United Nations Children's Fund
UNICEF

u n icef N P.0. Box 1358 Telephone
. \ KHARTOUM Facsimile
' : Sudan.{the} Email
REQUEST FOR PROPOSAL FOR SERVICES. .
LRPS-2022-9179555 14 November 2022

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you fo submit a proposal for

Institutional Consultancy to conduct a Water; Sanitation and Hygiene (WASH) Baseline
Survey/Knowledge, Attitudes and Practices (KAP) study in Agig and Algalabat Algharbia
Localities, Red Sea and Gedarif states.
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

Prepared By:

4(7{“,’!19/' Date: 45 / “)9922

Mihrab Mohan;med ’
(To be contacted for additional information, NOT FOR SENDING PROPQSALS) Email :
mimohammed@unicef.org

Approved By:

A Date: { R :i (] f;i.--é'}b(-k’k

Bintou Coulibaly / %
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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 REPS 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-2022-9179555 set out in
the attached document, hereby offers to execute the services specafled in this document.

Signature:

Date:

Name & Title:

Company:

Postal Address:

Tel No:

Fax No:

E-mail Address:.

Currency of Proposal:

Validity of Proposatl:

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

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

10 Wash Baseline survey RS, Gharbia
&Gdarf

Wash baseline survey in RS&Gadref state
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SPEGIAL NOTES

UNICEF Sudan Country Office wishes to invite you to submit. a Technical & Financial Proposal for Basline
survey for Water, Sanitation & Hyglene (Wash) in Agig and Algalabat Algharbia Localities, Red Sea and
Gedarif states..

As per attached TOR .

-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 local bidder quoted in USD, UNICEF
will transfer payment of the respective Contracts/Purchase Orders to the contractor’s USD accourit in
Sudan, and UNICEF will not be responsible for any transactioh betweéen the bank and the su pplier
thereafter”. '

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

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

2- Section 2 - Ahnex B Terms of Reference/Statement of Waork including the Technical Proposals’
Evaluation Criteria.

1.5 RFPS Response Format.
Full proposals should be submitted i ENGLISH and must be received no later than the 05TH December 2022,
time 13:00 hr. {Sudan Local Time)duly signed and dated.

Formal submission requirement:

Electronic subrnission of proposals:

Proposals to heé ONLY sentto 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- 9179555 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 thé 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 forimat.

The UNICEF reference LRPS-2022- 9179555 and offeror's name must appear in the file name of all
submitted electronic bidding documents. For example:

# LRPS-2022- 9179555~ OFFEROR-BidSummary.pdf

# LRPS-2022- 9179555~ OFFEROR-Technical Proposal.pdf # LRPS-

2022- 9179555- 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 origirial 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 REPS, 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
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Proposer.

All references to descriptive materials should be included in the appropriate response paragraph, though
the material/documentsthemselves 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.

PART | - PURPOSE OF THIS REQUEST FOR PROPOSALS FOR SERVICES
i. 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 Institutional
Consultancy to conduct a Water, Sanitation and Hygiene {WASH) Baseline Survey/Knowledge, Attitudes
and Practices {KAP) study in Agig and Algalabat Algharbia Localities, Red Sea and Gedarif states.

[as fully detailed iri the Terms of Reference/Statement of Work attached)

2.2 This RFPS document is comprised of the following:
- This document

- The UNICEF General Terms and Conditions of Contract {Services) which are attached as Annex A to this.
document.

- [The full Terms of Reference/Statement of Work attached at

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 EMALL to at , that they have received this RFPS.

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

1.2 Questions from Proposers. Proposers are required to submit any guestions in respect of ‘this-RFPS
by EMAIL to Mihrab-Mohammmed at mimohammed@®unicef.org, The deadline for receipt of any questions
is 24th November 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 detatis
Proposers will not benefit from such ambiguities, errors, omissions, discrepancies, inconsistencies. or
other faults.

'UNICEF will compile the guestions received.-UNICEF may, at its discretion, at once copy any anonymized
guestion 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 conference, 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 Submlssmn Deadllne, UNICEF may, for'
Pmposer modlfy the RFPS documents by amendment If the RFPS was available publtcly online,
amendments will also be posted publicly onfine. Further, all prospective Proposers that have received
the RFPS documents directly from UNICEF will be netified in writing of all amendmeénts 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.

1.4 Submiission Deadline. The deadline for submission of Bids is as follows: 5th of
December 2022. (Sudan Local Time).

Any proposals received by UNICEF after the Submiission Deadline will be rejected.
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 transfation in English. When intérpreting 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, wil
rest with the Proposer.

3. Va’lidity 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.
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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 pracess, 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 Propaser(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.

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 desighated one party to act as a lead entity, duly vested with authority to legally bind the
members of the joint vénture jointly and several]y, 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 ¢onsent 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 sigh the contract forand 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 Governiment 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

REQUEST FOR PROPOSAL FORSERVICES Page B of 27 LRPS-2022-9179555



unicef &

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
employiment at the time of submission. Any such Proposal will be treated as thoiigh 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: (mctudmg the Instruction to Proposers section);

- Review the RFPS to ensure that they have a'complete copy of all docurnents;,

- 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:
http://www.unicef.org/supply/index_procurement_policies.htmi ;

- Review the UNICEF ©policies publicly available on the UNICEF Supply -website:
http://www.unicef.org/supply/index_procurement_policies; html. In particutar, Proposers should
familiarize themselves with the obligations imiposed on suppliers and their personnel and sub-
-contractors under the UNICEF Pol:cy 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 requested /mandatory under this RFPS;

- Fully inform and satisfy themselves as to requirements of any relevant authorities and [aws that. apply,
.ormay in the future app!y, to the supply of the services.

Praposers 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 Failue 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 substantwe assumption
rnade.in preparing its offer, The deferral of a response fo 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,
thouigh the material/documents themselves may be provided as-annexes tothe
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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 solediscretion, 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 outfined in
this RFPS, paying particular attention to its Terms of Reference/Staternent 6f 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 SHOQULD BE CONTAINED IN THE TECHNICAL
PROPOSAL.

5.9 Price Proposal: The Price Proposal should be prepared in accordarnice 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
¢osts of preparing its Propoasal or response to this RFPS, attendance at any bid. conference, site visit,
meetings or oral preésentations, regardless of the conduct or outcome of the solicitation process.

[5.11 The Proposer’s Proposal will include all of the following labélled 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 wark plan along with schedule of planned activities, technical capacity, allocation of human
resources and financial resources etc.

{c) Service provider profile, including .establishment, experience, client list, Bidder
reglstrataon/mcorporat:on documents; VAT registration, etc.

{d) The proposed team who will. complete the work, including ieader 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 o the requirement,

The Technical Proposal should address all aspects and criteria outlined in this Request for Proposal and
its Term of Reefernce. 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 minimur, 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 efimail address.
Description of the services offered.

Information on the expertise and capa bilities of the organization

submitting the proposal.
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Number of employees and organizational chart
. _ Please provide in a tabular form the number of teams you will form for
this Contract, if applicable.
h 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 humanitatian organizations.

Compliance with UNICEF General Terims and Conditions (signed
Proposal Form, page 3 of RFP.)

No price inforration 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 centained 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 ta the Proposers by UNICEF {"RFPS Materials") 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 defete all such RFPS Materials. The Proposer shall not use the RFPS Materials for any
purpose ather 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 Materidls 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
REPS 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 Proposal 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 membet entity for another joint vénture 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 ecommon; or
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(_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 Proposa! or a subcontractor to one Proposal also submits
another Proposal urider it§ hamie as lead Proposer; or

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

PART IIl -AWARD/ADJUDICATION OF PROPOSALS

1. Award

1.1 Proposal Evaluation Process. The evaluation is"carried out by UNICEF in accordance with UNICEF's
regulations;.rules and practices and all determinations are made in UNICEF's sole discretion.

After opening the Proposals, UNICEF will carry out the following 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, failureé to provide all required
information, may result in a Proposal being disqualified from further consideration.

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 will be a split between. technical and commercial (price proposal} scores {a
70/30).

Proposals submitted in résponse 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] Total Maximum

70 Points.
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Only Proposals which receive-a minimum of 50 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 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 tight 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 pro\ndmg the overall best value Proposal.

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

2. General Terms-And Conditions Of C'on_t_rac-t (-Se'rvic_és}. |

2.1 UNICEF's General Terms-and Conditions of Contract (Services) will apply to any contract(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 Condltlons {Services). The
Proposer understands that if it proposes any amendments or additional terms to the UNICEF General
Terms and Conditionis {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 orin 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 fiot 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;
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(e) to suspend negotiations or withdraw an award to.a Proposer at anytime up until a contract has been
signed with such Proposer. UNICEF is not required to provide any justification, but will- gwe notice pnor
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 incufred or suffered by such
Proposer in connection with this RFPS or solicitation process, including, but not limited to, any costs,
expense or loss ineurred as result of UNICEF exercising any ofits rights in paragraph

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 ali 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 perfod of time 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 installments 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.

1.2 Currency.

{a) The currency of the Proposal shalt 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 Propesals, then
for evaluation purposes only, offers submitted in a currencyother than US Dollars will be converted into
US Dollars using the United Nations rate of exchange in effect on the submission deadline date.

1.4 Taxes. Article li, 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 prlces/rates quoted in the
Proposal must be net of any direct taxes and any other taxes anhd 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
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obligation to provide any assistance to the contractor and UNICEF makes no represéntations 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 offered by
themselves, but originate from another supplier and/or.country. Further, Proposers must identify in their
proposal any planned subcontractmg of services, All subcontractmg arrangements will. be rewewed bv-
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 sigh an exclusivity and availability
statemient. 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
Referenc_e/Statement of Work and the Propozal.

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 i 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 incapatity of a key expert for health feasons 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.

2.4  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 Propoesal and the Joint Venture
Agreement. All entities that comprise the joint venture will be subject to the eligibility and quialification
assessment by UNICEF.

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

(i-_} Those that.were undertaken together by the joint venture; and

(ii) 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 campleted by individual experts working privately but who are permanently ot 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 Liguidated damages. Any contracts awarded in connection with this RFPS will include the
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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
‘Contractor fa:ls 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 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 Coritract. 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 to enter into any
resulting. contract, and (b) all rights, licenses, authority and resources necessary, as applicable, to
develop, source and supply the services and to perform its other obligations under any resulting
contract. The Proposer has not and will not enter inte 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 fo 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 requiremerits described in this RFPS.

