United Nations Children’s Fund
UNICEF Panama

|
@ P.O. Box 0843-03045 Telephone
PANAMA CITY Facsimile )
Email tsalazar@unicef.org

Panama

REQUEST FOR PROPOSAL FOR SERVICES

LRPS-2018-9137611 AMENDMENT 1 (16 March 2018) Issue Date: 08 February 2018

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for
SERVICIO DE ASESORIAMIENTO, ACOMPANAMIENTO Y APOYO EN LA

IMPLEMENTACION DE LA ESTRATEGIA DE COMUNICACION Y ABOGACIA DE LA OFICINA
DE UNICEF PANAMA PARA LA FIRMA DE UN ACUERDO A LARGO PLAZO

XXXXXXXX FAX/LETTER NOT SPECIFIED IN 'PREPARE ITB (ZMRQ)" XXXXXXXX
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

Prepared By:

L @MJA _ oute: 0/ Joo1

CarlaGisel /
(To be contacted for additional information, NOT FOR SENDING PROPOSALS)
Email : cros@unicef.org

Approved By:

£‘L

Elena De Fatima Hodgson-acufia

1644@

Date:
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REQUEST FOR PROPOSAL FOR SERVICES FORM

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

TERMS AND CONDITIONS OF CONTRACT

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

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

The Undersigned, having read the Terms and Conditions of RFPS No. LRPS-2018-9137611 set
out in the attached document, hereby offers to execute the services specified in this document.

Signature:

Date:

Name & Title:

Company:

Postal Address:

Tel No:

Fax No:

E-mail Address:

Currency of Proposal:

Validity of Proposal:

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

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

10 Materiales de Divulgacion

MATERIALES DE DIVULGACION, SENSIBILIZACION Y ABOGACIA

Produccion (elaboracién de contenidos, disefios, animaciones, videos, etc.) de diversos materiales de divulgacion,
sensibilizacién, movilizacién y abogacia relacionados con las prioridades del ciclo de cooperacion 2016-2020 de
UNICEF Panama. (Anexo 2, item 1)

Desarrollo de contenidos para diptico 1 PU
Desarrollo de contenidos para triptico 1 PU
Elab. de contenido folletos 5 a 10 pag. 1 PU
Elab. de contenido folletos 11 a 20 pag. 1 PU
Elab. de contenido folletos 21 a 50 pag. 1 PU
Elab. de cont. y prest. graficas hasta15 1 PU
Elab. de cont. y prest. graficas + de 16 1 PU
Ed. de present. y ajustes Ing senc 15 1 PU
Ed. de present. y ajustes Ing senc + 16 1 PU
Elab. de contenidos para el portal web 1 PU
Elab. escrita de textos portal internet 1 PU
Elab. de videos cortos/animacion 60 seg 1 PU
Elab. de videos cortos/animacion 180 seg 1 PU

20 Elaboracién de planes comunicacién

PLAN DE COMUNICACION, MOVILIZACION Y ABOGACIA
Elaboracion de planes de comunicacion, divulgacién, movilizacion y abogacia en el marco de las prioridades para
la nifiez y la adolescencia. (Anexo 2, item 2)

Elaboracion de plan de movilizacion 1 PU
30 Ejecucion de actividades - acciones

ORGANIZACION DE EVENTOS Favor especificar precio por dia por viaje dentro de cada provincia o comarca de
la Republica de Panama (Bocas del Toro, Coclé, Colén, Chiriqui, Darién, Herrera, Los Santos, Panama Oeste,
Veraguas, Comarca Ngébe Buglé, Comarca Guna Yala, Comarca Embera) y en Ciudad de Panama.

Ejecucion de actividades, acciones y/o eventos de comunicacion que requieran de la participacion de diversos
publicos de interés como, por ejemplo: medios de comunicacién, actores de la sociedad civil, sector privado,
autoridades, nifios, nifias y adolescentes, entre otros. (Anexo 2, item 3)
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item Service Description Quantity Unit Unit Price Price
Organizacion eventos Panama hasta 20 per 1 PU
Organizacion eventos Panama 21 a 50 pers 1 PU
Organizacion eventos Panama 51-200 pers 1 PU
Organiz. eventos Bocas del Toro 20 p 1 PU
Organiz. eventos Bocas del Toro 21-50 p 1 PU
Organiz. eventos Bocas del Toro 51-200 p 1 PU
Organizacion en eventos Coclé 20 per 1 PU
Organizacion en eventos Coclé 21-50 p 1 PU
Organizacion en eventos Coclé 51-200 p 1 PU
Organizacion en eventos Colén hasta 20 1 PU
Organizacion en eventos Colon 21-50 per 1 PU
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Item

