph (b) of this Article 5.1, UNICEF will bo extitled 0 all intellectual property
o other proprietary rights including but oot limited o patents, copyrights end tademarks, with
regard o products, processes, inwentions, idess, Imow-how, documents, data and other maserialy
("Cootract Materiala”) that () the Comtractor develops for UNICEF under fiw Contract and which
bear a direct relation to the Contract or (i) are produced, prepared or collectsd in consequence of, or
during che course of, the performance of the Contract. The term "Coniract Materials® includes, but Is
oot Hmhed 10, all mups, drawings, photographs, plars, reports, recommendations, estmaes,
documents developed or recelved by, and all other duta compilsd by or received by, tho Contractor
under the Comtract. The Comtractor aclmowledges and sgrees fhat Contract Materials conmtinire works
nade for hire for UNICEF. Conmmact Materials will be treaied a3 UNIKCEF's Confldeniial informarion
nd will be delivered ouly to suthorized UNICEF officills on expiry or termination of the Contract,

()  UNICEF will oot be entided to, and will not clsim any ownership imsrest in, any mellssmal
property or other proprietary right of the Contractor thet pre-existed the performance by the
Contractor of ifs obligations under the Contract, ar that the Contractor may develop or acquire, or
may have developed or aoquired, independently of the performance of i cbligations under the
Contract. The Coutractor gramts to UNICEF a perpamal, non-emclusive, royelty-free license to use
such intellectnal property or other proprietary rights sclely for the purposes of and in sccordance with
the requirements of the Contract,

© At UNICEF's request, the Comractor will mke all necessary steps, executs all necessary
documents and generally assist in seouring such proprictary rights and transferring them {or, in the
case, intellecnal property referred 10 in peragraph () abowe, Licemsing) them to UNICEF In
cotopliance with the requirements of the applicable law and of the Contract.

Coafidentiallty

52  Coofidentlal Information that s considered proprietary by elther Party or thet is delivered or
disclosed by ane Party ("Discloser™) to the other Party {"Reciplens*) during the courss of performence
of the Confract or in comection with the subject ratter of the Contract will be held in confidence by
the Recipient. The Recipiont will we the same care and discreton w avold disclosre of the

Discloser's Canfidectls] Information as tho Recipient uses for fts own Coofidential hfarmation and
will ues the Discloser's Confidensiyl Information solely for the purposs for which it wes disclosed o
the Reclpiont, The Reciplert will not discloee the Discloser's Confidentis] Informetion 1o any other

pany:

() extept to these of its Affilintes, employess, officials, represcnintives, ageoss snd sub-Conttractors
who heve a need to kmow such Confidential Information for porposes of performing obligations under

the Contract; or

®) unless the Comfidenttal Informetion (i) is obtained by the Rectpleni from & thind party without
restriction; (i) ia disclosed by the Discloser to a thind party withont any obligation of confidentiality;
(i) in imown by the Reciplent pricr to disclosure by the Disclowr; or () at any time is developed
by the Reciplent completely independently of amy disclosures under the Contract.

53 If the Contractor recelves @ request for disclomme of UNICEF's Confidemta]l Informetion
pusunt w0 ety judicial or law enforcemem procass, before mmy swch discloswe iy made, the
Coutractor (s) will give UNICEF mifficient notcs of such request in order o allow UNICEF m have
8 resmsonshle Opportunity to scoure the imtervermtion of the relevant matiore! government to establish
protective messures or take such other action as may be appropriste and (b) will so advise the
relevan: mhority thet requested disclosare. UNKCEF mwy diclose the Comtraswor’s Confidential
Information o the exient required pursimt to resalutions or regulations of ity goveming bodles.

34 The Coniractor msy not commnmicate af sny time o any othér perscn, Government or
authority externgl to UNICEF, any information known 0 it by reason of its assochsion with UNICEF
fhat has not been made public, except with the prior writtm authorieation of UNICEF; nor will the
Comtractor at gny tiuné use such infarmation to peivate advantage.

