United Nationis Children's Fund

UNICEF
P.O. Box 1358 Telephone
KHARTOUM Facsimile
Sudan (the) Email
REQUEST FOR PROPOSAL FOR SERVICES
LRPS-2022-9174133 05 April 2022

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

UNICEF Sudan Country Office wishes to invite you fo submit a proposal Provision of in-country
Logistics for the 2022 Sudan LLINs Mass Campaign. proposails to be received latest by the 10
April 2022, time 13:00 hr. (Sudan Local Time).
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

Prepared By:

) Date: 5 /4 /?O(L:Z/

Ali Alsheikh ANY
(To be contacted for additional information, NOT FOR SENDING PROPOSALS)
Email : aelsheikh@unicef.org

Approved By:

% Date: ﬁg)%‘\ ot

Paul Omuganda Ongaya
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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-2022-3174133 set
out in the attached document, hereby offers to execute the services specified in this document.

Signature:

Date:

Name & Title:

Company:

Postal Address:

Tel No:

Fax No:

E-mail Address:

Currency of Proposal:

Validity of Proposal:

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

10 Days 3.0% 15 Days 2.5% 20 Days 2.0% 30 Days Net Other
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Item Service Description Quantity Unit Unit Price Price
10 In-country logistics LLINs Mass Campaign
In country Logistics LLNs Mass Campaign 1 PU
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SPECIAL NOTES

UNICEF Sudan Country Office wishes to invite you to submit a proposal Provision of In-country
Logistics for the 2022 Sudan LLINs Mass Campaign. proposals to be received latest by the 10
April 2022, time 13:00 hr. (Sudan Local Time).

- The Price proposals to be submitted in USD currency, offers should be VAT excluded.
#Currency of the tender - Offers are accepted in USD. Please note that for successful iocal
bidder quoted in USD, UNICEF will transfer payment of the respective Contracts/Purchase
Orders to the contractor's USD account in Sudan, and UNICEF will not be responsible for any
transaction between the bank and the supplier thereafter”.

This Bid document attached consist of the following Sections & & Annexes:

1- Section 1- LRPS document including the UNICEF General Terms and Conditions of Contract
(Services) which are attached as Annex A

2- Section 2 - Annex B Terms of Reference {ToR).

1.5 RFPS Response Format
Full proposals should be submitted in ENGLISH and must be received no later than the 10
April 2022, time 13:00 hr. (Sudan Local Time) duly signed and dated.

Bidders' proposal will be first reviewed to make sure that most of the following documents are

duly submitted within their technical proposal in order to be consider for technical evaluation:

1. Copy of Company registration in country of origin or Copy of company registration in Sudan

gi.e. Ct)ertiﬁcate of incorporation (must have been in business preferably for a minimum of
years)

2. Company Profile which should include: Company structure; Company line of business;

Number and type of employees; at least three references of major customers/clients, exact

company address for further UNICEF verification visit. etc.

3. Trade License- (English or Arabic Version) # if applicable

4. Other licenses or authorizations issued by the appropriate government authority to operate

business in Sudan

5. Authorized Local Bank account details (i.e. Bank proof can be in format of Bank Letter, first

page of Bank Statement or Void Check)
6. The Company Audited Financial Statements for past two financial years

7. Proof of valid TAX Registration Certificate (Sudanese Registered Companies)

8. Suppliers must not have prior record of inappropriate conduct in ethical, social or
environmental issues (corporate responsibility).

9. Acceptance of UNICEF’s General Terms and Conditions (signed Proposal Form, page 3 of
RFP)

Formal submission requirement:

Electronic submission of proposals:

Proposals to be ONLY sent to the secure e-mail sudansupplybids@unicef.org
for bidders MUST submit their proposals electronically via e-mail.

All documentation submitted electronically should clearly indicate the reference number of the
Request

For Proposal LRPS-2022- 9174133 in all three distinct sets of documents namely the file(s)
making up the Proposal Bid Summary Form, the file(s) making up the Technical Proposal and
the files(s) making up the Price Proposal. These files will be listed in the Proposal Bid Summary
form.

All electronic bidding documents must be submitted in ENGLISH and in either MS Office (Word,
Excel) format or PDF Adobe Acrobat format.
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The UNICEF reference LRPS-2021- 9174133- and offeror's name must appear in the file name
of all submitted electronic bidding documents. For example:

# LRPS-2022- 9174133- OFFEROR-BidSummary.pdf

# LRPS-2022- 9174133- OFFEROR-Technical Proposal.pdf

# LRPS-2022- 9174133- OFFEROR-Price Proposal.pdf

Offerors should ensure that files submitted as part of their proposals are FREE of viruses, are
not corrupted, are in the specified format, are readable and applicable passwords (if any) are
correct. Failure to comply with these requirements will may invalidate your proposals and
prevent UNICEF from accepting the entire proposal.

The Request for Proposal Form should be a scanned copy of an original signed form and should
not be password protected. The Bid Summary Form should be signed by the duly authorized
representative of the submitting institution.

Proposals received in any other manner a part of the above submission option will be
invalidated.

Offers delivered at a different e-mail address or in a different form than prescribed in this RFPS,
or which do not respect the required confidentiality, or received after the designated time and
date, will be rejected. Any delays encountered in the e-mail delivery will be at the risk of the
Proposer.

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

The Proposer must also provide sufficient information in the proposal to address each area of

the Proposal Evaluation Criteria as presented in this document to allow the evaluation team to
make a fair assessment of the candidates and their proposal.

Special Terms & Conditions:
PART | - PURPOSE OF THIS REQUEST FOR PROPOSALS FOR SERVICES
1. Background

1.1 UNICEF promotes the rights and wellbeing of every child, in everything we do. Together with
our partners, we work in 190 countries and territories to translate that commitment into practical
action, focusing special effort on reaching the most vulnerable and excluded children, to the
benefit of all children, everywhere.

2. Solicitation

2.1 The purpose of this Request for Proposals for Services ("RFPS") is to invite proposals for
Provision of In-country Logistics for the 2022 Sudan LLINs Mass Campaign

[as fully detailed in the Terms of Reference/Statement of Work attached at Annex B]

2.2 This RFPS document is comprised of the following:

- This document
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- The UNICEF General Terms and Conditions of Contract (Services) which are attached as
Annex A 1o this document

- [The full Terms of Reference/Statement of Work attached at Annex B including the Technical
Proposals’ Evaluation Criteria Annex -1]

2.3 This RFPS is an invitation to treat and shall not be construed as an offer capable of being
accepted or as creating any contractual, other legal or restitutionary rights. No binding contract,
including a process contract or other understanding or arrangement, will exist between the
Proposer and UNICEF and nothing in or in connection with this RFPS shall give rise to any
liability on the part of UNICEF unless and until a contract is signed by UNICEF and the
successful Proposer.

PART Il - PROPOSAL SUBMISSION PROCESS

1. Proposal Submission Schedule

1.1 Acknowledgement of receipt of RFPS. Proposers are requested to inform UNICEF as soon
as possible by EMAIL to Paul Ongaya at pongaya@unicef.org , that they have received this
RFPS.

IMPORTANT: PROPOSALS ARE NOT TO BE SENT TO THE INDIVIDUAL STATED ABOVE -
ANY PROPOSALS SENT TO THE ABOVE NAMED INDIVIDUAL WILL BE DISQUALIFIED.

1.2 Questions from Proposers. Proposers are required to submit any questions in respect of
this RFPS by EMAIL to Paul Ongaya at pongaya@unicef.org, The deadline for receipt of any
questions is 7th April 2022, time 13:00 hr.

IMPORTANT: PROPOSALS ARE NOT TO BE SENT TO THE INDIVIDUAL STATED ABOVE -
ANY PROPOSALS SENT TO THE ABOVE NAMED INDIVIDUAL WILL BE DISQUALIFIED.

Proposers are required to keep all questions as clear and concise as possible.

Proposers are also expected to immediately notify UNICEF in writing of any ambiguities, errors,
omissions, discrepancies, inconsistencies or other faults in any part of the RFPS, providing full
details. Proposers will not benefit from such ambiguities, errors, omissions, discrepancies,
inconsistencies or other faults.

UNICEF will compile the questions received. UNICEF may, at its discretion, at once copy any
anonymized question and its reply to all other invited Proposers and/or post these on the
UNICEF website and/or respond to the question at a bid conference. After any such bid
cor;)ference, a Questions and Answers document may be prepared and posted on the UNICEF
website.

1.3 Amendments to RFPS Documents. At any time prior to the Submission Deadline, UNICEF
may, for any reason, whether at its own initiative or in response to a clarification requested by a
prospective Proposer, modify the RFPS documents by amendment. If the RFPS was available
publicly online, amendments will also be posted publicly online. Further, all prospective
Proposers that have received the RFPS documents directly from UNICEF will be notified in
writing of all amendments to the RFPS documents. In order to afford prospective Proposers
reasonable time in which to take the amendment into account in preparing their Proposals,
UNICEF may, at its sole discretion, extend the Submission Deadline.
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1.4 Submission Deadline. The deadline for submission of Bids is as follows:
10 April 2021, time 13:00 hr. (Sudan Local Time).
Any proposals received by UNICEF after the Submission Deadline will be rejected.

[[1.5/1.6] Proposal Opening. [Due to the nature of this RFPS, there will be no public opening of
proposals]

2. Language

2.1 The Proposal prepared by the Proposer and all correspondence and documents relating to
the Proposal exchanged by the Proposer and UNICEF, will be written in English. Supporting
documents and printed literature furnished by the Proposer may be in another language
provided that they are accompanied by an appropriate translation in English. When interpreting
the Proposal, the translated version of these supporting documents and printed literature will
prevail over the original version of these documents. The sole responsibility for translation,
including the accuracy of the translation, will rest with the Proposer.

3. Validity of proposals; Modification and Clarifications; Withdrawal

3.1 Validity Period. Proposers must indicate the validity period of their Proposal. Proposals
should be valid for a period of not less Hundred Twenty (120) days after the Submission
Deadline. A Proposal valid for a shorter period of time shall not be further considered. UNICEF
may request the Proposer to extend the validity period. The Proposal of Proposers who decline
to extend the validity of their Proposal shall become disqualified as no longer valid.

3.2 Other Changes. All changes to a Proposal must be received by UNICEF prior to the
Submission Deadline. The Proposer must clearly indicate that the revised Proposal is a
modification and supersedes the earlier version of the Proposal, or state the changes from the
original Proposal.

3.3 Withdrawal of Proposal. A Proposal may be withdrawn by the Proposer on e-mailed, faxed
or written request received by UNICEF from the Proposer prior to Submission Deadline.
Negligence on the part of the Proposer confers no right for the withdrawal of the Proposal after it
has been opened.

3.4 Clarifications Requested by UNICEF. During the evaluation of Proposals, UNICEF may, in
its sole discretion, seek clarifications from any Proposer in order for UNICEF to fully understand
the Proposer's Proposal and assist in the examination, evaluation and comparison of Proposals.
UNICEF may seek such clarifications through written communications or may request an
interview with any Proposer. During this clarification process, no change in the price or
substance of the Proposal will be sought, offered or permitted, except as required in order to
allow for correction of arithmetical errors discovered by UNICEF.

3.5 References. UNICEF reserves the right to contact any or all references supplied by the
Proposer(s) and to seek references from other sources as UNICEF deems appropriate.

4. Eligibility; Proposer Information

4.1 Proposer. The term "Proposer” refers to those companies that submit a proposal pursuant to
this RFPS and "Proposal" refers to all the documents provided by the Proposer in its response
to this RFPS. A Proposer will only be eligible for consideration if it complies with the
representations set out in Part V of this RFPS, including the representations on ethical
standards, including conflicts of interest.
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4 2 Joint Venture, Consortium or Association.

(a) If the Proposer is a group of legal entities that will form or have formed a joint venture,
consortium or association at the time of the submission of the proposal, each such legal entity
will confirm in their joint Proposal that:

- they have designated one party to act as a lead entity, duly vested with authority to legally
bind the members of the joint venture jointly and severally, and this will be evidenced by a Joint
Venture Agreement among the legal entities, which will be submitted along with the Proposal;
and

- if they are awarded the contract, the designated lead entity will enter into the contract with
UNICEF, who will be acting for and on behalf of all the member entities comprising the joint
venture.

