United Nations Children's Fund

s - UNICEF House
Maamarl Street, Gefinor Center Telephone
BEIRUT Facsimile
Lebanon Email  belrut@@unicef.org

REQUEST FOR PROPOSAL FOR SERVICES

LRPS-2019-9152643 15 October 2019

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

Lon%Term Arrangement (LTA) with institutions to provide Language courses for interested staff
(Arabic/Spanish/French)

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

IMPORTANT - ESSENTIAL INFORMATION
The reference LRPS-2019-9152643 must be shown in the subject email.

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

Proposals must be received by latest 12:00 hours (Beirut time) on 28.10.2019 and will be
ogened at 12:30 hours (Beirut time) on 28.10.2019. 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:
Kasonde

NN iy, e oue: 1B]10]2049

Musonda Kasonde
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REQUEST FOR PROPOSAL FOR SERVICES FORM

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

Proposal for Services (RFPS).

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

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-2019-9152643 set
out in the attached document, hereby offers to execute the services specified in this document.

Signature:
Date:

Name & Title:

Company:

Postal Address:

Tel No:

Fax No:

E-mail Address:

Currency of Proposal:

Validity of Proposal:

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

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

10 Language Instructors

Long Term Arrangement (LTA) with institutions to provide Language courses for interested staff
(Arabic/Spanish/French)

As per the attached Terms of Reference

Language Instructors 1 PU
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SPECIAL NOTES

B. UNICEF SPECIAL TERMS AND CONDITIONS
1.0 PROCEDURES AND RULES

1.1 Oganizational Background
UNICEF is the agency of the United Nations mandated to advocate for the protection of

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

Purpose of the Request for Proposal for Services:
The purpose of this LRPS is to invite proposals for Long Term Arrangement (LTA) with
institutions to provide Language courses for interested staff (Arabic/Spanish/French).

. UNICEF wishes to enter into a non-exclusive Long Term Arrangement(s] for Services (LTAS)
for the procurement of the services detailed in this LRPS and required from time to time during
the term of the LTAS. It will be a provision of such Arrangement, that UNICEF will not be
committed to purchase any minimum services. UNICEF shall not be liable for any cost in the
event that no servicer is procured under any resulting LTAS.

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

Contract to Contract.

t1H_2.% %ther United Nations Agencies shall be entitled to piggy back the LTA(s)resulting from
is tender.

1.2.2 The proposed LTAS shall be valid for an initial period of 24 months, with the possible
renewal for an additional period of 12 months.

1.3 Forecast Schedule

The schedule of the contractual process is as follows:

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

28 October 2019 at 12:00 hours.

b) Questions to be received latest by: 21 October 2019

c) Estimated date of Signature of contract: 11 November 2019

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

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

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

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

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

hours, 28 October 2019 by email ONLY to (lebtender@unicef.org) as specified below.

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

- 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.

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

1.8.3 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
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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
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 prodzrieta , should be clearly marked "proprietary”, if
any, next to the relevant part of the text, and UNICEF will freat 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 & 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
resFonse to this Request for Proposal. The Proposer agrees to be bound by the decision of
UNICEF as to whether her/his proposal meets the requirements stated in this Request for

Proposal. Specifically, UNICEF reserves the right to:

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

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

arrange interviews with the Proposer(s);

reject any or all proposals submitted;

accept any proposals in whole or in part;

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

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

1.9 Proposal Opening : No public opening for proposals 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 evailuation 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 RFPS. Responses deemed not to meet all of the mandatorn requirements will be
considered non-compliant and rejected at this stage without further consideration. Failure to
comply with any of the terms and conditions contained in this RFPS, including provision of all
required information, may result in a response or proposal being disqualified from further

consideration.

Technical evaluation criteria:
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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).

Technical scores to be given based on the above mentioned desired deliverables, whereas
commercial scores will relate to price.

The total amount of tfoints 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 = [Max. score for price proposal (30 Points) * Price of lowest priced
proposal] / Price of proposal X

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'l;rlile 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 (90) days from the date of opening of this RFPS

and must be signed by an authorized representative of the legal entity submitting the prgposal.
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.
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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 pa¥ment, if available. The IEroposer may offer ea:g 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

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
earlier in tlns solicitation document, mbrmssron
Emdanoe paragraphs 1.7, 1.8 and/or 1.9 should then

followed accordingly.

1.2 The Bld FormlRequest Proposal for Services
Form must ﬁfa"d submitted together with the
Proposal The for sal for
Services Form should by the duly authorized
representative of the ttmg company.

13Proposalsnmstbeclearl markedwuhtheRFP'(:S
Prop al the name of company submitting )
08

1.4 Proposers should note that
following manner will be invali

a) with incorrect (as applicable) postal address, email

address or fax number;

b reoe:vedafterthesnpﬂatedclosmgnmeanddate
failure to quote in the currency(ies) stated in the

S
d) 1(n)a different form than prescribed in the RFP(S).

1.5 Technical Proposal: The Technical Proposal should
address thecntmaandreqmrementsoutlmedmthls

S)I %ﬁ particular attention to its schedules/Terms

sals received in the

of Work and its evaluation
NICEF actively

welcomes innovative l:mdsals and ongmal solutions to

NO PRICE INFORMATION SHOULD BE CONTAINED
IN THE TECHNICAL PROPOSAL.

1.6 Price Proposal The Price Proposal should be
g]rgpared accordanoe with the
Reference/Statement of Work for

schedules/Terms of Reference/.
this RFP(S).

1.7 Sealed Proposals (as applicable)

1.7.1 See par 1.1 above i licability of
tHie P lagraph concerning app. ty

1.7.2 The Proposalmustbesentfortheattentlonof
address as

uhit/team and § this RFP/RFPS.
Proposals not sent in thls manner will be disqualified.

1.7.3 They must be clearly marked as foliows:
* Outer sealed envelope:
y
mg OF UNIT & UNICEF OFFICE ADDRESS]
* Inner sealed envelope - Technical Pﬁ'ﬁ,’(”l (1 original

and oopres) Name of company,
techmcalpropo

¥ Inner sealed envelope llg:c{’oosal (1 original
2 oopxes) Name of company - pnoe

proposal

No price information should be provided in the Technical
Proposal.

s received in other manner will be
i =

1.7.4 In case of any
aoopy,theongmal

175A1:Lr %ﬂenoomteredmthemaﬂdelwerywﬂlbe

agiybetweenanongmaland

1.8 Faxed Proposals (as applicable)

1.8.1 See paragraph 1.1 above concemning applicability of
this paragraph,

1.8.2 Faxed osals must be returned to the ONLY
ACCEPTABLE FAX NUMBER for Proposals as specified
mthrsRFP(S)Document Proposers should note that
Proglossreoewedatanyotherfaxmnnberwﬂlbe
invalidated

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

1.9 E-mailed Proposals (as applicable)
1.9.1 See 1.1 above i Jicability of
& para. graph concerning app. ty

osals must be submitted to the
ONLY ACCEPTABLE E-MAIL ADDRESS as specified
in this solicitation document No other recipient should be
"Ce" or "Bec” in the e-mail submission.” Proposals
sent in this manner will be disqualified.

1.93 Al Proposals submitted e-mail nmst be
tted email attachments. 74

1.9.2 All e-mailed

submitted as The Technical Proposal
and Proposal must be sent as attachments
andclearlimdlcated_assuchmtheﬁlename e.g

Techmcal sa].Company ce

BC Propo
Propo links (e.g. documents to
from cloud based folders) are not aooeptable
unless otherwise specifically
subnnttedasahnkorthroughahnkmllbemv
2. OPENING OF PROPOSALS
21Proposalsrwe1ved or thestatedcl time
will be keppn
Proposals when the specifi ]
reoelvedthereaﬁerwﬂlbeoonsrdered

2,2 UNICEF will no responsibility for the

premature ofa sal which is not proper]
addressed or i y
231ncaseswhenaPubthpemng1.sheld the invited

» O authorized "representative attend
ggpobthropo %enmgatthenme dateandylocanon

3. UNGM REGISTRATION

LRPS-2019-9152643
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3,1 UNICEF is part of the United Nations Global

Marketplace(UNGM). Aooordlgglg all sers, are
e become UNICEF  vendor creating a
vendor pmﬁle in the UNGM website: www.ungm.org

4. AWARD NOTIFICATION
4.1 UNICEF reserves the right bhc

notification of the outcome on an RmS)
1)1'01:iuctl‘m“.d service, awarded supplier and value 0
a .