2.4 The use or supply of the services does not and will not infringe any _p‘ate‘nt_,- 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.
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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 W has the personnel, experience, qualifications, facilities, financial resources and all other skills.and
resourcesto perform its obligations under any resulting contract.

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 Stahdards

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 résponse 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 thepreparation
and/or design of the programme/project related to the seérvices 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 official 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, butis not limited to, . any. gifts, favours or hospitality.

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

(a) During the one (1) year period after an official has separated from UNICEF, the Proposer may not
make & 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 Proposer has participated.

(b)_ During the two (2) year period after an official has separated from UNICEF, that former official may
not, directly or irdirectly on behalf of the Proposer, communicate with UNICEF, or present to UNICEF,
about any matters that were within such former official's respensibilities 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
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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 tem porary 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 casé may be, to the Proposer. [f UNICEF chases to suspend the contract
it will be entitled to terminate the contract at the end of the thirty (30) days' suspehsion 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://www.unicef.org/supply/index_procurement_policies.htm). 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 Mar.ket_place website - www.ungm.org).

3.8 Neither the Proposer nor any of its affiliates, is engaged, directly or indirectly, (a) in any practice
ihconsistent 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 anyorie by its personnel including its employees or any persons engaged by the Proposer to
perform afy 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 of from engaging in any sexual 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 notification
reguirements. expected: of them and will establish and maintain appropriate measures to promote
compliance with such requirements. The Proposer will further cooperate with UNICEF's implernentation
of this Policy.

3.11 The Proposer wilt 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 andfor any other solicitation process, an_d to
terminate any contract that may have beéen 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
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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 conduict 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 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 coopefation with any audits or
investigations carried out by UNICEF, '
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INSTRUCTION TO PROPOSERS

1. MARKING AND RETURNING PROPOSALS

1.1 Proposais shail be submitted in the hanrer specified. earlier
in this solicitation document. Detailed submission guidance at
paragraphs 1.7, 1.8 and/or L9 should then be followed
accordingly.

1.2 The Bid Form/Request for Proposal for Services Formmust
be signed, and submitted tagether 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 Propasals must be clearly marked with the RFP(S) numibér
and the name of the company submiitting the Proposal.

I.4 Proposers should note that Proposals received in fthe
following manner will be- invalidated:

a) with incorrect (as applicable) postal address, email address
or fax number; i o ' '

b; received after the stipulated cloging time and date; ..

¢} failure to quote in the currency(ies) stated in the REP(S);

d) in a different form than prescribed in the RFR(8).

L5 Technical Preposal: The Technical Proposal should
address the criteria arid requirements outlined: in-‘this RFP(S),
Ra_,ymg  particular atténtion fo its schedules/Teims of
Reference/Statement of Work: and its evaluation ‘criteria; Tt is
important to nofe that. UNICEF actively* welcomes innovative
progosa]s and -original solutions to the stated service/goods
need. :

NO PRICE INFORMATION SHOULD BE CONTAINED IN
THE TECHNICAL PROPOSAL.

1.6 Price Proposal: ‘The Price _Prc_)p‘psal. should be éqrep_ared in
accordance.  wilh the requirements contained in the
?{:Il“lsgéi)lesﬂ“ erms’ of Reference/Statbment of Work for- this

1.7 Seated Proposals (as-applicable)

1.7.} ‘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 féllows:
* Quter sealed envelope:
Name 'o'f..comg::any

RFP(S) NO.] . . . .
[NAME OF UNIT & UNICEF OFFICE ADDRESS]

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

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

No price information sheuld be provided in the Technical
Proposal,

Proposals received in any other manner will bc‘-'i'uval_i'd_ated.

1.7.4 In case of an'i' discreljancy between an cr'i_'giﬁa'l and a
copy, the original will prevail. '

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

risk of the Proposer.
1.8 Faxed Proposals (as applicable)
1.8.1 -Se¢ paragraph 1.1 above concerning. 'applicabil'ity of this

‘paragraph.  ~

1.8.2 Faxed Preoposals must be returned to the. ONLY
ACCEPTABLE FAX NUMBER for Proposals as specified In
this RFP(S) Document. Proposers should note that. Proposals
received at any other fax number will be invalidated.

No price information should be provided in-the Technical
Proposal. ' '

1.9 E-mailed Praposals (as applicable)

1.9:1 See paragraph 1.1 above.concerning applicability of this
paragraph. '

1.9.2 All e-mailed Proposals must be subritted to. the ONLY
ACCEPTABLE E-MAJL ADDRESS as specified in this
solicitation document. No cther Tecipient should be "Ce" or
"Beg" in the e-mail submission. Proposals nof sent in this
wanner will be disgualified.

19.3 Ali Proposals: submitted by e-mail must be sibriitted as.
email attachments. The Technical Proposal and Price Proposal
‘must be sent as separate attachments -and clearly indicated as

'such in the file name f)e._g. Company ABC Technical Proposal,,

Company ABC Price Pro 'OSalg. Email links (¢.g. to documents
to be' downloaded from cloud baséd folders) are not acceptable
unless otherwise specifically requested: Proposals submitied as

alink or through & link wiil'be invalidated.

2. OPENING OF PROPOSALS

2.1 Proposals received prior to the stated closing time and date
will be Fl,(ept'u_nopened. UNECEF will open Proposals when the:
specified fimeé has airived. dnd no Proposal received thereafier
will be considered.

2.2 UNICEF wili accept no responsibility for the premature
0 .f;ﬂi!‘lfgdof -a Proposal which is not properly addressed -or
identified. o ' o

2.3 In cases when a Public Opening is held, the invited
proposers; ot theéir authorized representative, may attend the
public Proposal opening at the time, date-and location specified
in the REP(S) documents. '

3. UNGM REGISTRATION

3.1 UNICEF is part of the United Nations Global
Marketp]acc(UNGM{ Accordingly, all proposers are
encouraged t& become a UNICEF vendor by creating & vendor
profile in'the UNGM website: www.ungm.drg

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 preduct/service, awarded
supplier and total value of-award.
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Servicis)
Defioitions and UNICET Supply Website
1.1 Inthese General Terms and Conditions (Sences); the fotfowing terms have ihe i‘o]!o_\m'ng meaning:

~Alfiliates” means, with respect to-the £ 3 any.uf-'us T

affiliates o iates: including parent

efitifies, subsidiaries, and ather entities in which i Dwnis 1 subitaitial inieeest.

*Canifidential Tnfornyation™ meass iformarion ar data hatis designated as confitential al the Time of exchange
betwicen the Parties or promptly identified a5 confidential m wiiting when furnished in intangible form or
disclosed orally, and-inétudes information, the éonfidential or

by app

prictary naiule.-u!‘-.\_&h[_ci;, 1z.or should be

b r

it (rom e in nature, quality or istice of such info ion

"Cantraci” mieans the: sérvices coniract that incorporatas these (ieneral Terms ghd . Condhions’ of Contract
[Services). 1t includés cantraets, [or sérvices isued by UNICEF, whither of nnt they wre mucd unddr 2 long-
berin arangenent ur sirilar eomtracl

"Contracior” micarts shie comricior naméd in e Contract,

*Deliverabics” means thicwork product and ather-output-af the Services tequired to be del

and Cnlmptltm the UNICEFS, Policy on Conduct Proatoting ihe Protection and Sifeguarding, ¢ Dl'Chi[dlen the -
N Suppllcr {ode of Conduci and UNI(,EI"S Infgrmation Rigelagure Policy referred 10 ia the Conttact, as weli
as other puhcu:s aplecahlr.- 1 the C anc publicly ikable on the UNICEE Supply Webisite. The

Ci 3 cuts dhat it his i viewsd alt such policies vs of the &ffrctive date of the. Contract.

2 _vais]onafSewicesandD:lj' bles: Contractdrs I I; ub-L;

Privvision of Setvices and Deliverables

2.1 The Canteactor will provide the Services and déliver the Deloverables in accordance with the scope of
work set.out in the Contract, mciudin;, but not limited 1o, thi Ilme for dellvely afl the Services and

Delt\n.rai:]es and ter UNICEFs safisfaction. Exteptas ¢ provided ifvthe Contract, the Conteactdr will
b cespongible at jts solecost for pl_rovldm;,'al!.:lie.ne:css:n)‘ personnel;

malerta] smd and’

Tor:making all almngemcmine::ﬁsary_f'or thi. perfarmance and complelj’nn"ﬂfthe Services and-deiiver;{-ofthc:
Dieltverables under the Contract.

22 The Contractor ackaowledpes that, ottier than as expressly-set eut in the Conrtract, UNICEE will have ne
obligation to provide any ass-lsmnce 1o thie Conteacior.and UNICEE makes no rcpresenmlmns 35 10 the
availability of any Tacilities, equigm; or liéensés which mai-De helpfil or useful for the
Tufitioent by the C{!ntraclm alits ablm.alluns undu \he ('onlrnct [EUNICER pmwdcs access 1o and usa ol

d by
as part 6l the Services, as specificd in the rélevant section of* the Conpract

ling Code” means hy virus, back daot, timer or othet limiting routine. instruction or desin, of ather

malicious, iflicitor similar umcqucs:cd code thal may have e consequence {whether by design or

Ity af di ,_' 2, i 1, harming, mcumvenlm;, socurily. commisurmherwlse inzpeding i
i} any UNICEF infGrmation

any nmnnc.rthe normzf npemlmn 14 pufommme of (i} any soﬁwnle or scm ceof
system ar netwolk,-

"End User” fiveans, in thu cvent that Ihc Services.or De}:wnblcs imvolve the use of any mfarmal:m syslenis,
any and 3l 'UNI('E.F ployess, corisull fand any othef axtemal USEIS ml!nBGMmg il
UNICEF; in each case, avilorized by UNICEF 1o 2ocess and use (ke Seivices andfor Deliverables,

and oibier p

“Fée” is defthed in Ar_ticl'c i

“Host G " means o G with wiielt UNIGEF Jus a prc;,mmme of developmcni aprratn,
and ineludes. 2 Governineht of woauntry i which UNICEF provides tan «
Caitrsiclars "Key P I s {3y I el fdentified in. the | b g key fndivid_unjs {as.ar