Detn Frosection smd Security

5.5  The Puntite agree that, a3 betwoen them, all UNICEF Duts, together with all rights (inchuding
intellecthul property and proprietary rights), title and interesi o such UNICEF Dats, will be the
exchsive property of UNICEF, and the Comtractar hay & limited, nonexclusive Hoenss wo acoess snd
ase the UNICEF Data a3 provided in the Contrect salely for the purposs of performing #s cbligations
under the Comtract. Except for the foregoing licens, the Comtractor will have no other rights,
wihether express or implied, in or to sny UNICEF Data or its content.

3.6  The Contractor confirms thar It has a data prosection policy in pisce that meets all applicabls
data protecdon standards snd legal requirements snd that jt will apply such policy in the collection,
Storege, use, processing, retention and destruction of UNICEF Date. The Contractor will comply with
any guidance or conditions on access and disclomme notified by UNICEF to Coniractor In respect of
UNICEF Data,

5.7  The Contractor will use it reasomsble efforts to easure the logiea? segregation of UNICER
Daia from other ipformation to the fullest extent possible. The Cootactor will wse safeguards gnd
controls (much g3 administrative, technicel, phiysical, procedoral and securlty infrastraciures, facllities,
tools, techoniogles, practices and other protective meamyres) that are necessary and sufficlent o meet
the Contractor's confidentiality obligations in this Article 5 as fhey apply to UNICER Dam. At
UNICEF's request, the Cootractor will provide UNICEF with coples of the applicable policles and a
description of the safeguards and conrols that the Coctractor uses to fulfil its obligations under this
Article 5.7; provided that any such policies and description provided by the Contmactor will be treatsd
@8 the Contracter's Confidential Information under the Comiract. UNICEF may aasess the cffectivenses
of thess safeguards, controls and protective messures and, at UNICEP's request, the Contractor wili
provids its Al cooperation with mny mh assesmment at oo additional cost or expemse w0 UNICEF.
The Coniractor will not, ef will cosare that jts Personnel will net, transfr, copy, remove or stare
UNICEF Data from s UNICEF location, network or system without the prior written approval of an
authorized offiolal of UNICEF.

54 Bxcept s otherwlse expremaly stated in the Comtract or with UNICEF's express prior writien
congent, the Conirsetor will not mstall eny spplication or other software on any UNICEF device,
metwork or sysem. The Contractor Rpresents and warmmt 0 UNICEF twt the Services and
Dellversbics provided under the Contract will not cotain any Dissbling Code, and that UNICER will
oot otherwise recelve from the Contractor any Disabling Code In the performance of the Contract.
Without prejudice o UNICEF's other rights aod remedics, if a Disshling Code is Identified, the
Contractor, at its sole cost and expense, will take all sieps necessary to: (x) restore andfor recomstct
any and gli UNICEF Data lost by UNICEF andior End Users as  remlt of Disablicg Code; (b)
furnish to UNICEF a corrected version of the Services without the pressnce of Dissbling Codes; amd
(c) as nsaded, re-implement the Sarvices.
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59 In the cwent of any Security Incident, the Comtractor will, as soon a8 possible following the
Coniraotar's discovery of sach Secwrity Incident and at iis sole cost and expenss: (a) notify UNICEF
of sxch Sccurlty Incident and of the Coniractor's propossd remedisl sctigns; () impleswers sny godd
all nocessary damage mitigation and remedial sctions; snd (o} as relevant, restore UNICEF's and, as
directed by UNICEF, End Users' access to the Services. The Commactor will kesp UNICEF
reascmshly informed of the progress of the Contractor's implernentation of sach demege mitigation snd
remedial actions, The Contractor, at its sole cost and expemse, will coopermte fufly with UNICEF's
imvestigation of, remedistion of, and/or respose 4o myy Security Incident. If the Contractor falls to
resolve, 1o UNICEF's reasonable satisfaction, any such Security Incidemt, UNICEF can terminme the
Contract with immediteeffect.

