United Nations Children’s Fund

" i y UNICEF
unicef ¢ D gankare lphone
Turkey Emait
REQUEST FOR PROPOSAL FOR SERVICES
LRPS-2020-9156545 04 March 2020

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

Short Term National [nstitutional Consultancy on "Developing Data Warehouse and Business
Intelligence Reporting and Analysis System on the Integrated Social Assistance System (ISAIS)
of the Ministry of Family, Labour and Social Services (MoFLSS)" (Social Policy)

Ref: RFP-TURA-2020-02/ LRPS-2020-9156545; PRQ#38473465; ToR: SP/TURA/2020-A

PROPOSALS IN CLOSED AND SEALED ENVELOPES shall be sent to:
UNICEF Turkey Ankara

Supply & Procurement Unit

Address: Yukari Dikmen Mah., Turan Gunes Bulv., No:1086, Yildiz Kule (Floor 7),
Cankaya-Ankara/ Turkey

CONFIDENTIAL: RFP-TURA-2020-02/ LRPS-2020-9156545

The Proposals MUST be received at the above address by latest 23 March 2020 at or before
13:00hrs. Due to the nature of this RFP, there will be no public opening of proposals. Proposals
received after the stipulated date and time will be invalidated.,

A pre-bid meeting will be held on 11 March 2020 Wednesday at 10:30a.m. (Ankara time) at
UNICEF Ankara Office or via Skype call for interested bidders. Please confirm your participation
via e-mail turkeyprocurement@unicef.org

Please refer to SPECIAL TERMS AND CONDITIONS part for more details on the submission of
proposals.

it is important that you read all of the provisions of the request for proposal, to ensure that you
understand UNICEF's requirements and can submit a proposal in compliance with them. Note
that failure to provide compliant proposals may result in invalidation of your proposal.

* All requests for formal clarification or queries on this RFP must be submitted in writing to
Supply Unit via e-mail: turkeyprocurement@unicef.org until 19 March 2020, COB

Please make sure that the e-mail mentions the RFP reference number.

Only written inquiries will be entertained. Please be informed that if the guestion is of common
interest, the answer will be shared with all potential RFP bidders.
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

Prepared By:

M i (@W" Date: _# f{i/ﬁfé’f/ 2ol

Fahmida Omar
{To be contacted for additional information, NOT FOR SENDING PROPOSALS)

Email : fomar@unicef.org

Approved By:
@W/W\OAUL\/ et 05 J03/2000
M,Tjan !%ydenlz g ¥ /7
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REQUEST FOR PROPOSAL FOR SERVICES FORM

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

TERMS AND CONDITIONS OF CONTRACT

Any Contract resulting from this RFPS shall contain UNICEF General Terms and Conditions for
institutional and Corporate Contracts and any other Specific Terms and Conditions detailed in
this RFPS.

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

The Undersigned, having read the Terms and Conditions of RFPS No. LRPS-2020-9156545 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 Design Phase

Developing Data Warehouse and Business Intelligence Reporting and Analysis System on the Integrated Social
Assistance System (ISAIS) of the Ministry of Family, Labour and Social Services (MoFLSS)
Terms of Reference Ref. SP/TURA/2020-A

Design Phase:

1.1 Briefing with the team, joint review of the TOR, services, specifications and timeframe

1.2 Exploratory analysis and need assessment of the ISAIS database and modules within the scope of the
requested services/software

1.3 Designing of the services/software

1.4 Documentation of the design phase with the detailed specifications and timeframe

Briefing with the team, review TOR 1 PU
Explanatory analysis and ISAIS database 1 PU
Designing of services/software 1 PU
Documentation of design phase 1 PU

20 Installation Configure and Test Phase

Developing Data Warehouse and Business Intelligence Reporting and Analysis System on the Integrated Social
Assistance System (ISAIS) of the Ministry of Family, Labour and Social Services (MoFLSS)
Terms of Reference Ref: SP/TURA/2020-A

Installation, Configuration and Test/Verification Phase:

2.1 Development and installation of all the software/services

2.2 Activating a test version for all the services and software

2.3 Briefing with the team, joint review of the test version

2.4 Modification/refinement of the test version as per the requested changes

2.5 A joint meeting for the demonstration of all refined services and software through real data

2.6 Designing and planning for the maintenance of all services and software with the specifications and principles
stipulated in section 3 and 4 for a duration of 24 months ’

2.7 Documentation of the installation, configuration and test/verification phase

Development and installation of software 1 PU
Activating test version for software 1 P
Briefing with team joint review of test 1 PU
Modification and refine of test version 1 PU
Joint meeting for demonstration 1 PU
Design and plan maintenance of services 1 PU
Documentation of installation and test 1 PU

30 Training Phase

Developing Data Warehouse and Business Intelligence Reporting and Analysis System on the Integrated Social
Assistance System (ISAIS) of the Ministry of Family, Labour and Social Services (MoFLSS)
Terms of Reference Ref: SP/TURA/2020-A

Training Phase:
3.1 Providing all relevant trainings
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Item  Service Description Quantity Unit Unit Price Price

Providing all relevant trainings 1 PU
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SPECIAL NOTES
SPECIAL NOTES

Please see the Annexes for;

- Terms of Reference

- Technical Evaluation Criteria Template
- Financial Proposal Template

*FINANCIAL PROPOSALS MUST HAVE THE COMPANY'S NAME REFLECTED ON EACH
PAGE.

UNICEF Turkey Special Terms and Conditions

1. UNICEF will not make any advance payment. For large orders, if specifically requested in the
supplier's/company's offer, UNICEF may make partial payments for partial deliveries of the
services. Payment shall be made in Turkish Lira (TRY) upon satisfactory delivery and
acceptance of services as described in the PO and ToR, and Invoice(s} with evidence of service
receipts signed by the authorized officer(s).

2. UNICEF is exempted from VAT (Value added Tax) and payments are made excluding VAT.
Therefore, the invoice should be prepared excluding VAT by the suppliers/ companies.

3. UNICEF only purchases from suppliers/ companies legally registered with the Government of
Turkey, and only issues Purchase Orders (PO) in the registered name of the company - and not
in the name of an individual working in the company.

4. The content of the services and specifications mentioned in the PO and this ToR must be
adhered to and cannot be changed or amended without specific permission from UNICEF,

5. UNICEF does not charge a fee for the bidding documents. Therefore, any costs occurred as a
result of the business activities during the solicitation process is the responsibility of the bidders.

6. No UNICEF staff may benefit in any way from the award of any UNICEF contract. Any
supplier/ company offering any inducement to any UNICEF staff will be blacklisted. Suppliers/
Companies must report any incidence of a UNICEF staff requesting benefit from the award of a
UNICEF contract.

7. The policy of UNICEF is not to accept offers of gifts or hospitality. Suppliers/ Companies are
requested fo respect this policy and refrain from offering any gift or hospitality to UNICEF staff.

8. For late delivery of services which do not meet UNICEF's ToR/ specifications and is therefore
rejected by UNICEF, UNICEF shall be entitled to claim liquidated damages from the Contractor
and deduct 0.5% of the value of the goods/services pursuant to a Purchase Order per additional
day of delay, up to a maximum of 10% of the value of the Purchase Order. The payment or
deduction of such liquidated damages shall not relieve the Contractor from any of its other
obligations or liabilities pursuant to this Purchase Order.

PROCEDURES AND RULES ABOUT TENDER PROCESS

1.0. PURPOSE OF THE RFPS
The purpose of this Request for Proposal for Services (RFPS) is to invite proposals from
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reputable experts/ suppliers to undertake this short-term national institutional consultancy work.

2.0. FORECAST SCHEDULE

The schedule of the contractual process is as follows:

a) Closing date and time for submission of full proposals is indicated on the cover page of this
RFP document.

b) Award Notice: Within three months after the closing date

c) Signature of contract: Within three months after the closing date

3.0. RFPS CHANGE POLICY
All requests for formal clarification or queries on this RFP must be submitted in writing.

Please make sure that the e-mail or fax mentions the RFP reference number.

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

Frasures 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 fo 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 bidders prior to the opening time and date. Bidders are expected
to examine all instructions pertaining to the work. Failure to do so will be at bidder's own risk and
disadvantage.

4.0. RFPS RESPONSE FORMAT

Full proposais should be submitted in ENGLISH and must be received NOT LATER THAN the
closure date and time as one (1) original and three (3) copies, original one duly signed and
dated.

Bidders must submit a sealed proposal, ensuring separate sealed envelopes:
a)for the Technical Proposal (one (1) original and three (3) copies), and
b)for the Price Proposal (one (1) original and three (3) copies)

All technical proposals (one (1) original and three (3} copies) in one big sealed envelope.

The price proposals {one (1) original and three (3) copies) must be submitted in one big
sealed envelope separate from the rest of the technical proposals. Prices or rates should
not appear in any other part of the proposal.

The big sealed envelope containing the technical proposals and the financial proposals should
then put together in a securely closed sealed envelope and dispatched to arrive at the UNICEF
office indicated no later than the closing time and date. They must be clearly marked as follows:

-Quter envelope:
Name of company/bidder
Relevant RFP number

-Inner envelope-technical proposal: Name of company/bidder,
|.RPS/RFP number-Ref. Technical Proposal

-Inner envelope-price proposal: Name of company,
LRPS/RFP number-Ref: Price Proposal

Proposals received in any other manner will be invalidated.
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Sealed proposals received prior to the stated closing time and date will be kept unopened. The
responsible officers will open the technical proposals after the specified time and no proposal
received thereafter will be considered. UNICEF will accept no responsibility for the premature
opening of a proposal not properly addressed or identified. Any delays encountered in the mail
delivery will be at the risk of the bidder.