LRPS-2019-9152643
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ANNEX A
GENERAL TERMS AND CONDITIONS

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

11 In thess General Terms and Conditions (Services), the follywing torms have the following
meaning:

"Affilineg" meacs, with respect o the Cowtractor, sny of it corporate affilistes aor ssociams,
including parent entities, mibsidinries, end other entifies in which it owns & substantial interest.

"Coafidentlal Information® mesns iformation or data that & designated as confidentie) st the time of
exchange betwsen the Pattics or promptly Mdentifisd as comfldential in writing when furnlshed in
mm«mm.wmmmmm:mmd
which, 8 or should b reasonably apparent from the inherent manure, quality or characteristics of such
mformation.

"Cootract”" means the services comtract that incorporsies these General Terms and Conditions of
wm.nmmmmmmwwm.mmumm
#sued under & long-term Arrangeivestt or shmilar contract.

"Contractor™ mesns the comtractor teoosd In the Contract.

"Deliverables” means the work product and other output of the Services required 1o be dellvered by
Comiractor as part of the Services, as specified in the relevant section of the Contract.

“Disabling Code" megns any virus, back door, timer or other limiting routine, instruction or deslgn,
or other meliclovs, illicit ar simller requenied code thet muy have the consequence (whether by
design or imimtentionally) of disrupting, disshling, herming, circumventing securlty controls or
otherwise impeding in sy manner the normal operation or performance of () wry software or service
or (i) any UNICEF Enformstion sysiem or network.

*End User" mesns, in the event that the Services or Deliverables involve the use of my informarion
fystems, agy and ell UNICEF employees, cousultants snd other persommal and smy othec external
users collshorating with UNICEP, In each case, mhovized by UNICEF 0 sccess and use the
Services sodfor Dellverables.

“Fee” is defined In Article 3.1.

"Host Government” means 4 Government with which UNICEF hay a programee of development
cooperation, and includes 4 Government of a country In which UNICEF provides hurmamitarian
anslsiarce,

Comractor's "Key Persounel” mre: () Persomel idertified in the proposal as key individwals (s a
minimum, partmers, managers, sexior muditors) to be assigned for participation in the performumce of
hm;wmmMmmmum;mmw
who are designsted ag key persomnel by agreememr of the Comtractor and UNICEF during
negndations,

“Partles” meany the Contractor and UNICEF together and a "Party” mesns exch of the Covracior
md UNICEF.

Contractor’s "Personnel® means the Contractor's officials, employees, agemts, individual sub-contraciors
and other representatives.

“Security Incidemt® means, with respect w0 any information system, service or zetwark used i the
daﬁmoth!mhuubeﬁmth.nmmmﬂﬂ(q)hﬂﬁuhhmhyi
sach informetion system, service, or network may have besn breached or compromised and @) that
such breach or compromise could very Hkely compromise the security of UNICEF's Confidentinl
Information or wealen or fmpair UNICEF's operations, Sccurlly Incident includes amy sctusl,
threatensd or reasomshly saspectsd unmuthorized access to, disclomure of, vse of or scquisition of
UNICEF Data thet compromiscs the securlty, confidentiality, or infegrity of the UNICEP Dam, or the
ahility of UNICEF or End Users % access the UNICEF Data,

“Services™ means the services specifisd in the relevant section of the Contrast,

'UNICEFDm'mmmﬂaudenhdiﬁthmaMwlﬂdhm
form that (a) ars provided to the Contractor by, or ca behalf of, UNICEF and/or End Users under

the Cootrect or through UNICEF's andior Exd Users® use of the Services ar in connection with the
Services, aor (b) are collected by the Contractor in the performance of the Contract.

"UNICEF  Supply Websiie® mesns UNICEF's public  access webpage avsilsble
hitp:/fwww.micel.org/supply/index_procurement_policles.html, as may be updated from time to time.

12 These General Temms and Cooditions of Contract, UNICEF's Policy Prohibiting and
Combetting Frnd md Corruption, the UNICEF's Policy on Conduct Promoting the Protction and
Safeguanding of Children, the UN Suppliar Code of Conduot and UNICEF's Infrmartons Disslosure
Policy referred 0 fn the Contract, as well as ofher policies applicable to the Contractar, are publicly
swilable on e UNICEF Supply Webshe. The Comtractor represents thet it hus reviewsd ali such
palicles g of the effective dae of the Contract,

2. Provislen of Services and Deliverables; Contractor's Personnel; Sub-Cootractors
Provislon of Services and Deliverubles

21  The Contractor will provide the Services and deliver the Deliversbles in accordence with the
xope of work st out in the Contract, including, but pot Hmited to, the time for delivery of tho
Services and Deliversbles, and to UNICEF's satisfaction. Except o8 expromsly provided in the
Contract, the Cootractor will be responsible at it sole cost for providing ol the neceasary persoamel,
equipment, materia! and mpplies and for making all errangements necessery for the performance and
complerion of the Services and delivery of the Dellversbles under the Contract.

22 The Contractor acknowledges that, other than as expressly set cut in the Contract, UNICER
will bave no obligation to provide agy assistance %0 the Commactor sod UNICER makes no
representations a5 to the avallsbility of sy faoflities, aquipment, materials, systerns or licenses which
may be helpful or useful for the fulfiliment by the Contractor of its obligations under the Contract. If
UNICEF provides access to and use of UNICEF premises, faciliies or systems (whether om site or
remotely) to the Contractor for ¢he purposes of the Contract, the Contractor will ensure thet Hs
m«mm.n-um-mmmmmﬂ:ﬂumm
for which the accass has been granted aod (b) comply with UNICEF's security and other regulations
and instractlony for such access and use, inchuding, but oot Limited to, UNICEF's information security
policies. The Comractor will ensure tht coly those of its Persormel that have heen authorized by the
Contractor, and spyroved by UNICEF, have acceas to UNICEF's premises, facilities or systems.

2.3 mmmwmnuinhueMmmmmhwaf
i) to the scope of work of the Services or tme for provision of the Services or delivery of the
Deliverahles. If UNICEF requests sny material change to the scope of work or time fhr delivery,
UNICEF and the Coniractor will nagotiste any necesaary changes to the Contract, jucluding as to the
Fee and the time schedule under the Comtract. Aoy such sgreed changes will becowne effective caly
when they are set out in a wrinen mendment to the Contract signed by both UNICEFR and the
Contractor. Should the Parties fall to mgree oo amy such changes within thiny (X0) days, UNICEF
will bave the option to terminste the Comtract without penalty notwithstanding any other proviston of
the Contract.

24  The Contractor will peither seek nor accept insructions from any entity other than UNICEF
(or entities muthorized by UNICEF to give mstructions to the Comiractor) in connection with the
provision of the Services or development and delivery of the Delivershles,

25 Title to eny equipnyat and supplies which may be provided to the Comtractor by UNICER,
will remin with UNICEF. Such equipment and mpplies will be retumed w0 UNICEF af the
conclusion of the Contract or when o longer meeded by the Comtrastor in the same condition es
whnﬂnympwﬂdhﬂuw.nbjmwmﬂmﬂmr.mwmm
UNICEF the value of any loss of, damage to, or degradation of, the equipment and supplies beyond
normal wear and tear.