UNWICEF premises, lacilitics or
Conwraet, the Contractor. will ensure that its Personncl o1 sub- contracters will, atall nmes (a) use such acc’ess

: {whether on site or remotely).te the Contracter for the purposes of the

axclum‘r.ly f'or the specific purposu for wlnch the access ias been granled and [b) t:ornply with UNICER's
secarity: nnd athar reguifdt
informalion secu.nl:,' pullc:lcs The Comlaclur wdll ensure that only those af its Personne] that Have been
.'_luth_n[!zcrl by the Contractor, dnd approved b_y UNICEF: have access to UNICEFS premises, Eacilities ér
SYSLens.

and 1 for such gecess and se, including, but not lintited to, UNICES

: : Hia

2.3 Tiie Contractor will-use its.best effortsto | for changes {il any)to the
séﬁp_c of work of the Services or _ti_me'__fo:r.pm'vi‘s_,lon_gif'lhc Services or delivery-of the Deliverables. 1M URICEF
requests any matenal cliznge to tha scope-af Wark or ume for delivery, UNICEF and the Cantractar will

any el
Contract: Any such agrecd changes wilibecome effective anty when they.are seLioul in 2 wriiten amerdment td
the Conract signed by boili UNICEF and the Coptractor, SImqu_lI:e P
within timly {30} days, UMICER wili hve the option to tenmimite the Ccmlm:t without penabty polwithstinding

fo the: Contract, inchuding-as to- the Fee.and the time ‘schedile under the

es {ail 14 agree on anly sucl chianzes
any other pravision of the Contract.

2{4 11n: Contraziar will neither seek noe uegept instivelisng l‘mm-:my entity aihee-than \TNICEF (ar gnfities

tion witly the provision of (he Senaces

pAMNECE, MANARErs, semiar auditbrsita he assiyned for pariicipation 1a the pedlurmance of the Coniract; {if)
Personned whose were suf 4 wath the proposal; and {ii} individua!
pefsonnel by sgresracnt of thie Contractnr and UNICER dsing negouations,

who are desipnsied as koy

"Parties”, moans the Contractor and UNICEF topether and 3 ‘P:.lrty" means vach of the Contrctor and UMICEF

Contiactdr’s “Peizannel” means the Conlractor's eificials; empluyees, figsnts, individoal Sub-Foniriéiors and
ofther representatives.

“Segunity Incident” means, with respeil to any information sysiem, servivé gr netwaik used in the delivery af
thie Services or Deliverables, oncormome cvcnl'.s_th'a't (a)wm :_li'l::.:_:!g:s thitt the security of such taformation systerm,
service, or aelwork may have bieen breached or compromised and (B) tha such breach or campromise could
veiy likely conipromisd the stcurily of URICEY'S Confidential Infarmation ar weakcn or lmpa:r UNICEF's
pperations. 5 1 any sctuzt, hre 1 agedsslo,
discloaure of, use ol or acqumlmn uf' UNICLI< "Daln that compromms Ihmecunly, conﬁd&nt:al[l} of ImEEnty
oftin. lIi\.ILEE Daiz, of the ability of UNICLF or End Users'to access the ATNICEF L,

N Tl 'R n

or

Incldem fude

"Bervices™ means the setvices specified in the refevant section of the Coniract.

"UNICEF Data® means any aud il infi ot dotis in-digital. fares or dor héld in digiral form that
{a) are provided th the Contractor by, or'op behallof, LiNI
UNIEEFs andior'End Users’use.of

Contraciot in the pesformancs of |Iue Conteact.:

and‘or End Usérs under the Contract or thraugh

Servnm o it conneclion with thi Services, o7 (b) are coblectod by iha

SUNICEF  Supply  Website' means  UNICEFs  public  nocdss  webpage  availible  at

By Hww unigel arpsappbyiindes_procurement poficics hitd, ns-may be updated from time tg Hme:

12 Thesd General Terms-and Conditions of Céntract, UNICEF's Policy Probibitnis and Combatting Fraud

and pl:_ly_nl_;ij'iy'Iime'.e\'r:'zll'.mliz_l.hz qualify of the Sirvices pri

Neither the evaluation of the Services and Deliverables, nar Failure io

i by U'N'I( TF to give instoetiong fo He {,onlra:tur} i’
ar dcw.h\pmr:nl and dedivery-of he Delverabics

1.5 Tithe b any equipment and supplics which misy. b provided 1o the ('Onllﬂch)l by UNICEF, will remain
with UMCH‘ Such cqulpmenl and supplies willbe retumed 1o UNICEE at the concl:lsmn af the (‘onlmct 113
when no longer needed. by ke a5 when they were provided to the Coniractor,
subject. to narmal wear and tear, The Contractor wall pay IANICEF the valug of any Ioss of, damigge. 1o, or

"

in the same
degradation of, the equipmeént and supplies beyond normal wear and Ledr.

Non-cnﬁfurmin_g Services and Consdquences of Délay

26 IFhe Contsagtet détermings 1t will beunbie to prvide the Services or deliver fhe Deliverables by, the
date stipubated tn the Comract, 4he Conteactor will (i immedintely-consult with [NICEF in.derepmane the most

expi}dili’ous means for defivery of fhe Seivices andor Deliveratiles, and {ji) take necessany action 1o expedite:
delivéry ol the: Services anddor Déliverables, il thé Contracior’s cost {unless the delay is due to faree Mgjoure a5

difined in:Articlé 68 brlow), ifrsasunably so requested by LSTCEE

2% The Contractor-atknowledges that UNICEY may mianitor the Cantimclor's pérformance under the Canimar
ied and the Delivershles ta détermi
uat the Services and Deliverables confsm 1o the C&nlract. T'he Comractor aprées o provide

whether o7

its Felf eooperation;
at-ne additionalcost of cepense ta UNICEE, and will
provide rélevant 1 ,' ested by U‘JICFF Includrng. but-not limiteid to, the dae of
receipd of the Contract, demled stajus updates. eosts ‘tobe chm,cd and paymcrn.s made by U\HCFI" or pcndmg,
ertal ; will

with such performance menionng-2od evall

- ton' s red bly

any such
religve the Comructor of any ofits warranty-or other nbligations under the Coniract

2R I the Serviess or Deliverables provided by the Coniactor do- nat corilonm te the requiremaiits of the
Contract.or are debiverad Tnte of incomplete, without prejudies to-any afils other rights.and remedies, UNICEF

‘can; avis option:.
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v

.Safegumdmg of Chililien, The Contracior will ensure that its Personnel anderstand the norifealion’

{of thert and will eslablish and mainfain appropitate 0 F:

{a)  by-wriiten nodice, require the Coutracior, it the Conirsctor's expense, o-remedy its parformance, 5 i
in the Deliverables, to UNICER's safisfaction-within thitty {30) days afler receipLof UNICEFS
natice {or within such shoner period as UNICEF may determine. in flg sple discretion, {5 necessary 85 spesified

sy dofic
in the fitice};

by reqiiice the Comtractos to'refimd all paymenis-(if.any) mads by UNICEF in raspect of such non-
conforming or incompléte performaries;

(&} procue.alt or part gf'l}tc.'scniqﬁ'nmlfor Dclivcmf)lcﬁ.ffrom othinr'sources, and require tie Contracter to
pay ONICEF i'ar_nn_}.- additional cost beyond the balanee of the Fee for such Services znd Dcl[vgrahl'&é:

) -give whitten datice.to 1érminate the Cendract for breack, in accardance with Astiéle 6.1 below, if the
Cantacts Tails to remedy the breact witlin fhe cure perioi specilied in Articke 6.1 or if iz breach isnot

eapable ofromedy; |

as setout in the Cantract

{e)  require the Con to pay-ligui ¥

29 Funher to-Article 11.5 batow, the Conteactor cxpressly acknowledpes that if UNYCEF 1akes delivery of

213

.ol‘:ncome lax, 1nsura::u: socmi scounty, hcallh

with sueh mqu:r:mr.‘nls The Contractor will further cooperate with UNICEFs: uﬂ.plemenmuon af thic palicy,

The 'Coiitla;lbr wilt supervise its Personned anid sub-cantractors and will be fu1_l); responsitle and Liable
for alf Services perfocmed:by is Fersannel and sub-conwnctars and for their compliance with the terms and
conditions of the Conteacl

244 The Contractor wilt compl)r with aﬂ bl i ional. standards and nationat laber laws, rules and
regutations relating o the employ af land | sonal staffin with the Scrvices,
Includited, bon gor Hmited o, Jaws, miles gnd rtgulanonm-ssoc:alcd with the paymenl of the emptoy..r 5 pmuuns

\»mkers funids, seweran

ot othet similar pay ments: Without limiting the provisions. ol‘ thig Aitecte. 2 or. z\rtldu 4 becow, iba Contractor .

-wall be fully mpnns:bfe amt lizhle for: and LINICEE will nol be lisble for {ay Al paynicnts; due oits Personnel

zndsub-cgnrr&clms for theie scrwncs i kelalion i the. purform:mce of thé Contract, (b) any netion, oniisgion,
ligencie ar mistonduci of the Contracter i1 Py
\_vllich may be nec )
C Eor's P i and 5wl
|1Incss. injury, di:llh or disability: oflhe (‘cnuaclm’sl’ersomiel dnd subi-poniractars’ pcrsar.mcl ithaing
! d thar UNICEE will Lave no liability or- rmns:b:t:rymth regard to zny of the events refermed 1o in -

] and sub:
of the Contract; (d} the zafety and secarily ol the
; 0 {e} any ‘tasts, expahises, or clais assaciated wih any

Irzctors; (c) any mwranu. coueragu

oo deginabh falthx:,

Serices of Dein'erabld; that have heen. dc[.

cted] Tate &r oherwise nat in full compli with the rey
of the Loatrac, Mis does hot constitule a waiver of LINICEF's rights in respect of such late or nen-compliant

performance.