Service Providers and Sub-Coniractors

5.10 The Contractor will fmpose the seme requirements relating %o data protection and
non-disclosure of Confidential hnformation, as are imposed upon the Contractor itself by this Article 5
of the Contract, on its service providers, mboontractors and other thind parties md will remain
Tesponsihle for cowplisnce with sach requirements by in service providers, subcontractors and other
third parties,

End of Contract
511  Upon the expiry or earlier termination of the Conirace, the Contractor wilk:

()] retum o UNICEF all of UNICEF's Confidentls] Information, lohuding, but not lnied to,
UNICEF Data, or, at UNICEF's option, destroy all coples of such information hek by the
Coniractor or ita sub-contractors and confirm such destruction to UNICEF in writing; and

()] will transfer to UNICEF all intellectual and other propristary information in accondanes with
Article 5.1(8).

6.  Terminatlon; Force Majoure
Terminetion by Bither Party for Material Breach

6.1  If one Party is In material breach of sy of its obligations under the Contract, the other Party
can give it written notice that within thirty (30) days of receiving such notke the breach s be
remedied (if such breach is capable of remedy). If the hreaching Party does pot remedy the breach
within the thirty (30) days" period or if the breach is not capable of remedy, the non-breaching Party
con terminate the Coniract, The terminstion will be effective thirty (30} days afier the non-breaching
Party gives the breaching Party written notice of termination. The initiation of concllistion or arbiiral
proceedings in accordance with Ardole 9 (Privileges and Immynities; Settemem of Disputes) below
will not be grounds for termination of the Conirget,

Addhlons]l Termingtion Rights of UNICEF

62 In addition t0 the termination rights under Article 6.1 above, UNICEF can termingte the
Coniract with immediste effect upon delivery of a writen nodoe of wemingtion, withowt ady Liability
for termination charges or sny otber Lability of any kind:

() In the efreumstances dascribed in, and o accordance with, Article 7 (Ethical Standards); or

(] if the Comractor breaches any of the provisioos of Articles 5.2-5.11 (Confidentlality; Deta
Protection and Seeurlty): or

) if the Contreotor () in adjudged benloupt, or is lignidated, or becomes insolvers, or applies
for 4 momtorizn or sty on any payment o repayment obligations, or applies to be declared
insolvent, (i) is granted a moratorium or a stay, or is declsred insolvem , (i) makes sn sasignment
for the benefit of one or more of irs creditws, Gv) has & receiver appoimed on acoomt of the
Insolvency of the Coutractor, (v) offers a settlement in Ben of benkrupicy or receivership or {vi) has
become, in UNICEF's reasomshle judgment, sibject 10 & meriplly adverse change in its firumcisl
conditlon thet threatews o mibstantlally affect the sbilily of the Contractor to perform my of s
chbligations under the Comiract.

63 In addiion to the texminstion righty mder Artizle 6.1 snd Amicle 6.2 above, UNICEF o
terminate the Contract at any time by providing written notice to the Contractor in any case in which
UNICEF's mandate applicable o the performance of te Coniract or UNICEF's fumding applicable

the Conirece is curtailed oc terminsted, wheter tn whole or in part. UNICEF can also terminate the
Contract o sixty (5) day's written notice to the Contmctr whbout baving o provide any

Justification.

64 As poon a8 i receives & notice of semmingtion from UNICEF, the Contracior will take
mynediste stops to bring the performance of any oblipations under the Contrsct w a close In a
proopt end orderly manner, and in doing s0, reduce expenses #0 a4 minimum, and will not undertake
wny fisther or additioos) commitments as of and following the date it receives the terminstion notine.
In addition, the Contractor will take any other action that mgy be pecossary, or that UNICER may
direct in widing, in order w0 micimise losses or protect aod preserve mmy property, whether tangihle
or intangible, related so the Contaot ther Is in the possesgion of the Contractor and In which
UNICEF bas or may be reastasbly expected to scquire an intecest.