Noo-conforming Services and Consequences of Delay

2.6 If the Contractor determines it will be uneble to provide the Services or deliver the
Deliverables by fhe date stipulsted in the Contract, the Contractor will () immediately consult with
UNICEF w determine the most expeditions means for delivery of the Services andior Delivershles;
ind (i) take necessary action to expedhe dellvery of the Services and/or Dellverzbles, st the
Contractor's coet {mless the delay is due 1o fores mejeurs ms defined In Article 6.8 below), if
reasonsbly so requesied by UNICEF.

27 The Contractor acknowledges that UNICEF may monitor the Comractor’s performance under
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ANNEX A
GENERAL TERMS AND CONDITIONS

the Comeract and may i eny time evahuste the quality of the Services provided and the Deliverables
to determine whether or not the Services and Deliverables conform to the Contract, The Contractor
agrees to provide its full cooperstion with mxh performence momitoring end evehmtion, &t no
additional cost or expense to UNICEF, and will provide relevent informstion & reesonably requested
by UNICEF, including, tan not Limited to, the date of recelpt of the Contract, detailed status updates,
costs to bo chaged and payments made by UNICEF or pendivg. Neither the evshwtion of the
Services and Deliversbles, nor failure %o undertske amy such evaluntion, will relieve the Contractor of
mmy of its warinty or other obligations under the Cootract,

28  If the Services or Delivershles provided by the Cootractor do not coaform to fhe requiremems
of the Contract or are delivered lete or incomplete, without prejudice to amy of it other rights and
remedies, UNICEF can, at its option:

[0)] by written notice, require the Conotractor, at te Contrackr's tapenss, to remedy lis
performance, including amy deficlencles in the Deliverables, to UNICEF's sefisfaction within thirty
(30) days after receipt of UNICEF's motke (or within such shorier period s UNICEF nwy
determine, in its sole discretion, is necessary as specified in the notice);

)] require the Coneractor to refund all payments (if amy) made by UNICEF in respect of mxh
non-conforming or incamplets perfonnance;

5] procure all ar pert of the Services and/or Delivershles from other sources, sod require the
Contractor 10 pay UNICEF for any addhionsl cost beyond the balsnce of the Fee for such Services
and Deliverables;

(d) give written notice to terminate the Contract for breach, in sccordance with Atticle 6.1 below,
if the Comtractor fafls 1o remedy the breach whiin the ame period specified in Article 6.1 or if the
breach is oot capshle of remedy;

() require the Contracior to pay lqukdaied dameges as =t out kn fhe Contract.

29 Further to Anicle 11,5 bekow, the Contractor expressly acknowledges tut if UNICEF takes
delivery of Services or Delivershles that have been delivered lme or otherwise not in full compliance
with the requirements of the Contract, this does not comstinte a waiver of UNICEF's righis in
respect of sach late o non-compltant perforrmance,

Contractor’s Personnel and Sub-Contractors
210 The following provisions apply with regard to the Comtractors Persomel:

®  The provisions of Amkle 7 (Ethiesl Standards) will apply to the Comtractor's Persounel s
expremly stated in Article 7.

[1)] The Contracter will be responsible for the professional and techmical competente of the
Persoxmel It assigns w0 perform work under the Contract and will select profeasionally qualibed,
relishle and competent individugls who will be able to cffectively perfonm the chligations wnder the
Contract and who, whils doing s0, will respect the Iocal laws and cumoms and conform to a high
standerd of meral and ethical conduct.

) The qualifications of any Personnel whom the Contractor may assign or mxy propose W B¥sign
to perform my cbligations under the Cootract will ba sibgtenchily the sume as, or better than, the
qualifications of sy personne] originally proposed by the Comtracter.

@ At my time during the term of the Contract, UNICEF can make & writen roquest fhat the
Contractor replace one or more of the essigned Persoonel. UNICER will not be required to give sn
explanstion or justification for this reguast. Within seven (7) working days of recelving UNICEF's
roquest for replacement the Contractor must replace the Personnel in questin with Personnel
scceptable to UNICEF. This provision also extends to Personnel of the Contractor who have “account
mamager” or "relstionship maneger” typs fiinctions,

(e} I oop or mome of Contracior's Key Persoonel becoms unavallsble, for amy resson, for work
mder the Contract, the Contractor will (i) notify the UNICEF coniracting suthority at least fourieen
{14) days in advance; and (H) obtain the UNICEF contracting awhority’s approval prier to making
any substitution of Key Personnel, In notifying the UNICEF contracting suthority, the Comtrector will
provide an cxplmoation of the circumwisnces necessitaring the proposed replacementi(s) and submit
Justification and qualificstion of replacememt Persorme] in sufficient detail 1o permit evaluation of the

impect on the exgagement.

[4] The apmoval of UNICEF of any Personnel assigned by the Coniracior (including any
replacoment Persormel) will not relieve the Comractor of any of its obligations under the Contract.
The Contractor's Persomnel, including individusl sub-contractors, will not be comsidered In any respect
as being the employees or egents of UNICEF.

@®  All expeoses of the withdrawal or replacement of the Comractor's Persormel will, in all cases,
be bome exclusively by the Contractor.

211  Th Contractor will obtain the prior writien spproval end clearance of UNICEF for all
fnatitutional sub-contractors it proposes to wse In connection with the Contract. The spproval of
UNICEF of a sb-contractor will not relisve the Cootractor of sy of i chligations under the
Contract, The terms of any sub-contract will be subect to, and will be consrued In a manner that s
filly in aocordance with, all of the tarms and conditions of e Contract.

2.12 The Comtractor comfirms thet i bes resd UNICEF's Palicy oo Condut Promoting the
Proteotion mnd Safeguerding of Children, The Conirector will ensure thar its Personnel understand the
notificarion requirements expected of them and will esteblish and meiniain sppropriste meammes to
pramote complince with such requirements, The Contractor will further cooperste whh UNICEF's
tmplemeneation of this pelicy.

213 ‘The Conivactor will supervise its Personnel und sub-contraciors and wilt be fully respamible
and lisble for all Services performed by its Personnel and sub-commactors and for thefr complisnce
with the terms and conditions of the Contract.

2,14 The Coniractor will comply with all applicable imernetionsl standsrds and mational lsbor
laws, rules and regulstions relating to the employment of national and internstional siaff in connection
with the Services, including, but not limited to, laws, miles and regulstions sssoclated with the
payment of the employer's postions of income tax, insurance, soolal security, health insurance,
worker's comperastion, retirement finds, seversncs or other similer peyments. Whhout Nmidng the
provisions of thls Artcle 2 or Article 4 below, the Contractor will be fully responsihle and lishle
for, snd UNICEF will not be lisble for ¢a) all payments due to its Personnel snd sub-contractors for
their services in relation to the performance of the Contract; (b) any mction, omiston, negiigence or
misconduet of the Contractor, its Persomel and sub-contractors; (¢} any insurence coverage which
may be neceamry or desirsble for the puwpose of the Contract; (@) the safery end securlty of the
Contractor's Persoonel and sub-contractors’ personmel; or (e) smy cosis, expenses, or clalms associated
wih any s, Infmy, desth or dissbilily of the Contractor's Persormel and mib-conersctors'
personne], h being understood that UNICEF will have no lishility or responsibilitywith regand to any
of the events referred to In this Articls 2,14,

3 Fee; Invoicing: Tax Exemption; Paymeat Terms

al The fee for the Services iy the amomnt in the cwrency specifisd in the fee section of the
Contract (the "Fee®), it being underatood that sach amount is specified In United States dollers umicss
otherwise expresaly provided for fn the foe section of the Contract, Unless expressly snted otherwise
in the Contract, the Fee is inchmive of all costs, expenses, charges or fees thet the Contractor may
incur fn connection with the performumce of ity obligations under the Contrect; provided that, withom
prejudice to or limiting the provisions of Article 3.3 below, all dutles end other taxes tmposed by
sy muthorlly or entity must bo soparstely identified. It is undermood and agreed thet the Contractor
will oot request sny chunge to the Fee afier the Services or Deliverables bave been provided and chat
the Fes ceonot be changed except by written sgreeweni betveen the Pgrties before the relevam
Service or Deltverahle is provided. UNICEF will not agres to changes to the Fee for modifications
or imorpretations of the scope of work if those modifications or interpretations of the scope of wark
have slready been Initisted by the Contractor. UNICEF will not be lsble w pay for my work
conducted or materisls provided by the Comtractor that sre outside the scope of work or were oot
authorized in advance by UNICEF.