Offers delivered at a different address or in a different form than prescribed in this RFP, or which
do not respect the reguired 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 bidder must also provide sufficient information in the proposal to address each area of the
Proposal Evaluation to allow the evaluation team to make a fair assessment of the candidates
and their proposal.

5.0. BIDDERS' RESPONSE & INSTRUCTIONS TO BIDDERS
Proposals must be submitted in_English. Offers received in any other language will be
considered non-responsive and therefore will not be evaluated by UNICEF.

The bidder must provide sufficient information in the proposal to address each area of terms and
reference to ensure evaluation team can make fair assessment of the bidder based on his/her
proposal.

Any information, which the bidder considers proprietary, should be clearly marked next to the
relevant part of the text as "proprietary” if any, and UNICEF will treat that information
accordingly.

The bidder must provide an introductory letter indicating their background information clearly
provided with the date and state of incorporation.

Proposals should not include deleted lines, leaded or overwriting. If the proposal requires
correction, it should be initialized by the authorized individual / legal representative of the
company.

Each page of both the Technical and Financial Proposals should be signed in BLUE INK, by the
authorized signatory.

The proposals will be valid for at least ninety (90) calendar days, commencing on the date of the
proposal presentation. During this period, proposal modifications will not be admitted. Any
proposal that is valid for less period of time will be rejected. UNICEF will try its best to sign the
contract within this period of time. Nevertheless, under exceptional circumstances an extension
of stated validity can be requested, in writing. The bidders accepting the extension cannot
modify their initial proposal.

Proposals should include an index to facilitate easy information access. Additionally, all pages
corresponding to presented documents should be enumerated correlatively.

5.1. Envelope "1" Technical Proposal, containing:

No price information should be contained in the technical proposal.
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Companies/ institutions must submit the documents specified under 5.1.1, 5.1.2 and 5.1.3
below.

5.1.1. General Documentation:

a. Statement by the legal representative of the company/ institution indicating the acceptance of
conditions specified in the Terms of Reference (ToR} and their annexes, attachments.

b. Page 3 of this RFP document filled in and signed

¢. The organizational chart of the company

d. Location of offices or agents relevant to UNICEF

e. Summary of corporate/institutions business area or academic structure

5.1.2. Legal and Financial Documents:
a. A complete copy of your latest audited financial statements with comparative figures for the
last 2 years, preferably signed by your company's accounting firm/ certified external auditor.

The financial statements are to include, but not limited to, the following:

1. Balance sheet (mandatory)

2. Income statement/ Profit and Loss Statement (mandatory)

3. Statement of cash flows (if available)

4. Statement of changes in shareholders' equity (if available)

5. The report from the external auditor (if availabie)

6. Notes fo the financial statements (if available)

b. A copy of your company's certificate of legal registration

¢. A copy of your Official list of authorized signatures

d. Your company's UN Global Marketplace (UNGM) registration number. You are kindly
requested to register for, at the very latest, Basic and Level 1 stages. For registration and
instructions on how to, kindly refer to the attachment or the UNGM site:
www.ungm.org/RegistrationProcess

Note: In addition to the hardcopies of the aforementioned documents, please put scanned PDF
versions of all these documents on a CD and submit it together with your technical proposal.

5.1.3. Technical Documentation:

a. Documents of Compliance to the Terms of Reference

- The bidder should prepare a "Technical Offer" on the basis of the tasks and deliverables
(detailed in the attached ToR)

- Detailed explanation of how the project would be carried out and key considerations for
success

- Team composition, numbers and estimated resource requirement in man weeks per each
category of personnel, including CVs of the team

- Timelines and milestones.

b. {Proposals which do not address the services listed in this ToR and its annexes/attachments
will be considered as "Non Compliant" during evaluation.)

c. Copies of local and international membership certificates, if any.

d. Contact information of references which similar services were submitted including the specific
name of the job and any other explanatory information which the supplier thinks relevant to the
service subject to this RFP. Commencement and completion of date of contract and its value.

e. CVs of all team members to be assigned and a brief table as below summarizing the
information in the CVs

Name of the staff*
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Position

Years of Experience

Educational background

Expertise areas/ specialist knowledge

Experience in Turkey or similar project (name and owner of the project + budget

*Number of staif required for the proposed technical offer will be identified by the Company

f. References;

The proposer shall provide a minimum of three (3) references of clients with their phone and
e-mails, for whom the proposer has carried out similar scope of project. UNICEF may contact
references for feedback on consultants/services provided by your firm to support similar
projects. As part of the evaluation process, UNICEF may ask to meet the real people proposed
for the assignment

- Name and description of client company/organization

- Names of senior individuals in the client companies who were involved in the Project (referred
to) who are knowledgeable

- Scope and scale of Projects

- Contact information (phone and e-mail)

g. Any other information that the bidder considers relevant and/or complementary to her
proposal.

5.2. Envelope "2" Financial Proposal

5.2.1. Proposals will correspond to the values of required services specified in the Terms of
Reference, the cost should include the proposal of tributes, insurance, transportation, inspection,
overtime and any other concept that may incorporate the costs of service to be provided by the
bidder. (Template Financial Offer is attached. Please use this template while submitting your
financial offers-the supplier should attach a detailed breakdown of the budget by line, and also
fill in the number of consultants by number of working days- the second spread sheet of the
Financial Offer -, as well)

5.2.2. Every charge, cost, value or similar must be given and detailed in Turkish Lira (TRY),
excluding the Value Added Tax (VAT) as UNICEF is exempt from V.AT. Payment shall be
made in Turkish Lira upon satisfactory delivery of products, receipt of invoice and good receipts.

Costs of preparation and presentation of proposals and other transactions and/ or costs that
demand the participation in this process will be of the responsibility of each bidder, UNICEF will
not be accountable in any case.

Checklist for submission of proposals
*Bid form filled in and signed

*Envelope for technical proposal

o Technical proposal

o Technical proposal does not contain prices

o Envelope is sealed

o Envelope is marked as follows:

Name of company, RFP number - technical proposal

*Envelope for price proposal
o Price proposal
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0 Envelope is sealed
o Envelope is marked as follows:
Name of company, RFP number - price proposal

*1 outer enveloped

o Containing bid form, envelope for technical proposal, and envelope for price proposal
o Envelope is sealed

0 Envelope is marked as follows

Name of company

RFP number

UNICEF...

Address

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

7.0. 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 Bidder who
has previously failed to perform properly or complete contracts on time, or a Proposal received
from a Bidder who, in the opinion of UNICEF, is not in a position to perform the contract.
UNICEF shali not be held responsible for any cost incurred by the Bidder in preparing the
response to this Request for Proposal. The Bidder 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 bidder(s);

- request additional supporting or supplementary data (from the bidder(s));

- arrange interviews with the bidder(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.

8.0. PROPOSAL OPENING
Due to the nature of this RFP, there will be no public opening of proposals.

9.0. PROPOSAL EVALUATION
UNICEF will set up a technical evaluation team internally, following the submission of the

proposals by bidders.

Opening_and preliminary review of proposals:

Once the deadline for presentation of proposals has concluded, the opening of proposals will
commence, by separating Envelopes "1" corresponding to the technical offer and envelopes "2"
to the financial offer. Opening will not be public. Envelopes "1" will be opened while envelopes
2" will remain under custody for future opening of proposals that meet the technical
gualifications.

The first part of the evaluation will be the preliminary review of proposals which consists of the
proposal verification presented by the participating companies including required
documentations and the verification that given documentation (general, legal, financial and
technical) comply with all the requirements requested on the basis of the Terms of Reference
and other documents mentioned therein. Responses deemed not to meet all of the mandatory
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reguirements will be considered non-compliant and rejected at this stage without further
consideration.

At the next stage, the responses that comply with the stated mandatory criteria will be evaluated
for compliance with the Terms of Reference of this RFP and the evaluation will assess the
merits of each proposal. Responses must contain the complete documentation required for
UNICEF to comprehensively evaluate each proposal. During this review, UNICEF may request
further clarifications to be provided.

Only the proposals that comply with the presentation of the general, legal and financial
documentation, and Technical Proposal requested above, will be qualified and the price of each
technically compliant proposal will be considered.

Failure to comply with any terms and conditions contained in this RFP, including the provision of
all required information, may result in a Proposal being considered non-responsive and rejected
without further consideration.

Technical and financial evaluation of proposals will be done with the foliowing scores:

Evaluation Maximum Score
Technical Proposal 100 points
Financial Proposal 100 points

Total score of the proposal to be evaluated will be obtained according to the following formula:
Overall score= Technical Score x 0.70 + Financial Score x 0.30

The one proposal evaluated as the most convenient to UNICEF's interests will achieve major
technical-economic scoring.

The financial proposals (Envelopes "2") will be opened only for those companies' technical
proposals that reach or exceed seventy (70) points out of maximum hundred (100) points.

An offer is considered technically acceptable (and therefore eligible for opening of financial
offers), when it obtains 70 Points out of 100 during the course of the technical evaluation. The
final selection of the contractor will be based on a combination of the technical and financial
proposals with a weighting of 70% for the technical proposal and 30% for the financial proposal.
In the case of cumulative analysis, the proposals scoring below 70% of the available technical
points will be considered non-compliant and will be rejected and not further considered (e.g. in
the case of 70:30, the passing score is 49 points out of 70}

(100} points will be awarded to the company that presents the lowest fee, without taxes. The
remaining offers will receive a proportional grading as per the information presented.