6.5 If the Comract is terminated by elther Party, the Contractor will immediately deliver to
UNICEF my finished work which has not been delivered and sccepted prior to the receipt of a
notice of sermination, together with may dats, materials or work-inprocess related specifically to the
Coniract. If UNICEF obining the assistance of amother party o continue the Services or completo
amy unfinished work, the Contractor will provide its reasonsble cooperstion to UNICEF ad mxh
party in the onderly migration of Services and tramsfer of sny Contract-related data, materials and
work-inprocess.  The Contractor will of the smme time return to UNICEF all of UNICEF's
Coofidential Information and will transfer 1o UNICEF all intellectial and other proprietary information
in sccordance with Artlcls 5.

6.6 If the Coniract Is fermingted by eitber Party n0 payment will be due from UNICEF to the
Coutractor except for Services and Deliverables provided o UNICEF's satisfaction in accondance with
the Comract, but anly i mwh Services @ad Delivirables were required or requesied before the
Contractor’s receipt of the notiee of termination or, in the case of termination by the Contragtor, the
effective date of such tenmination, The Contractor will heve no claim for eny further payment
beyond payments in accordance with this Article 6.6, but will remain lishle o UNICEF for all loss
or damages which may be mffered by UNICEF by resson of the Coniracior's defauht {inchuding but
not lintited to cost of the purchase and delivery of replacement or substitute Services or Dellverahles),

6.7 The wemation righty in this Article 6 are In sddition to all other rights and remedieg of
UNICEF under the Contract.

Force Mgjeure

6.8  If one Party Is rendered permanently umahle, wholly, or in pact, by reason of force majeure
to perform its obligations under the Comtract, the other Party may terminate the Coniract on the ssme
terms and conditions as are provided for In Artlcle 6.1 sbove, except that the period of motice will
be seven (7) days ingtead of thirty (30) days. “"Force mujeure” means mny mforessesble and
frreaistible events arlsing from causes beyond the conirol of the Pardles, including acts of nature, amy
act of war (whether daclared or pof), imvaslon, revolution, Insurrection, terrorism or other acts of a
simfler mature or foree. "Force majeure” does not include (x) amy ewent which is camsed by the
negligence or intentlonal action of & Party; (b) any event which a diligent party could reasonably have
been expected to take into sccount and plan for =t the time the Contract was emtered ni; () the
Insufficlency of fimds, inshilhty to make amy payment required under the Contract, or any ecomomic
cooditions, including but not Hmited to inflation, price escalations, or Ishour gvallghility; or (d) amy
event Tesulting from barsh conditions o logistical chalienges for the Contractor (inchuling civil unrest)
associsted with locations at which UNICEF is operating or is sbout w0 opersts or is withdrawing
from, or sy event resulting from UNICEF's huumitarisn, emergency, or similar rasponse operations.

7.  Bthkal Standards

7.0 Without limiting the generalhy of Amicle 2 sbove, the Coutractar will be responsible for fhe
frofssions] d techuicsl competence of its Personnel fnchuding s employees and will selsct, for
work under the Comtrect, relishls individuals who will perform effectively in the implementation of
the Contract, respect the local lews and customs, end conform o 8 high standerd of monl and
ethlenl eondvst,

1.2 ) The Contractor represents and warramts that no offieigl of UNICEF or of any Unted
Nations System organisstion has received from or on bebalf of the Contractor, or will be offered by
or on behalf of the Contractor, amy direct or indirect beneflr in comnsction wifh the Cootract,
Inchuiing the sward of the Comtract to the Comirasior. Soch direct or indirect benefit includes, but is
not lmited to, any gits, favours or hospitality.