32 The Contractor will issue invoices to UNICEF only sfter the Contractor hes provided the
Services {or compouents of the Services) and delivered the Delivershles (or installmems of the
Delivershles) in sccordance with the Contract and to UNICEF's satlsfaction. The Contractor will issue
() anc (1) lovokco in respect of the payment being sought, In the currency specifisd in the Contract
and In English, indicating the Comtract jdentification numiber listed on the front page of the Contract;
and () provide & clear and specific description of the Services provided and Delivershles delivered,
s well = supporting documentation for reimburssble expanses if any, in sufficient detafl to ponmit
UNICEF to verlfy the woounts stated in fhe invoice,

33 The Contractor authorizes UNICEF w deduct froms the Contractor's invalces amy smount
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fepreseting direct taxes (emcopt charges for utliities services) and customs restrictions, duties snd
chixges of a similar nature in respect of articles hmported or exported for UNICEF's official uwse in
accordumce with the exemption from tax fn Asticle II, Sestion 7 of the Comvention of the Privilages
and bommities of the United Nations, 1946, In the event sy governmental muhority mefuses to
recogrtize this exemption from tawes, restrictions, doties or charges, the Comtractor will Ermmediaely
consult with UNICEF to determine a mmmully scceptable procedure. The Conrractor will provide full
cooperation to UNICEF with regard to secucing UNICEF's exteiption from, ar refimd of emounts
paid s, valoo-added tmxes or taxes of & similar rature.

34  UNICEF will notify the Contractor of sy dispute ar discrepancy in the content o form of
my lovoice, With respect o disputes regarding cnly a partion of such invoice, UNICEF will pay the
Comractor he amount of the undisputed portion in accordance with Article 3.5 below, UNICEF and
hwmmmmeMmﬂwmﬁmwﬁmhmm.
Upan resclution of such disputs, emy amounes that have mot been charged In sccordancs with the
Contract will be deducted tfrom the involce(s) in wirich they appear and UNICEF will pay any agreed
remaining items in the fnvolcefs) in accordance with Articke 3.5 within thirty (30) days afeer the final
resolution of such dispate.

3.5  UNICEF will pay the uncontested smount of the Comractor's igvolco within thirty (30) days
of recaiving both the iovoice and the required sopporting documents, a3 referred to in Article 3.2
gbove. The amount paid will reflect amy discounts) shown wnder the payment tenms of the Contract.
The Cantractor will not be entitied to inserest on sy late payment or smy sums paysble wder the
Contract nor any accrued imerest on payments withheld by UNICEF in comection with a dispute,
Paymem will not relieve the Contractor of fs obligations under the Comtract and will not be deemed
to be accepance by UNICEF of, or waiver of any of UNICEF's rights whh regard to, the
Contracsar's performance.

3.6  Exh involcs will conflrm the Contractor’s bank sscount detalls provided to UNICER ps part
of the Contractor’s registmation process with UNICEF, All paymems dee to the Contractor under the
Contract will be meds by clectronic finds tansfer to thet bank accoumt. It i the Comiractor's
responsibility o engure fhat the bank details mupplied by it %o UNICEF are up-o-dute and accurste
ad notify UNICEF in writig by en suthorlzed representative of the Coniractor of mny changes in
bank detsils together with supporting documentation satisfactory to UNICER,

37 Tk Contrctor acknowledges od sgrees that UNICEF may wittiold peymem In respect of
any invaloe i, in UNICEF's opiulon, the Contractor has not performed In pecordance with the wrms
@ conditons of the Contracr, or if e Comractor has not provided sufficient documentation in
mupport of the Involes,

3.8  UNICEF will bave the right to set off, against any amount or amoumis due and payable by
UNICEF to the Contractor under the Cordract, sny peyment, indebtedness or other claim (inciuding,
without limitstion, sy overpeyment made by UNICEF 1o the Contratar) owing by the Contractor 10
UNICEF under the Contract or under gy other contract or agreement berwesn the Parties. UNICEF
will not be required (o give the Contractor prior nodes before exerolsing this right of set-off (much
aotice being waived by the Coniractor), UNICEF will prompily notlfy the Contrector after it has
exercised such right of set-off, cxplaining the ressons for such set-off, provided, however, thar the
fuiture o give such notification will not affect the validity of such set-off.

39  Exh of the invoices pald by UNICEF may be subject 1o a post.payment gudit by UNICEF's
extemal and imernal atines or by other suthorised agenes of UNICEF, at any time during the term
of te Contract and for three (3) years after the Contract terminates. UNICEF will be entified 10 2
refind from the Contractor of amounts such sudit or mudits datermine were not in accordance with
the Contrect regandicss of the remsons for such payments (including b not limited 1o the actions or
inactions of UNICEF saff and other personnel),

4, Representations and Warninties; Indenwification; Insurance

Representations and Warrantlas

41  The Contractor represents and warrants thet as of the effective date and throughout the term
of the Comtract: () the Contractor has the il suthority and power to emter into the Conersct and to
perform ita obligations under the Coatract and the Contract is a lagal, valid and binding ohligation,
eoforcesble sgainst Lt in accordance with fis terme; (b) all of the information % hax peeviously
provided o UNICEF, or that it provides to UNICEF during the term of the Contract, concerming the
Contractor and the provision of the Services and the delivering of the Deliversbles Is mie, correct,
wourme and not misleading: {¢) it iy fnancially solvent and is able 1o provide the Services to
UNICEF in accordimce with the terms end conditons of e Comtract; (d) it has, and will matnisin

throughout the term of the Conmract, all rights, loenses, muthority and resources necessary, as
applicable, to provids the Services and deliver the Delivargbles to UNICEF's sstisfaction and to
perform ity cbligations under the Contract; (¢) the work product i and will be oviginal to the
muh-mmmmmmw.mmwmm
right of myy third party; and (f) except as otherwise expremsly stated in the Conmrast, it bes not and
will not enter imo any egreement or arngement that restraing or restricts amy perscn’s rights to
use, sell, dispose of or otherwise deal with eny Deliverable or other work remilting from the
Services. The Contractor will fulflll iis commitments with the fullest regard o the interests of
UNICEF ad will rcfrain fron amy action which may adversely affect UNICEF or the United
Nations,

4.2 The Cootractor firther ropresents end wamants, as of the effective dete and throughont the
term of the Contract, thet it and ity Persomnel and sub-contractors will perform the Contract amd
provide the Services and Deliversbles (1) in & professiomal snd workmanlke mancer; () with
reasongble care and skill end in accordance with the highest professional standerds acoorded to
professionals providing the same or mibstartially sinsilar services in & same industry; () with prisrity
equal (o that given (o the same or shmiler services fir the Contractor's other clients; and (&) In
acconance with all laws, ordinances, rules, and regulstions besring upom the performarce of
obligations ymder the Cantract end the provision of the Services and Deliversbles.