(b) After the Proposal has been submitted to UNICEF, the lead entity identified to represent the
joint venture will not be altered without the prior written consent of UNICEF.

{c) If a joint venture's Proposal is the Proposal selected for award, UNICEF will award the
contract to the joint venture, in the name of its designated lead entity. The lead entity will sign
the contract for and on behalf of all other member entities.

4.3 Proposals from Government Organizations. The eligibility of Proposers that are wholly or
partly owned by the Government will be subject to UNICEF's further evaluation and review of
various factors such as being registered as an independent entity, the extent of Government
ownership/share, receipt of subsidies, mandate, access to information in relation to these RFPS
documents, and others that may lead to undue advantage against other Proposers, and the
eventual rejection of the Proposal.

4.4 Proposals from organizations where the sole proprietor is a former or retired UNICEF/UN
staff member. Any organization, whose sole proprietor is a former or retired staff member of
UNICEF (or any other United Nations organization), which submits a Proposal must disclose this
previous United Nations employment at the time of submission. Any such Proposal will be
treated as though the Proposal came from an individual for the purposes of UNICEF's standard
conditions on contracting former and retired members of staff.

5. Preparation of Offer

5.1 Proposers are responsible to inform themselves in preparing their Proposal. In this regard,
the Proposers will ensure that they:

- Examine all terms, requirements and formal submission instructions (e.g. regarding form and
timing of submission, marking of envelopes, no price information in technical proposal etc.)
included in the RFPS documents (including the Instruction to Proposers section);

- Review the RFPS to ensure that they have a complete copy of all documents;

- Review the standard UNICEF Contractual Provisions and the UNICEF General Terms and
Conditions of Contract (Services) for the supply of services publicly available on the UNICEF
Supply website: hitp://www.unicef.org/supply/index_procurement_policies.htmt ;

- Review the UNICEF policies publicly available on the UNICEF Supply website:
http://www_unicef.org/supply/index_procurement_policies.html. In particular, Proposers should
familiarize themselves with the obligations imposed on suppliers and their personnel and
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sub-contractors under the UNICEF Policy Prohibiting and Combatting Fraud and Corruption and
the UNICEF Policy on Conduct Promoting the Protection and Safeguarding of Children;

- Attend any bid conference if it is mandatory under this RFPS;

- Fully inform and satisfy themselves as to requirements of any relevant authorities and laws that
apply, or may in the future apply, to the supply of the services.

Proposers acknowledge that UNICEF, its directors, employees and agents make no
representations or warranties (express or implied) as to the accuracy or completeness of this
RFPS or any other information provided to the Proposers.

5.2 Failure to meet all requirements and instructions in the RFPS documents or to provide all
requested information will be at the Proposer's own risk, and may result in rejection of the
Proposer's Proposal.

5.3 The Proposal must be organized to follow the format of this RFPS. Each Proposer must
respond to the stated requests or requirements, and indicate that the Proposer understands and
confirms acceptance of UNICEF's stated requirements. The Proposer should identify any
substantive assumption made in preparing its offer. The deferral of a response to a question or
issue to any contract negotiation stage is not acceptable. Any item not specifically addressed in
the Proposal will be deemed as accepted by the Proposer. Incomplete or inadequate
responses, lack of response or misrepresentation in responding to any questions will affect the
evaluation of the Proposal.

5.4 All references to descriptive materials should be included in the appropriate Proposal
paragraph, though the material/documents themselves may be provided as annexes to the
Proposal. The Proposer must also provide sufficient information in the Proposal to address each
area of the evaluation criteria as presented in this document to allow a fair assessment of all of
the Proposers and their Proposals. It is for UNICEF to determine, in its sole discretion, whether
information provided is sufficient.

5.5 The completed and signed Request for Proposal for Services Form must be submitted
together with the Proposal. The Request for Proposal for Services Form must be signed by a
duly authorized representative of the Organization/Company.

5.6 Proposals must be clearly marked with the RFPS number.
5.7 If answer sheets are provided by UNICEF then these must be completed by the Proposer.

5.8 Technical Proposal: The Technical Proposal should address the criteria and requirements
outlined in this RFPS, paying particular attention to its Terms of Reference/Statement of Work
and its evaluation criteria. It is important to note that UNICEF actively welcomes innovative
proposals and original solutions to the stated service need. NO PRICE INFORMATION
SHOULD BE CONTAINED IN THE TECHNICAL PROPOSAL.

59 Price Proposal: The Price Proposal shouild be prepared in accordance with the
requirements contained in the Terms of Reference/Statement of Work for this RFPS.

5.10 Each Proposer acknowledges that its participation in any stage of the solicitation process
for this RFPS is at its own risk and cost. The Proposer is responsible for, and UNICEF is not
responsible for, the costs of preparing its Proposal or response to this RFPS, attendance at any
bid conference, site visit, meetings or oral presentations, regardless of the conduct or outcome
of the solicitation process.
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[5.11 The Proposer's Proposal will include all of the following labelled annexes:

The Technical Proposal must cover and shall contain the following documentation:

(a) Proposed methodology and description of how the institutional company intends to carry out
the tasks & services

(b) Detailed work plan along with schedule of planned aclivities, technical capacity, allocation of
human resources and financial resources efc.

(c) Service provider profile, including establishment, experience, client list, Bidder
registration/incorporation documents; VAT registration, etc.

(d) The proposed team who will complete the work, including leader, members, experience and
capability;

(e) Corporate organogram (both of the service Provider and the proposed team who will carry
out the work);

(f) Any other technical information that is relevant to the requirement.

The Technical Proposal should address all aspects and criteria outlined in this Request for
Proposal and its Term of Reference. UNICEF welcomes new ideas and innovative approaches.
Technical Proposals must be complete and provide all relevant support documentation to enable
the RFP Evaluation Team to adequately assess and evaluate the Proposal

At a minimum, the Technical Proposal must include:
The UNGM reference Number, bidders are not registered to go to

www.ungm.org for registration.
Physical Location of offices with telephone, fax and e#mail address.

Description of the services offered.
. Information on the expertise and capabilities of the organization
submitting the proposal.
: Number of employees and organizational chart
Please provide in a tabuiar form the number of teams you will form
for this Contract, if applicable.

List of number and details of the services relevant equipment

possessed by the company, if applicable.
Expertise and experience of proposed personnel

CVs of key personnel to be involved in implementation of the
Contract List of current clients with particular emphasis on international and humanitarian

organizations.
. Compliance with UNICEF General Terms and Conditions (signed

Proposal Form, page 3 of RFP.)
No price information shall be contained in the technical proposal.
The Price Proposal must contain the following documentation:

(a) Price proposal;
(b) Audited financial statements for the past 2 years.

6. Proposal Documents; Confidentiality

6.1 This RFPS, together with all Proposal documents provided by the Proposer to UNICEF, will
be considered the property of UNICEF and Proposals will not be returned to the Proposers.

6.2 Information contained in the Proposal documents, which the Proposer considers to be its
confidential information, should be clearly marked "confidential", next to the relevant part of the
text, and UNICEF will treat such information accordingly.

6.3 All information and documents provided to the Proposers by UNICEF ("RFPS Materials™)

REQUEST FOR PROPOSAL FOR SERVICES Page 11 of 28 LRPS5-2022-9174133



unicef &

shall be treated as confidential by the Proposers. If the Proposer declines to respond to this
RFPS, or, if the Proposal is rejected or unsuccessful, the Proposer will promptly return all such
RFPS Materials to UNICEF, or destroy or delete all such RFPS Materials. The Proposer shall
not use the RFPS Materials for any purpose other than the purpose of preparing a Proposal and
shall not disclose the RFPS Materials to any third party, except: (a) with the prior written
consent of UNICEF; (b) where the third party is assisting the Proposer in preparing the
Proposal, provided the Proposer has previously ensured that party's adherence to this duty of
confidentiality; {(c) if the relevant RFPS Materials are at the time of this RFPS lawfully in the
possession of the Proposer through a party other than UNICEF; (d) if required by law, and
provided that the Proposer has previously informed UNICEF in writing of its obligation to
disclose the RFPS Materials; or (e) if the RFPS Materials are generally and publicly available
other than as a result of breach of confidence by the person receiving the RFPS Materials.

7. Multiple proposals and proposals from related organizations
7.1 Proposers shall not submit more than one Proposal as part of this RFPS process.

7.2 If the Proposer is a group of legal entities that will form or have formed a joint venture,
consortium or association at the time of the submission of the Proposai then neither the lead
entity nor the member entities of the joint venture may submit another Proposal, either in its own
capacity or as a lead entity or a member entity for another joint venture submitting another
Proposal.

7.3 UNICEF reserves the right to reject separate Proposals submitted by two or more Proposers
if the Proposers are related organizations and are found to have any of the following:

(a) they have at least one controlling partner, director or shareholder in common; or
(b) any one of them receive or have received any direct or indirect subsidy from the other(s); or

(c) they have a relationship with each other, that gives one or more Proposers access to
confidential information about, or influence over, the other Proposal(s); or

(d) they are subcontractors to each other's Proposal, or a subcontractor to one Proposal also
submits another Proposal under its name as lead Proposer; or

(e) an expert proposed to be in the team of one Proposer participates in more than one Proposal
received for this solicitation process.

PART Il -AWARD/ADJUDICATION OF PROPOSALS

1. Award

1.1 Proposal Evaluation Process. The evaluation is carried out by UNICEF in accordance with
{LjJNICEF's regulations, rules and practices and all determinations are made in UNICEF's sole
iscretion.

After opening the Proposals, UNICEF will carry out the foliowing steps in the following order:

First, each Proposal will be evaluated for compliance with the mandatory requirements of this
RFPS. Proposals deemed not to meet all of the mandatory requirements will be considered non-
compliant and rejected at this stage without further consideration. Failure to comply with any of
the terms and conditions contained in this RFPS, including, but not limited to, failure to provide
all required information, may result in a Proposal being disqualified from further
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consideration.

Bidders' proposal will be first reviewed to make sure that most of the following documents are

duly submitted within their technical proposal in order to be consider for technical evaluation:

1. Copy of Company registration in country of origin or Copy of company registration in Sudan

12¢i.e. C()artiﬁcate of incorporation (must have been in business preferably for a minimum of
years)”

2. Company Profile which should include: Company structure; Company line of business;

Number and type of employees; at least three references of major customers/clients, exact

company address for further UNICEF verification visit. etc.

3. Trade License- (English or Arabic Version) # if applicable

4. Other licenses or authorizations issued by the appropriate government authority to operate

business in Sudan
5. Authorized Local Bank account details (i.e. Bank proof can be in format of Bank Letter, first

page of Bank Statement or Void Check)

6. The Company Audited Financial Statements for past two financial years

7. Proof of valid TAX Registration Certificate (Sudanese Registered Companies)

8. Suppliers must not have prior record of inappropriate conduct in ethical, social or
environmental issues (corporate responsibility).

9. Acceptance of UNICEF’s General Terms and Conditions (signed Proposal Form, page 3 of

RFP)

Second, UNICEF will evaluate the Technical Proposal part for compliance with the technical
requirements stated in this RFPS on the basis of the Proposal evaluation approach set out

below.

Third, UNICEF will undertake a commercial evaluation of the Price Proposal part of technically
compliant Proposals on the basis of the Proposal evaluation approach set out below.

1.2 Proposal Evaluation Approach.

[Weighted scoring evaluation approach

The evaluation criteria wilt be a split between technical and commercial (price proposal) scores
{a 70/30).