Final selection shall be made on this basis of the best overall value to UNICEF in terms of
technical responsiveness, merit and price.

SPECIAL PROVISIONS

1.0. PROPERTY OF UNICEF

This RFP, along with any responses there to, shall be considered the property of UNICEF and
the proposals will not be returned to their originators. In submitting this proposal the bidder will
accept the decision of UNICEF as to whether the proposal meets the requirements stated in this

RFP.
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2.0. VALIDITY

Proposal must be valid for a minimum of ninety (90) days from the date of opening of this RFP
and must be signed by all candidates included in the submission. For proposals from
institutions, the proposal must also be signed by an authorised representative of the institution.
Bidders 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.

3.0. CONTRACTUAL TERMS AND CONDITIONS
The UNICEF Special and General Terms and Conditions are attached and will form part of any
contract resulting from this RFP.

4.0. FULL RIGHT TO USE AND SELL

The bidder warrants that it has not and shall not enter into any agreement or arrangement that
restrains or restricts UNICEF or the recipient Governments rights to use, sell, dispose of or,
otherwise, deal with any item that may be acquired under any resulting Contract.

5.0. PAYMENT TERMS

Payment will be made only upon UNICEF's acceptance of the work performed in accordance
with the contractual milestones. The terms of payment are Net 30 days, after receipt of invoice
and acceptance of work. Payment will be effected by bank transfer in local currency. Financial
proposals should include proposed stage payments.
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INSTRUCTION TO PROPOSERS

1. MARKING AND RETURNING PROPOSALS

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

1.2 The Bid Form/Request for Proposal for Services
Form must be m}g_ned, and submitted together with the
Proposal. The Bid Form/Request for Proposal for
Services Form should be signed by the duly authorized
representative of the submitting company.

1.3 Proposals must be clearly marked with the _RFP(E
gumber1 and the name of the company submitting the
roposal.

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

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

b; received after the stipulated closing time and date;

1c2 Fp(é%llure to quote i the currency(ies) stated in the
d) in a different form than prescribed in the RFP(S).

1.5 Technical Proposal: The Technical Proposal should
address the  criteria, and requirements outlined in this
RFP(S), paying particular attention to its schedules/Terms
of Reference/Statement of Work and its evaluation
criteria. It is important to note that UNICEF actively
welcomes innovative proposals and original solutions fo
the stated service/goods need,

NO PRICE INFORMATION SHOULD BE CONTAINED
IN THE TECHNICAL PROPOSAL.

1.6  Price Proposal:  The Price Proposal should be
prepared im accordance with the requirements contained in
the schedules/Terms of Reference/Statement of Work for
this RFP(S).

1.7 Sealed Proposals (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of
this paragraph,

1.7.2 The Proposal must be sent for the attention of
unit/team and ‘address as specified in this RIP/RFPS.
Proposals not sent in this manner will be disqualified.

1.7.3 They must be clearly marked as follows:

*  Outer sealed envelope:

Name of company

RFPI’\%S]% NO.

NA OF UNIT & UNICEF OFFICE ADDRESS]

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

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

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

Proposals  received in any

invalidated.

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

1.7.5 Any delays encountered in the mail delivery will be
at the risk of the Proposer.

1.8 Faxed Proposals (as applicable)

1.8.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.8.2 Faxed Prgposals must be returned to the ONLY
ACCEPTABLE FAX NUMBER for Proposals as specified
in this RFP(S) Document. Proposers should note that
Proposals received at any othef fax 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 paragraph 1.1 above concerning applicability of
this paragraph.

1.9.2 All e-matled Proposals mwst be submitted {o the
ONLY ACCEPTABLE E-MAIL ADDRESS as specified
in ttas solicitation document. No other recipient should be
"Cc" or "Bee" in the e-mail submission. Proposals not
sent in this manner will be disqualified.

1.9.3  All Proposals submitted by e-mail must be
submitted as email attachments, The Technical Proposal
and Price Proposal must be sent as separate attachments
and clearly indicated as such in the file name (e,g.
Company ABC Technical Proposal, Company ABC Price
ProposaIg. Email links (e.g. fo documents to be
downloaded from cloud based folders) are not acceptable
unless  otherwise  specifically requested.  Proposals
submitted as a link or through a link will be invalidated.

2. OPENING OF PROPOSALS

2.1 Proposals received prior to the stated closing time
and date will be kept unopened. UNICEF will open
Proposals when the specified time has arrived and no
Proposal received thereafter will be considered.

2.2 UNICEF will
premature opening of a
addressed or idenfified.

accept no  rtesponsibility for the
roposal which is not properly

2.3 In cases when a Public Opening is held, the invited
proposers, or their authorized representative, may attend
the public Proposal Ogemng at the time, date and location
specified i the RFP(S) documents,

3. UNGM REGISTRATION
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3.1 UNICEE is part of the United Nations Global
Marketplace(UNGM}). Accordinﬁllg, all proposers are
encouraged to become a UNICEF vendor by creating a
vendor profile m the UNGM website: www.ungm.org

4. AWARD NOTIFICATION

4.1 UNICEF reserves the right to make a public
notification of the oufcome on an_RFP(S) advisin
pl'OdléCt/SSl’VlCE, awarded supplier and total value o
award,
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GENERAL TERMS AND CONDITIONS OF CONTRACT (Services)
Definitions and UNICEF Supply Website

1,1 In these General Terms and Conditions (Services), the following terms have the follewing

meaning:

"Affiliates” means, with respect to the Contractor, any of its corporale affiliastes or asscciates,
including parent entities, subsidiaries, and other enfities in which it owns 2 substamial interest.

*Confidential informasion” means information or data that js desipnated as confidential at the time of
exchange between the Parties or promptly identified as confidential in wriling when furnished in
intangible form or disclosed orally, and includes information, the confidential or proprietary nature of
which, §s or should be reasonably apparent from the inherent nature, quality or characteristies of such
information.

"Contract” means the services comiract that incorporates these General Terms and Conditions of
Conmract (Services), It includes contracts for services issued by UNICEF, whether or not they are
issued under a long-tlerm arrangement or similar contract.

"Contractor” means the contractor named in the Comteacl.

"Deliverables” means the work product and other cutput of the Services required o be delivered by
Contractor as part of the Services, as specified in the relevant section of the Contract,

"Disabling Code™ means any virus, back door, timer or other limiting routine, instruction or design,
or other malicious, illicit or simllar unrequested code that may have the consequence (whether by
design or unintentionaily) of disrupling, disabling, harming, circumventing security controls or
ofherwise Enpeding I any mammer the normal operation or performance of (i any software or service
or (ii) any UNICEF information system or network.

“End User” means, in the event that the Services or Deliverables involve the use of any information
systems, any and all UNICEF empioyees, consultams and cther personnel and any other exiernat
users collaborating with UNICEF, in each case, authorized by UNICEF to access and use the
Services andfor Deliverables.

"Fee" i3 defined In Anicle 3.1,

"Host Governmem” means a Govermmest with which UNICEF has a programme of development
cooperation, and Ielwdes a Government of a country in which UMICEF provides humaniarian
assistance.

Contractor's "Key Personnel™ are: (i) Personmei identified in the proposal as key individuals (as a
miniagm, partners, managers, senfor auditors) to be assigned for participation in the performance of
the Contract; (i) Persomnel whose resumes were submitted with the propossf; snd (jif} individuals
who are designated as key persennel by agreement of the Contractor and UNICEF during
negotiations,

"Parties” means the Contractor and UNICEF tegether and a "Party” means each of the Contractor
and UNICEF,

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

"Security [acident” means, with respeet lo any information system, service or metwork used in the
delivery of the Services or Deliverables, one or more events that (a) indicates that the securily of
such information system, service, or nelwerk may have been breached or compromised and (b) that
such breach or compromise could very likely compromise the security of UNICEF's Confidential
Information or weaken or Impair UNICEF's operations. Securlty Incidenl includes any aciual,
threatened or reasonably suspecied unmthorized access to, disclosure of, use of or acquisition of
UNICEF Data that compromises the securlty, confidentiality, or integrity of the UNICEF Dala, or the
ability of UNICEF or End Users io access the UNICEF Dala.

"Services™ means the services specified in the relevant section of the Contract,

"UNICEF Data” means any and ali information or data in digital form or processed or held in digital
form that {a) are provided io the Contractor by, or on behalf of, UNICEF andfor End Users under
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the Contraet or through UNICEF's and’or End Users' use of the Services or in commection with the
Services, or (b are collected by the Contractor in the performance of the Contract.

"UNICEF  Supply  Website" means UNICEF's public availsble  at
hittpt/hwww unicef. org/supplyfindex_procurement_policies.htmi, as may be updated from time to time.,

access  webpage

1.2 These General Terms and Conditions of Contract, UNICEF's Policy Prohibiting and
Combaiting Fraud and Corruption, the UNICEF's Policy en Conduct Promoling the Protection and
Safeguarding of Children, the UN Supplier Code of Conduet and UNICEF's Information Disclosure
Policy referred to in the Contract, 25 well as other policies applicable to the Contractor, are publicly
available on the UNICEF Supply Website. The Comtractor represents that i has reviewed all such
policies as of she effective date of the Contract.