-Contradtor's B 1and Sub-C

208 The fallowing frovisions apply willi regard ta tie Contrisctat’s Perionnel:

this Article 2.4,

3. Fee: Invoicing, Tnx.Exémplion;' i’a:,f_me_nl"l'er_ms

‘31 The fec for the Services is the amount in the curtency- q:eciﬂell ify Ihé v section.of the Contract {the

e 1 it being z understoad Ihalsuc.h amoum |s-¢‘-pa:|ﬁed in Umlcd Saivtes dollars uniess nlherw!se expmssly

 provided for in the fes seciian of the Contracy Unlsss-expressly slated stherwize in he' C_ontm:[, the Feris.

of all costs, expenses; charges or feesthit (he C .My fncur in fon with the

fa) The provisions of Ariicle 7{Ethical Swatidards) i apply o the [ s P { oz fy stated bust
n Artiele. 7.
by The Contractor will he régponsth] far the professional and mical omp of the P el it

-ASTigNE to perl’cml wark e the. {‘onlract ard will select pmfgsmuna!!y quailfed. refiahle and compewent

tridividualy who will be. bl to off Iy perfomn: the obligations unpder the Cantrzct dnd who, whils d_c_un;, 5.
wall respeer the Tocal laws and ¢ustoms and conform 1o o hiigh standard of piotal and ethical ondnct.

el Theg lifi of any P, 1 whom the € iy ASSIER 07 TRy propose ba assigh ta pedorm
any obllgaunns uader die Contéact will be subistantiolly 1hé same as, or. better than, the gualificatiody of &y
persone) ergieally progosad by the Cor

(y A any umé durtng. the teronof the Cantract, UNICEF can make 8 wolten request that the ©

performance ol its obligatidng under ke Comdier, provided that, sithout prejudics fo or limiting ilie provisions

-6f Anicle 3.3 hefow, ol diuries mid olber tixes imposed by any -authority. of entity ntbst be sepaiely identificd.

Tt'is understood and agreed that the Contractor witl not request any change o the Feeaftor (e Senvices or
Deliverables have been provided and that the Fee canniot be-changed except by witten apreemient betwieen He”

- Partics before the relevant Senace or Deliverabile | i p!owded UNICEF \\aII not- agce 13 ch'm;,es . Lhe Ferfob

e

madifications or interpretaticns af the scope of° v\orl if thase m s of the scopeaf
woik have afready been initisted by the Coniractor, IINJCEF wall not be liable Io pay fos any work conducted or

materials provided by the Conttaciar that aroutside the scope of work or were ndt authon zod in' advance by

or interp

ARMICEE.

32 The Contractor will issne invoicss o UNICEF.only alter the Cantractor has pravided lln: Suervites {or
' artis ol the Servides) and delivercd the Deliverables {or ingtailments of i Delive,

replice.one or more.of the-assipned Pérsénnel. UNICEF will not bo required to sive an-explanation or

justifteation fof fhis request. Wi'min Seyen {7]_\{\'1'“'!15_(13}'& ufr_c_cgiviﬁg:l_.}ﬂiéﬁl—?‘s request for replacement the |

Contractor st sephace e P Ting with I f ptable 1o UNICEF. This pravision also
ex:ends 10 Personn el of the Contratiat who have ™ ncmunl iages™ ar "refationship manager™ fypé fimn
(c'] 1f oo o7 mote of i ’S_sz-f" | brcome ilefile, for any reason, for work- wnder the

Conteacl, the Conlractor will {1} nolify-fhe UNICTF canteacting aithority at least foutteen {i8} days in advance;
and {ity obtain the UNLCEF | L.nml.-n::m;P anl.'hom}' H uppmv‘ll pricr.lo m::i:mg:my substitinion of Key Pefsonnc).
ta noifying the UNICEE contragting ; the: Cai icn of the i et
gz the Y anrl sabmoi
i sufficicat detail to perntit evatuation of the'h pact on the engagement.

r vl | pm\f:de an

id | IF
replac

ion.and quallf:calmn ul' lepiacement Persomoe]

LS

“with the Cammct and lo UNICELs sat.lsfnclmn The Canueactor wilk isstic (a) one.(1) invoice in respect of Lhe

prayment hieing sought, in the currency specitied in the Contract-and in English. midicating the Gontract .
identification aumber lsted on dhe frant page of e Coiivact; and (5) pmvlde a ctiear and specilic déscription of

Fm—r"' ible”

the Sefvices pevided and Deliverables’ delivered, as wiell as, suppomn;, ]
expenses if any. in sullicient detaif 1o permit UNICEF 1o verify the aspunts smled in Ilu: invoice.

33 The Contraclor authorizes UNICEF fia deduel from the Contractor's {niaices any amoumt represcrting .
ditect taxés {except chagjes for attlities services) and cusloms. rgstriclions, dutigs and choiiges o1 o simitar
with the

from tax in Anicla 11, Section 7 ol the Conpvention'of the Privileges and lmmunities of the Enited Naljnﬁs

:

natue in respéct of.arl_'[cle's'impnr!_i:d of exported-for UNICENs offical use in ace

1946, I theevent any povernnentil authority refuses to recognize this exempliof from Laes, ésirictions,
duttes or. charges, the Campctor will ifmedinicly. consult with UNICE‘.F (@ determing g matually. acceptable

3

N The appraval of UNICEF of any Personnel assipned by IIJe'Cunt_ra'c_tn_rljndGH.iﬁg_anﬁ replac

Bursannel) will not relieve \he G i of any of its obli gafions under the Commct. The Contractor's

Rersonnel, including inditidua sub-conlmetors, will nat ba considéred in any réspedt as buing the employees grr
agénis of UNICEE

{2} Allexpenses.of the withdrawal ar replacement of the Contractor's Personnel will,in all cases, be home
exclusiveby by the Conlragtor,

201 The Contractor will obtain.the_ prior written sppraval and elearanes off UNTCEF For all institational sub-
cortraclors it proposes o use in connection with the Contract The spypegval of TINICEF. of a sub-contractor. wail
not refieve the Coritracior of any o its sblipations:undés the Cantracy. The temms of apy subrcontrict wilt be'
salyest to, and will be.consirued ii_;l amanner tiat 15 fully jin accordance with, W bf the terms and conditions of
the Contracl.

212 The Conteaciareanfiems that it bas vead LNICEF'S Polici-on Condirct Profmotinis the Proteciion and.

P lure, The Contractor wilk provide ull cooperation 1o UNICEF with resawd to securing UNICERs
axemption Fieis, or.refind of amounts paid as; value-added taxes or texes af 3 similar natiife.

34 UNICEF will nhil_fy the: Conitagtor afany dispneor discrepanes in e content or form nfnny.invuice.
With:respert 1o disputes regarding anly a porionof such inveice; UNTCEF wilk pay the Contracior the zmdurt
ol -the und:spuled pomon inaccordance with Articls 3.5 below. UNICEF and the Cointracior will eangull in
goond fanll o pmmptly rcsul\'\. - any: dispite with | FespeRt ko any Inviice.. Ujion resolution ol’sunh dhsprte, moy
amounls thit have nol heen charged in accordance with the Contract will be deducted from the inveica(s) in
which they appear and UNICEF wilt pay any agreed remaining itenis in the. invoice(s} in accordance wilh
Article 3.5 within thiry {30) days after the gl resolution of such dispne.

35 UNICEF will pay the uncontested amount of the Contractar’s invoice within thirry (3:9') days of receiving
buth the inveicd and the required supporing doi ; as.referied 1o in Aniele 3.2 above Tlie atiount paid

vall rellect-any: d]smunl(s} shown undcr the pa}’mcnt terns of the Cantract. The: Conlmctor M!i it 1.N: eriléd
e interest on dny Iale  PaymiEGt oF Dny slns: payﬁbll: Lm:ll:r 1hé Cum:lact nor any

d inlerest on:pay
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withheld by UNICEL in‘cannection with-a dispute: Paymen will nidt relieve the Contractor f s obligations

wnider the Conlract and will nol be deeméd ta be accép_tance by UNICEF.dKDI waiver ofiny of UNI
rights with regard-io, the Contracior's performance.

36 Each-iwice- wilk conditm (hie Comradtor's bank accoiint details piovidstl 1o ‘UNICER s part of ihe.

-Contragiors iegisiration process will UNICEF . All payments due to the Coniractor under The.'Com.rncl will be
made by electeonic funds iransfer-to-that bank secaunt. 1LEsthe Contractor's respohsibility tovasure that the
‘Bank details, supp].led by itto UNICEF are op-to-dite-and decarite dod nolify UNICEF it wnting by an
sithonzed idp ive, of the £ Hiar _' in bank details (ngcll_ic_r with supparting
_documentatron satisfaciary to UNICEF,

oF any

%7 The Conmmactor acknowledges and ajrées thit UNICEF fn:i_y withlrold payirtent in respect 30 any invoice
if, in UNICEI"s opinion, the. Conlrctor kas nat perarnsed inaccordanes with the termes and condilions of the

Contract, oriFihe Conlractor his not 3 sufficient d

i in suppars of the nveice.

kR U_le.‘li_l"'m"ll__hawé the right 1o ser off, against any amaunt br amoants dueand payable by UNICEF 1o the
Contractor under the Contract, any payment, indebtedness or-other claim (including, without (§ mitation, any
‘dverpayiment made by UNICEF to the Contractar) owing by the Contractor e UNICEF under the Cortract o
_underany ather edisact; or dgreethenf bfwee tI:e Parijes. TNICEF will at he rcqutrcd 1o give the Conlsacior
“priar nolice befare exercising this tight of %t-{:ﬁ {sueh nptice E:::mb waiiver by Ihe Cuntla\‘:lor] UNICFF wifl
prempily neitify e € after 1thas
i provided, howeser, fhat the fiilure 1o-give such notification will not aff@(':l_!hé: validity of such get-off.

reised such right af sei-ofl; explaining the reasons. for such sei-

oﬁ'm.a]s, emp]oym ‘consultants nnd agents, edich entity thit makes a dm:ct finasicial mnmbul:mn 1o UNIGEF

to procure.the Services dng Delwembles md ench Government o aller enlity that reeeives the direer enefi of -
theServices and Deliverables, feam and against st suits, claims, demands, Tosses and liability of any naturear
¥ind, mdudma, their costs and expenics, by any thied party and anising oul of the acts or omi s of the
Confractor or its Personncl or'siti-coniractors i the perforinance of the Toniradl This prowsmu will extend to

‘but ot be Timited 10 {a) clains and liability. fin the natare of workers: compensation, (b prodect !h‘ﬂ)ﬂ]ll,\-‘. and (e}
atiy actions o claims pertaining bo the ableudd infringemnt oF 4 copyright ar other inteiléctual property nghls
nses; patent, design, tadeininé o_i-tradwmmk'a_rising'mr in wish the Deli rible “or ather
e ighted ial ar gther intcileeiial
F under (he terms of the Contract or used by the Contracter, its-

orii

liabiiiity arising out of e use el f
property provided or licensed to UNIGE

P ] or sub-¢

itis, OF evices, chp)

itraciors i the perft of the Contracl.