Proposals submitted in response to this RFPS should include and will be evaluated against the
following:

a) Technical Evaluation

[TECHNICAL EVALUATION CRITERIA # As stipulated on the Terms of Reference attached at
Annex B]

Total Maximum 70 Points

Only Proposals which receive a minimum of 49 points will be considered further.

b) Price Proposal (commercial evaluation)

The total amount of points allocated for the price component is 30. The maximum number of

points will be allotted to the lowest price proposal that is opened and compared among those
invited firms/institutions which obtain the threshold points in the evaluation of the technical
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component. All other price proposals will receive points in inverse proportion to the lowest price;
e.g..

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

Total obtainable Technical and Price points: 100

The Proposer(s) achieving the highest combined technical and price score will (subject to any
negotiations and the various other rights of UNICEF detailed in this RFPS) be awarded the
contract(s).]

1.3 Multiple Arrangements. UNICEF reserves the right to make multiple arrangements for any
service(s) where UNICEF considers it to be in its best interest to do so.

1.4 Negotiation. UNICEF reserves the right to negotiate with the Proposer(s) that has/have
attained the best rating/ranking, i.e. those providing the overall best value Proposal.

1.5 Award Notification. UNICEF will only notify the Proposer(s) that has/have been awarded the
contract(s) resulting from this solicitation process; UNICEF may, but is not required fo, notify the
other Proposers of the outcome of this solicitation process.

2. General Terms And Conditions Of Contract (Services)

2.1 UNICEF's General Terms and Conditions of Contract (Services) will-apply to any contraci(s)
awarded in connection with this RFPS. By signing the Request for Proposal for Services Form,
each Proposer is deemed to have confirmed its acceptance of the UNICEF General Terms and
Conditions (Services). The Proposer understands that if it proposes any amendments or
additional terms to the UNICEF General Terms and Conditions (Services), these must be clearly
detailed in the Proposal and may negatively affect the evaluation of the Proposal.

3. Rights of UNICEF
3.1 UNICEF reserves the following rights:

(a) to accept any Proposal, in whole or in part; to reject any or all Proposals; or to cancel this
solicitation process in its entirety;

(b) to verify any information contained in Proposer's response (and the Proposer will provide
UNICEF with its reasonable cooperation with such verification);

(c) to invalidate any Proposal received from a Proposer that, in UNICEF's sole opinion has
previously failed to perform satisfactorily or complete contracts on time, or UNICEF believes is
not in a position to perform the contract;

(d) to invalidate any Proposal that, in UNICEF's sole opinion, fails to meet the requirements and
instructions stated in this RFPS;

(e) to suspend negotiations or withdraw an award to a Proposer at any time up until a contract
has been signed with such Proposer. UNICEF is not required to provide any justification, but will
give notice prior to any such suspension of negotiations or withdrawal of award.

3.2 UNICEF is not liable to any Proposer for any costs, expense or loss incurred or suffered by
such Proposer in connection with this RFPS or solicitation process, including, but not limited to,
any costs, expense or loss incurred as result of UNICEF exercising any of its rights in paragraph
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3.1 above.

PART IV - REQUIREMENTS

1. Price and Payment

1.1 Price. The fee for the services and deliverables will be treated as inclusive of all costs,
expenses, charges or fees that the Proposer may incur in connection with the performance of
the work. The Proposer is invited to offer any unconditional discounts. Further, the Proposer
may offer early payment discounts, i.e. payment within a specific period of {ime faster than
UNICEF's standard payment terms of 30 days.

1.2 Payment Terms. Invoices may be issued to UNICEF only after the services (or components
of the services) have been provided and the deliverables (or instaliments of the deliverables)
have been delivered (a) in accordance with the contract and (b} to UNICEF's satisfaction. The
standard terms of payment are net 30 days, after receipt of invoice. Payment will be effected by
bank transfer in the currency of the contract.

The Proposer will suggest a payment schedule for the contract that is linked to clear milestones
and/or deliverables identified in the Terms of Reference/Statement of Work.

1.3 Currency.

(@) The currency of the Proposal shail be in USD UNICEF will reject any
proposals submitted in another currency.

- The Price proposals to be submitted in USD currency, offers should be VAT excluded.
#Currency of the tender - Offers are accepted in USD. Please note 30that for successful local
bidder quoted in USD, UNICEF will transfer payment of the respective Contracts/Purchase
Orders to the contractor's USD account in Sudan, and UNICEF will not be responsible for any
transaction between the bank and the supplier thereafter”.

Please see attached UNICEF Payment instruction for Local Vendors

(b) If the above paragraph (a) explicitly permits two or more specified currencies for the
Proposals, then for evaluation purposes only, offers submitted in a currency other than US
Dollars will be converted info US Dollars using the United Nations rate of exchange in effect on

the submission deadline date.

1.4 Taxes. Article I, Section 7, of the Convention on the Privileges and Immunities provides,
inter alia, that the United Nations, including UNICEF as a subsidiary organ, is exempt from all
direct taxes, except charges for public utility services, and is exempt from customs restrictions,
duties, and charges of a similar nature in respect of articles imported or exported for its official
use. All prices/rates quoted in the Proposal must be net of any direct taxes and any other taxes
and duties, unless otherwise specified in the RFPS documents.

2. Implementation

2.1 No Reliance. Except as expressly set out in the RFPS documents, UNICEF will have no
obligation to provide any assistance to the contractor and UNICEF makes no representations as
to the availability of any facilities, equipment, materials, systems or licenses which may be
helpful or useful for the performance of the work. If the Proposer requires any facilities,
equipment, materials, systems or licenses in order to do the work, this must be explicitly detailed

in its Proposal.

2.2 Sub-contractors. Proposers must identify in their Proposal, any products which may be
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offered by themselves, but originate from another supplier and/or country. Further, Proposers
must identify in their proposal any planned subcontracting of services. All subcontracting
arrangements will be reviewed by UNICEF as part of its evaluation of the Proposal.

2.3 Experts. If so required in the Terms of Reference/Statement of Work each key expert profile
requested in the Terms of Reference/Statement of Work must sign an exclusivity and availability
statement. The purpose of Exclusivity and Availability Statement is as follows:

(a) The key experts proposed in the Proposal must not be part of any other Proposer's Proposal
being submitted for this RFPS process. They must therefore engage themselves exclusively to
the Proposer.

(b) Each key expert must also undertake to be available, able and willing to work for all the
period foreseen for his/her input during the implementation of the contract as indicated in the
Terms of Reference/Statement of Work and the Proposal.

Having selected a Proposal partly on the basis of an evaluation of the key experts presented in
the Proposal, UNICEF expects the contract to be executed by these specific experts. As the
expected date of mobilization is given in the RFPS, UNICEF will only consider substitutions after
the deadline for the submission of offers in cases of unexpected delays in the commencement
date beyond the control of the Proposer, or exceptionally because of the incapacity of a key
expert for health reasons or due to force majeure or other circumstances which may justify a
replacement and which would not have any effect on the selection of the Proposal. The desire of
a Proposer to use an expert on another project or a change of mind on the part of an expert
about the contract will not be accepted as a reason for substitution of any of the key experts.

24 Joint Ventures. The description of the organization of the joint
venture/consortium/association must clearly define the expected role of each of the entities in
the joint venture in delivering the requirements of this RFPS, both in the Proposal and the Joint
Venture Agreement. All entities that comprise the joint venture will be subject to the eligibility
and qualification assessment by UNICEF.

Where a joint venture is presenting its track record and experience in a similar undertaking as
those required in this RFPS, it should present such information in the following manner:

(i) Those that were undertaken together by the joint venture; and

(i) Those that were undertaken by the individual entities of the joint venture expected to be
involved in the performance of the services defined in this RFPS.

Previous contracts completed by individual experts working privately but who are permanently or
were temporarily associated with any of the member firms cannot be claimed as the experience
of the joint venture or those of its members, but should only be claimed by the individual experts
themselves in their presentation of their individual credentials.

3. Liquidated Damages

3.1 Liquidated damages. Any contracts awarded in connection with this RFPS will include the
following clause on liquidated damages:

“In addition to, and without prejudice to any of the other rights and remedies of UNICEF
including, but not limited to, those set out in the UNICEF General Terms and Conditions of
Contract (Services), if the Conftractor fails to provide the Services or the Deliverables in
accordance with the time schedule set out in the Contract, or if UNICEF determines that the
Services or Deliverables do not conform to the requirements of the Contract, UNICEF may claim
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liquidated damages from the Contractor and, at UNICEF's option, the Contractor will pay such
liquidated damages to UNICEF or UNICEF will deduct such liquidated damages from the
Contractor's invoice(s). Such liquidated damages will be calculated as follows: one half of one
per cent (0.5%) of the Contract Fee for the delayed Services and Deliverables for each day of
delay, or in the case of a Fee calculated on a time-based rate, one half of one per cent (0.5%) of
the time-based rate for all the Contractor Personnel required to provide the relevant Services or
Deliverables, until performance of conforming Services or delivery of conforming Deliverables,
up to a maximum of ten per cent (10%) of the value of the Contract. The payment or deduction
of such liquidated damages will not relieve the Contractor from any of its other obligations or
liabilities pursuant to the Contract."

PART V - PROPOSER REPRESENTATIONS

1. Price - Most Favoured Customer

1.1 The Proposer confirms that the fees, rates and charges and related pricing terms with
respect to the services specified in the Proposal are the most favourable pricing terms available
to any customer of the Proposer (or any of the Proposer's affiliates). If at any time during the
term of any contract resulting from the Proposal, any other customer of the Proposer (or of any
of the Proposer's affiliates) obtains more favourable pricing terms than those provided to
UNICEF, the Proposer will retroactively adjust the fee and related pricing terms under the
contract to conform to the more favourable terms and the Proposer will promptly pay UNICEF
any amounts owing to UNICEF as a result of such retroactive fee adjustment.

2. General Representations

By submitting its Proposal in response to this RFPS, the Proposer confirms to UNICEF as at the
Submission Deadline:

2.1 The Proposer has (a) the full authority and power to submit the Proposal and fo enter into
any resulting contract, and (b) all rights, licenses, authority and resources necessary, as
applicable, fo develop, source and supply the services and to perform its other obligations under
any resulting contract. The Proposer has not and 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 service, deliverable or outcome that may be acquired under any resulting contract.

2.2 All of the information it has provided to UNICEF concerning the services and the Proposer is
true, correct, accurate and not misleading.

2.3 The Proposer is financially solvent and is able to supply the services to UNICEF in
accordance with the requirements described in this RFPS.

2.4 The use or supply of the services does not and will not infringe any patent, design, trade-
name or trade-mark.

2.5 The development and supply of the services has complied, does comply, and will comply
with all applicable laws, rules and regulations.

2.6 The Proposer will fulfill its commitments with the fullest regard to the interests of UNICEF
and will refrain from any action which may adversely affect UNICEF or the United Nations.

2.7 It has the personnel, experience, qualifications, facilities, financial resources and all other
skills and resources to perform its obligations under any resulting contract.
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2.8 The Proposer agrees to be bound by the decisions of UNICEF, including but not limited to,
decisions as to whether the Proposer's Proposal meets the requirements and instructions stated
in this RFPS and the results of the evaluation process.

3. Ethical Standards

UNICEF requires that all Proposers observe the highest standard of ethics during the entire
solicitation process, as well as the duration of any contract that may be awarded as a result of
this solicitation process. UNICEF also actively promotes the adoption by its suppliers of robust
policies for the protection and safeguarding of children and the prevention and prohibition of
sexual exploitation and sexual abuse.

By submitting its Proposal in response to this RFPS, the Proposer makes the following
representations and warranties to UNICEF as at the Submission Deadline:

3.1 In respect of all aspects of the solicitation process the Proposer has disclosed to UNICEF
any situation that may constitute an actual or potential conflict of interest or could reasonably be
perceived as a conflict of interest. In particular, the Proposer has disclosed to UNICEF if it or
any of its affiliates is, or has been in the past, engaged by UNICEF to provide services for the
preparation of the design, specifications, cost analysis/estimation, and other documents to be
used for the procurement of the services requested under this RFPS; or if it or any of its affiliates
has been involved in the preparation and/or design of the programmef/project related to the
services requested under this RFPS.