2. Provision of Services and Deliverables; Coniracior's Personnel; Sub-Contractors
Provision of Services and Detiveralles

2.1 The Contractor will provide the Services and deliver the Deliverables in accordance with the
scope of work set ocut in (he Contract, including, but met limited to, the time for delivery of the
Services and Deliverables, and te UNICEF's satisfaction. Except as expressly provided in the
Contract, the Contractor will be responsible at its sole cost for providing all the necessary personnel,
equipment, material and supplies and for making all amangements necessary for the performance and
completion of the Services and delivery of the Deliverables under the Contract,

2.2 The Contractor acknowledges that, other than as expressly set cut in the Centract, UNICEF
will have no cbligation to provide any assistance {o the Contractor and UNICEF makes no
representations as to the availability of any facilifies, equipment, materials, systems or licenses which
may be helpfal or useful for the fulfillment by the Contractor of its cbligations under the Contract, If
UNICEF provides access to and use of UNICEF premises, facilities or systems (whether on site or
remelely) to the Contracter for the puiposes of the Contraci, the Contraclor will ensure that its
Persormel or sub-contractors will, at all times (a) use such access exclusively for the specific puzpose
for which the access has been granied and (b) comply with UNICER's security and other regulations
and instructions for such access and use, including, but not limited to, YNICEF's information security
policies. The Contractor will ensure that only those of ils Personnel that have been authorized by the
Contractor, and approved by UNICEF, have access to UNICEF's premises, facilities or systems,

2.3 The Contractor will use ils best efforts to accommodate reasonable requests for changes &f
any) to the scope of work of the Services or time for provision of the Services or delivery of the
Deliverables, If UNICEF requests any malerial change to the scope of work or time for delivery,
UNICEF and the Contractor will negotiate any necessary changes to the Contract, including as 1o the
Fee and the time schedule under the Contract. Any svch agreed changes wifl become effective only
when they are set ont in a wrilten amendment to the Confract signed by both UNICEF and the
Contractor, Sheuld the Partles fail 1o agree cn any such changes within thirty (30} days, UNICEF
will have the option to terminate the Contract without penalty molwithstanding any other provision of
the Contract,

2.4 The Contractor will neither seek nor accept instructions from any entity olher than UNICEF
{or entities authorized by UNICEF i¢ pive instructions to the Coniractor} in connection with the
provisicr of the Services or development and delivery of the Deliverables.

2.5 Tille to any equipment and supplies which may be provided to the Contractor by UNICEF,
will remain with UNICEF. Such equipment and supplies will be retumed 1o UNICEF at the
conclusion of the Contract or when no longer meeded by the Coniractor in the same condition as
when hey were provided to the Contractor, subject to normal wear and tear. The Contractor will pay
UMNICEF the value of any loss of, dameage to, or degradation of, the equipment and sapplies beyond
nermal wear and iear

Nen-cenforming Services and Consequences of Delay

2.6 If the Contractor determines it will be unable to provide the Services or deliver the
Deliverables by the dale stipulated in the Contract, the Contractor will () immediately consull with
UNICEF to determing the most expeditions means for delivery of the Services andfor Deliverables;
and (i) iake necessary aclion to expedite delivery of the Services and/or Deliverables, at the
Contractor's cost (umless the delay s duc 1o force majeure as defined in Article 6.8 below), if
reasonably so requesied by UNICEF.

2.7 The Contractor acknowledges that UNICEF may monitor the Cortracler's performance under
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the Contract and may at any time cvpluate the quality of the Services provided and the Deliverables
to determine whether or not the Services and Deliverables conform to the Contract. The Contracter
agrees 10 provide its full cooperation with such performance monitoring and evalvation, at no
additional cost or expense to UNICEF, and will provide relevant information as reascnably requested
by UNICEF, including, bat not limited to, the date of receipt of the Contract, detailed status updates,
costs to be charged and payments made by UNICEF or pending. Neither the evaluation of the
Scervices and Deliverables, nor failore to undertake any such cvalvation, will relieve the Contractor of
any of its waszanty or other obligations under the Contract,

2.8 I the Services or Deliverables previded by the Conlractor do not conform to the requirements
of the Contract or are delivered late or incomplete, without prejudice to any of its other mights and
remedies, UNICEF can, at its option:

(a} by writicr notice, zequire the Contracter, at the Contractor's expense, to remedy its
performance, including any deficiencies in the Deliverables, to UNICEF's satisfaction witlin thirly
(30) days afier receipt of UNICEF's notice {or within such shorter period as UNICEF may
determine, in ity sole discretion, is mecessary as specified in the notice);

) reguire the Contzactor t¢ refund all payments (f any) made by UNICEF in respect of such
non-cenforming or incomplete performance;

{) procure all or part of the Services andior Deliverables from other sources, and require the
Contracior to pay UNICEF for any additional cost beyond the balance of the Fee for such Services
and Peliverables;

[{d] ghve writlen netice (o jerminate the Contract for breach, in accerdance with Article 6.1 below,
if the Contractor fails to remedy the breach within the cure period specified in Article 6.1 or jf the
breach is not capable of remedy;

(&) require the Contracter fo pay liquidated damages as set cut in the Contract.

2.9 Further o Article 11,5 below, the Contractor expressly acknowledges that il UNICEF takes
delivery of Services or Deliverables that have been delivered lawe or otherwise net in ful} compliance
with the requirements of the Contract, this does not constitule 2 waiver of UNICEF's rights in
respect of such late or non-compliant performance.

Coeniractor’s Personnel and Sub-Contractors
2.10 The following provisions apply with regard to the Contractor's Personnel:

e The provisions of Asiicle 7 (Ethical Stendards) will apply to the Contractor’s Persoinel as
expressty slated in Article 7.

) The Contractor will be responsible for the professional and techoical competence of the
Persomnel it assigns 1o perform work under the Contract and will seleet professionaily quadified,
reffable and competent individuals who will be able to effectively perform the cbligations under the
Contzacl and who, while doing so, will respect the local laws and custems and conform: 10 a high
standard of moral and ethical corduct,

© The qualifications of any Personnel whom (he Contraclor may assign or may propose 10 assign
to perform any obligations under the Contract will be substantially the same as, or better than, the
quadifications of any personne! eriginaliy proposed by the Contractor.

(d At any time doring the term of the Contract, UMICEF can make a written request that the
Contractor replace one or more of the assigned Personnel. UNICEF will not be required to give an
explanation or justification for ihis request, Within seven (7) working days of receiving UNICEF's
request for replacement the Contracler must replace e Personnmed in question with Personnel
acceplable 1o UNICEF, ‘This provision also extends to Personnel of the Contracior whe have "account
manager” or "relationship manager™ type functions.

(e) If one or more of Contractor's Key Personmel Lecome unavailable, for any reasen, for work
under the Contract, the Contractor will (i) notify the UNICEF contracting authority at least fourieen
(14) days in advance; and (i) obtain the UNICEF contracting authority’s approval prior {o making
any substication of Key Personmel. In notifying the UNICEF contracting authorily, the Contractor will
provide an explanalion of the circumstances necessitating the proposed replacemnent(s} and submit
justification and qualification of replacement Personnel in sufficient defail 1o permil evaluation of the
impact on the engagement,
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[63] The approval of UNICEF of any Pessomnel assigned by the Contractor (inclading any
replacement Personnel) will not relieve the Contrzetor of any of its obligations under the Contract,
The Contractor's Personnel, including individual sub-contractors, will not be considered in any respect
as being the employees or agenis of UNICEE,

{g)  All expenses of the withdrawat or replacement of the Contractor's Personnel will, in all cases,
be bome exclusively by the Contractor.

2.11 The Contractor will obtzin the prior written approval and clearance of UNICEF for all
institutional sub-contractors it proposes (o use in connection with the Coniract. The approval of
UNICEF of a subcontractor will not relieve the Contractor of any of its obligations undes the
Coniract. The terms of any sub-contract will be subject te, and wilt be construed in a manner that is
fully in accordance with, all of the terms and conditions of the Contract.

2,12 The Contractor confirms that it has read UNICEF's Policy on Cenduct Promoting the
Protection and Safeguarding of Children. The Contracter will ensure that its Personnel understand the
nofification requirements expected of them and will establish and maintain appropriate measures (o
premote compliance with such requiements. The Comtractor will further cooperate wilh UNICEF's
implementation of this policy.

2.13 The Contractor will supervise its Personnel and subcontractors and will be fully responsible
and Hable for all Services performed by its Personnel and sub-contractors and for iheir compliance
with the terms and conditions of the Contract.

2.14 The Contractor will comply with afl applicable internalional standards and national labor
laws, rules and regulations refating to the smpleyment of natienal and international siaff in commection
with the Services, including, bul not limiled 1o, laws, rules and regulations associaled with the
payment of the employer's portlons of income 1ax, Insurance, scelal securlty, health nsurance,
worker's compensation, retirement funds, severance or other similar payments. Without limiting the
provisions of this Asticls 2 or Article 4 below, the Contraclor wifl be fully responsible and liable
for, and UMNICEF will not be liable for (a) all payments due to its Personnel ané sub-contractors for
their services In relation 1o the performance of the Contract; (W) any action, omission, negligence or
misconduct of the Contraclor, its Personnel and sub-contraclors; {c) any insuramce coverage which
may be necessary or desirable for the purpose of the Conwract; (d) the safety and security of she
Contracior's Personnel and sub-contractors’ personned; or () any costs, expenses, or claims associated
with any Hlness, injury, death or disabitity of the Contraclor's Personnel and  sub-contractors’
personnel, it being undersiood that UNICEF will have no liability or respensibiliiywith regard to any
of the events referred (o in this Amicle 2.14.