45 UMICEF will report any such suits, praceedings, claims, demands, lozses or 1Eab.iliiy 1o the Cottractor
within 2 reasonable perind of lime after having 1ecelved stiual potice. Thic Contraciar will Have sole control of
the defznce, setlement and’ compmml'ic of ariy such wir, pmcccdmg. claim or. demand; exeept wilh respu:t @

he assertion ar defencn_ ofthe pavileges. aidd Immnitics nf UNICEF Lo iy maiter Telating Iu UNICEFs.
privitepes-and immuonines fncluding matters relaiing to UNICEF's relations with Host G 3, ndiich as

between the. Conteacior and UNICEF oaly. UNICEF itself {or relevant Governmentzl entlllcs} will assert dnd

rnamla:n UN'I{.'I"[- will have lho right, al i1s own expense, o be mprwemed in :m)r suchi suil, pmceedmg clim

fr dem.’sn_t_i by tndependint counse] o its pwnchoosing

Insurance

46 The wil comply wids the i 11t 1

Jhatemends

3% Each ofthe invoices paid by UNICEF may. be subject @ a post-paynient audit by UNICERs and
internat auditors or by other authorised apents of UNICEF, at any time duting thie term of the Contract and for

‘thies (3) wyears after the Contract ferminates; UNICEF will bi epiiled io-'a refund frong the” (,‘mlracmr pl

dmolnils- such audit or audiis, deiermine wigre it in accm'dance with the Comract regordless nl' 1he reasony far
such. payments {including bul nat lintited to the ackions or macnoni of UNICEF-stalf-anti other personnel)

A Répresematipnsand Wartwties: Jndenification: Insurance

R tioms and Wi

i1 The Contracior represents aind warrants that as of the éffective date and tiroughoel the tefm of the
Conact: {2) the Contracior as the-full autliority and power to enter into the Conicaét and 40, pérform ils
obligaiions under the Comraci ans the Contract isa legal, valid and hinding obligation, onforceable agsinst irin

agcordangd with its terms. () it of (e informiation & has previously provided w URICET, or that it providis to-

UNICEF during the term of the Coritraci, o or and the  pré of ihé Servil;,es\a:n_d_ the
delivering of tig Deliverables istrue, COITELY, | isféading. (£) it is financiall
-able 10 provide the Services 1o UNICEF in sceorddnce with the terms and conditions of the Contract; () it lias,
- ] Yeill mzintzin throughow the 1emm of the Condract, all-sights, licenses, authority wnd resources necessary, a5

ing the C

and not | solvent. and is

apphmblc. 1o -provide the Semm and dv.-.llvca' the. l'!e.[lveral:]es o U\JICEF'S satistaction and lo perform it
abligarions under the Conlr'l::t {) ihe woik pmdnﬂ ] :md mlE be nrlgmal o ihe {'_'ommctornnd does norand

will not inffingts any. copyright, imdematk, patent or other proprietary right ol any third party, and (i] except as’
otheTwise cxprﬁsh ‘stated in the Contract, it has nol and will not énter ynto any mccmcnl or.amangement that

. rcstmms of resincts any persnn - nghls to use, sc]] dispase. of or c:lhermsc deal with any Dreliverable or ather
work. lesultmg from the Semces_ ‘The C ior will fulﬁ_ll i1s with the Tullst: regard 1¢ the
interests of NICEE and wilf refrain from any action which may. adversely affect GNICEF or the Uinited
Natians.

42 The Conactor further represents and warpans, as of the.eMective date and ihroughout the fernyol the

- Contracy, that if and is Per ] and subr actors will perfarm e Contract and provide the Services and
Dieliverables fa) in a pro al dnd wokmanltke nianner, (b with feasonable care and skill and in”
accordance with the highest p 2l st _' 1dls accorded 16 p fessionals praviding e same or

substangialiy similar secvices in-a-same industry; {€) with priarity equal to that giventa the same-or sianilar
di fali

serviees fur the Contractorsother chinsand () in dddordance with ull laws, '

rastoed, rules, and r
boanoy, updn the p_c'rfn'i—m::m:{: il is abligminid uoder the Contract atd the privvisicn of tlie $é_r_\dces .'m:i
DBeliverables.

13, "The represeniations and viarmanties haile by-the Contraclor in Articles 4,1 and 4 2 abaove ate made tb and
aris for the bendfitaf (a) dach enity f ani) that makes 3 direct fiandat conteibution & UNICER to procure the
Servicas and Deliverables; and {b} cach Governmentor other catity (i any) that eeccives the divect benefil of
the-Serviees.and Deliverables.

Indemaification

44 The Contractor vk indemnify, hold and 's:g\"'e harmigss and defend. al i1s own expense UNICEF, g

{8} The Conttacttit wnlf have.and mainizin in effect with veputable i and in sufficient smonils,
insueanie wgninst all of the Contractar's risks under the {entrac (incIndinjs, but finl !i_rﬁilcd 1o, the risk of

clarms anising out of or related 1o the Contractor's performance of the _Céntmcl}‘.incfnd'jngthe follawing:

(i) Insurance-sgiinst 3dl risks in respect of its praperty ahd any efuipment used for the performance of the
Conteact, o B .

iy Cieneral liability insucance against all risks in respect of the Chottact and elgimg acising out of e
Contrac in an adequleandunt (& cover ol clfimg iriging fram of i caanccton with the Contracior’s
prsfonmence snder e Contract:

(i) Al appropiriate workers'

13 its Pelsonn ol and 5. tummclom 0 civer a.[auﬂs for. deth, bosdlily mjucy o dnmng,e ta pmpeﬂy aising fram

; and employer’s liability instrance, or s cqul\'aiern‘ \\ﬂlh Tespect
the performanee of: (e Cdnraet; and
{_iv} Such ofier insurance is may be apreéd upen n weiting betwéen, UNICEE and the Conttuctor.

{bi  The'Tentractor will maimtain e insurance eoverape-refotred to in Antisly 4:6{a) abave during the tem of
the Cotttract and fir 1 period after the Coniract teyminates extending 1o the end ofany applteable limitations
period wilh vegard to claims agiinstwhich 1 fnguriiie is obraitied.

(¢} TheContractorwill be responsibile so Tund all amounts witliin any poliey dedoétible o retention.

{d) Excépt withiregard 1o the insurance réfemred 10 in pamgmph {a){iii) abave, the insurance policiés for the
Contractor's mnsuranee required under this Articie 4. C- witf-{1} name . UI\ICI:.I- a5 an addmoml msuled {ii}
inclpde 2 waiver by the insurerof mny subrogation tights apainst UNICEF: and {ui} provide that UNICEF will
reverve ety (30) days weittert nofice {iom the insurer prior o' any cancellation ar change of coverage:

{e). The Coniractor will, upon request, provide UMICEF wiil satisfactory cvid
under. s Artiche 4.6,

of thei e tequired
{h. Camplisnce vith the insurance requisements of th Eeniract wilk not timi the Contractor's lability- gither
under the Conlract or.otherwise,

Liabilsty

47 “The Coniractor will pay b'ﬁiCEF-promptl}- far all koss, destruction. or ﬂqn1agc to UNICEF's property
caused by the Contracions Persannel or sub. It of the Contract.

inthe p
5. Ftalleiuinl Properiy dnd Oiher Proprisiary Rights: Datd Protection, Conlidéntiatiny

Inteitectual Property and Other Proprictary Rights
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51 Unlessotleréise expressly piovided fot in the Contract:.

fa} Subject to paragraph (b} of this Anicle 5.1, DNICEF will be, entitled 40 all intellectus] propenty aud viter
-proprictary tights ineloding bl not lmigd e paents, copy rl,LJ'lls and trademarks, witl reitard Io pmdr.lots
processcy. invenfians, ideas, knovi-how, documents, data ﬂnd othei fal ("Conlragt Matesi i <} that. (i) the
Contimgtor deov clops for UNICEF undes the Conract and which bear a direcs relation 1 l.he Contractos (i) are
prodiced, prepared of colfected in
“The term "Conlmcl Malcna!s lnc!udcs. Bt 1z not Limited 16, adt i drawings, photographs, pland, repots,
dalig d developéd ot f ‘I.vy and al] oilier data compiled By of recsived
Ty, the (‘mtmclox nnderthe Comrm‘. The (cnuacmf n:knov\iedh:v. and agress tha Cunlran.l Malennls
costitute warks made fos hire for UNICEE. Contract Materials will be treated 2§ UNIGEFs Confidensiat

‘Infprmation and will be defiveréd only to duthori zed UNLCEF offiel 1on of the Coniract,

"of, or- duﬂng 1he course of, the. parformance of the Cantract,

Js-on expiry.or |

A} \RTICEF will not bie entitled 10, and wilfnot etim any ownership interest in, any imetfectuaf property or
wthier pmpncmry nights of the ("onlr:zctnr that pm-cx]sled the periorniance by the Cnmm[or ol' its aliigations
undler the Comtac, erihat the Coairactor may. develop or.acquire, or may havé dew:lnpcd ar n:qurred
independently of the parfo ¢ of its obligations andér the Contracl, The Contractor, grants 1o YNICEF a
_perpetuat, non-exclusive, myalty-:free lienss to"uee such imedtectuad property or ol propristary. fghis solely
far the puipe dance with the requiremenits of the Conbract,

of and in acc

i} .a\l NI T‘smqucst the Contractor will lake afl necesmry staps, emecute al} ucoessary dacuments. and
1t 1

prolectian standards and legat requirements and that if will apply stich pnll'r._y n the collccirun‘ SIOTE, USE,
pmcessmg, seteativn, and destruction ol' UNICEF Daty, The Contracter wilf comply mlh any puidarice or