3.2 The Proposer has not unduly obtained, or attempted to unduly obtain, any confidential
information in connection with the solicitation process and any contract that may be awarded as
a result of this solicitation process.

3.3 No offictal of UNICEF or of any United Nations System organisation has received from or on
behalf of the Proposer, or will be offered by or on behalf of the Proposer, any direct or indirect
benefit in connection with this RFPS including the award of the contract to the Proposer. Such
direct or indirect benefit includes, but is not limited to, any gifts, favours or hospitality.

3.4 The following requirements with regard to former UNICEF officials have been complied with
and will be complied with:

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

(b) During the two (2) year period after an official has separated from UNICEF, that former
official may not, directly or indirectly on behalf of the Proposer, communicate with UNICEF, or
prﬁ?ent to UCNICEF, about any matters that were within such former official's responsibilities
while at UNICEF.

3.5 Neither the Proposer nor any of its affiliates, or personnel or directors, is subject to any
sanction or temporary suspension imposed by any United Nations System organisation or other
international inter-governmental organisation. The Proposer will immediately disclose to
UNICEF if it or any of its affiliates, or personnel or directors, becomes subject to any such
sanction or temporary suspension during the term of the contract. If the Proposer or any of its
affiliates, or personnel or directors becomes subject to any such sanction or temporary
suspension during the term of any resulting contract, UNICEF will be entitled to suspend the
contract for a period of time up to thirty (30) days or terminate the contract, at its sole choice,
with immediate effect upon delivery of a written notice of suspension or termination, as the case
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may be, to the Proposer. If UNICEF choses to suspend the contract it will be enfitled to
terminate the contract at the end of the thirty (30) days' suspension at UNICEF's sole choice.

3.6 The Proposer will (a) observe the highest standard of ethics; (b) use its best efforts to protect
UNICEF against fraud, in the solicitation process and in the performance of any resulting
contract; and (c) comply with the applicable provisions of UNICEF's Policy Prohibiting and
Combatting Fraud and Corruption which can be accessed on the UNICEF website at
http:/iwww.unicef.org/supply/index_procurement_policies.html. In particular, the Proposer will
not engage, and will ensure that its personnel, agents and sub-contractors do not engage, in any
corrupt, fraudulent, coercive, collusive or obstructive conduct as such terms are defined in
UNICEF's Policy Prohibiting and Combatting Fraud and Corruption.

3.7 The Proposer will comply with all laws, ordinances, rules and regulations bearing upon its
participation in this solicitation and the UN Supplier Code of Conduct (available at the United
Nations Global Marketplace website - www.ungm.org).

3.8 Neither the Proposer nor any of its affiliates, is engaged, directly or indirectly, (a) in any
practice inconsistent with the rights set forth in the Convention on the Rights of the Child,
including Article 32, or the International Labour Organisation's Convention Concerning the
Prohibition and Immediate Action for the Elimination of the Worst Forms of Child Labour, No.
182 (1999); or (b) in the manufacture, sale, distribution, or use of anti-personnel mines or
components utilised in the manufacture of anti-personnel mines.

3.9 The Proposer has taken and will take all appropriate measures to prevent sexual exploitation
or abuse of anyone by its personnel including its employees or any persons engaged by the
Proposer to perform any services in the Proposer's participation in this solicitation. For these
purposes, sexual activity with any person less than eighteen years of age, regardless of any
laws relating to consent, will constitute the sexual exploitation and abuse of such person. The
Proposer has taken and will take all appropriate measures to prohibit its personnel including its
employees or other persons engaged by the Proposer, from exchanging any money, goods,
services, or other things of value, for sexual favours or activities or from engaging in any sexuai
activities that are exploitive or degrading to any person.

3.10 The Proposer confirms that it has read UNICEF's Policy on Conduct Promoting the
Protection and Safeguarding of Children. The Proposer will ensure that its Personnel
understand the natification requirements expected of them and will establish and maintain
appropriate measures to promote compliance with such requirements. The Proposer will further
cooperate with UNICEF's implementation of this Policy.

3.11 The Proposer will inform UNICEF as soon as it becomes aware of any incident or report
that is inconsistent with the undertakings and confirmations provided in this Article 3.

3.12 Each of the provisions in this Article 3 of Part V constitutes an essential condition of
participation in this solicitation process. In the event of a breach of any of these provisions,
UNICEF is entitled to disqualify the Proposer from this solicitation process and/or any other
solicitation process, and to terminate any contract that may have been awarded as a result of
this solicitation process, immediately upon notice to the Proposer, without any liability for
termination charges or any liability of any kind. In addition, the Proposer may be precluded from
doing business with UNICEF and any other entity of the United Nations System in the future.

4. Audit

4.1 From time to time, UNICEF may conduct audits or investigations relating to any aspect of a
contract awarded in relation to this RFPS, including but not limited to the award of the contract
and the Proposer's compliance with the provisions of Article 3 above. The Proposer will provide
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its full and timely cooperation with any such audits or investigations, including (but not limited to)
making its personnel and any relevant data and documentation available for the purposes of
such audits or investigations, at reasonable times and on reasonable conditions, and granting
UNICEF and those undertaking such audits or investigations access to the Proposer's premises
at reasonable times and on reasonable conditions in connection with making its personnel and
any relevant data and documentation available. The Proposer will require its sub-contractors

and its agents to provide reasonable cooperation with any audits or investigations carried out by
UNICEF.
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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 guidance at
paragraphs 1.7, 1.8 and/or 1.9 should then be followed
accordingly.

1.2 The Bid Form/Request for Proposal for Services Form must
be signed, 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(S) number
and the name of the company submitting the Proposal.

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

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

or fax number; ] .
b) received after the stipulated closing time and date;
c) failure to quote in the currency(ies} stated in the RFP(S);

d} ina 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),
aying particular atiention to its schedules/Terms of
Eefercnce/Statement of Work and its evaluation criteria. It is
important to note that UNICEF actively welcomes innovative
progosals and original solutions to the stated service/goods
need.

NO PRICE INFORMATION SHOULD BE CONTAINED IN
THE TECHNICAL PROPOSAL.

1.6 Price Proposal: The Price Proposal should be (ijrep_ared in
accordance  with the requirements contained in the
schg%n)lesﬁ’l‘erms of Reference/Statement of Work for this

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 RFP/RFPS. Proposals not sent
in this manner will be disqualified.

1.7.3 They must be clearly marked as follows:

* Quter sealed envelope:

Name of company
RFP(S) NO.
AME OF UNIT & UNICEF OFFICE ADDRESS]

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

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

No price information should be provided in the Technical
Proposal.

Proposals received in any other manner will be invalidated,

1.7.4 In case of an_Y discrqfancy between an original and a
copy, the original will prevail.

1.7.5 Any delays encountered in the mail delivery will be at the
tisk 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 Proposals must be returned to the ONLY
ACCEPTABLE FAX NUMBER for Proposals as specified in
this RFP(S) Document. Proposers shoulg note that Proposals
received at any other 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.

1.5.2 All e-mailed Proposals must be submitted to the ONLY
ACCEPTABLE E-MAIL ADDRESS as specified in this
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 roPosalg. Email links (e.g. to 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.] Proposals received prier 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 accept no responsibility for the premature
pé)em_n dof a Proposal which is not properly addressed or
identified.

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

3. UNGM REGISTRATION

3.} UNICEF is part of the United Nations Global
Marketplace{UNGM}).  Accordingly. all proposers are
encouraged to become a UNICEF vendor by creating a vendor
profile in the UNGM website: www.ungm.org

4. AWARD NOTIFICATION

REQUEST FOR PROPOSAL FOR SERVICES
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4.1 UNICEF reserves the right to make a public notification of
the outcome on an RFP(S) advising product/service, awarded
supplier and total value of award.
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Services)
Deftmtions and UNICEF Supply Websile
L | In these General Terms and Condirons (Services), the following terms have the following meaning

"Affihates” means, wath respect to the Contraciar, any of its corporate affiliates or associates, including parent
entities, subsidharies, and other enaties ik which it owns a substanbal interest

"Confidential Informanon™ means informanon or daia that 15 designated as confidential at the time of exchange
bepween the Parnes or promplly 1dentfied as confidential in wonng when fumished in intangible form or
disclosed orally. and includes mformation, the cenfidennal or propnetary nature of which, is or should be
reasonably apparent from the inherent nature, quality or charaetensncs of such infermation

"Contract” means the services contract that incorperates these General Terms and Conditions of Contract
(Services) Tt includes contracts for services 1ssued by UNICEF, whether or not they are 1ssued under a long-
tetm arrangement or similar contract

"Contractor® means the contracior named in the Contract.

"Debiverables” means the wark product and other output of the Services required 1o be delivered by Contractor
as part of the Services, as specified 1n the relevant section of the Contract

"Dagabling Code” means any virus, back door, timer or other limuting routine, instruction or design, or other
mahewous, 1licit or similar unrequested code that may have the consequence (whether by design or
wuntentienally ) of disruphng, disabling, harmung, eircumventing secunty controls of otherwise impeding
any manner the normal operation or performance of (1) any software or service or (1) any UNICEF information

system or network

"End User" means, en the event that the Services or Deliverzbles mvolve the use of any information systems,
any and all IINICEF employees, consultents and other personnel and any other externa! users collaberating with
UNICEF, 1n each case, authorized by UNICEF to access and use the Services and'or Delrverables.

"Fee" 15 defined in Arircle 3 |

“Host Governmem" means a Government with which UNICEF has a programme of development coaperation,
and meludes a Government of a country in wiuch UNICEF provides humanitanan assistance

Contractor's "Key Persornel” are (1) Personnel identified 1n the proposal as key indiaduals (as 8 mummum,

pariners, managers, semor audiiers) 10 be assigned for paricipaton i the perfonmance of the Cantract, (u1)
Personnel whose resumes were submuited with the praposal, and {in) mdmiduals who are designated as key
personnel by egreement of the Contractor and UINICEF dunng negohanons

"Parties” means the Contractor and UNICEF together and a “Party” means each of the Contractor and UNICEF

and Corruphon, the UNICEF's Policy on Conduct Promonng the Protection and Safeguarding of Children, the
UN Supplier Code of Conduct and UNICEF's Informanon Distlosure Policy referred 1o in the Contract, as welt
as other policies spplicable 1o the Contiactor, are publicly avalable on the UNICEF Supply Website The
Contractor represents that it has reviewed all such policies as of the effective date of the Contract

2 Prowvision of Services and Deliverables, Contractor’s Persennel, Sub-Contracters
Prevision of Services and Deliverables

2t The Contractor wall provide the Services and deliver the Delaverables in aceordance with the scope of
wark set out 1n the Contract, including, but not hrmied 1o, the nme for delivery of the Services and

Delrverables, and to UNICEF's satisfaction Except as expressly provaded in the Contract, the Contractar wall
¥ personnel,

be responsible at 1ts sole cost for prowiding all the n material and supplies and

for making all arrangements necessary for the performance and completion of the Services and delivery of the
Deliverables under the Contract.

22 The Comractor acknowledpes that, other than s expressly set out an the Contract, UNICEF wall have no
obligation to provide any assistance to the Contractor and UNICEF makes no representations as to the
avalabihity of any faci ies, equipment, matenials, systems or heenses which may be helpful or usefisl for the
fuliillnent by the Contragtor of 1ts obligations under the Contract. If UNICEF prowides access to and use of
UNICEF premuses, facihties or systems (whether on site ar remotely) to the Contractor for the purposes of the
Contract, the Contractor will ensure that its Personnel or sub-contractors will, at all imes (a) use such acees
exclusively for the specific purpose for which the access has been granted and (b) comply with UNFCEF
secunfy and other regulations and instructions for such access and use, including, but not mited to, UNTCEF
informabion secunty policies The Contractor wall ensure that orly those of 1ts Personnel that have been
authonzed by the Contractor, and approved by UNICEF, have access 10 UNICEF's premuses. facilities or
systems.