43  The represcniations snd warmmties mads by the Coutractor in Articles 4.1 and 4.2 showe am
made to and are for the benefit of (a) each entity (if smy) that mekes a direct financial contribution
to UNICEF to0 procure the Services smd Deliversbles; and (b) cach Govermmemt or other emtity (if
my) dhat receives the direct benefit of the Services sand Deliverables,

Indermifloation

4.4 The Contractor will fndecmify, hold and save hermless and defend, at Hs own expenmss,
UNICEF, its officials, cumployees, consultants and sgents, cech emity thet makes a direot fnancial
contribution to UNICEF 10 procure the Services and Delivershles and each Govermment or other
entity chet receves the direot benefit of the Serviess and Deliverables, from and againe all gits,
clalms, demands, losses and Mabilily of amy mature or kind, inchuding their cosis and expenses, by
any third party aod arisiog out of the acts or omiwions of the Contractor or ltn Personnel or
sub-contraciors in the performance of the Contract. This provialon will extend to but not be limited o
() claims and Hebdlity fn the matore of workers' compensation, (b) product Habiliy, md @) sy
actions ar cleims pertaining to the alleged infringement of a copyright or other intellectual property
rights or lcemses, patent, design, trade-name or trade-mark arising in connection with the Dellverahlas
or other Hablllty arising o of the use of patemed inventions or devices, copyrighted materlal or
other intelleomal property provided or licensed to UNICEF wnder the terms of the Comtract or wsed
by the Coniractor, its Persomel or sub-cordractors in the performamce of the Contract.

4.5 UNICEF will report amy such guits, proceedings, claims, demands, losses or Uability to the
Contractor within a ressomable period of time after having received somel notice, The Comtractor will
haw sole control of the deferce, setilement and compromise of my sxh mift, procseding, claim or
demand, except with respeet to the msertion or deferce of the privileges and imemmities of UNICEF
or wy mater relwing to UNICEF's privieges and fmmmities (inchuding meters relating to
UNICEF's relations with Host Governments), which &s betwsen the Contractor and UNICER anly
UNICEF tsclf (or relevant Govermmental entities) will assert and mainisin. UNICEF will have the
ﬁﬁ.nhmm.mbemdhmnﬁﬁt.mwudﬁuehlmwwby
independent counsel of its own choosing.

Engorance
46  The Contractar will comply with the following insurance requirements:

1] The Contractor will bave and maintgin in effect with repuishle inmurers and in sufficlent
amounts, insurance againgt ul] of the Contractor's risks under the Contract (inchuding, but not limited
to, tha rigk of claims arising out of or relsted to the Comractor's performence of the Conract),

inchding the following:

(3] Insurance mgainst all risks in respect of its property and oy equipment used for the
performance of the Contract;

@)  Geoersl lisbility insursnce aguinst all risks in respect of the Contract and clabma srising oot of
the Cootract In wn adequate amount to cover all clims arlsing from ar in commection with the
Contractor's performnee under the Contract;
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Ay All sppropriste workers' compensation and employer’s Iability msurance, or its equivalemt,
with respeet 10 jts Persomne! and sub-comtractors o cover claims for desth, bodlly injury or damage
o propenty arlsing from the performance of the Contract; and

@iv) Suoch other inmrance as may be agreed upon in writing between UNICEF and the Contractor.

&  The Contractor will maimain the insurance coverage referred to in Article 4.6(s) abowe during
the term of the Comtract and for a period after the Contract terminates extending 1o the end of sy
applicable Lmitations period with regard o claims against which the Insnrance is obtained.

© The Contractor will be responsthle to fimd sl smoumts within any policy deductible or
retention.

@ Except with regard to the fnosrance referzed to in paragraph (a)(ii) above, the insurance
policies for the Contractor's inmmance required under this Article 4.6 will () name UNICEF as mn
additiona] ineured; (1) incude 2 waiver by the inmrer of any subwogation rights against UNICEF; and
dif) provide that UNICEF will receive thiry (30) deys’ written nodoe from the insurer pror to my
cancelistion or change of coverage.

(9 The Contractor will, upon request, provide UNICEF with satisfactory evidence of the insurance
required under this Amicle 4.6,

1] Complignce with the inmrance requirements of the Contract will oot limft the Contractor's
liability either under the Contract or otherwise.

Lisbility

4.7  The Contractor will psy UNICEF promptly for all loss, destruction or damege to UNICEF's
property comsed by the Contrecior's Pergonne] or sub-confraciors in the performance of the Comract.

5. Intellectoal Property and Other Propristary Rights; Data Protection; Confidensiality
Ttellectual Property and Other Propristary Rights
51  Unlew otherwise expresaly provided for in the Contraer:

(@) Subject o paragraph () of this Articla 5,1, UNICEF will be entijled m all Imeliecrasl property
and other proprietary rights including but not limited %o petents, copyrights and trademarks, with
regard to products, processes, inventions, ideas, know-how, documents, data and other materlals
{"Coniract Materinls®) that (i) the Contractor develops for UNICEF under the Contract and which
bear a direct relation to the Contract or (i) e produced, prepared or collectad in consequence of, or
during the course of, the performunce of the Contract. The term "Contract Materlals” includes, but i
oot lhmted o, all meps, drwings, photographs, plans, reports, recommendstions, estimates,
docmems developed or received by, and all other data compiled by or received by, the Coniractor
under the Contract. The Contractor acknowledges and agrees that Contract Materipls constitte works
made for bire for UNICEF, Contract Materials will be treated a3 UNICEF's Confidential Information
and will be delivered odly to suthorized UNICEF officlals on expiry or serminarion of the Conract,

()  UNICEF will oot be entitled to, and will no; elaim sny ownership imerest in, any incellecnist
property or other mroprietary rights of the Contractor that pre-existed the performance by the
Contractor of its chligations under the Contract, or that the Contractor may develop or sequire, ar
muy have developed or acquired, independemtly of the performance of '3 obligations wmder the
Coniract. The Confractor grints t0 UNICEF & perpemal, non-exclusive, royaity-free Heense to muse
such inteliecwual property or other propristary rights solely for the purposss of and in accondance with
the requirements of the Contract.

© At UNICEF's request, the Contractor will take all necessary steps, execute all necessary
documents and generslly assist in securing such proprietary rights snd transferring them (ar, in the
case, imellectusl property referred to in paregraph (b) above, licencing) them w UNICEF in
camplisnce with the requirements of the applicable law and of the Contract.

Confiderrialiry

52  Coofidentis] Information that is considered proprictary by clther Party or that is delivered or
disclosed by coe Pany ("Discloser”) o the other Party (*Reciplent”) during the course of performance
of the Conmract or in comection with the subject matter of the Comtract will be beld in confidence by
the Recipient. Tho Recipient will use the same care and discretion to zvedd disclomre of the

Discloser's Confidentia] Information ss the Recipient uses for its own Coofidential Information wnd
will vso the Discloser's Confidentis]l Information solely for the purposs for which h was disclosed to
the Reciplent. The Recipient will mot disclose the Discloser's Confidentisl Information to any other

paty:

()  except to those of its Afflliates, employees, officisls, representatives, agenis and sub-contractors
who have 8 need 0 know such Confidentis]l Information for purposes of performing cbligations wnder
the Coutraet; or

()  unless the ConBdendsl information () fs chiained by the Recipient from a third pany withoot
restriction; (ify i disclosed by fhe Discloser to a fhind party without say obligation of confidentiality;
(it Is knowa by the Recigient prior to disclomure by the Discloser; or (v} at any time is developed
by the Reciplent completely independently of ey disclomurcs under the Contract.

53 If the Comiractor receives a request for disclosure of UNICEF's Confidential Information
posuant o mny jodicial or law enforcement prooess, before any wuch disclosure s made, the
Contractor (x) will give UNICEF safficlent notice of such request in order to allow UNICEF to have
a reasonsble opportumity 0 secure fhe intervenrion of the relavam netional government w epsblish
prosective messures or take such other action as may be appropriste’ and (b) will so advise the
relevant muthority fhat requestsd disclosure, UNICEF may discloss the Comtrecwor's Confidenigl
Information to the extent required pursuant to resolutions or regulations of its governing bodies.