- Eondirions on access poi) disclosute, notll'u.ﬂ by UNICEF 1o Contractor in respect of. UNICER Bata:

“57  TheContractor will nse its reasonabl e effarts (o ensuri; the fogteal ségnegation of UNICEF Data from.

ble, Thi Cor
plocadural and

athier informaticn to the I‘nlh:stexlcrll ar will use "‘, s and Ts {5uch 1s

{ministeative, technical,

infrastructures, faclhllm, toods, reehnobogies,

} that are

practu:c< 'md tiher p v and suflicient to neel- the Conlractss's

-eonfidentiality Obll}_,alluils in this Artigfe ¥:a% they apply-to UNICEF Dati ACUINICER's request, the Contrietor

wll p!o\nda. UNICFF with copies of the applicable policies and a deseription of the sufeguards ond 15
that the Caniractor uses to Tulfil its obligations uoder - his Apicle-5.7; provided thatany: such.policies and
description provided by Ilie Contiagtor wilt be treated as the Contractor's Confidentiol Infarmaen urider the
Cantraci. [INIEEF may fmyeEy’ lht c:‘fu.hvencse ol'1hcs¢ safgguands, controls and prmeclnremeasures and, af

‘UNICEFS rétuest, Ihc Contractor will provide its full céoperalion with ahy such gssessment 2 no addtions!

cost or expense:to UNECEE. The Contractor witl not, and will ensure that ivs Parsornnct will wok; transfer, copy, -
temeve or-stare [INICEF Datd from a UNICEF ddeafion, netwaik o system wnhuut the prior writken approvat
ofm authorized official ol UNHCEE.

58 Except asotherwise eupressly stared i the: Contrict or with UNICEF's express prior wrilten consent, ihé

“‘Comractor will niot {nstalt any. application or piher sofivare on any UNICEF duvice; netivork oF s_vstem The
.(‘cmlra:tnr reprisénts dhd witrants 0. UNICEF that the Scrvices and Deliverables prowded ider the Contract

will not cottn any: Disabling Code, and that LTNICEF will not oiherwise receive from. the Contractar any.
o g Code i the. pclfurrnan ce of the Contrait. Withous prc]udlce o UNLCEF's athir riphts tnd zeni¢dics,

eenerally ausistin sccurning such proprietary rights 2nd teassferinyg them [ar, 0 the case, propery -
relerred o in paragraph () ahové, lignsing) thent ta UNTCRF o compliiace with the requirements o e
appicatile law amd of the Contmét.

Confidentality

5.2 Canfidential tnformaiion that'is considered proprictary hy.csther Party-or thaf is delivered or disclosed by
one Pany ("Disclaser™} ta the st Party (“Regipient™} duling ihe course of performance of the Contract or in
cannéesion. with the suljest matier of the Coiiiract wilkbé held in. confidence by the Rectpient. Thi Recipient
w|11 uhe Ihx’: same vare and discretion to avaid diselosure nfihe Gisclosers C‘onfideﬂlml Tnfbimation as’ lhr.:

Revipient uscs for ils own Confidential Information and will use the Disclaser's Confidential 1nfi . solely
for the purpose for. which it was disclosed 1o the Récipient. The Recipient will not disclose the Discloser’s
Confidennal [nfonnalion 1o any other party:

@} excepl to those of it Affilistes, employees, offictals, rep . agents and sub-conlractors wip have
aberd t koow such Confidential | iori for purposes of perfoining abligationsunder the Contract, or
I’_I:'} unlm l.hL- _'.‘ '_ il Tnfom _' ifi) i bylhe‘-‘ i ﬁomalhm:{ pnrly \\ulhoul restriction;

chpacnl phor 1o dlsclosme by the Disclaser; or {iv) atany fime-fs dcw.lnpcd by the Recipient camplclelv

pendently of any- under the Contract,

53 IFthe Contractor receives-a reqitest for dischosure of LINKCEFS C 1al Informatian p
Jodicial ot law énfoccement process, licfore any such disclosure is made, the Codtrartor {a) will pive 1 UNICEF
¢ufficieat hoitée of such toquest in arder to atlow UI\ICI:,F o imve a rensunahl(, apponity to Seviro the
tablish or iaks such ather sction as
may be apprapriate and (b) wilk so advise I.he retevant authedity fhal requested disclogure, UNICTF nizy
disclose the Contravier's Confidential Infe it W (1 extent requi
of its Luvemmgbod[&i

16 2y

wmirervention of thé relevant nakional g 1o

I pilrsiant to resi "_ur_

Sob The C iclor may ot al: ahy fime lor any clhu persan, Governmenr of aulhoenty extetnal
w: UNICEF, any m'farj'natlon WA 1 it $iy reason -of-1is associzlion with. UME‘I:.F that has .l e ‘pade.
public; . except with the. prior \mtlm authprization of UNICEF: nor.wili the Conlractor ai any dime gz suchi

inifrmation to private adv antige.
Doia Protection and Security

3.5 The Parries sgree thal, as beiween them, all PNICEF Data, wopither with all dfhis (including infeliecital
propenty and propriefary nights), iite and-interest 1o such .'_U'NI[‘EF Trata, will be l.'I{gé-e_x‘_::I_'us_.iv'_e'-;_'ﬁ_'hper'Iy ol
UNICEF, and the Contracior has 1 Gmned, nonexelusive lic,c_:'is_-u. 10, nocess and ‘use the UNICEF Data. a5
provided in the Cantract sotely for ihe purp c'f'pca" it obli under the Contract. Except for the
will Wave no other righis, whether express of implied, in or 10 any UNICEFR

f ing Licese, the (o

Dita prilg sutitent,

Vi skl

data

Soivies i

‘ifa Dsabl:ng Codé is idenlified, the Coniractor, 3l its s0le mﬁl and expierise, wild tnke all sieps necessary to: {a)

restofe nnd!urn:consl:uct any.and all UNICEF Dara lost by UNICI:.P andfor Brd Users a5 a tosult of Dissbling
Code; {b) furnish to UNICEF & cormreated version of the Services without 1he._p:vesen ee of Disabling Codes, and
{6728 peeded. re-implement the Senvices

38 T the evene of any Secutity Inciden, the Contractor will, 25 soon as possible following the Contrastars
diseovery of such Security Ineedent snd 4t its sobe cost and expense: fa) notlfy UNICEF ol such. Secirity
Treident and of the . Conltacion’s froposed remadial actions: (h) injplemeni any nnti ) necesary damage
mlllgauur.l arJd rcrnedml ac:hi:nsY and {c) as relevant, régtore UNICEFs e, as divected by UMICEF, End Users'

accessdo the Senvices The Contractor wilk keep UN]{ EF 1 bly infimied of the progress of the
“Cantractor's impler tion ol suth dimage miVigation and rémedial actions. 'Ih'e'C_c_htmc'io_r,_:at-iis sale cost
and expense, will edopicrate ldly with INICERs i n of, reniediaiion of. andior responss fodny
'_Secunly fncidear IF the Contrazsor fuils to resolve, lo U'N'IE‘EI' bie satisfaction, any such §

Incident, UNICEF can terminnte (he Conbract mlh:mm‘.d:alccﬁ' uetl.

iders and Sub-C

540 The Contractor will impose the same requirements-relating te data protection and non-disclpsure of

Confidential lnfnrmallot’l. ag e pmpased updn l.hr.'. Cnntr:lclnr ifself by iz Anfele 5 ot (e (_onlracl on s

service provi ders‘ suhconlrmurs and other thard partma and will remton responsible for comphinece with such
requiremens by ityservice prividers, subcontraciors and other third partics.

End af Contrast

5.1..1 Upon the expiry or eariior temination of the Contract; the Contracioewalk:

{a) _ré_'_it_mi fo UNICEF all bf Uﬁ!CEF‘s Confidgntial Infonmation, incudiae, bt nol imited to, UNICEF Diata;
o a1l UKICEFs aption, destroy all eopies of such information held by the Contmeter ar vs sub-contractors and
confinn such destrucion fo UNICEF in writing; and

rd tth Artiche:

b} wilktransher to L!Nl{"EE atl el eetuat e ather propristary inf iz

5 i{ay

6. Temiination, Farce Mnj_-_:un:-
“Fermination by Either ]"m; for Material Breach

6.4 Wene Party ixn material breach of any of iis abligations mier the Cantrac, the offier Party can give il
wrilten medice that within thinty (307 davs of recelving suchaolice {he breach nnwst be remedied (ifsuch breach
is tapabls ol'rerncdy) Hihe breaching Marty does hat fermedy the breath within the thirty {30) days' period or if
the breach iz no l:apab]e ofremedy, the nony: hing Party, can : Ie the Contiact The terminztian wilt
be cl'l'ecuve thiry f3 D) days afiér the norl-bleachmg Party i )
ter m. The i 0f e il

‘thie bregching Party written notice of

orarbitral proceedings in accordance with: Arficle @ (Privileges.and .

36 “Ihe Contractor confiems that it bag 4. data. peolection policy in place that meets-all

) ities; St of Dismiles} belowill nol be groutids for termination of the Contract:
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_ Additionit Terminmion Rights of UNICER

62 Inaddition to the termination rights under Articls 6.1 above, NICEF can 1erminate the Canteagt with
immediate effect upon delivery of 2 writién naties ol lermination, without iy lizhility forlermination charges
or any other buhility of any kind.-

{31 iathe chrebinstances desenlbed-in, and in aceordance with, Anicl_c-? {Ethical Statidards); or

& Lartial

_'li',"l if the Contractor Breaches my of the provisions of Atfiches 5:2-5.11(C
Secunity):ar.

; Dta P o and

fc} iF thie- Coniractor (i) is adjudited . bankript, Hir i_s:njquednicd or bedgines insolvenl, of applics fora
mpratorium o stay on any psyr

ol oF Fepa
A moratonum of & sexy, af is detliced insolvent , (i) makes an assignment Eh_r_ the:benefit of crie 6r mdre of ils
-creditors; fiv)has a zeceiver appolntéd an strount of the insolvency 6f the Conteaclor, {v) offérs a settierent in

lhew of bankruptey of reced varship of {vi) hos become, in UNICEF's regsonable judgnvent, subfect 10 a matenially

liv. afféct the ahiliy of the Coniractor to

that 1} o

adverse change:in it5 i
“perforim any of its obligations inder the Conliact.