23  The Contractor will use i1s best eiforts to accommodate reasonable requests for changes (f any) to the
scope of work ef the Services or time for provision of the Senvaces or detivery of the Deliverables. IF UNICEF
requests any material change e the scope of work or tme for dehvery, UNICEF and the Contractor wall
negohiale any necessary changes lo the Contract, including as to the Fee and the time schedule under the
Contract Any such agreed changes walt become effective only when they are set aut in 2 waitten amendment to
the Contract signed by both UNICEF and the Contractor Should the Parties fail to apree on any such changes
within thirty (30) days, UNICEF wall have the option to termunate the Contract without penalty notwithstanding
any other provision of the Contract.

24 The Contractor will nerther seck nor accept instructions from any entity other than UNICEF (er entities
authanzed by UNICEF 1o give instructions to the Contraclor) in connection with the provision of the Senaees
or develapment and debivery of the Delsverables.

25 Tidle to any cqupment and supplies which may be provided to the Contractar by UNICEF, wall semain
with UNICEF Such equipment and supplies will be relurned 1o UNICEF at the conclusion of the Contiact or
when no [onger needed by the Contractor in the same condinon as when they were provided to the Centractor,
subject to norengl wear and tear The Contractor will pay UNICEF the value of any loss of, damage to, or

q q

of, the equipmens and supphes beyond nosmal wear and tear

Contractor's "Personnel” means the Conlracior's officials, employees, agents, individual sub: s and
other representatives

"Secunty [ncident” means, with respect to any information system, service or network used 1o the delivery of
the Services or Delverables, one or more events that (a) indicates that the secunty of such information system,
service, or network may have been breached or compromised and (b) that such breach or compromise could
very likely compromuse the secunty of UNICEF's Cenfidental Informaton or weaken or impair UNICEF's
operatons. Secunty Incident any actual, th | oo bly susp d unauthonzed access to,
disclosure of, use of or acquisition of UNICEF Data that compromises the secunty, confidenuality, or integriry
of the UNICEF Data, or the ability of UNICEF or End Usars to access the UNICEF Drata,

Aovdd,

"Services” means the servaces specified m the relevant section of the Contract.

"UNICEF Data” means any and all information of data in digital form or processed or held in digita! form that
(a) are provided to the Contractor by, or on behalf of, UNICEF and'or End Users under the Contract or through
UNICEF's and/ar End Users' use of the Senvices or in connection with the Services, or (b) are collected by the
Contractar in the performance of the Contract

public available  at

"UNICEF  Supply Websie® means UNICEF's access  webpage

http www unseef org/supply/index_procurement_policies html, as may be updated from time to time

1.2 These General Terms and Conditions of Contract, UNICEF's Policy Prohibiting and Combatting Fraud

Non-conformng Services and Consequences of Delay

26  If the Contractor determines it will be unable to provide the Services or deliver the Delwerables by the
date stipulated in the Contract, the Centractor wiall (1) immediately consult wath UNICEF to datesmine the most
expeditious means for delivery of the Servaces and'or Deliverables, and (n) 1ake necessary action to expedite
delivery of the Services and’er Deliverables, at the Contractor's cost (unless the delay is dug to force mazeure as
defined in Aruicle 6 8 below), if reasonably so requested by UNICEF

27 The Conraclor ecknowledpes that UNICEF may momisor the Contractos's performance under the Contraci
and may at any tme gvaluate the quality of the Sernces provided and the Delwverables to determine whether ot
not the Services and Delsverables conform to the Contract. The Contractor agrees to provide its full cooperatran
wath such performance momtonng and svaluatien, at no addiiional cost or expense to UNICEF, and wll
provide relevant information as reasonably requested by UNICEF, wncluding, but not limited to, the date of
receipd of the Contract, detailed status updates, costs to be charged and payments made by UNICEF or pending
Nesther the evaluation of the Services and Deliverables, nor [mlire to undertake any such evaluation, will
1eheve the Contractor of any of ita warcanty or other obhigauons under the Contract.

1% If the Senvices or Deliverables provided by the Contractor do not conform to the reqmrements of the
Confract or are delivered late or incemplete, without prejudice to any of ifs ether nights and remedies, UNICEF
can, af 1fs oplion
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{a) by wiitten nobce, require the Contractor, at the Contractor's expense. 1o remedy 11s perfermance, including
atisfaction wathin thirty (30) days after receipt of UNICEF's
notice {or withia such shorter period as UNICEF may deternune, 1n its sole discretion, 1s accessary as speerfied

any deficaencies 1n the Dehverables, to UNICE
m the notice);

1] require the Contractor to refund all payments (if any) made by UNICEF 1n respect of such non-
conferming or incomplete performance,

{c)  procure all or part of the Services and/or Deliverables frem other sources, and require the Contractor 1o
pay UNICET for any additional cost beyond the balance of the Fee for such Services and Deliverables,

) give written netice {o termuinate the Contract for breach, in accerdance with Article 6 | below, of the
Contractor fails to remedy the breach within the cure penad specified in Arcle ¢ 1 or if the breach 15 not

capable of remedy,

(e} require the Contractor to pay hiquidated damages as set out 1n the Contract

29 Further to Article 11.5 below, the Contractor expressly acknowledges that if UNICEF takes delivery of
Services or Deliverables that have been delivercd late or atherwise not in full comphance wath the requirements

of the Contract, this does not constitute a waiver of UNICEF's nghts i respect of suck late or non-compliant

performance

Contracior's Personnel and Sub-Contractors

210 The following provisions apply wath regard to the Contractor's Personnel

ta) The prowisions of Article 7 (Ethical Standards) will apply to the Contractor's Personnel as expressly stated
in Article 7

bl for the profe

assigns to perform work under the Contract and wall select professionally quahfied, reliable and competent

() The Contractor will be 1 and technical competence of the Personnel it

P

ndividuals who wall be ablc to effectively pezfornz the obligations under the Coniract and who, while doing so,
wll respect the local laws and customs and conform (o & high standard of moral and ethical conduct

{c} The quahficabons of any Pessoniel whom the Contraclor may assign or may propose 10 assign to perform
any obligatrons under the Contract will be substantially the same as, or better than, the qualifications of any
persennel onginally proposed by the Contractor

(d}  Atany tme dunng the term of the Contract, UNICEF can make a written request that the Contractor
replace one or mere of the assigned Personnel UNTCEF wall not be required to give an explanation or
Justificaton for this request Within seven (7) working days of recerving UNICEF's request for replacement the
Contractor must replace the Personnel in question wath Personnel acceptable to UNICEF This provision also
extends lo Personnel of the Contractor who have "account manager” or "relanonstup manager” type functions

¢} 1f ome or more of Contraclor's Key Personnel become unavaslable, for any reason, for work under the
Contract, the Contractor will (i} nonly the UNICEF contracting authonty at least fourteen (14} days in advance,
and (n) cbtain the UNTICEF contracting authoniy's appraval pnor to making any substitution of Key Personnel
In notifyinp the UNICEF contraciing authonty, the Contractor watl provide an explanation of the circumstances
necessitating the proposed replacement(s) and submt justfication and quahfication of replacement Personnel
1n sufficient delail to permit evaluation of the 1mpact on the engagement

(3} The approval of UNICEF of any Personme! assigned by the Contracter {including any replacement
Persornel) will not relieve the Contractor of any of ts obbgations under the Contract The Contractor's
Personnel, including individual sub-contractors, will not be considered in any respect as being the employees or
agents of UNICEF

tg) Al expenses of the vathdzawal or replacement of the Contractor's Personnel will, 1n all cases, be borme
exclusively by the Contracter

211
sub-gontraclors 1t propeses fo use n connection with the Contract The approval of UNICEF of a sub-contracior

The Conlractor will gbtain the prior wntten approval and clearance of UNICEF for all institutional

wali not relieve the Contractor of any of 115 obligations under the Contract. The terms of any sub-contract wall
be subjeci 10, and wull be construed in a nanner that 1s fully 1n accordance wath, all of the lerms and condilions
of the Contract

212 The Contracter confirms that 1t has read UNICEF's Policy on Conduct Promating the Protection and

Safeguarding of Children The Contractor will ensure that its Personnel urderstand the notfication
requirements expecled of them and will establish and mantan appropnate measures 1o promote compliance
wath such requnrements  The Contractor will further cooperate with UNICEF's implementation of this policy
213 The Contractor will supervise its Personnel and sub-contractors and wall be fully responsible and hable
for all Services performed by 11s Personnel and sub-contractors and for their comphiance with the terms and
vonditions of the Contract

214 The Contractor wall comply wath all appheable internsional standards znd nanonal labor laws, rules and

sepulations relating to the employment of nahenal and ternauenal staff 11 connection wath the Services

including, but not [imited to, laws, rules and regulanons associated wath the payment of the emplayer's portrons
of income tax, msurance. somal secunity, health msurance, worker's compensation, renrement funds, severance
or ather simular pavments Without imuting the provisions ef this Article 2 or Amhcle 4 below, the Contractor
will be fully responsible and hable far, and UNICEF wall not be Liable for (a) all payments due to s Personnel
and sub-contractars for their sences 1n relation to the performance of the Coniract, (b) any action, onmsston,
neghgence or misconduct of the Centractor, 1ts Personncl and sub-contractors, {c) any insurance coverage
which may be necessary or destrable for the purpose of the Contract, {d) the safety and secunty cof the
Contractor's Personnel and sub-contractors' personnel, or () any costs, experses, of claims associated with any
1liness, mnyury, death or disability of the Contractor's Personnel and sub-contracioss' personnel, 1t being
understood that UNICEF will have no hatility er responsibilitywith repard 1o any of the events referred to 1n
this Article 2. 14

3 Fee, Invowcing, Tax Exemiphion, Payment Terms

31  The fee for the Services 1s the amount 1n the currency specified m the fee seciion of the Contract {the
"Fee"), it being understood that such amount 1s specified in United States dollars unless otherwise expressly
provided for in the fee section of the Contract Unless cxpressly stated otherwase ia the Contract, the Fee 1s
inclusive of all costs, expenses, charges or fecs that the Contracter may 1ncur in connection with the
performance of its obligations under the Contract, provided that, without pre;udice to or mitng the provistons
of Article 3 3 below, all dubes and ether taxes imposed by any authonty or entity must be separately 1deatified

It 18 understood and agreed that the Contractor will not reguest any change to the Fee after the Services o1
Deliverables have been provided and that the Fee cannot be changed except by written agreement between the
Parties before the relevant Service or Deltverable 15 provided. UNICEF wail not agree to changes to the Fee for
medifications or mterpretations of the scope of work 1f those modifications or interpretations of the scope of
waork have already been iminiated by the Contactor. UNICEF wall not be liable to pay for any work condugted or
materzals provided by the Coniractor that are outside the scope of work or were not authonized 1n advance by
UNICEF

32 The Contractor will 1ssue ivoices to UNICEF only after the Contractor has provided the Services (or
camponents of the Services) and delivered the Deliverables (or mstallments of the Deliverables) in accordance
with the Contract and to UNICEF's satisfaction. The Contractor will 1ssug (3) one (1) mvotce in respect of ike
payment being sought. i the currency specified i the Contract and in Enghsh, indicating the Contract
1dentification number listed on the front page of tie Contract; and (b) provide a clear and speafic deseniption of
the Services provided and Deliverables delivered, as well as supportng docurrentation for revmbursabls
expenses If any, 1n sufficient detail to permit UNICEF to venfy the amounts stated in the involce

33 The Contractor authonzes UNICEF to deduct from the Contractor's invoices any amount representmg
direet taxes (except charges for uulities services) and customs restrictions, duties and charges of a simular
nature 1 respect of articles inported or exported for UNICEF's official use 1n accordance with the exemptron
from tax n Article 11, Secnon 7 of the Convention of the Privileges and Immunities of the United Nations,
1946 In the event any governmiental authorsty refuses to recopnize this exempuon from 1axes, Testrictions,
duties ar charges, the Contractor will immediately consult wath UNICEF ta determme a mutually acceptable
pracedure The Contractor wall prowide full cooperaton to UNICEF with regard to securmg UNICEF's
exemption from, or refund of amounts paid as, value-added taxes or taxes of a similar nature