3. Fee; Inveicing; Tax Exemption; Payment Terms

3.1 The fee for the Services is the amount in the currency specified in the fee section of the
Contract {the "Fee™), it being wundersiood that such amount is specified in United States dellers unless
otherwise expressly provided for in the fee section of the Contract. Unless expressly stated otherwise
in the Contract, the Fee is inclusive of all costs, expenses, charges or fees that the Contractor may
ineur in comnection with the performance of its obtigations under the Contract; provided that, without
prejudice to or limiting the provisions of Anicle 3.3 below, all duties and other taxes imposed by
any authorlty or entity must be separately identified. It s understood and agreed that the Contractor
will not request any change to the Fee afier the Services or Deliverables have been provided and that
the Fee cannot be changed except by weltten agreement between the Parlies before the relovant
Service or Deliverable is provided. UNICEF will not agree 1o changes to the Fee for modifications
or interpretations of the scope of work if those medifications or interpretations of the scope of work
have already been initiated by the Contractor. UNICEF will not be lisble to pay for any work
conducted or materials provided by the Contractor that are outside the scope of work or were nol
authorized in advance by UNICEF.

az The Contractor will issue invoices i UNICEF only afier the Coniracter has provided the
Services (or components of the Services) and delivered the Deliverables {or installmenms of 1he
Deliverables) in accordance wilk the Contract and to UNICEF's satisfaction. The Contractor witl issue
(a} one (1) involee i respect of the payment being scught, in the currency specified in the Contract
and in English, indicaling the Contract identification number listed on the front page of the Contract;
and {b) provide m clear and specific description of the Services provided and Deliverables delivered,
as well as supporling documentation for reimbursable expenses if any, in sufficient detail to permit
UNICEF o verify the amounts staled in the invoice,

33 The Contractor authorizes UNICEF to deduct from the Contractor's invoices any amount
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representing direct taxes (except charges for utilities services) and customs restrictions, duties and
charges of a similar natare in respect of articles imporied or exporied for UNICEF's official use in
accordance with (e exemption from tax i Anicle II, Section 7 of the Convention of the Privileges
and Immunities of the United Nations, 1946, In the event any governmental authority refuses to
recogmize this exemption froin taxes, restrictions, duties or charges, the Contractor will immediately
consult with UNICEF to determine a mutually acceptable procedure. The Contractor will provide full
cooperation to UNICEF with regard to securing UNICEF's exemption from, or refand of amounts
paid as, value-added taxes or taxes of a similar nature,

3.4 UNICEF will notify the Contractor of any dispaie or discrepancy in the content or form of
any invoice, With respect to disputes regarding only a portion of such invoice, UNICEF will pay the
Contractar the amount of the undispuled portion in accordance with Asticle 3.5 below. UMNICEF anéd
the Contractor will consult 1 good faith to promptly resclve any dispute with respeet 1o any inveice.
Upen resolution of such dispute, any amounts thal have nol been charged in accordance with the
Contract will be deducted from the involee(sy in which they appear and UNICEF will pay any agreed
remaining items in the invoice(s) in accordance with Article 3.5 within thirty {30) days after the final
resolution of such dispute.

35 UNICEF will pay the uncentested amount of (ke Contractor's invoice within thiny (30) days
of receiving both Lhe invoice and the required supporting documents, as referred to in Adicle 3.2
above. ‘The amount paid will reflect any discount(s) shown under the payment terms of the Contract.
The Contractor will net be cmitled 10 interest o any late payment or any sums payable under the
Contract nor any accrued interest on paymenls withheld by UNICEF in connection with a dispute.
Payment will not relieve the Contractor of its cbligaions under the Contragt and will not be deemed
w0 be acceptance by UNICEF of, or waiver of any of UNICEF's rights with regard to, the
Contractor's performance.

3.6 Each invoice will confimm the Contractor’s bank account details provided to UNICEF as part
of e Contracior's registration process with UNICEF. All paymenis due to the Contractor under the
Contract will be made by electronic funds transfer 1o that bank account, It is the Centractor's
responsibility to ensure that the bank details supplied by it tc UMNICER are up-to-date and accurate
and notify UMICEF in writing by an authorized representative of the Contractor of any changes in
bank detalls together with supporting documentation satisfactory to UNICEF,

37 The Contractor acknowledges and agrees that UNICEF may withhold payment in respect of
any invoice if, in UNICEF's opkion, the Contractor has not performed in accordance with the ierms
and conditions of the Contract, or if the Contractor has not provided sufficient documentation in
suppert of the iavoice.

3.8 UNICEF will have the right to set off, against any amount or amounts due and paysble by
UNICEF to the Centractor under the Contract, any payiment, indebtedness or other elaim (inchuding,
without Jimitation, any overpayment made by UNICEF 10 the Contractor) owing by the Contractor to
UNICEF under the Contract or under any ofher contract or agreement between the Parties. UNICEF
will not be required $o pive the Contractor prior notice before exercising this right of set-off {such
notice being waived by the Contracior), UNICEF will promptly neify the Conmtractor after it has
exercised such right of set-off, explaining the reasons for such sei-off, provided, however, that the
failure to give such notification will not affect the validity of such set-off.

1.9 Each of the inveices paid by UNICEF may be subject te a post-payment audit by UNICEF's
external and internal audilors or by other authorised agents of UNICEF, at any time dusing the term
of the Contract and for three (3) years afier the Contract terminates. UMNICEF wili be entitled to a
refind from the Contractor of amounts such audit or audits determine werg nol in accordance with
the Contract regardless of the reasons for such payments (including but not limited to the actions or
inactions of UNICEF staff and other personnei}.

4, Representations and Warrantles; Indemnification; fnsurance
Representations and \Warranties

4.1 The Contractor represents and warrants that as of the effective date and throughout the term
of the Comtract: (2) the Centractor has the full authority and power to enter into the Contract and o
perform its obligations under the Contract and the Contract is a lepal, valid and binding obligation,
enforceable against it in accordance with its terms; (b} all of the information it has previously
provided to UNICEF, or that it provides o UNICEF during the term of the Conlract, conceming the
Contractor and the provision of the Services and the delivering of the Deliverables is rue, correct,
accurale and not misleading; () it is financially solvent and is sble fe provide the Services 1o
UNICEF in accordance with the terms and conditions of the Contract; (&) it has, and will maintain
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throuphont the term of the Contract, ail rights, licenses, amthority and resources necessary, as
applicable, to provide the Services and deliver the Deliverables to UNICEEF's satisfaction and to
perform its obligaticns under the Contract; (¢) the work product is and will be original to the
Contractor and does not and wili not infringe any copyright, frademark, patent or other proprietary
right of any third party; and (f) except as otherwise cxpressly stated in the Contract, it has nol end
will not enter into any agreement or arrangement that restrains or restricts any person's rights to
use, sell, dispose of or otherwise deal with any Deliversble or other work resulting fom the
Services. The Contractor will fulfill its commitments with the fullest regard to the imterests of
UNICEF and wili refrain from any action which may adversely affect UMICEF or the United
Nations.

42 The Contracior further represents and warrants, as of (he effective date and throughout the
term of the Contract, that it and its Personnel and sub-contracters will perform the Contract and
provide the Services and Deliverables {(3) in a professional and workmanlike manmer; ) with
reasonable care and skill and in accordance with the highest professional standards accerded to
professionals providing the same or substamiatly similar services i a same indusiry; (¢} with priority
equal to that given lo the same or similar services for the Contractor's other clients; and {d) in
accordance with all laws, ordinances, rules, and regulations bearing upon the performance of its
obligations under the Contract and ke provision of the Services and Deliverables.

43 The representations and warranlies made by the Contractor in Articles 4.1 and 4.2 above are
made to and are for the benefit of (a) each entity {if any) that makes a direct financial centribution
1 UMNICEF ¢ precure the Services and Deliversbles; and {b) cach Govermnment or otler emity (i
any) that receives the direct benefit of the Services and Deliverables.

Indemnification

44 The Contractor will indemnify, hold and save harmless and defend, at its own expense,
UNICEF, &s officials, employees, consultants and agents, esch entity that makes a direct financial
contribution to UNICEF io procure the Services and Deliverables and each Govermment or other
entity that recelves the direet benefit of the Services and Deliverables, from and against ail suils,
claims, demands, losses and liability of any pature or kind, including iheir costs and expemses, by
any third party and arsing out of the acls or omissions of the Contractor or iis Personnel or
sub-contractors In the performance of the Contract. This provision will extend to but not be limited to
{a) claims and liability in the natre of workers' compensation, (b} product Hability, and () any
actions or cizims pertaining to the alleged infringement of a copyright or other intellectual property
rights or Heenses, patent, design, trade-name or trade-mark arising in connection with the Defiverables
or other lability arising out of the use of palented inventicns or devices, copyrighted material or
other inteliectual property provided or ficensed to UNICEF under ihe termmns of the Contract or used
by the Contracter, its Personniel or sub-contragtors in the performmance of the Contract.