5.4 The Contractor may not communicate of any time to any other person, Government or
muthority external to UNICEF, wny informstion known to It by reason of hs assocision whh UNICEF
that has not been made public, except with the prior written sothorization of UNICEF; nor will the
Contractor at any time use such bformation (o privare advantage,

Data Protection and Security

5.5  The Purtles agree that, a3 between them, all UNICEF Duta, together with all sights (inclnding
intellectual property and proprietary rights), title and imerest to suwch UNICEF Dais, will be the
exclusive property of UNICEF, and the Contractor has a Hmited, nomexclusive license to access and
use the UNICEF Dain as provided in the Contract solely for the purpose of performing its obligations
under the Comtract. Except for the fowegoing Icengs, the Contractor will have no other rights,
whether express or implied, in or to any UNICEF Data or lts content.

56  The Conractor confirms that it has & dsta protection policy in place that meets all spplicable
data protection standards mnd Jegal requiremerts and that it will agply such policy in the collection,
siorage, se, proceasing, retention md destruction of UNICEF Data. The Contractar will comply with
any guidance or conditions cu stcess aod disclogure notified by UNICEF to Contrackoc in respect of
UNICER Data.

5.7 The Contractor will use its reasongble efforts to ensure the Jogical segregation of UNICER
Data from other information to the follest extent possible. The Comtractor will wee safeguards and
controls (sach as administrative, tecimical, physical, procedural and security infrastructures, facilities,
tools, techoniogies, practices and other protective measuras) that e necessiry aod suffeiat 10 meet
the Commacior's confidentislity obligstions in this Anicle 5 as they apply to UNICEF Data. At
UNICEF's request, the Contractor will wovide UNICEF with copies of the applicable policies and a
description of the safeguards and controls that the Contractor uses to fulfil jts obligations wnder this
Article 5.7; provided that any such policies and descripion provided by the Contractr will be treated
as the Comrastor's Confidentisl Information woder the Contract. UNICEF may assess the effectivensss
of these safegnards, controls and protective messores and, Wt UNICEF's request, the Coniractor will
provide lts ful! cooperation with mny such essessment at no additional cost or expemse to UNICEF.
The Comtractor will not, and will eosure that its Persomnel will not, transfer, copy, remove or store
UNICEF Data from a UNICEP location, network or system without the prior written approval of
authorized official of UNICEF.

58 Excopt &5 otherwise expressly stated in the Contract or with UNICEF's xpress peior writen
consent, the Comractor will not install sny application or other software on any UNICEF device,
petwork or sysiem. The Comtrector repeesents and warrents to UNICEF that the Services and
Delivershles provided under the Contrect will not contain sny Dissbling Code, and that UNICEF will
ot otberwise receive from the Coiractor any Disbling Code in the perfoomence of the Contract,
Without prejudice to UNICEF's other rights snd remedins, if a Dissbling Code is identified, the
Contractor, at 1y 206 cost and expense, will ke all mepe necossiny to; (4) TeRbre andfor reconstruct
any md all UNICEF Data lost by UNICEF and/or End Users ss a result of Dissbling Code; (b)
finnish to UNICEF a comrected versim of the Services without the peesence of Digabling Codes; and
fc) a8 nesded, re-implement the Services.
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59 In the event of amy Security Inolders, the Contractor will, &s scon £s possible following the
Contractor's discovery of swch Scourlty Incident snd at fts sole cost and expense: () notlly UNICEF
of such Security Incident and of the Comtractor's proposed remedis] actions; () imploment sny end
all necessary demage mitigation and remedial actions; snd (o) as relevant, restore UNICEF's snd, s
directed by UNICEF, End Usens' sccess to the Services, The Confractor will keep UNICEF
ressoncbly informed of the progress of te Contractor's implementation of such damage mitigation and
remedigl actions, The Contractor, at jis sole cost and expense, will cooperate filly witk UNICEF's
investigation of, remedistion of, end/or response to eny Seourlty Incidemt. If the Comiractor fafls
restive, 10 UNICEF's ressonsble satisfaction, any such Securlty Incident, UNICEF can ferminate the
Contract with immedisseaffact,

Service Providers and Sub-Contractors

510 The Conracwy will impose the same requirements relating to data protection ant
oon-diselosure of Confidential Information, as are imposed upon the Cootractor [self by this Article §
of the Coniract, on I service providers, subcomtractors and other third parties end will remsin
Tesporgfhle fir compliance with such requiremems by ity service providers, suboantraciors and other
third parties.

End of Contract

5.1t Upon the explry or earlier termination of the Coniract, the Comtrastor will:

@ retum @ UNICEF all of UNICEF's Confidential Information, including, but not limited to,
UNICEF Data, or, &t UNICEF's option, destroy all copies of such informadon held by the
Contractor or Hts sub-contractors and confirm such destruction 10 UNICEF in writng; and

L] will transfer to UNICEF all imellectunl and other proprietary informetion In accondance with
Artle 5.1(s),

6. Termination; Force Majeure
Termination by Eifher Party for Material Breach

61 If aos Purty is o marcrlal breach of mmy of s obligations under the Contract, the other Party
o give it written notice that within thirty (30) deys of recelving much motice the breach must be
remedied (if such breach is capable of remedy). If the breaching Party does not remedy the breach
wiltin e thirty (30) days® perfad or if the breach is oot capsble of remady, the poo-hresciing Party
¢ terminaie the Contract. The terminstion will be effective thirty (30) deys afier the nos-breacking
Party gives the breaching Party writen motics of fermination. The inblstion of couciliaton or arbitral
proceedings in aceordimce with Article 9 (Privileges and Insmities; Scitlomeni of Disputes) below
will pet be grounds for termination of the Comtract,

Additions] Termination Rights of UNICEFR

6.2 In addition to the termination rights under Artlcle 6.1 above, UNICEF cun terminate the
Contract with fmmediste effect npon delivery of a written notics of termination, withowt sy Hebility
for terminetion charges or amy other Usbility of any kind:

(] in the circumstances deacribed in, and in accordance with, Article 7 (Ethleal Standends); or

()  if the Contracior breaches amy of the provisions of Articles 5.2-5.11 {(Confidentiality; Data
Protection and Securlty); or

) if the Comractor @) i adfudged bankrupt, or s liquidsted, or becomes insolvent, or appiles
for & monorion o siay on amy paymen: of fepeyment chligations, or applies 10 be declared
fosclvent, (if} i gramed a morgtorium or & xtay, or is declared ingivent , () makes en asslgmmen
for the benefit of onc or more of it crediiors, (iv) bay a receiver appoimed on sccount of the
insolvency of the Comiractor, (v) offers & serdement in lieu of benkruptey or receivership or (vi) has
become, in UNICEF'a reasonshle judgment, sibject to & materhally sdverse change in its finencial
condition that threstens to substatislly affect the ability of the Contractor to perform any of i
obligations under the Contract,

6.3 In addition to the termination rights under Article 6.1 and Article 6.2 sbove, UNICEF can
terminate the Contract at any time by providing writen notice to the Contractor in any case I which
UNICEF's mandite applicable to the perfurmance of the Contract or UNICEF's fimding applicable to

the Contract Is curtailed or terminated, whether in whale or in part. UNICER cin aleo terminate the
Contract on sixty (60) dmy's written notice to the Contractor withont having to provide say

Justification.

64 As 000 as it receives a nodee of prmimation from UNICEF, the Contractor will take
inmmediste steps to bring the performance of sy obligatons under the Contrect to & close in a
prompt and orderly manner, end in daing s, reduce expenses to a mintmmm, and will not undertake
my further or additional commmitments a1 of end following the date it receives the termimation notice.
hﬁﬁmhmmmwmmhmhm.ahmm
direct in writing, In order to minimise losses or protect and fweserve amy property, whether mngibls
or intmgible, related to the Comtract that Iy in the possessim of the Comractor ad I which
UNICEF has or may be veasonubly expecied to acquire am interest.