34 UNICFEF wiil nonfy the Contractor of any dispute ar discrepancy in the content ar form of any invoice
With respect to disputes regarding only a portion of such invoice, UNTCEF will pay the Contractor the amount
of the undisputed port:on 0 accordance with Arbicle 3 5 below. UNICEF and the Contractor will consult in
goeod faith to promptly resolve any dispute wath respect to any invoice. Upon resolution of such dispute, any
amounts that have not been charged in accordance with the Contract will be deduciled from the invoice(s) m
which they appear and UNICEF will pay any agreed remainng iems m the invoice(s) i accardance with
Article 3 5 within thirty (30) days afler the final resolution of such dispute

35 UNICEF well pay the uncontested amount of the Conlracior's iavoice within thirty (30) days ol receiving
both the invoice and the required supporting documents, as referred 1o 10 Article 3 2 above The amount pard
wall reflect any discount(s) shown under the payment terms of the Contract The Cantractor wall not be entitled
1o imerest on any late paymens or any sums payable under the Contract nor any accrued interest on payments
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withheld by UNICEF 1n connechon with a dispute. Payment wall not relieve the Contractor of its obligations
under the Contract and will not be deemed to be acceptance by UNICEF of, or warver of any of UNICEFs
nghts with regard fo, the Contracter's performance

36  Each mvoice will confirm the Contractor's bank account details provided m UNICEF as part of the
Contragtor's registrahon process wath UNICEF Al payments due to the Contractor under the Contract will be
made by clectrome funds transfer 1o that bank account, It 1s the Contractor's responsibility to ensure that the
bank detals supphed by st to UNICEF are up-to-date and accurate and nemfy UNICEF 11 writing by an
authonzed representauve of the Contractor of any changes in bank detmls together with supporting
documentahon sansfactory 10 UNICEF

37 The Contracior acknowledges and agrees that UNICEF may withhold payment mn respect of any invoice
if, 1n UNICEFs opinuon, the Contractor has not performed in accordance with the terms and conditions of the
Conrtract, or if the Conmractor has not provided sufficient documentation 1n support of the tnvoice.

3.8 UNICEF will have the right to set off, against any antount or amounts due and payable by UNICEF 1o the
Contractor yinder the Coniract, any payment, indebtedness or other claim (including, withowt limitanon, any
overpayment made by UNICEF to the Contraceer) owmg by the Coniracter to UNICEF under the Contract or
under any other contract or agreement between the Pacties. UNTCEF wall not be required to give the Contractor
prior nolice before exercising this right of set-ofT (such notice besng waived by the Contractor) UMNICEF wilk
promptly notify the Contractor after it has exercised such night of set-off, explamning the reasons for suchset-
off, provided, however, that the faikure to give such notification will not affect the validity of such set-oft’

39 Each of the invoices paid by UNICEF may be subject to a post-payment audit by UNICEF's external and
intenal auditors ar by other authonsed agents of UNICEF, at any hme dunng the term of the Contract and for
three (3) vears afier the Contract teminates. UNICEF will be entniled to a refund from the Centractor of
amounts such andit or audits determine were not m accordance with the Contract regardless of the reasons for
such payments (including but not hmited to the actions or imachons of UNICEF staff and other personnel)

and W ; Indemnefication, Insurance

Representations and Wamanhes

41  The Ct T and that as of ihe effechve date and throughout the term of the
Contract. (a) the Contractor has the fill authority and pawer ta enter into the Contract and to perform 1ts
obligatiors under the Contract and the Contract 15 a legal, valid and binding obligefion, enforceable against 1t in
accordance wath 11s 1erms; (b) all of the information 1t has previously provided to UNICEF, or that it provides to
UNICEF dunng the term of the Contract, concerming the Contractor and the provision of the Services and the
dehvenng of the Deliverables 1s frue, correst, and not leacl {c)iis i ially solvent and 1s
able to provide the Services 10 UNICEF in accordance with the 1erms and conditions of the Contract, (d} o has,
and will maintain throughout the term of the Contract, all nghis, licenses, authonty and resources necessary, as
applicable, to provide the Services and debiver the Deliverables 10 UNICEFs satsfaction and to perform its
obligations under the Contract; {e} the work preduct 15 and will be ongmal w the Contractor and does not and
will not infinge any copynght, trademark, patent or other propnetary night of any third party; and (f) except as
otherwise expressly stated in the Contract, it has not and will not enter into any agreement or arrangement that
restrains or restricts any person’s nghts to use, sell, dispose of or otherwise deal with any Deliverable or other
waork resilung fram the Services. The Contractor will fulfill 1ts commitments wath the fusllest regerd to the
interests of UNICEF and wall reframn from any action which may adversely affect UNICEF or the United
Nations.

42 TheC further repi and a3 of the effective date and throughout the 1erm of the
Contract, that 1t and 1ts Personnel and sub-contractors will perform the Contract and provide the Services and
Deliverables (a) 1 a professional and workmanlike manner; (b) wath reasonable care and skill and in
accordance with the highest professional standards accorded to professionals prowding the same or
substantially sumular servaces 1n & same industry; (¢) with prionty equal to that given to the same or simlar
services for the Contractor’s other clients, and {d) in accordance with all laws. ordi rules. and J

of 1ts obl under the Centract and the provision of the Services and

beanng upon the perft
Dehiverables.

4.3 The representations and warranties made by the Contractor in Arucles 4 1 and 4 2 above are made to and
are for the benefit of (a) each ennity {if any} that makes a direet financial conmbunon to UNICEF to procure the
Services and Deliverables, and (b} each Government or other entiky {:f any) thar receives the direct benefit of
the Services and Deliverables

Indemmnification

44  The Contractor will indemnify, hold and save harmless and defend, st 1ts own expense, UNICEF, its

offictals, employees, consultants and agents, each entity that makes a direct financial contribution to UNICER
10 progure the Services and Deliverables and each Government or other ennty that reccives the direct benefit of
the Services and Deliverables, from and aganst all swits, claims, demands, losses and liabihiy of any nature or
kind, including ther costs and expenses, by any third party and ansimg out of the acts or ormssions of the
Contractor of 1ts Personnel or sub-contactoss in the performance of the Contract. This provision will extend 1o
bust not be lemited 10 {a) <laitns and liability in the nature of workers' compensation, (b) product liability, and (¢)
any actions of claimg perainng 1o the alleged infringement of a copynght or other mtellectual propeny nghts
or licenses, patent, design, trade-name or trade-mark ansmg m connection wath the Deliversbles or other
Irabihty ansing out of the use of patented vennons or devices, copyrighted materia] or other intellectuat
propeity provided or licgnsed 10 UNICEF under the terms of the Contract or used by the Contractor, 1ts
in the perf of the Contract.

P 1 or sub.

45  UNICEF wall report any such suits, proceedings, claims, demands, losses or ligbility to the Contracior
within a reaspnable penod of time after having received actual notice. The Contractor will have sobe contol of
the defence, seitlement and compromise of any such swt, proceeding, claim or demand, except with respect to
the asseruion or defence of the privileges and immmtes of UNICEF or any matter relating 0 UNICEF's
provileges and immunities (including maiters relatng to UNICEF's relations with Host G ). which as
between the Contractor and UNICEF anly UNICEF itself {or relevant Governmental entities) walk assert and
maintan. UNICEF will have the right, at rts own expense, #0 be represented in any such sut, proceedmg, claim
or demand by independent counse] of 1ts own choosing.

Insurance

446 The Contractor will comply with the foll 3 B

{a)  The Contractor wilt have and maintan 1n effect with reputable insurers and in sufficient amounts,
insurance aganst all of the Contractor’s nsks under the Contract (including, but not limited to, the risk of
elaims ansing out of or related 1o the Contractor's performance of the Contract), includmg the following

O}  Insurance against all nisks 1n respect of us property and any equipment used for the performance of the
Contract,

(s)  General habiity insurance against all nsks 1n respeet of the Coniract and claims ansing out of the
Contract 1 an adequate amount to cever all ¢laims anmng from or 1n conneciion with the Contractor's
performance under the Contract;

{m)  All appropnate workers' compensation and employer's habihty nsurance, or ts equivalent, with respect
to 1ts Personnel and sub-contractors to cover ctaims for death, badily mjury or damage o property ansing from
the performance of the Contract, and

{v)  Such other msurance as may be agreed upon m wnting between UNICEF and the Conteactor

{b) The Contractor will maintain the insurance coverage referred to 1n Article 4 6(a) shove dnnng the tem of
the Coniract and for a period after the Contract terminates exdendmg to the end of any apphcable limitations
penod with regard to claims agamst which the insurance 15 obtmned.

i) The Contractor wll be responsible to fund all amounts within any pohey deductible or rerention

@)  Except with regerd to the insurance referred w in parggraph (s){im) above, the insurance policies for the
Contractor's insurance required under s Article 4 6 will {1} name UNICEF as an additonal nsured, (1)
include a waiver by the insurer of any subrogation nghts against UNICEF, and (iii) provide that UNICEF will
recerve thirry (30} days’ written notice from the msurer pnor to any cancellstion or change of reverage

{(e) The Contractor will, upan request, provide UNICEF wth sahsfaciory evidence of the msurance requred
under tis Aricle 4 6

{f) Comph with the req of the Contract will not hmat the Contractor's liability etther

under the Contract or otherwise

Laabihty

47  The Contractor will pay UNICEF prompuly for all loss, destruenon or damage w0 UNICEF's property
caused by the Contractor's Personnel or sub-contractors in the performance of the Contract.

3 Intellectual Property and Gther Propnetary Rights, Data Protechon, Confidentizlity

Intelfecrual Property and Other Propnictary Rughts
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31  Uniess otherwise expressly provided for in the Contract

{a) Subject to paragraph {b) of this Article 5 1, UNICEF will be entitled to all intellectual property and other
proprietary nghts meluding but not Timuted to patents, copynghts and trademarks, with regard (0 products,
processes, inventions, rdeas, know-how, documents, data and other materials ("Contract Matenais") that (1) the
Contractor develops for UNICEF under the Cantract and which bear a direct relation to the Contract or (n) are
produced, prepared or collected 1 consequence of, or dunng the course of, the performance of the Contract
The term “Contract Matenals” includes, but 15 not linuted to, all maps, drawings, photographs, plans, reports,
recommendations, estimates, documents developed or recerved by, and all other data compiled by or received
by, the Contracter under the Contract. The Contractor acknowd edges and agrees that Contract Matenals
constitute works made for hire for UNICEF Contract Materials will be treated as UNICEF's Confidennal
Informason and will be delvered only to autherized UNICEF officials on expiry or termination of the Contract

{b) UNICEF will not be cuntled 10, and witl not chaum any ownershup interest in, any 1etelisctual property oo
other propristary nights of the Contractor that pre-easied the performance by the Contractor of 11s obligations
under the Contract, or that the Contractor may develop or acqutre, or may have developed or acquired,
mdependently of the performance of 1fs obhgations under the Contract. The Contractor grants 1o UNICEF a
porpetual, non-exclusive, royalty-free license o use such miellecual property or ather propretary riphts solely
{or the purposes of and in aecordance with the requirements of the Conlract

e} At UNICEF's request, the Contractor will take ail necessary steps, execute all necessary documents and
penerally assist  securing such propretary rights and transferring them (or, 1n the case, ntelicetual praperty

refesred to 1n paragraph (b) above, licensing) them to UNICEF i compliance with the requirements of the

applicable law and of the Contract

Confidenuality

52  (Confidential Information that 15 considered proprietary by either Party or that 1s delivered or disclosed by
one Party ("Ihscloser”} ta the other Party ("Recipient”) duning the course of performance of the Contfract or i
connection with the subject matter of the Contract will be held m confidence by the Reciprent The Recipient
wall use the same care and discretion to avord diselosure of the Discloser's Confidential Information as the
Recipnent uses for 1t pwrl Confidential Information and wall use the Discloser’s Confidennial Informansn solely
far the purpose for which 11 was disclosed to the Recipient. The Reciprent wall not disclose the Discloser's
Confidential Information to any other parly