63 In gadition 1o the termimation Tights under Articls 6.4 and Aniele & 2 above, UNICEF ¢an termngte Wi
Contract ot any fime by providing wrilten notice tor the Contracior in. any ase in which UNICEFS niandale

applicable b the performance of the. Conlract or UNICEF's funding applicable to the Cinteast is-cugtéiled o

terminated, whesher i whole orin part - UNICEE, Eai i:!sé"lerm'i_na}e the: Eomiract 'li:n'six.ly (60} day’s wrinken
notice to the Centracier withaw Baving to poovide any justification.

84 As spon a5 A receives a notick of termingtion Mom UNICEF, the Contractor will fake imimediaté st5ps to
Dring the performance ol any obigatiohs inder the Contract to-# closs in a prompt and srilerly mavwes; and in,

Ternl

any further or-additional commitneents as ol

dobg g0, reduce exp 60 1 i ;and will nov

- and foliowing the date it focives the.ter nofice. In
that muy be nrcesiary,
prﬂrx\e dny propetty, whethiar tangible or mtangible. related the Conlrict that 1 isin, the possession of the
Coniracior and it which UMICEF has o7 may be reasonably expecied 1o acguire aninterest.

the Conttactor will iake-any aibier action

of that UNICEF rnuy direct in Writing, in ordef fe wIinimise | psses orpmlccl and

65 Ifthe ("nnlract is.terminated by either P:uly, thz Contractar witl :mmedtalely deliver to. UNICPF any

resulting from hamsh ar logistical chall :for the C clor finchud
with locationi | \\.hu:h UNICEF is operaungcr is abont o opetate o ofis mlhd:.‘nwng Trops, orany svent:

resulting ffant UNECETs humaniterian, EMmergency, or Similar rFesponse pperations

e

nwl unrcst)

7. Ethigal Ssendards
7.1 Without limiting the generalily of Anicle 2 rhave, the. will b ible for lhe R T
and teekinical ci ¢ af 15 P | including its crnplo)'cts ‘and will select, f'ur work under the Corltracs,
reliidile mdt\adulﬂs whiy wlll perform “effectively in the |mp]e:mcmatmn af i CunlracL fespéct the lical lnws

Form to-a ligh i

1 of motal and eihical conduer,

and cus : and

72 (8) The Convracior represems and \\-'arr:lhfg' that ne offizial of UMICEF of of any Uniied MNaiions System®
organisation has eceived from o7 on behalf of the Contractor,or will be offeretl by or on bkl of the
Contracter, any direel of indirect benefit in cornaction with'the Cantract, including the award of (e Contract to
the Contractor. Such diret of inditeet beniefit incTudes, but is nat limited lo, any pifts: favours or hospitality.

{)  The Cordtrmctor ref < (hat the following.requi with regard lo formes UNICER
officials bave been camplicd with and will be domphed willy,

J
Ntz and

(i Duting the ona {1} yeir pcnod afteran elficial has sep'ualed f'mm UNICEF, the Contractor feay not’ mike
it difeet oF induect oifer of cmpIUymmf io'that Former UNICEF official if that former- UNI( EF o!‘ﬁmal WS,
dunnb the. three years prior to sepnrnlin;, from UENICEF, involved in any -aspect of a UNICEF procurement
proress in which the Conlrgctor has participated:

(i) During thetwo'(2) yca:_pej_'iod..ﬂl'tér an official has se_pma'l.ed Teom UNI(;‘E.F;'mat former official moy pot,
directty or Enaireclly-m behalf of the Contracior, conmuonicale with INICEF, or present to UNICEF, aligur-any
ragtdrs that sete within sucl Tatmer official’s résponsibilities shile st (INICER.

{c} “The Contractor further represents that, in respect of alf agpeets of the Contract {including the award of the
Contract by UNICEF ta the 6 " g of: fub-comruets by the Conlraztor), il
Ims dlsc]nsed a0 NI Er“ fay Euation 1ha1 Py Gonslitule an ﬂtlwﬂ oF pm:nml confich of interest ot could
leasonably.l.'!c petczived a5 codflict of interest.

and the &

7.3 The Comtracior fusther n.‘prcst:ﬂls and s that neithee it nor dmy of ils Afifintes, or Personnel or
d:reclnrs,issumeﬂ 165 iy £anE1idi Of temparany Tuspension impased By any Un:tr’:d MNations ‘iyslern

‘irushed work which has vt bean delivered amd’ au;epted priar o the receipt oF & nelice pl t !
with any: data, marerials or work-in-| -prOCess. relmed specifically to the Contract. I UNICER ohta: ns lile

PR

mlslam:c of another partyte mnlmuc the Services or complete any wark, the C ot will

pmwdc hH rcasum\hie coopcmuon fa UNICLI' aud such pa.rty in ihé ordedy nugmnon uf'Senlces and transfer
af.'my Conir; '_' Jated da!:l, jals and vwack B a5 The Contractor witl: at the same time- FRIUCT 1o
L\(ILLF all of UNICER Canfidential Iniommnnn and w-ll teansfer o UNICER all intellsetuat and offer
dancewalk Article 5,

propeietiry informativn in e
6.6 Iitha Coniract is erminated by either Party no paymentwill be due from BGNICEF to the Contractor
- expepl for Strvices and Dchvcrnhlcs provided o UMCI’I s sanigfacdion (o accordatice with the' Conlract, but

-oilly i such Services and Delive were' refjuired or requested béfore the Contraclor's. receipi of the nstice
Uf' ferminalion ar,mithe cmnf:emunalwn by the. Commctor, Iha efféctive date ofsuch termirakion : The.
Cantraciorwili have no claim for.any further payment beyand payrents in accordance with this Anicla 6.6, but
wiill remain fabde te UNICEF for afl loss or damapes which-may e suffered by URICEE by reisan of the
Contractar's dafauly {intligng bat nt Libited 1o :asi of ihe purchasé and detivry. af- mplacemc.nl or substil:

Services of Deliverables).

67 The termination-righis in this.Article.6are in.addition to-all other righis and rémediés of UNICET undér
‘the Contragt

Forie Majevre

&% If one Party is rendered permaneritly unalile, fvholty, F inpart, by reason of fosee majewre o pérfan iig.

oblipations under the Contract, the other Pasty may terminate the Contract on the same terms and conditions as
-are provided fora Article 6.1 ahove; sxctpl that the periad of nalice will be sevén {7) days nstead of dhirly’
(30) tays."Force * medns any il e and irresisiul

evenis ansmg fmm ‘causes beyond lhe

or other i tismaal inpet-gy | arpanisalion, The T wali imnedizely disclase,
1o UNICEF ifitor any af ils Amh:m ar Persotnel airdirectars, beeames subjectto any sueh sanction or
Iempotary suspension during the term ol the Coritract,

74 The Contractor will {a) observa the Eighcﬁt_-stan_d;lld o!'clh'ics:-'.{.b.'} use its best effons o pmlcc.t UNICEF
agamst fraud, in the performance of the Conliact; and (c} comply with the.applicable provisions of UNICEFs
Policy; hibiting, and Combating Fraud and Carmupticn. 1o p 1: ,thc(‘ il
wil cnstire that i I!‘S Pcrsnnnc! ag{:m.s ang sub- conlrm:lors “do’ . LeNgass, in an} comupt, I‘nudul.ent. coarcive,

1 or at vE.

it wilknot éngags, and

a5 such terms are defined in UNICEFs Polu.} Prohibiting-and Cambatting
Fraud and Cactuption

73 The Contractor will, duririg the 12m of the Contract, comply \:villl {a} alt faws, ordinances, rules and
regutations bearing upon the performance of s obligations under fhe Cantract and ) the standusds of conduel
risquired uoder fie UN Supplier Code of Contuct (availaple it the United Notions Global Matketplace websits -
_\A.ww.tmj;ﬁi.'qrg]. ) ) )

76 The( “Turiher P und s that reither it nor an_)'-nfl'ts Afilistes’is cni'v'lg.cd,'d.irccl])'
or ingdirectly, (s) in any p ] with the rights sc'oul in the Convention an the Rights of the
Child, |nclud|n1, Article 52, 00 thel T Laboue Or ion's Convention Conceming the Prohibilion

and Immedizte Action for the Elimination of Ithbrs_l Farms of Chilil Labour, No. 182 {1999); ur () in the
manulacture, sale, distribution, or-use of anti-personned mines orcompenents utilised in the manufactoce of
anbi-personnel mines;

37 The Comactar sepeesents and wareants than it fias bk and will take all ApPEOpEiale MEASUTEs 10 prevent
spxug euploitation of abu<c ol anyone by s Personnel including Iis employees o any persong engagcd by b

Conmactor 1o perfcrm any services ‘under the. Coniract. I'urlhesc purpesss, sexyal acimty with any pr.‘lsun lcss
than i Hation and

laied or not), invasion, tevol
insureeetion, lerronism orother acts of a similar nature or force. "Force majeure”. does-nol include {(a) any cvénl
which is caused by hé negli Ot |-zetion ol a Pariy; (b} any event which a diligent party-could

i 1o take § |nln accoum and p]’ll'l form Ihé fime the Cunlract was Fntered i mlu. <}

contrel of the Parlics; including acts of nature, any act of war fwhether d

ibly lave been’

years nfﬂ{,e. separdiess of any laws lelalmg 1o consent, will the sexunk expl
didition, the C nnd warmants fhia it has taken and will take all

1 imetids i15'

absuse of such person, Tn
appropiate measures W protnbil iy P
Cortisagior, fran eichanmng any money, bnuds, scn.-m:«‘, or aitlter 1hings ol'v.ﬂue for suxwal frvouis or

ployess or other persons enpaged by the

the :nsuﬂ'clency of funds, inabihiy to make any payment required under the Coniract, or.any
conditions; neluding but nat Hmited 1o inflation, pree escilations, or 1zboir aval!a.bll:ly. or (d}any evenl

i any Sewial autivities thal are cxp]_{)lllw:m degrading to any person. This _
{ teror af the Contraet and any Bregch of this representation and wacranty: witl

or from
provizign consli an
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eirtitle UINICEF 1o terminate the (‘or\lracl'imrnédia_m!}' upon netice fo the Coptracior, without sy tiability Tos
termination charges or any other liability of any kind.