0  The Contractor represents and warrants that the following requiremems with regard w0 former
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UNICEF officials bave been complisd with and will be complied with:

@  During the one (1) year period afier en official hes scparsted from UNICEF, the Contractor
may not make & direct o indirect offer of employment fo that former UNICEF official if thet former
mmmmummmummm.mmq
apect of & UNICER propurement process in which the Coutractor hes participased.

ab During the two (2) yoar period after an officisl ey separsted from UNICEF, that former
mmmmwmmmdmw.mmm.w
mmW.MmemmmmM'lmﬁmu
UNICEF,

© The Contractor further represenis that, in respect of all aspects of the Contract (including the
awerd of the Contract by UNICEF 1o the Contracior and the seloction and swirding of sub-contracts
by the Contractor), it has disclosed to UNICEF any situation thet may comstinde sn acmal or
potential conflict of interest or could reasomably be perceived as a conflict of Interest.

73 The Contractor further represemts snd warmamis thet neither it nor any of iy Affilistes, or
Pumﬂudhm.hnuumqmﬂmcwmwbyww
Nations System organisation or other internatioeal inter-governmentsl organisation. The Contractor
will immedigiely disclose to UNICEF if it or any of s Aflliares or Persomnel o directors, becomes
sabfect to any such sanotion or temporary suspenalon during the term of the Contract.

T4 The Contractor will {a) cheerve the highest standard of ethics; () use its best efforts to
:lmUNICEFlllhhﬂ.hﬂnwhmoflhcum:md(c)ﬂqiywhhﬂa
applicable provisions of UNICEF's Policy Probibiting and Combatting Frmd sod Comuption. In
wﬂuﬂu,mmwﬂlnummwlﬂmﬂmhw.md
wub-contractors do not engege, in any corrupt, fnndnlent, coercive, collusive or cbstructive condnet as
such wmmg arv defined in UNICEF's Policy Probibiting snd Combarting Frsad and Corruption.

75  The Ceutractor will, during the tevm of the Contract, comply with () all laws, ardinsnces,
miles and regulations bearing upon the performance of fis obligations under the Contract and (b) the
standards of conduct required under the UN Supplier Code of Comduct (available st the United
Natlons Global Marketplace website - www.ungm.org),

7.6 mwmwnmmmnumath
engaged, directly or indirectly, (2} In amy practice Incomsistery with the rights set on I fhe
Comvention on the Rights of the Child, incinding Article 22, or the Inernatiocal Lsbour
Organisation's Convention Concerning the Probibitdon and Imemediae Action for the Eliminmion of the
Warst Forms of Child Labour, No. 182 (1999); ar () in the manufacture, sale, disiribution, or use
of amti-persorme] mines or components utilised in the manufacture of aiti-personne] mines,

7.7 The Coutractor represents and warrits that }t has taken and will take all appropriate meapses
mmmmwmwmwmmmmmam
persont engeged by the Contractor w0 perform any services under the Comtract, For thess purposes,
toxual getivity with any person less than elghieen years of age, regardless of suy lawa relating to
consent, will comsthute the sexual exploltation and sbuss of such person. In addition, the Contractor
represents and warrants that it bas taken and will ake afl approprists mesgures to prohlbit its
wmhwummwwum.mwm
mouey, goods, services, or other things of value, for sexval favours or activitles or from engaglng i
any cexupl activities thet are explofrive or degrading to any person, This provision comstibmes s
mmmdhmmwhnhdﬂlwdmmmmmmcﬂ
umumwﬂmmmmm.mmwm
termination charges or any other Lability of smy kind.

7.8 The Comtractar will inform UNICEF as soom -2s it becomes awere of any incidemt or report
that in inconsistent with the undertakings and confirmations provided fn this Article 7.

7.9 The Coutractor acknowiedges and agrees that each of the provisloms in this Artcle 7
constitutes mn essential tarm of tw Contract.