4.5 UNICEF will report any such suits, proceedings, claims, demands, losses or lisbility lo the
Coentracior within a reasonable period of time after having received actuai notice, The Contractor will
have sole control of the defence, settlement and compromise of any such sult, proceeding, ¢laim er
demand, except with respect to the asseriion or deferce of the privileges and immunities of UNICEF
or any matter relating to UNICEF's privileges and immunities (including matiers relating to
UNICEF's relations with Host Covernments}, wiich as between the Centractor and UNICEF only
UNICEF itself (or relevant Governmental entities) will assert and maintain. UNICEF will have the
right, at ils own expense, lo be represented in any such sult, proceeding, claim or demand by
independent counsel of its own choosing,

Insurance
4.6  The Contracior will comply with the following insurance requirsments;

{a) The Contractor will have and maintain in effect with reputable insurers and in sufficient
amounts, insurance against all of the Contractor's risks under the Contract {including, but not limdted
1o, the risk of claims arising out of or refated 1o the Contractor’s performance of the Centract),
including (e fotlowing:

i Insurance against alt risks n respect of s property and amy equipment used for the
performance of the Contract;

(ii) General liability insurance against afl risks i respect of the Conlract and claims arising out of
the Comract in an adequate amount 1o cover all claims arising from or in comnection with the
Contractlor's performance under the Contract;
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(izi) All appropriste workers' compensation and employer's Bability insurance, or its eqaivalent, Discloser's Confidential information as the Recipient uses for its own Confidential Information and

with tespect to its Personnel and sub-conlractors te cover claims for death, bodily injary or damage
to property arising from the performance of the Comtract; and

(v} Such other insurance as may be agreed wpon in writing between UNICEF and the Contractor.
) The Contractor wil! maintain the insurance coverage referred le in Article 4.6(a) above during

the term of the Contract and for a period after the Contract terminales extending to the end of any
applicable limitations pericd with regard to ¢laims against which the insurance is oblained.

i) The Contractor will be responsible tc fund all amounts within any policy deductible or
retention.
id) Except with regard fo the inswrance referred o in paragraph {a)(iil} above, the insurance

pelicies for the Contractor's insurance required under this Article 4,6 will (i) name UMNICEF as an
additional insured; &i) include 2 waiver by the insurer of any subrogation rights against UNICEF; and
(iily provide that UNICEF will receive thirty (30) days' written notice from the insurer prior to any
cancellation or change of coverage.

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

) Compliance with the insurance requirements of the Contract will not limit the Contracior's
liability either under the Conlrast or otherwise,

Liability

47 The Contractor will pay UNICEF prompily for all loss, destruction or damage to UNICEF's
property caused by the Coniractor's Personnel or sub-contractors in the performance of the Contract.

5, Intellectuat Property and Other Proprielary Rights; Data Protection; Confidentiality
Intellectual Property and Otlier Proprieiary Rights
5.1 Unless otherwise expressly provided for in the Contract:

(a) Subject to paragraph (b) of this Asticle 5.1, UNICEF will be entitled to all intellectual property
and other propristary rights including but not limited to patents, copyrights and trademarks, with
regard to products, processes, inventions, ideas, know-how, documents, data and other materials
("Contract Materials") that (i) the Contractor develops for UNICEFR under the Contract and which
bear a direct relation to the Coniract or (i) are produced, prepared or collected in consequence of, or
during the course of, the performance of the Contract. The term "Contract Materials™ inciudes, but is
not limited to, all maps, drawings, photographs, plans, teports, estimates,
documnenis developed or received by, and all other data compiled by or received by, the Contractor
mnder the Contract, The Contractor acknowledges and agrees that Contract Materials constilute works
made for hire for UNICEF. Contract Materials will be treated as UNICEF's Confidential Iaformation
and will be delivered only to authorized UNICEF officials on expiry or termination of the Ceontract,

recommendations,

m UNICEF wiil not be entitled 1o, and will not claim any ownership interest in, any inteliectual
property or cther proprietary rights of the Coniractor that pre-existed the performance hy the
Contractor of its obligations under the Coniract, or that the Contractor may develop or acquire, or
may have developed or acquired, imdependently of the performance of its obligations under the
Contract, The Contractor grants to UNICEF a perpetual, nonexclusive, royalty-free license to use
such intellectual property or other proprictary rights solely for the purpeses of and in accordance with
the requirements of the Conlract.

{c) At UNICEF's request, the Contractor will take all necessary steps, execute all necessary
documents and penerally assist in securing such proprietary rights and transferring them (or, in the
case, intellectual property referred to in paragraph (b) above, licensing) them to UMNICEF in
compliance with the requirements of tle applicable law and of the Contract.

Confidentiality
52 Confidential Information that is congidered proprietary by either Parly or that is delivered or
disclosed by cne Party ("Discloser”) to the other Party ("Recipient™) during fhe course of performance

of the Contract or in connection with the subject matter of the Contrael will be held in confidence by
the Recipient. The Reciplent will use the same care and discretion to avoid disclosure of (he
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will use the Discloser's Confidential Information solely for the purpose for which it was disclosed te
the Recipient, The Recipiemt will not disclose the Discloser's Confidential Information to any other
party:

{a) except to those of its Affiliates, employees, officials, representatives, agents and sub-contractors
whe have a need t¢ kmow such Confidential Information for purposes of performing cbligations under
the Contract; or

b unless the Confidential Informatien (i) is oblained by the Recipient from a third party without
resiciesion; (i) s disclosed by the Discloser to a third party witheut any obligation of confidentiatity;
(i) is kmcwn by the Reciplent prior o disclosure by the Discloser: or (iv) at any time s developed
by the Recipient completely independenily of any disclosures under the Contract.

5.3 If the Contractor receives a request for disclosure of UNICEF's Confidential Information
pursiant to aay judiclal or law enforcement process, before any such disclosure is mads, the
Contractor (a) will give UNICEF sufficient notice of such request in order to allow UNICEF to have
a reasonable opportunity 10 securs the fmervention of the relevant naticnal povernment o establish
proteclive measures or 1ake such other action as may be appropriaie and (b) will so advise (he
relevant authority that requested disclosure. UNICEF may disciose the Contractor’s Confidential
Information to the extent required pursuant o resolutions or regulations of its governing bodies.

5.4 The Contractor may not communicate at any tfime to any other person, Govemnmenl or
authority external to UNICEF, any information known io it by teason of its association with UNICEF
that has not been made public, except with the prior wiitten authorization of UNICEF; aor will the
Contractor at any time use such information to private advantage.

Data Protection and Security

55 The Parties agree ihat, as between them, all UNICEF Data, together with ali rights (including
intellectual property and proprietary rights), title and interest to such UNICEF Data, will be the
exclusive property of UNICEF, and the Contractor has a limited, nonexclusive license to access and
use the UNICEF Data as provided in the Comtract solely for the purpose of performing ils obligaticns
under the Comiract. Except for the foregoing license, the Comtracior will have no other rights,
whether express or implied, In or 16 any UNICEF Data or its content.

5.6 The Contractor confirms that it has a daia prowection policy in place that meets all applicable
data protection standards and legal requirements and that it will apply such policy in the collection,
storage, use, processing, retention and destruction of UNICEF Data. The Contractor will comply with
any guidance or conditions on access and disclosure notified by UNICEF to Cenlzactor in respect of
UNICEF Data.

57 The Contractor wilt use its reasonable efforis to ensure the logical sepregation of UNICER
Datz from other information 1o the fullest extent possible. The Contractor will usc safeguards and
controls (such as administrative, technical, physical, procedural and security infrastructures, facilities,
taals, technologies, practices and other protective measures} that are necessary and sufficient to meet
the Contractor’s confidentiality obligations in this Article 5 as they spply 1o UNICEF Data. AL
UNICEF's request, the Centractor will provide UNICEF with copies of the applicable policies and a
description of the safeguards and controls that the Contractor uses fo fidfil its obligations under this
Article 5.7; provided that any such policies and description provided by the Contractor will be treated
as the Contractor's Confidential Information under the Contract, UNICEF may assess the effectiveness
of these safeguards, controls and protective measures and, at UNICEF's request, the Contracior will
provide its full cooperation with any such assessment al no additional cost or expense o UNICEF.
The Contractor will not, and will ensure that its Personnel will nat, transfer, copy, remove or stere
UNICEF Data from a UNICEF iocation, network or system without the prior wrilten approval of an
authorized official of UNICEF.

5.8 Except as otherwise expressly stated in the Coniract or with UNICER's express prior written
censehl, the Comracior will nol imsiall any application or olher software on any UNICEF device,
network or system. The Contracter represents and warranls to UNICEF that the Services and
Deliverables provided under the Contrael will not contain any Disabling Code, and that UNICEF wilt
not otherwise receive from the Coniractor any Disabling Code in the performance of the Contract.
Without prejudice to UNICEF's other rights and remedies, if a Disabling Code is identified, the
Contractor, at its sole cost and expense, will take all sleps necessary to: (a) restore and/or reconstruct
any and all UNICEF Data lost by UMNICEF and/or Bad Users as a result of Disabling Code; ()
furnish to UNICEF a corrected version of the Services withoul the presence of Disabling Codes; and
(c) as nceded, re-implement the Services.
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5.9 In the cvent of any Security Incidemi, the Contractor wiil, as soon as possible following the
Coniractor's discovery of such Security Incident and at its sole cost and expense: (a) notify UNICEF
of such Security Incident and of the Contractor’s proposed remedial actions; (b) implement any and
all necessary damage mitigation and remedial actions; and (c) as relevant, restore UNICEF's and, as
direcled by UNICEF, End Users' access {0 the Services. The Conwracter will keep UNICEF
reasonably informed cof the progress of the Conlractor's impl ion of such d
remedial actions. The Contractor, at its scle cost and expense, will cooperate fully witk UNICEF's
investigation of, remediation of, andfor response to any Security Incident. If the Contractor fails to
resolve, ic UNICER's reasonable satisfaction, any such Security Incident, UNICEF can lerminate the
Contract with immediateeffect.

ge mitigation and

Service Providers and Sub-Centractors

5.10 The Contractor will impose the same requitemenls elating to data protection and
non-disclosure of Confidential Information, as are imposed upon the Contractor itself by this Article 5
of the Conlract, on its service providers, subcontractors and other third parties and will remain
responsible for compliance with such requirements by its service providers, subcontractors and other
third parties.