6.5 If the Comraet i texminated by clther Party, the Contrector will inmedistely deliver 1o
UNICEF any finithed work which has not been delivered and accepted prior to the recelpt of a
notice of termination, together with amy dats, meterials or work-in-process relsted specifically to the
Contrget. B UNICEF obtaing the asslmance of snother party 10 contiue the Services or campleis
any wofinished work, the Comtractor will provide its reasonshle cooperation to UNICEF and such
party o the onderly migration of Services and twmfer of any Conmtract-related dats, mmaterials and
work-oprocess.  The Contrattor will et the seme tme ren to UNICEF all of UNICER's
Confidentis] Information and will transfer ©o UNICEF all intellectnal and other propristary information
In accordance with Aricle §,

66  If the Contract n terminated by either Party no payment will be doe from UNICER to the
Contractor exespt for Services and Deliverahles provided o UNICEF's saisfaction In socordance with
the Contract, but only i such Services and Deliveribles wers requirsd or requesied befors the
Contractor's receipt of the notice of terminstion or, in the case of termiination by the Coutractor, the
effective date of such termingtion, The Cootractor will have no elgim for soy firther payment
beyond payments In socordance with this Article 6,6, but will remain lishle to UNICEF for all loss
or damages which may be suffered by UNICEF by reason of the Contractor's default (including tue
not limited 50 cost of the purchase end delivery of replocernent or substitute Sarvices or Deliversbiza).

&7 The termimation rights in this Article 6 are in additn to all other rights and remedios of
UNICEF under the Conract.

Faorce Majeure

6.8 H one Party is rendered perminently unsble, wholly, or in part, by resson of force majeure
to perform dts obligations under the Contract, the other Party may terminate the Comtract on the same
tenns and conditions a3 are provided for in Artkle 6.1 above, excep thet the perlod of notice will
bs seven (7) dnys imstead of iy (30) deys. “Fores majemre” mesns amy unforesseshle and
irreaistible cvents arising from emises beyond the control of the Partles, inchnding scts of nature, my
act of war (whether declared or not), invasion, rewohumion, insurrection, terrorism or other sots of &
similar mature or force. “Force mgjeure” does not include () amy even: which is cmmed by the
negligence or intentional acton of a Party; (b) any even which a diligent perty could ressongbly bave
been expected to take imio account and pla for at the time the Contract was emtered into; () the
Insufficiency of funds, mshility to make any peymen: required under the Contract, or any economic
couditions, including but not lmhed to infigtion, price escalations, or labour svallsbility; or (@) amy
event resulting from hersh conditions or logistical challengss S the Contractor (mcluding civil wiest)
evscociated with locations st which UNICEF is opemting or is showt 1o operste or is withdrewing
ﬁmmqmuﬂﬁ;ﬂmﬂﬂtﬂ'lhwh,m.udnﬂumm

7.  Bthical Seandards

7.1  Without timbing the generality of Article 2 shove, the Contractor will be responsible for the
proftasions] end technical competence of s Persorme] inchuding #w employess and will sclect, £
work under the Comract, relible individusls who will perform effectively In the implementation of
the Contract, respect the local laws and customs, and conform to 2 high standerd of momal end
ethicel conduct,

12 ()  The Contractor réprescots snd warrants fhat no official of UNICEF or of my Unlted
Nations System organisation bes received fram or on behalf of the Contractor, or will be offered by
ar on belwlf of the Conractor, wy direct or indirect beneft in comection with the Coarrast,
inchuding the award of the Contract to the Coneractor. Such direct or indirect bemefit includes, but is
oot limited to, any gifts, fvours or hospitality.

&)  The Coniractor represents qnd warrants that the following requirements with regard to former
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UNICEF offivipls have been complied with and will be complied with:

()  During the ome (1) year period afier an official has scparated from UNICEF, the Contractor
may not meke o direct or indirect offer of employmem to that farmer UNICEF officlal if that fowmer
UNICEF officlal was, duriog the three years prior to scparsting fom UNICEF, involved in sy
aspect of 8 UNICEF procurement process in which the Contractor has partinipated.

(0] During the two (2) year period after an officlal hes szparsted from UNICEF, that fiormer
official mwy mot, directly or indirectly on behalf of the Comtractor, comnumicate with UNICEF, or
pesent to UNICEF, sbout any matters that were within such former officlal's responsibilities while at
UNICEF.

€}  The Cootactor further represents that, in respeot of all aspeets of the Contract (including the
award of the Contract by UNICEF to the Comractor and the selection and awanding of sub-conbracts
by the Cosractor), & has disclosed to UNICEF eny slmstion thet may constivie san actual or
potential conflict of interest or could reazonahly be percelved as a conflict of interest.

13 The Comtrector further represemts and warrents that neither it nor any of its Affilistes, or
Persormel or directors, is mubject 10 any senction or temporary suspension imposed by any United
Nations System orgsnisstion or other intermarional imeer-governmental orgsnisatlon, The Cortractor
will immediately disclose to UNICEF Iif It or any of its Affillates or Parsonnel or directors, becomes
subject to any such smetion or temporary suspenston during the term of the Cantract.

14 The Contractor will (s) observe the highest standerd of ethics; (b) use hs best effiwts to
protect UNICEF agalnst frand, in the performence of the Contract; and () comply with the
applicsble provislons of UNICEF's Folicy Probibiting and Combatting Fraud and Corruption. In
particular, the Contrector will not engage, and will ensure that i3 Persomnel, mgents and
sub-contractors do noc engage, in any corrupe, freudulan:, coercive, collutlve o obstructive conduct as
such terms are defined in UNICEF's Policy Probitliing and Combaiting Fraud and Corruption.

75  Tho Contractor will, during the term of the Contrsct, comply with () all lsws, ondinarces,
rules and regulations bearing upon the performance of its cbligations under the Comtract wnd () the
standards of conduct roquired under the UN Supplier Code of Condict {svallsble at the United

16 The Contractor further represents and warcamis that seither it nor any of ity Affiliates is
eogaged, direcily or Indivecdly, (a) In amy practice inconsistent with the rights set out in the
Comvention co the Righis of e Child, including Anicls 32, or the Intervational Labour
Organisation's Convention Concerning the Probibition and Immediate Action for the Hlimination of the
Worst Forms of Child Labour, No. 182 (1999); or (b) in the maemfactre, sale, disiribution, or use
of snti-persannel mines or componenis utilised in the menuficture of antl-personnel mines.

7.1 The Contracior represents and warrants that it has taken end will take all appropriste measures
o prevert sexual exploltation or abuse of anyone by s Persormel meluding s employees or amy
persons engaged by the Contractor to perform aay services under the Contract. For these purposes,
sexual activity with any person Jess than eighisen years of age, regardless of xay laws relating to
consent, will constilute the sexual exploitation and stuse of such person. In addition, the Contractor
represents and warrants thet it has taken and will ke all appropriste measures to probdbit its
Personnel including its employees or other persons engeged by the Contractor, from exchanging any
money, goods, servicas, or other things of valoe, for sexual fwvours or activities or from engaging In
sny sexual activities that are exploitive or degrading to smy persom. This provision constitutes an
emential term of the Contract and aoy breach of this represeniation and warranty will entitle UNICEF
to terminate the Comirect immedintely upon notice to the Contractor, withouwt amy liability for
termination charges o say other lighility of aay kdnd,

7.8  The Contractor will infarm UNFCEF s soom @5 it beoomes aware of sy incident or report
that [s inconsistent with the undertakings and confirmations provided in this Article 7.