(  UNICEF will be entifled, in its sale discretion and # ita sole choics, to supend or termints
the Coneraet end amy other contract berween UNICEF and the Contractor with imediste effect upon
written notice to the Comtractor if: () UNICEF becomes sware of any incidemt or report that s
inconsistent with, or the Contractar breaches any ¢f, tho undertalings and couffrmations provided In
this Artkcle 7 or the equivalent provislons of any coniract between UNICEF and the Contractor or
my of the Contvactor's Affiliates, or (1) e Cotractor or sny of Is Affilimies, or Persamel or

&mm-ﬁmmmmummammmmmu
temm of the Contract.

1) In the case of mupersion, if the Contractor takes sppropriste action w0 address the relevam
WumwMP'-MMhMWhhmﬁudm
UNICEF mgy lift the suspension by written notice to the Contractor and the Contract and all other
affected contracts will resume in accordsnce with their tem. If, however, UNICEF is not saciafied
that the matters are being adequately addressed by the Contractor, UNICEF may &t any tme, exercise
its right t terminate the Contract and any other contract between UNICEF and tha Contractor.

) mm:mmmmkummwhm
o other charges or any other Lighility of any kind.

8. Full Cooperation with Audits And Investigations

8.1 Fmﬁmnuﬂme.ummmmmdnu,m.ﬂuumlpﬁm
nhﬂqmwmdﬁeﬂmmhﬁﬂhnbmmlﬁdﬂmhnmﬂdmmmem
hmmmmummhm-mdmmmm
ond including but not liodied 20 the Comractor's complisnce with the provisions of Article 7 sbove.
mwmmmmmmwmmmw.mm
undits or imvesiigations, inchuding (but not limited o) making s Personnel and any relevent data and
dwmﬂnuwﬂﬂehﬁemdnhhpu&n,mwmnﬂhorhmn
mmmmmmwmmmmmmmmm
w.mdhuhuﬂpdmmbmw-mhunmmﬂa
times and on ressongble conditiors in connectlon with muking ks Persomel and any relevant data and
mmm.mwwmmmmbmnﬂmm.mm
ot limhed o, the Cooirastor's atiomeys, sccoutiniy or other advisers, to provide ressonsble
mMmeﬂnmmﬁuuw:mhdmwm.

9. Privileges and Emrmunitles; Settlement of Dispuies

9.0  Noting in or related to the Comtract will be desmed @ walver, express or implied, deliberate
or inadveniesx, of any of the privileges and immunities of the United Natioms, inclding UNICEF aod
MIMMMWMMG&WMM&NWNM.
1548, or oderwise,

9.2 MWMMMWMMWNWMMdemo{
national or sib-national lsw.

9.3 mhdalwﬂlumhneﬂhuw-ﬂemhlﬂymm.mwm
arising out of, or relating o the Coneract. Where the Parties wish tp seek puch an amicahs
seitiement chrough conciliation, the concilistion will ke place in accordsnce with e UNCITRAL
Mﬁﬂmﬂﬂuhﬂhhu.wmﬁuwmhoﬂupmﬂmeumhwmme
Purties, Any disputs, controversy or claim between the Partles arising out of the Contract which is
ot resolved witkin einety (90} days afier one Party recelves a request fom the other Pamy for
amiceble sctticment can be referred by elther Party fo arblration. The arbitation will ks place in
sccordance with the UNCITRAL Arbitration Rules then in foree, The venne of the arbitration wili be
New York, NY, USA, The decisions of the arbiirsl trinmal will be based on genera! principles of
mwmdum.mmmmmmmmwmmmm
In sddition, the arbitral triumal will have no authority m sward imerest in excess of the London
Inter-Bank Offered Rgte (LIBCR) then prevailing snd sy sach iteremt will be simple interest only,
The Partes will be bound by sy arbitration awanl rendered a5 & remilt of mch arbitretion as the
final adjudication of any such controversy, claim or dispute,

10.  Notices

10.1 Awmﬂne,mwmuqﬂndupmﬂndmhdmanﬂemhﬂn
mwwumumwhmmmmmumwmd
ootices, requesis or comses. Notices, requests or consents will be delivered & person, by registersd
mﬂ.mumﬁmdwnmﬂmﬂmmwmﬂuhmmium
delivery (if delivered in person), upon signatre of receipt (f deliversd by registered meil} or
twemy-four (24) bours after confimuation of recelpt Is sent from the addressee’s emall address (If
delivered by confirmed email transmission).