End of Contract
sl Upon the expisy or earlier termination of the Contract, the Contractor will:

{a} refum to UNICEF all of UNICEF's Confidential Informaticn, including, but nol limited to,
UNICEE Data, or, ai UNICEF's option, destroy all copies of such information held by the
Contraglor or its subcontractors and confimm sush destruction te UNICEF in writing;  and

{b) will transfer to UNICEF all intcHectaal and cther proprietary information in accordance with
Article 5.1(a}.

6. Terminatior; Force Majeure

Termination by Eitker Party for Material Breach

6.1 If one Party is in material breach of any of its cbligations under the Contract, the other Party
can give it writlen notice that witlin thirty (30) days of recelving such notice the breach must be
remedied (if such breach is capable of remedy). If the breaching Party does mot remedy the breach
within the thirty (30) days® period or if the breach is not capable of remedy, the non-breaching Party
can terminate the Contract. The termination will be effective thixty {30) days after the mon-breaching
Parly gives the breaching Party writlen notice of termination. The initiation of conciliation or arbital
proceedings in accordance will Article ¢ (Privileges aod frovomities; Settlement of Disputes) below
will not be grounds for termination of the Contract,

Additional Termination Rights of UNICEF

6.2 In addition lo the termination rights under Asticle 6.1 above, UNICEF can terminate the
Contract will: immediate effect upon delivery of a written nolice of termination, without any liability
for termination charges or any cther liability of any kind:

@ in the gircumstances described in, and in accordance with, Article 7 (Bthical Standards); or

) if the Centractor
Protection and Sceurity); or

breaches any of the provisions of Articles 5.2-5.11 (Confidentiatity; Data

(c} it the Contractor (i) is adjudged bankrupt, or is liquidated, or becomes insolvent, or applies
for a moratorinm or stay on any peymeni or repayment obligations, or applies to be declared
insolvent, (i) is granted a moralorium or @ stay, or is declared insolvent , (ifi) inakes an assignment
for the benefit of one or more of its creditors, (iv) has a receiver appointed on account of the
insolvency of the Contractor, (v) offers a seftlement in liew of bankrupicy or receivership or (vi) has
Lecome, in UNICEF's reasonable judgmeni, subject lo a materially adverse change in ils financial
condition that threatens to substantially affect the ability of the Contractor to perform any of its
obligations under the Contract.

6.3 in addition to the termination rights under Articie 6.1 and Article 6.2 above, UNICEF can
terminate the Contract al any time by providing wrilien netice to the Contractor in any case in which
UNICEF's mandate applicable to the performance of the Contract or UNICEF's funding applicable 1o

the Contract is curtailed or terminated, whether in whole or in part. UNICEF can also terminate the
Contracl on sixty {(60) day's writter notice to the Comtractor withow having to provide any
Jjustification.

6.4 As soon as il receives a motice of termination from UNICEF, the Contractor will take
immediate sieps to bring the performance of any obligations under the Comtract to a close in a
prompt and orderly manner, and in doing so, reduce expenses to a minimum, and wilt not underlake
any further or additional commitments as of and following the date it receives the termination netice.
In addition, the Contraclor will take amy other action thal may be necessary, or that UNICEF may
direct in writing, in order to minimise losses or protect and preserve amy property, whether tangible
or intangible, related to the Comtract that is in the possession of the Contractor and in which
UNICEF has or may be reasonably expected to acquire an interest,

6.5 if the Contraclt is terminated by either Party, the Contractor will immediately deliver to
UNICEF any finished work which has not been delivered and accepted prior to the receipt of a
notice of erminaticn, togetier with any data, materials or work-in-process related specifically to the
Contract, If UNICEF cbtains the assistance of amother party 1o continue the Services or complete
any unfinished work, the Comiractor wili provide its reasommble cooperation to UNICEF and such
party in the orderly migration of Services and transfer of any Centract-related data, materials and
work-in-process, the same lime return io UNICEF &l of UNICEF's
Confidential Information and will transfer 10 UNICEF all intellectual anéd other propristary information
in accordance with Artiele 5.

The Contraclor will at

6.5 if the Contract is terminated by either Party no payment will be due from UNICEF to the
Conlracior excepl for Services and Deliverables provided to UNICEF's satisfaction in secordance with
the Contract, buf only if such Services and Deliverables were required or requested before the
Conltractor's receipt of the notice of termination or, in the case of termination by the Confractor, the
The Contractor wiil have no claim for any further payment
beyond payments in accordence with this Article 6.6, but will remain lable to UNICEF for all loss
or damages which may be suffered by UNICEF by reason of the Contractor's default (including but
not limited to cost of the purchase and delivery of replacemant or substimite Serviees or Deliverables),

effective date of such terminatien.

6.7 The termination rights n this Anicle 6 are in addition to all other rights and remedies of
UNICEF under the Contract,

Force Majeure

6.8 If one Party is rendered permanently unable, wholly, or in part, by reason of force majeure
to perferm its obligations under the Coniract, the other Party may terminate the Contract en the same
tesms and conditions as are provided for In Aricle 6.1 above, except that the pevied of notice will
be seven (V) days instead of thirty (30) days.
trresistible events arising flom causes beyond (e control of the Parties, including acts of nature, any
act of war {whether declared or not), invasion, revolution, insurrection, terrorism or other acts of a
similar nature or force. "Force majeure” does not nclude (3} any event which js caused by the
negligence or intentional action of a Parly; (b) any event which a diligent party could reasonably have
besn expected to take into account and plan for at the time the Contract was entered into; {c) the
insufficiency of funds, ability to make any paymem requived under the Contract, or any econpmie
conditions, including but not limited to inffation, price escalations, or labour availability; or (d) any
evenl resuliing from harsh cenditions or logistical chatlenges for the Contractor (including civil wnrest)
associated with locations at which UNICEF is operating or is aboul to operale or js withdrawing
frem, or any event resulting from UNICEF's humanitarian, emergency, or similar response operations,

"Force majeure” means any unfereseeable and

7. Ethical Standards

7.1 Without limiting the generality of Asticle 2 above, the Contractor will be responsible for the
professionat and technical competence of its Personnel including its employees and will select, for
work under the Contract, reliable individuals who will perform effectively in the implementation of
the Contract, respeet the local laws and cusioms, and conform to a high standard of moral and
ethical conduct,

7.2 {a) The Contractor represents and warranis ihat no official of UNICEF or of any United
Nations System organisation has received from or on behalf of the Contractor, or will be offered by
or on behalf of the Contractor, any direct or indirect berefit in connmection with the Contract,
including the award of the Contract to the Contractor. Such direct or indircct benefit includes, but is
not limited to, any gifts, favours or hospitality,

() The Contracter represents and warrants that the following requirements with regard to former
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UNICEF officiais have been complied with and will be complied with:

[§1] During the one (1) year period after an official has separated from UNICEF, the Contractor
may not make a direct or indireci offer of employment to that former UNICEE official if that former
UNICEF official was, during the three years prior lo separating from UNICEF, involved in any
aspect of a UNICEF procurement process i which the Contractor has participated.

(iy During (he two (2) year period afler an official has separaled from UNICEF, shat former
official may not, directly or indirectly on behalf of the Contractor, communicate with UNICEF, or
presert to UNICEF, about any malters that wers within such former official's responsibiltties while at
UNICEF.

) The Contractor further represents that, in respect of all aspects of the Contract (including the
award of the Contract by UNICEF to the Centractor and the selection and awarding of sub-contracts
by the Centractor), it has disclosed w UNICHE any sitation ¢hat may constie an achual or
potential conflict of jnerest or could reasonably be perceived as a conflict of interest,

7.3 The Contractor further represents and warrants that neither it nor any of its Affiliates, or
Personncl or direciors, i5 subject to any sanction or {emporary suspension imposed by any United
Mations System organisation or other inlernational inter-governmental organisation. The Contractor
will immediately diselose to UNICEF if it or any of jls Affiliales or Personnel or directors, becomes
subject to any such sanction or temporary suspension during the term of the Contract.

T4 The Contractor will {a) observe the highest standard of eihics; {b) use its best efforis to
prolect UNICET against fraud, in the pecformance of the Contract; and () comply with (e
apphicable provisions of UNICEF's Policy Prohibiting and Combatting Fraud and Corruption. In
patticular, the Contractor will not cngage, and will ensure that jis Personnel, agents and
subconlrzctors do not engage, in any corrupt, fraudulem, coercive, collusive or obstructive conduct as
such terms arc defined in UNICEF's Policy Prohibiting and Combatting Fraud and Corruption,

15 The Contractor will, during the term of the Contract, comply with (a) all laws, ordinances,
rales and repulations bearing upon the performance of its obligations under the Contracl and () the
standards of conduct required under the UN Supplier Code of Conduct (available al the United
Nations Global Marketplace website - www.ungm.org).