{a)  except 1o those of s Affilistes, employees, officials, representatives, agents and sub-contractors who have
a need to know such Confidenttal Information for purposes of performung abligations under the Contract, or

(b} unmléss the Confidential information (1) 55 obtained by the Reapient from a thurd party without restoiction,
{11) 15 dhsclosed by the Discloser to 4 third party without any obligation of confidentiality, (in) 18 known by the
Recpient prar to disclosure by the Discloser, or (v} at any bme 15 developed by the Recipient complotely
idependently of any disclosures under the Contract

53 [fthe Contractor recetves a request for disclosure of UNICEF's Confidennal Information pursuant to any
Judhetal or law enforcement process, belore any such disclosure 1s madc., the Contractor (2) will grve UNICEF
sufficient notice of such request m order to allow UNICEF to have a reasonable opportunity to sccure the
mtervention of the relcvant natonal povernment to establish prolective measures or take such other action as
may be appropnate and (b) will so adwige the relevant authonty that requested disclosure UNICEF may
chsclose the Contractor's Confidenhal Information to the extent required pursuant fo resolutions or repulattons
of 1ts goverming bodies

54 The Contractor may not communicate at aty time 1o any other person, Governmenl or asthanty external
te UNICEF, any information known to 1t by reason of its association with UNICEF that has not been made
public, excepl with the prior wntten authorization of UNICEF, nor wiil the Contractor at any tume use such
mformation to privale advantage

Data Protection and Secunty

35 The Parties agree that, as between them, all UNICEF Data, wgether with all nghts Gncluding intellectual
property and propriefary nghts), tife and nterest to such UNICEF Data, will be the exclusive property of
UNICEF, and the Contractor has a limited, nonexclusive license 1 access and use the UNICEF Data as
provided in the Conract solely for the purpese of performing s obligations under the Coniract Except for the
foregoing license, the Contractor wiil bave no other nghts, whether express or implied, m or to any UNICEF
Data or s conlent

ié The Contractor confirms that it has a data protecbon policy in place that meets all applicable data

praleclion standards and legal requirements and that st will apply such policy 1n the callecnon, storage, use,
processing, retention and destruchon of UNICEF Daia The Contractor will comply with any gudance or
conditions on access and disclosure notifisd by UNICEF to Contractor in tespsct of UNICEF Daia

57  The Contractor will use its reasonzble efferts 1o ensure the logical e regation of UNICEF Data from
other informanon ro the fullest extent posstble The Contractor will use safepuards and comtrols (such as
admmstrative, techrical, physical, procedural and secunty infrastructures, fasilies, tools, technologies,
practces and other protective measures) that are necessary and sufficient to meet the Contractor's
confidentiality obhiganons m this Article S as they apply to UNICEF Data. At UNICEF's request, the Contractor
will provide UNICEF wath copies of the apphieable polictes and a descriphon af the safeguards and controls
that the Contractor uses to fulfil its pbhigatons under this Article § 7, provided that any such policies and
descriptien provided by the Contractor will be treated as the Contractor's Confidental Information under the
Contract. UNICEF may assess the effectiveness of these safeguards, controls and prolective measures and, at
UNICEF's request, the Contractor will provide its full cooperation with any such assessment at no additional
cost or expense to UNICEF The Contractor will not, and wall ensure that its Personnel will not, transfer, copy,
remove or siore UNICEF Data from a UNICET location, network or systemn without the prior written approval
of an authonized official of UNICEF

58  Except as atherwise expressly stated in the Contract or with UNICEF's express prior writler: consent, the
Conteactor will not install any apphcation or other softwarc on any UNICEF device, network or system The
Conltractor represents and warranis to UNICEF that the Services and Deliverables provided under the Contract
will not contain any Disabling Code, and that UNICEF will not otherwise recerve from the Contractor any
Ihsabling Code 1n the performance of the Contract Without prejudice to UNICEF's other nights and remedies,
if e Disabling Code 15 1denufied, the Contractor, at s sole cost and expense, will take all steps necessary o (a)
restore and/or reconstruct any and all UNICEF Data last by UNICEF and/or End Users as a result of Disabling
Code, (b) furmsh to UNICEF a cerrected version of the Services without the presence of Disabling Codes, and
() asneaded, re-tmplement the Services.

58 Inthe event of any Secunity incident, the Contractor wll, as soen as possible foflowing the Contractor's
discovery of such Secunty Incident and at its sole cost and expense (a) notfy UNICEF of such Secunty
Incident and of the Contractor's proposed remedial actions, {b) implement any and all necessary damage
nutigatron and remedral achiens; and (¢) as relevant, restore UNICEF's and, as directed by UNICEF, End Users'
access to the Services. The Contractor will keep UNICEF reasonably informed of the progress of the
Coniractor's implementation of such damage mutigaton and remedial actions. The Contractor, at 1ts solc cost
and expense, will cooperate fully with UUNICEF's investigation of, remediation of, and/or response to any
Secunty kncident 1f the Comtractor fails to resolve, (o UNICEF's reasonable sansfaction, any such Secunty
Incident, UNICEF can terminalte the Contract with immed:ateeffect

Service Providers and Sub-Contractors

510  The Contractor wall impose the same requirements relating to data protection and non-disclosure of
Confidential Information, as are imposed upon the Contractor 1tself by this Arucle 5 of the Contract, on ils
service providers, subcontractors and other third parties and will reman responsible for compliance with such
requirements by 11s service providers, subcontraciors and other third parties.

End of Contract
311  Upon the expiry or carlier termunatton of the Contraci, the Contractor wall

(a) return o UNICEF ali of UNICEF's Confidential Infarmation, mcluding, but not limited to, UNICEF Data,
ot, at UNICEF's option, destroy all copies of such information held by the Contracter or its sub-contracters and
confirm such destruction to UNICEF 1 wrinng, and

(b)  will iransfer 1o UNICEF all intellectual and other proprielary 1information in accordance wath Article
5 1{a)

6  Termunation, Ferce Majeure
Termination by Either Party for Matesial Breach

&1 Ifone Party s in matenal breach of any of its obligations under the Contract, the other Parly can give it
written nonce that within thirty (30) days of receiving such nolice the breach must be remedied (1f such breach
is capable of remedy) If the breaching Party does not remedy the breach wathin the thirty (30) days' peried oraf’
the breach is nol capable of remedy, the non-breaching Party can termsnate the Contract The termination will
be effective thirty (30} days after the non-breaching Parly gives the breaching Party wntten notice of
termination The inthation of conaliation or arbatral proceedings in accordance with Article @ (Privileges and
Immunihies, Settiement of Disputes) below will not be grounds for termination of the Contract
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Additioral Termunation Rights of UNICEF

6.2 In addition to the termination nghts under Article 6 1 sbove, UNICEF can termmate the Contzact with
immedhate effect upon delivery of a written notice of termmation, without any hability for termmation chasges
or any other lability of any kind

() mthe arcumstances described in, and in accordance with, Artile 7 (Ethucal Standards), or

{b) 1f the Contractor breaches any of the provisions of Articles 5 2-5 1§ {Confidentiality, Data Prolection and

Securty), or

(c)  1f the Contracier {1} 15 adiudged bankrupt, or 15 liqudated, or becomes insolvent, or applies for a
maoratanum or stav on any payment or repayment obligations, or apphes to be declared insolvent, (n) is granted
a moratorium or a stay, or 15 declared insolvent , (1) makes en asstgnment for the benefit of one or more of its
creditors, {1v) kas a recerver appointed on account of the insolvency of the Contractor, (¥) offers a settlement 1n
Lieu of bankruptey or recetvership or {va) has become, 1n UNICEFs reasonable judgment, subject 10 a matenally
adverse change in its {irancial condition that threatens to substannally affect the ability of the Contractor to
perform any of 1ts obligations under the Comract.

63 [naddion to the termination nights under Article 6 1 and Article 6 2 above, UNICEF can termunate the
Contract at any time by providing wntten nonce to the Contractor 1r any case it which UNICEF's mandate
apphicable to the performance of the Contract or UNICEF's fundmg applicable 1o the Contract 15 curtmiled or
terminated, whether m whole or in part. UNICEF can also terminate the Contract on sixty (60) day’s wntten
notice to the Contractor wathout having 1o provide any jusnfication

6.4 As s00n &5 Ul recelves a notice of termunation from UNLCEF, the Contractor will take immediate steps o
bring the performance of any abhgatons under the Contract o a ¢lose 1 a prompi and orderly manner, and in
domyg s, reduce expenses (0 a mummuym, and will not undertake any further or addinonal commutments as of
and following the date 11 recerves the termination notice In addinon, the Contractor wall take any ather achon
that may be neceseary, or that UNICEF may direct in wniting, m order to mimimise losses or protect and
preserve any properiy, whether tangible or intangible, related to the Contract that 1s 10 the possession of the
Contractor and 1n winch UNICEF has or may be reasonably expected to acquire an interest

6.5  If the Consract 13 lerunated by cither Party, the Contracter wall ymmediately dehver o UNICEF any
finished work winch has not been delavered and accepted prior 1o the recewpt of a noliee of termination, together
with any data, matenals or work-in-process related specifically to the Contract. If UNICEF obtains the
aesistance of another party to continue the Services or complete any unfinished work, the Contractor will
provide 1ts reasonable cooperation to UNICEF and such party in the orderly migration of Services and transfer
of any Contract-related data, matenals and work-in-process. The Contractor wall at the same time return to
UNICEF all of UNICEF's Confidental Information and will transier to UNICEF all intellectual and other
propeietary information in accordance with Article 5

66  If the Contract 15 termmnated by esther Party no payment will be due from UNICEF to the Contractor
except for Senaces and Deliverables provided to UNICEF's sahsfaction in accordance wath the Contract, but
only 1f such Services and Deliverables were required or requested before the Contractor's receipt of the notice
of terminauon or, m the case of fermunahion by the Contractor, the effective date of such termination. The
Contractor wilk have ro claim for any further payment beyond payments in accordance with this Article 6 6, but
will rematn hable to UNICEF for afl loss or damages which may be suffered by UNICEF by reason of the
Contractor’s default {including but not himited to cost of the purchase and delivery of replacement or substitute
Services or Deliverables)

67 The termunation rights i this Article 6 are in addition to all ather nights and remediss of UNICEF under
the Contract.

Force Majeure

68 Ifone Party 15 rendered permanently unable, wholly, or in part, by reason of force majeure 10 perform 1t

obligatons under the Conlract, the other Party may terminate the Contract on the seme terms and conditions as
are provided for m Article 6 1 zbove, except that the penod of notice will be seven (7) days instead of thirty
(30) days "Force maeure™ means any unforeseesble and iresistible events ansing from causes beyond the
coniral of the Parties, includmy aets of nature, any act of war (whether declared ar not), mvasion, revolution,
msurrechon, termonsm or other aets of a similar nature or force "Force majeure” does not melude (a) any event
winch 15 caused by the negligence or intentional action of a Party, (b) any event which a diligent party could
reasonably have been expected to take into account and plan for 2t the time the Contract was entered into, (¢}
the wsufficiency of funds, mability to make eny payment requred under the Confract, or any economic
conditions, ineluding but not limited 10 inflation, price escalatons, ar labour avalabulity, or (d) any event

resulting from harsh conditions or logistical challenges for the Contractor (including cavil inrest) associated
with tocanons st which UNICEF 1s operating or 1s about to aperate or 15 wathdrawing from, or any event
resalting from UNICEF's human:tanan, emergency, or sumilar response operations.