102 Any notice, document or recelpt issued In connection with the Comtract mmust be consistemt
wlﬂ:ﬂnmuﬂmﬂﬂudﬂnﬂmmnﬂ.huuofmmhhﬁu.ﬁmmyw
inconlsterey, the terms and conditions of the Cootract will prevall.
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10  All documents thet comprise the Contract, and all documents, potioes and receipts keausd or
provided purmumt to or in conneetion with f Cootract, will be deemed fo include, and will be
imerpreted and applied comlsiendy with, the provisios of Artie 9 (Privileges and Immumities;
Sorleman of Dirpe),

11.  Other Provisions

11.1 The Contractor ackmowledges UNICEF's commyitment to tamsparensy as cutlned In
UNICEF"s Informution Disclosure Policy and confirms that it comsenis to UNICEP's public disclosure
of the terms of the Comiract should UNICEF so determiing emd by wimiwer means UNICEF
determines.

il.2  The fSilers of aoe Parly to object to or ke affimeiive action with respect o my conduer
of the other Party whith Is in viclation of the terms of the Comtrect will not constingie end will not
be coostrued 30 be 4 walver of the violaion or breach, or of aoy fuhme violation, breach or

wrongfol condpet,

113  The Contractor will be considered 23 having the legal stutne of a0 independen: contractor as
regards UNICEF. Nothing conteined in the Comtract will be construed as mmking the Parties principal

and agent or joint venturers.

114 The Contracwor will not, without the prior writlen coneem of UNICEF, sssigh, triotsfer,
pledge or mal= other digposition of the Comtract, or of any part of the Comtract, or of eny of the
Contractor's rights or obligations under the Contract.

11.5  No grmt of tme o the Contractor to cure a defilt under the Comracr, nor any delay o
fallure by UNICEF to exerciss my other right or remedy available o UNICEF mder the Contract,
will be deemed to prejudice mmy rights or remedies avaifable to UNICEF mder the Comrast or
constimte a walver of any rights or remedies avallable to UNICEF under the Coniract.

11.6  The Cootractor will not seek or fils any iien, sttachment or other encurnbrence against aay
meoules due or to become due under the Contract, and will not permit sy other person to do so, It
will immedistely remove or obtain the removal of any lien, attschment or other emcumbrance that Is
secured ageinst any mookes due or to become due under the Comtract.

1.7 The Contector will not advertlse or otherwise meke public for purposes of commerctal
advantage or goodwill that it has a comracmal relationship with UNICEF o the Unfled Natlons.
Except s regads refercnces to the name of UNICEF for the purposes of anmal reports or
conmumication between the Parties and between the Contractor and ity Persormel and sub-contractors,
the Comirgetor will not, in sgy mamer whatsocver use the name, emblem or official seal of UNICEF
or the United Natiows, or eny shbrevimlon of the reme of the Unitsd Natiors, in connection with it
business or otherwlse without the prior written permission of UNICEF.

118  The Comtract mgy be tramslated imo langusges other than English, The translated version of
the Contract Is for convenience omly, and the English language version will govem in all
circumstences.

1.9  No modification or change in the Contract, snd no waiver of any of lts provisions, nor any
additional cootractnal relmtionship of mny kind with the Contractor will be valld and enforceshls
againgt UNICEF mless set out in & written smendment %o the Coutract signed by an smthorised

offichal of UNICEF.

1L10  The provisions of Articles 2.14. 3.8, 3.9, 4, 5, 7, 8, §, 11.1, 11.2 and 11.7 will murvive
provision of the Services and delivery of the Dellverables od the explry or carlier termination of the
Contract.
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