18 The (‘hm_m}ctor wilf 'nil‘:_:rm UN]CEF_:ns so08 A il.b_l_:'_t:o_:ncs Awhré of dny incgdcﬁl or Fepod that is -
inconsistent with the andsttakings and confirmations provided in this Article 7,

19 'The Contracter. acknowhdgcs and agtees that each of thix plowsmns Ta thig-Article 7 constitutes an
exgential tfm of the Cantrac.

(3} UNICEF will be entitled. i its sole discretion and at its sole chatee, to'suspend of teeminare the Contract
and any other coniraet bg.lwecn UM(_I:I and the Contraetar wuh m\n:cdralc cﬂ'cc't upﬂn wrilten notide to the'
(‘unlmcmr il (i} UNICEF. be;c::rnes nwire afnny weident g repod that is inconsisten w|1h o the.Contracior
Ureaches any of, the undestakings 2tid confirmations provided in this Adticle 7 or the equivalent provisioas of

- any, conwract berwier UNICEF and whi: € o any-¢f the Con s Alldiaes, o{ii) thc Conlraclor or

“terms and conditiens of the Contract and. jri ease of any amb r, discrepancy. or i

HEE  Any notice, request of consent tequired or permiticd 16 be given or made purstiant Lo the Contract will be
in writing, and addresséd to (e persons listed in the' Conteael fof the defivery. bf fieticés, request F
Nohiges; lcﬁu&cu ot tonsents will be delivered i persam, by registered mail, o7 hy conlirmed enail |

: will be i d veceived upon delivery fil tlelivered m person},

i ission. Nolices, § or

. upon signature uf:ecelpt (il delivered by reisteri mail) pe (wenty-four {24} howrs #ier con ﬂm\ntlan af

receipt iz suit fom the sddregec's cmail address (if delivered by canfimi __cmgll sniseinn).
Any- notiee, document-or receipt issued it connection with the Contract must be consistent with the-

Ency. the ferms and

02

I

Gonditians ol i Ceitriet will prevail.

193 - All decuments that conpride-the Coniraer, dnd a1k duciments, notices and receipis issned or provided.

]mrsunm to¥ 9¥ i comnuzelion: with the' Comtracl, Wikl be deeimied to include, . and il be interprercd and appllcd

LAy of ks Mﬁhxtc& or Personne or dirzctors bmmes subjedt to 'Lny zanction or iemparany Sisp
described in Anticle 1.3 duiing lln._lc.rm ol the Contract,

by 1nthi casé of susp . if the O fakes appiopriate pitin it Bddress this televant mcident or
breach 1o UN'!'_(’F g witliii the period stipulated in ihe Raliee of syspensian, INICEF may lilkthe

- suspension by writien.natice to the Ganiractor and the Comteact rnd ol gther affecicd conteacts will resumein

. accordance with their terms. If owever, UNICET is not satisfed that the malters arc bc:n[,adequme]y
‘addressed by the Contrzcor, UNICEF may avany time; ederciss iis g o terminate the Contract and any
other contral bevwein UNICEF and the Campragtoy.

] i\ny SUspension oF terminalion underl!ns Anticle 7 wilk be withaut dny liahilay for temmmanion ar other
nha:gcs gz any ‘vahar izbTity u:[' any kind

% Full Cooperation with Anc.iits-Aml.!nv\:stigﬂlions-
8.1 Fromfime to time, UNICEF may conduct inspéctions, posi-pigyment audits of investizations-relating 1o

any aspect of the Coniract ineluding b ot birited 1o the award of the Conteact, the way in which this Contract
d o 'the

‘eperales o operated, and tile Panies pérformance.df the Conteaes geneeally and inchiding bt not 1ii

Centractor's compli with dw pravisions of Aricls T-above. The Contragérwill pfoﬁdc-ité Tl aid timely
couperation” w:lll any such i T , Prost-piny tai fite-or i 5, including (bur not limited o)
maklngtl.s tand :my ' daarand dac ilable for the purposes af such i i
post-pay audits or i iong, ar ble times and on redsonable condivony, and gianting UNICEF
and 1.'I1ose undem.kml, such 1n$'|'|cﬂltmﬁ‘ oSt p'lymam autts o m\'eshgauons aeeess (o the (‘nnlracloq’s
T at reasanable lites and on redsoriabi in¢ witl makimg fts Pessonnel and any

e dala and d hile The C ; wall require its sub-coniractors ard 11 mgents,

o1 othér

intluding. bulnot limiled bo, e Contactar's atlorneys. advisérs, o prevade bl

in wilh any ingp . posk-payiment audits or invesitgations.carmicd out"iiyl}_hll[.‘_EF.

‘4. Privileges and Immunilies; Settlement of Disputes

‘a1 Mathiag i or reated to
inadverrent, of any | of ihe plmie;,a and inmnmities of the United Natiens, including UNICEF and ils
subsidiary organs; wider the Convention en the Privileges and Inmwnities of the. Pnited Nations, 1946, or

the Contrict will he decmed a waiver, express ar implied, deliberste or

olherwise,

92 ‘Theferms of the Contract willbe interpreted-and apphied withow application’of any svstem of national or
stb-najional law:

23 Thé Parties will use theirbast efforts to seiile v or-claim arising out o, or

by any-dispute,
relating to the Coniract Where the Partics wish 1o seek suclan anticable setilement. hraugh conciliation, the
concilistion will take place in zceordanes with the UNCITRAL Conciliation. Rules Uiehvin force, ar according
1o such-other procediics.og may be agredd betweon dic Parties. Any. dispure, onnl:d\_rcl.s':.f or clum between the
P:_z_l;ties.:grising_oul of the Conlract wﬁic_h s not lesoj:\-‘c'd within nmety-igﬂ) days pher nnc.l?.‘my'receim a
request ftom the other Party lar amicabt ferved by cither Pany to arbuiation. This
mbilralitin wilt take place in 2ccordance \wl'h'l.h'u UNCITRAL Arhitration Rules lhen"'m' farce. The '\U\iic_ of'the
:uIJilralmn vl be New Yark, MY; USA, The. deeisions of the arbiteal 1ribunod will be based an-generab

princigles of L
d.'llmgez In addititn, Ihc erlitral wribunal wilk iave ng authiatily ti awdid interest fa excess of the L andon Inter-
Bank Offered Kate 2 LIBORY then prevailing arid any. siich © mtefest wdl he  simpleinterest onlv “The, Parhes wilt
| adjudi olany-such

1 t can be

inl Law. Theachitral vibonal wifl have no.authonty Ie award pumtivc

a5 bz fina

be baunr] by any dslitiation award rendered azn result bt sueli ard
oﬂnlmvm,\'. clam or dispute.

_lﬂ: Natices

11§ The Contracior \yil]_ﬁi;t-seck_ o file any licr,

Iy with, the pro of Articte 9 (Piivilepes and Invmunities: Settlement of Disputes}

1. Qther Provisions

.1 The Compacior acknowledges UNICEFs itmentto transparency as outiined in UNICEEs,
Tnftumasion Disclosucs Palicy anid confirms that it consents 1o UNICEFs pubilie disclogurc of the termis of the
Contraet shindd INNTCEF so détermine and by whatiyvar mean_s:lmlCE_F di:l'crn{ir_lcé.

152 The fmbure of one, Party, to.olject 1 of ks afiimative action with respect-lo any-conduct of the ather
Panty avhich is i vielition of the terma of the Contract will ot constituie and- will ol be mnstrn:d 1o bea

“waiver of ﬂ:c violation ot breach, or of any future vmlnum. brcac]t or iwrangfulconduct.

3 “The Commctor will be considered as having ti:e-_leggn_l status of an independent comtractor. as regards
UNICEF. Nathiing contained in Wie Contract. will be-construcd asimaking ihe Parties principal and auent or joint
VELIUTErS,

114 The Contcacior will nat, without-the prior writtn consent of LINICEF, assipn, lransl'er pledj,c ior ke
other disposifion of ié Contract, or. of any pael uft the Cantract, or :of sny of the Contractor's nghls or
nb!:gatmns under e Contracl .

115 No prant of time 1o.the Coniractor to ¢ure a default indsr the Conteact, nor any diliay acfailure by
UNICEF w0 exererse any other Tight or remedy avaifab ¢ io UNICEF under the Contrac, will be deemed 0
prepudics any rights or temedies available io NICEF wnder the Contract or.consiitute a waiver of any rghis or
temediesavailable to UNICEF under-the Contact,

'_ o, Dther éncunt ecagainst any ipnies dug or
te become due under the-Contract; and will not penmit any other petson io da sa. )t will immedintely remove or
obiain the remaval of any lian, allack or othér o

becorngd disi-undet the Cantract.

brooee Jhat 5 secured Againkt any monies doe of-fo

1.7 The Commactar will not advectise.or otherwise make public ot purp aof & ial ads ar
poodwill thit ihas aeontrachusl relaticnship with UNICEF of (he Vnitgd Nations, Except.as repards re}‘et:nc:s
1o the Frame of LNTCE
_ll.ie Cant dr and its Py the Coniractor wiil nat, in any manner whaisaewer use the
name, emblém or uificial scal oF LNMICEF or the United Nations, os any abbreviation of the narae of thé United
Nalions, in connection with its businesé or otherwise without ilie pricr witien permission of UNICEF,

f'ur lhe PUIposes « of nrmu::i remrls of cammunication hu\veen the I‘m'heq and bitween

] and sub-tol tear

e ’.l'_h_e.("i)hlri!ct mury e translated into languages otherthan English. The iranslated vorston of the Contoiz
isor convenience only, md the Englhsh lznguage verdion will- govern in allcircmsiances.

[LS  No modificationor change in the Contract; and ey wiver of any of its provisions, for.any additinnal
contraciual refationship of any ¥ind with the Contractor wall he valid and enforceable against UNICEF wniess
%=t guban & wiitlen amendment ta the Coniract sipned by-an autlivrised afficial of LAECTF.

10T, Tha |1i0\'isiun_5.oi'.i\rl'i_cles 214 35,3945 7, ‘2,9 11 1, b2 1, T will survive provision of the
Serviees and delivery ofthe: Deliverables and e expiny or earlicr termimation of the Conitract.
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