7  Ethical Siandards

71 Without iouing the generality of Article 2 above, the Contractor will be responsible for the professional
and techmical competence of ifs Personnel including its employees and wakl select, for work under the Contract,
reliable individuals who wiil perform effectively m the smplementanon of the Contract, sespect the local laws
il and ethucal conduct

and customs, and conform to a high standard of me

72 {a) The Contractor represents and warrants that ro official of UNICEF or of any United Nations System

orgamsation has received fiom or on behalf of the Contzacter, or will be offered by or on behalf of the
Contractor, any direet or indirect benefit i conneciion wath the Contract, including the award of the Contract to
the Contractor Such direct or ndirect benefit includes, but 15 not imnted 1o, any fts, favours or hospitality

(b)  The Contractor represents and warranis that the following requrements with regard to former UNICEF
offictals have been complied with and will be comphed wath

() Dunng the one (k) year pertod after an official has separated frora UNICEF. the Contractor may not make
a direct or mdirect offer of employment to that former UNICEF official of that former UNICEF official was,
dunng the three years pnor to separaung from UNICEF, mvolved in any aspect of & UNICEF procurement
process tn which the Contracter has participated.

() Durmg the two (2) year period after an official has separated from UNICEF. that former official may not,
dhrectly or indirectly on behal{ of the Contractor, communicate wath UNICEF, or present to UNICEF, about any
matters that were wathin such former official’s responsibilihes while at UNICEF

{c)  The Contractor further represenis that, in respect of all aspects of the Contract {mcluding the award of the
Contract by UNICEF to the Contractor and the selection and awarding of sub-contrects by the Contractor), it
has disclosed to UNICEF any situation that may conshitute an actual or potential conflict of interest or could
reasonably be perceived as a confiict of interest.

73 The Contractor further represents and warrants that neither it nor any of its Affiliates, or Personnel or
directors, 15 subject 1o any sanction or temporary suspension 1mposed by any Umted Nations System
organisaiion or other internanional inter-governmental orgamisation. The Contractor will immeediately disclose
1o UNICEF if it or any of sts Affiliates or Personnel or directore, becomes subject to any such sanction or
temporary suspension dunng the term of the Contract

74 The Conwractor wll {a) observe the highest standard of ettics, (b) use uts best sfforts to protect UNICEF
agamnst fraud, 1o the performance of the Contract, and () camply with the applicable provisions of UNICEF:
Policy Prohibiting and Combatting Fraud and Corruptzon. In parncular, the Contractor will not engage, and
wll ensure thal ats Personnel, agents and sub-contractors do not engage, n any corrupt, fraudulent, coercive,
colluswe or obstructive conduct as such 1erms are defined 1t UNICEF's Pelicy Prohibiting 2nd Combatung
Fraud and Comuption

75 The Contrzctor wall, duning the term of the Contract, comply wath (a) all laws, ordinances, sules and
regulations bearing upon the performance of 1ts obligatons under the Conteact and (b) the standards of conduct
requred under the UN Supplier Code of Conduct (avalable at the Umited Nations Globel Marketplace wehsite -
WWW ungim org).

76 The Contsactor further represents and warrants that nerther 1t nor any of its Affilintes 1s engaged, directly
or mdirectly, {a) in any prachice inconsistent wath the rights set out 10 the Convention on the Rights of the
Chuld, including Aricle 32, or the international Labour Crpanisation’s Conventien Concerming the Prohibinon
and Lnmediate Actom for the Ebminatzon of the Worst Forms of Chald Labour, No 182 (1999}, or ib) in the
manufacture, sale, distobuton, or use of anti-personnel mines or components ubilised in the manufacture of
anb-personnel ennes

77 The Contractor represents and warrants that it has taken and will take all appropriate measures to prevent

sexual exploitanon or abuse of anyone by us Personne! includmg its emplovees or any petsons enpaged by the
Contractar to perform eny services under the Contract For these purposes, sexusl activity wath any person less
than eighteen vears of ape, regardless of any laws relating to consent, wall constitute the sexual explottanon and

abuse of such person In addibon, the Contraclor represents and warranis that it has taken and wilk take &l
appropnate measures to probibit 11s Personnel including its employees or other persons engaged by the
Contractor, from exchanging sny money, goods, services, or other things of value, for sexual favours ar

actvities or from enpaging :n any sexual activities that are exploiive or degrading to any person This
pravision constitules an essential term of the Contract and any breach of this representation and warranty wall
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entitle UNICEF 1o tesmunate the Contract immediately upon notice to the Contractor, withe y hahity for

tarmination charges or any other Labihity of any kind

78 The Contractor will inform UNICEF as soon as 1t becomes aware af any ineident or repert that 1s
wnconsistent with the undertakings and confirmations provided i this Article 7

79  The Contractor acknowledges and agrees that each of the provisions in (his Artiele 7 constitutes an
essential term of the Contraet

{(a) UNICEF will be enitied, 1n 115 sole discrenen and at its sole choice, fo suspend or erminate the Contract

and any other contract between UNICEF and the Coniractor with immediate effect upon wiitien notice to the
Contractor if (1) UNICEF becames aware of any ncident ot report that 15 inconsistent wath, ov the Contractor
breaches any of, the undertakings and confirmations provided in this Article 7 or the equivalent provisions af

any cantract between: UNICEF and the Contractos or any of the Conwactor's Affiliates, or (13) the Coniractor or
any of i1ts Affiliates, or Personnel or directors becomes subject te any sanciion or femparary suspension

described 1 Arucle 7 3 dunng the term of the Contract

{b)  In the case of suspension, If the Contractor takes appropnate action o address the relevant incident or
breach to UNICEF's sansfaction wathin the period stipulated in the notice of suspension, UNICEF may lift the

suspension by written notice to the Contractor and the Contract and all other affected contracts will resume in

accordance with their terms. §f, however, UNICEF 15 not sausfied that the matters are being adequalely
addressed by the Contractor, UNICEF may ai any tme, exercise 1ts nght to terminate the Contract and any
other contract between UNICEF and the Contractor

(c)  Any suspension or termmation under this Article 7 will be wathout any liability for termination or other
charges or any other habibity of any kind

% Full Cooperatton with Audits And Investigations

81 From time to 1ime, UNICEF may conduct inspections, post-payment audits or investigations relating to
any aspect of the Conlract including but not Limyted to the award of the Contract, the way 1n which the Coniract
operates or operated, and the Parties' performance of the Contract generally and including but not hmsted fo the
Conlractor's comphance with the provisians of Article 7 abeve The Contractor wall provide sts full and nmely
cooperation with any such wspections, post-payment audits or mvesttgations, including (but not limited to)
making 1ts Personnel and any refevam data and decumentation gvarlable for the purpascs of such nspectons.
posl-payment audits or 1nvestigations, at reasonable times and on reasonable conditions, and granting UNICEF
and those undertaking such nspections, past-payment audits or mvestigalions access to the Conlractor’s
premnses a1 reasonable times and on reasonable conditions in connection wath making its Personnel and any
relevant data and documeniation available The Contractor will requere rts sub-contractors and its agents,
ncluding, but not limited to, the Contractor's attomeys, accountants or other advisers, 1o provide reasonable
coaperanen wath any 1hspections, post-payment audits or investipations carned out by UNICEF

9 Pnovileges and Immunities, Settlement of Disputes

9i Nothing 1 or related to the Contract will be deemed a waiver, express or implicd, deliberate or
inadvertent, of any of the pnvileges and immumties of the Umitcd Nanons, including UNICEF and s
subsidiary organs, under the Convention on the Privileges and Immunities of the United Natons, 1946, or
otherwise

92  The terms of the Contract wiil be imtempreted and applied without apphicabon of any system of national or
sub-national law

93  The Partics will use ther best efforts to settle amicably any dispute, controversy ar claim ansing out of, or
relating to the Contract Where the Parties wish to seek such an amscable settlement through coneihiation, the
conciliation will take place in accordance with the UNCITRAL Conciliauen Rules then n force, or according
1o such cther procedure as may be agreed between the Parties. Any dispute, controversy er clasm between the
Parties ansing out of the Contract which 1s not resolved within ninety {30} days after one Party receves a
request from the other Party for amicable settlement can be referred by either Party to arbiraton The
arbitration will take place in accordance wath the UNCTTRAL Arbitration Rules then i force The venue of the
arbitraiion will be New Yark, NY, USA The decisions of the arbitral trbunal will be based on general

principles of international commercial Jaw The arbitral tubunal will have no authenty to award pumitive
damages. In addition, the arbitral tnbunal will have no autherity to award mterest in excess of the London
Inter-Bank (Hfered Rats (LIBOR) then prevaling and any such mnterest will be simple interest only. The Parties
will be bound by any arbitration award rendered as a result of such arbitration as the final adjudication of any

such controversy, clmm or dispute

10 Notees

101  Any nelice, request or consent required or permutted 10 be given or mace pursuant to the Contract wall be
in writing. and addressed to the persons hsted in the Contract for the delivery of notices, requesis or consents
Notices, requests or consents will be delivered 1n person, by regsiered mail, or by confirmed email
transmission Notices, requests or consents will be deemed recerved upon delvvery (if delivered 1n person),
upon signature of receipt (1f debvered by registered mail) or fwenty-four (24) hours after confirmation of
recetpt 15 sent from the addressee’s emal address (if delivered by confirmed email transmission}

i02  Any notice, document or receipt issued in commection with the Contract must be consistent waith the
terms and conditions of the Contract and. 1n case of any ambigwty, discrepancy or inconmstency, the terms and

conditions of the Coniract will prevail

103 All documents that compnse the Contract, and all documents, notices and receipts issued or provided

pursuant 10 or in connechen with the Contract, will be deemed 1o include, and will be interpreted and applied

consistently with, the provisions of Arhicle 9 (Privileges and Immumties, Setttement of Disputes)
i1 Other Provisions

i The Contractor acknowledges UNICEF's commiiment 1o transparency as cutlined in UINTCEF's
Informanion Dhsclosure Pohicy and confirms that 1t consents to UNICEF's public disclosure of the terms of the
Contract should UNICEF so determine and by whatever means UNICEF determines

112 The falure of one Party to object to or take affirmanve action with respect to any conduct of the other
Party which 15 in viclation of the terms of the Contract wall not constitute and wall not be construed to be a
waiver of the violation or breach, or of any future violabon, breach er wrongful conduct

113 The Contractor wiil be considered as having the legal status of an independent contracior as regards
UNICEF Nothing contamed 1 the Contract will be construed as making the Parhies principal and agent or jemt
venturers

114 The Contraclor will not, without the pnior wiitien censent of UNICEF, assign, transfer, pledge or make
other disposiion of the Contract, or of any part of the Contract, or of any of the Contraclor's nghts or
obhizauons under the Contract

115 No grant of time to the Contractor to cure a default ynder the Contract, nor any delay or failure by
UNICEF 10 exercise any other nght or remedy avaslsbie to UNICEF under the Contract, will be deemed to
prejudice any rights or remeches available Lo UNICEF under the Contenct or constitute a waiver of any nghis or
remedies available to UNICEF under the Contract

116 The Contractor witl not seek or file any lien, attachment or other encumbrance agmnst any monies dus or
10 become due under the Contract, and wiil not permit any other person te do so Tt wll immediately remove or
obtam the removal of any lien, artachment or other encumbrance that 1s secured aganst any monies due or to
becone dug under the Contract

117  The Contractor will not adveruise or otherwise make public for purposes of commercial advantage or
soodwill that it has a contractual relationship with UNICEF or the Umited Nanons. Except as regards references

1o the name of UNECEF for the purposas of annual reports or communication between the Parties and betwezen

the Contractor and ts Personnel and sub-contracters, the Contracter wall not, in any mumner whaisoever use the
name, emblem or official seal of UNICEF ar the Umited Nattons, or any abbreviatien of the name of the Umited
Nations, 1n conneciion with 115 business or otherwise wathout the prior wriiten permission of UNICEF

t18 The Contract may be transtated 1mto languages other than English. The transiated version of the Contract
15 for convemence only, and the English language version wall povern in all eircumstances

139 No modificatrion or change n the Contract, and no warver of any of its provisiens, nor any additional
contractual relationship of any kind wath the Contractor will be vahid and enforczable against UNICEF umiess
set out 1n & witten amendment to the Contract sipned by an authorised officiat of UNICEF

11 10 The provisions of Articles 2. 14 38,39.4,5,7.8,9, 111,11 Zand 11 7 will survive provision of the
Services and delivery of the Deliverables and the expiry or carlier ternination of the Contract
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