7.6 ‘The Contractor further represenis and warrants (hat neither it nor amy of its Affiliates is
engaged, dircctly or indirectly, (2) in any practice inconsistent with the rghts set out in the
Convention on the Rights of the Child, including Article 32, or the
Organisation's Convention Concerning the Prohibition and Jmnediate Action for the Elimination of the
Worst Porms of Child Labowr, No., 182 {1999); or (b} in the manufacture, sale, distcibution, or use
of anti-personnel mines or componenis utilised in the manufactore of anti-personnel mines.

International Labour

N The Contractor represents and warrants that it has taken and will take all appropriate measures
to prevent scxual exploitation or abuse of anyens by its Personnel including its employees or any
persons engaged by the Contractor lo perfonm any services under the Contract. For these purposes,
sexual activity with amy person less ihan cighteen years of age, regardless of any laws relaling to
consent, will constitule the sexuai exploitation and abuse of such persen. In addition, the Contractor
reprasents and warrams that it has taken and will iake all appropriate measures lo prohilit its
Personnel including its employees or other persons engaged by the Contractor, from exchanging any
money, poods, services, or other things of value, for sexual faveurs or activities or from engaging in
any sexual aclivities that are exploftive or degrading to any person. This provisien constitles an
essential term of the Coniract and any breach of this representation and wasranty will entitle UNICEF
to terminate the Contract immediately upon mnotice 1o the Contractor, without any liability for
termination charges or any other liabifity of any kind.

7.8 The Contractor will inform UNICEF as soon as it becomes aware of any incident or report
that is inconsistent with the undgrtakings and confirmations provided in this Article 7.

7.9 The Contractor acknowledges and agrees that each of the provisions in this Ariicle 7
constituies an gssential lerm of the Contract.

(a} UNICEFE will be entitled, in its sole discretion and at its sole choice, to suspend or terminate
the Contract and any other contract between UNICEF and the Contractor with jmmediate effect upon
written notice to the Coniractor if: (i) UNICEF becomes aware of any ircident or report that is
inconsisten? with, or the Contractor breaches any of, the undertakings and confirmations provided in
this Article 7 or the equivalent provisions of any contract between UNICEF and the Centraclor or
any of the Contractor’s Afffliales, or (i) the Contracter or amy of its Affiliates, or Persomnel or

directors becomes subject to any sanction or temporary suspension described in Article 7.3 during the
term of the Contract,

)] in the case of suspension, if the Contraclor takes appropriate action to address the relevant
incident or breach to UNICEF's satisfaction within the period stipulated in the natice of suspension,
UNICEF may lift the suspension by written notice to the Contractor and the Conmtract and ali other
affected contracts will resume in accordance wilh their terms. If, however, UNICEF is not satisfied
that the malters are being adequately addressed by the Contractor, UNICEF may at any time, exercise
its right to lerminate ihe Contract and any other contract between UNICEF and the Coniractor,

i) Any suspension or termination under this Article 7 will be without any liability for termination
or other charges or any other Hability of any kind.

8. Full Cooperation with Audits And Investigations

8.1 From time to time, UNICEP may conduct inspections, post-paymem audits or investigations
relating 10 any aspect of the Contract including but mot limited te the award of the Contraci, the way
in which the Contract operates or operated, and the Parties’ performance of the Contract generally
and including but not limited 1o the Comractor's compliance with the provisions of Anicle 7 above.
The Contractor will provide its full and timely cooperation with any such inspections, post-payment
audits or Iavestigations, including (bul not limited to) making its Personnel and any relevant daia and
documentation available for the purposes of such inspections, post-paymenl audits or invesligations, at
reasonable times and on reasenable condilions, and granting UNICEF and those undertaking such
inspections, post-payment audits or investigations access to the Contractor's premises at reasonable
fimes and on reasonable conditions in connection with making its Personnel and any relevant data and
documentation available, The Contractor will require its sub-contractors and its agents, including, but
not limited to, the Centracior's atlomneys, accountanis or other advisers, o provide reasonable
cooperation with any inspections, post-payment audits or investigations carried out by UNICEF.

9. Privileges and Immunities; Serflement of Disputes

21 Noething in or related to the Contragt will be deemed a waiver, express or implied, deliberate
or inadvertent, of any of the privileges and immunities of the United Nations, including UNICEF and
its subsidiary organs, under the Cenvention on the Privileges and Immunities of the United Nations,
1946, or otherwise.

92 The terms of the Contract will be interpreted and applied without application of any systems of
national or sub-national law.

93 The Parties will use their Lest efforts to seite amicably any dispute, controversy or claim
arising out of, or relating to the Contragt, Where the Parties wish to seek such an amicable
settlement through comciliation, the conciliation will feke place in accordance with the UNCITRAL
Conciliation Rules then in force, or according to such other procedure as may be agreed between the
Parties, Any dispute, conlroversy or claim between the Parties arlsing out of the Contract which is
not resolved within ninety (90) days afier ong Party receives a request from the other Parly for
amicable settiement can be referred by either Party to arbitration, The arbitration will take place in
accordance with the UNCITRAL Asbitration Rules then in force. The venue of the arbitration wilt be
New York, NY, USA. The decisions of the arbitral tribunal will be based on gencral principles of
international commercial law. The arbitral tribunal wiil have no authority to award punitive damages.
In addition, the arbitral tribunal will bave no authority to award inlerest in excess of the London
Inter-Bank Offered Rate (LIBOR) then prevailing and any such interest wilt be simple interest only.
The Pariics will be bound by any arbilration award rendered as a result of such arbilration as the
final adjudication of any such controversy, claim or dispute.

1¢. Notices

10,4 Azny notice, requesl or consenl required or permitied 1¢ be given or made pursuant to the
Contract wili be in writing, and addressed to the persons listed in the Contract for the delivery of
Notices, requests or consents witl be delivered in person, by repistered
mall, or by confirmed email transmission, Notices, requests or consents will be deemed received upon
delivery (if delivered in persen), upon sigmalre of receipt {f delivered by registered mail) or
twenty-four (24) howrs afier confirmation of receipt is senl from the addressee’s email address (if
delivered by confirmed email transmission).

notices, Tequesls or consents.

10.2 Any notice, document or receipt issued in connection with the Contract must be consistent
with the terms and conditions of the Contract amd, in case of any ambiguily, discrepancy or
{nconsistency, the terms and conditions of the Contract will prevail.
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10.3 All documents that comprise the Contract, and 2ll documents, ootices and receipts issued or
provided pursuant 16 or in comection with the Comtract, will be deemed to include, and will be
interpreted and applied consistently with, the provisions of Article 9 (Privileges and Immunities;
Settlement of Disputes).

1. Other Provisions

.1 The Contracier acknowledges UNICEF's commitment to transparency as outlined in
UNICEF's Information Discloswre Policy and confinms that it consenis to UNICEF's public disclosure
of the terms of the Contract sheuld UNICEF so determine and by whatever means UNICEF

deterniines.

1.2 The faifure of cne Party to object to or take affirmative action with respect to any conduct
of the other Party which is in violation of the terms of the Contract will not constitute and will not
be consirued to be a waiver of the vicladon or breach, or of any futue violation, breach or
wrongfit conduct,

1.3 The Contractor will be considered as having the legal siatus of an independent contractor as
regards UMICEFR, Nothing conlained in the Contract will be construed as making the Parties principal
and agent or joint venturers.

11.4 The Contzactor will nol, without the prior writien consent of UNICER, assign, transfer,
pledge or make other disposition of the Contract, or of any par of the Contract, or of any of the
Contractor's rights or chligations under the Centract.

11.5 No grant of time to the Coatractor to cure a default under the Contract, nor any delay or
faifure by UNICEF $0 exercise any other right or remedy available to UNICEF under the Coniract,
will be deemed to prejudice amy righis or remedies avaitable to UNICEF under the Contract or
constitute a waiver of any rights or remedies available to UNICEF under the Contract.

1.6 The Contractor will not seek or file any lien, attachment or olber encumbrance against any
menies due or lo becoms due under the Contract, and wifl not pernil any other person to do se, It
will immediately remove or obtain the removal of any lien, attachment or other encumbrance that is
secured against any monies due or lo become dus under the Comtract.

11.7 The Comtractor will not advertise or otherwise make public for purposes of commercial
advantage or goodwill that it has @ contractual relationship with UNICEF or the United Nations.
Except as regards references fo the name of UNICEF for the purposes of annual reporis or
communication Letween the Partics and between the Contractor and its Personnel and sub-contractors,
the Contractor wili nel, n any manner whatsoever use the name, emblem or official seal of UNICEF
or the Uniled Mations, or any abbreviation of the name of the Uniled Nations, in connection with iis
business or otherwise withont the prior writien permission of UNICEF.

11.8 The Coniract may be translaled into langasges other than English. The (ranslaied version of
the Centract is for convenience only, gnd the Eoglish language version will govern in all
circurnstances.

119 Mo modification or change in the Contract, and no waiver of any of its provisicns, mer any
additional contraciual relationship of any kind with the Contractor will be valid and enforceabls
apainst UNICEF unless set out in a writlen amendment 1o the Contract signed by an authorised
official of UNICEF.

110 The provisions of Aricles 2,14, 3.8, 3.9, 4, 5, 7, 8, 9, 1.}, 11.2 and 1L.7 will survive

provision of the Services and delivery of the Deliverables and the expiry or earlier termination of the
Contract.

Page 22 of 22