7.9 The Contractor acknowledges and sgrees that each of the provisions in this Article 7
constinnes an essantial term of tha Contract,

(a) UNICEF will be entitledl, in Its sole discretion and at its sole choice, 0 suspend or terminate
the Coniract and sy ofher coniract between UNICEF and the Contractor with immediate effect upon
writen motice to the Contractor if (i) UNICEF becomes sware of gny incldent or report that 3
Inconsistent with, or the Comtractor breaches ny of, the underiakings and confirmations provided i
this Artlcle 7 or the equivalent provisions of sny contract betwesn UNICEF and the Coniractor or
my of the Contractor's Affilites, or (i) the Contractor or sny of its Affillates, or Persommel or

directors becomes sulject to smy sanction or temporery suspenafon described in Artlcle 7.3 during the
term of fhe Contract,

[1)] In the case of suspension, if the Contractor takes appropriste sction to address the relevant
incident or breach to UNICEF's satisfaction within the period stipulsted in the natice of muspensin,
UNICEF mwy Lift the suspoosion by written notice to the Cootractor and the Contract and all other
affected coniracts will resume in accordmnce with their terms. If however, UNICEF iz not satisfisd
thet e matters ars being adaguately addrused by the Contractor, UNICEF may st any thme, exercise
ils right to terminate the Contract and any other contract between UNICEF and the Contractor.

) Aoy suspension or terminsiion under this Article 7 will bo withont sy Hability for termingtion
o other chirges or any other Usbility of amy kind.

8. Full Cooperation with Audlts And hnvestigations

81 From time to time, UNICEF may conduct inspections, post-payment sudits or investigations
relating to eny aspect of the Coniract inclnding tart not limited to the award of the Commract, the way
in whith thy Contract operates or operated, wdd the Farties' performance of the Contract gemerally
and inclading but mot limited to the Comractor's complimce with the provisions of Ardcle 7 above.
The Coniractor will provide its full and timely cooperation with agy sch ifospeotions, post-payment
audits or mvestigations, including (but not limited to) making its Persoonel and amy relevam data ad
docunwatation avallsble for the purposes of such inspections, post-peyment audits or investigations, at
reasonable times and on ressonshle conditions, snd gramting UNICEF and those undertaking such
inspections, post-payment sudits or investigitions sccess o the Coniractor's premises at ressomable
times and on reasomshie conditions in connection with making its Persomme] and any relevent data wnd
docunsntation available. The Coniractor will roquire jts sib-contractors and its agents, fochuling, but
not limited o, the Coniractar's sttomeys, sccounfints or other advisers, to provide ressonable
cooperation with any inspections, post-peyment sudits or iovestigations carrled out by UNICEF.

S, Privileges and bmmmundties; Settlement of Disputes

9.1 Nothing o or related to the Contract will be deemed a walver, express or implled, deliberate
or inadvertent, of any of the privilsges and imommities of the Unlted Nadons, Incluading UNICEF and
its subsidiary organs, under the Convention oo the Privileges and Inwmunities of the Unlted Nations,
1946, or otherwise,

92  The terms of the Conmct will be imerpreted and applied withom applicatinn of any system of
national or sub-national [aw.

9.3 The Parties will use their best efforts to scttle amicably any dlspute, controversy or claim
mrising ot of, or relaing to the Commact. Where the Pardes wish to geek mxh sn amicsble
sefilement through concliistion, the concllison will tale place in accondance with the UNCITRAL
Conclliation Rules then in force, or accarding to such other procedure ac may be agresd betweem the
Parties. Any dispute, controversy or clalm between the Partles arising out of the Contract which is
oot resolved within ninery (90) deys afier one Party receives 2 requem from the other Paty for
smiceble setdement can be referred by cliher Parly to arbiiraiion. The arblirsidon will take piace n
accordmnce with the UNCITRAL Arbitration Rules then in force. The venne of the arbitration will be
New York, NY, USA. The decisions of the arbiiral iritumal will be besed on general principles of
Imernstional commmercial lsw. The arbliral trimal will have no mnhorlty to award ponttive danages.
In sddition, the mbitral tribunal will bave no authority to sward intcrest in cxcess of the Londom
Imer-Bank Offered Rme (LIBOR) then prevalling and sny such imerest will he simple interest culy.
The Partles will be bound by sny mbitration awand rendered as o remilt of such whbitration as the
final adfudication of amy such comtroversy, clxim ar disputs.

10.  Notices

10.1 Any notice, request or consent required or permited to be given or mads pursuant to the
Cootrict will be In writing, and sddressed to the persons lised in the Contract for the delivery of
notices, Tequests or consents, Notlces, requests or comsents will be delivered In person, by regigwred
mail, ¢r by confirmed emell transmission. Notices, requests or consents will be deemed recelved upon
delivery (if delivered in pemon), upon signsture of receipt (f delivered by registared mall) or
twenty-four (24) hours after confinnation of recelpt Is sent from the addressce's cowdl address (f
delivered by confirmed emall transmission).

102 Any notice, document or receipt issued in comectinn with the Coniract rmmst be conslment
with the s md cooditioos of the Cootract and, In case of any smbigulty, discrepancy or
inconsistercy, the terma and conditions of the Contract will prevail.
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10.3 All documents that comprise the Contract, and all documents, notices and receipts hasued or
provided pursuand o or in commection with the Contract, will be deemed 0 include, and will be
interproted and applied comsistently with, the provisions of Article 9 (Privileges exd Immmitles;
Settlement of Dispmas),

11.  Other Provisions

1.1 The Contrector ackuowiedges UNICEF's commiment to tansparency as outlined in
UNICEF's Information Disclosure Polioy snd confinns that It consents to UNICEF's pubiic disclosare
of the terms of the Cootract should UNICEF so determine and by whatewer means UNICEF
dewemines,

11,2 The failure of me Party to object 1o or take affirmative action with respect to iy comdnot
of the other Party which is in violaticn of the terms of the Contract will not comstimie and will not
be conetrued o be @ waiver of the violmon or bresch, or of sny fuhme violation, treach or

wrongful conduct.

113 The Coniractor will be comidered as having the legal samw of an independent contractor an
regards UNICEF. Nothing coninined in the Contract will be construed s making the Porties principal
and mgent or joint venmners,

114 The Coniractor will not, without the prior written consent of UNICEF, sasign, transfer,
pledge or make other disposition of the Conmract, or of sny pert of the Coniract, or of wy of the
Contractor's rights ar cbligations wnder the Contract.

1.3 No grmnt of tims 0 the Contractor to cure & default under the Comtract, nor any delsy or
failure by UNICEF to excreise any other right ar remedy avallable to UNICEF under the Coxtrect,
will be deemed fo prejudice any rights or remedies aweilable to UNICEF under the Contract or
constitute & waiver of aoy rights or remedies avallable to UNICEF under the Contract.

11.6  The Contractor will not seek or file any lien, attachment or other encumbrance agalost sy
meakes dus or to become doe under the Contract, and will not permit any other person to do 0. It
will immediptely remove or obtain the remowal of any lien, attachment or other encumbranes that iy
secured against any momles due of 10 become due under the Contract.

11.7 The Contractor will not adwrtise or otherwise muke public fr puoposes of commercial
advantage or goodwill that it has a contractyal relationship with UNICEF or the United Naticms,
Exctpt 28 regards references to the vame of UNICEF for the pumposss of amoual reports or
commmication between the Parties and between the Contractor and ity Personnel and sub-contractors,
the Coniractor will not, in any mamer wiktsoever use the name, emblem or official seal of UNICEF
or the Unfted Natiots, or mmy ebbrevigtion of the name of the United Natlons, in comection with its
busioess or otherwise withour the peior written permission of UNICEF.

11.8 The Contract may be tranalated into lingnages other tham English. The translated verskn of
the Conirast i§ for coowenlence only, and the English language version will govern in alf
cirumstances.

1.9 No modification or change in the Contrect, and 10 waiver of any of its provisions, nor any
additionsl comtractmal relationship of mny kind with te Contractor will be valld and enforceable
sgaingt UNICEF unless set out in a writtn amendment w0 the Contract signed by an suthorised

official of UNICEF,

1L10  The provisins of Articles 2.14, 3.8, 3.9, 4, 5, 7, 8, 9, 111, 11.2 and 11.7 will mmvive
peovision of the Services and delivery of the Deliversbles and the expiry or earlier emtingtion of the
Contract,
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