Service Description

Quantity

Unit

Unit Price Price

Organizacion en eventos Colén 51-200 prs
Organizacion en eventos Chiriqui 20 pers
Organizacion en eventos Chiriqui 21-50 p
Organizacion en eventos Chiriqui 51-200
Organizacion en eventos Darién 20 pers
Organizacion en eventos Darién 21-50 per
Organizacion en eventos Darién 51-200 pe
Organizacion en eventos Herrera 20 pers
Organizacion en eventos Herrera 21-50 pe
Organizacion en eventos Herrera 51-200 p
Organizacion en eventos Los Santos 20 pe
Organizacion en eventos Los Santos 21-50
Organizacion eventos Los Santos 51-200
Organizacion en eventos Panama Oeste 20
Organizacion eventos Panama Oeste 21-50
Organizacion eventos Panama Oeste 51-200
Organizacion en eventos Veraguas 20 pers
Organizacion en eventos Veraguas 21-50 p
Organizacion en eventos Veraguas 51-200
Organizacion en eventos Ngabe Buglé 20
Organizacion eventos Ngabe Buglé 21-50
Organizacion eventos Ngabe Buglé 51-200
Organizacion en eventos Guna Yala 20 per
Organizacion eventos Guna Yala 21-50 per
Organizacion eventos Guna Yala 51-200 pe
Organizacion eventos Comarca Embera 20 p
Organizacion evtos Comarca Embera 21-50
Organizacion eventos Comarca Emb. 51-200
Toma de fotografias eventos Panama
Toma de fotos event. Bocas del Toro

Toma de fotografias eventos Coclé

Toma de fotografias eventos Colén

Toma de fotografias Chiriqui

Toma de fotografias eventos Darién

Toma de fotografias eventos Herrera

Toma de fotografias Los Santos

Toma de fotografias Panama Oeste

Toma de fotografias Veraguas

Toma de fotografias Ngabe Buglé

Toma de fotografias Guna Yala

Toma de fotografias Comarca Embera
Toma de videos en Panama
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Item  Service Description Quantity Unit Unit Price Price
Toma de videos en Bocas del Toro 1 PU
Toma de videos en Coclé 1 PU
Toma de videos en Colén 1 PU
Toma de videos en Chiriqui 1 PU
Toma de videos en Darién 1 PU
Toma de videos en Herrera 1 PU
Toma de videos en Los Santos 1 PU
Toma de videos en Panama Oeste 1 PU
Toma de videos en Veraguas 1 PU
Toma de videos en Ngabe Buglé 1 PU
Toma de videos en Guna Yala 1 PU
Toma de videos en Comarca Embera 1 PU
Edicion de videos y similares 1 PU
Toma fotografias, videos giras en Panama 1 PU
Toma fotografias videos giras Bocas Toro 1 PU
Toma fotografias videos giras Coclé 1 PU
Toma fotografias videos giras Colon 1 PU
Toma fotografias videos giras Chiriqui 1 PU
Toma fotografias videos giras Darién 1 PU
Toma fotografias videos giras Herrera 1 PU
Toma fotografias videos giras Los Santos 1 PU
Toma fotografias videos giras Panama Oes 1 PU
Toma fotografias videos giras Veraguas 1 PU
Toma fotos videos giras Ngabe Buglé 1 PU
Toma fotografias videos giras Guna Yala 1 PU
Toma fotografias videos giras Embera 1 PU

40 Realizacion de gabinete de prensa

GABINETE DE PRENSA
Realizacién de gabinete de prensa / manejo de medios/monitoreo de medios/toma de fotografias. (Anexo 2, item 4)

Elaboracion de comunicados de prensa 1 PU
Convocatoria de medios de comunicacion 1 PU
Monitoreo y seguimiento de los medios de 1 PU
Entrenamiento medios a voceros hasta 10 1 PU
Entrenamiento medios a voc. mas de 11 1 PU

50 Edicién y correccion de estilo

EDICION Y CORRECCION DE ESTILO DE PUBLICACIONES
Edicion y correccion de estilo de contenidos de publicaciones y/u otros materiales técnicos desarrollados por
UNICEF. (Anexo 2, item 5)

Edicién y correccién de estilo 1 PU

70 Elaboracién de Concepto Camparias

ELABORACION DE CONCEPTO PARA CAMPANAS DE COMUNICACION DIGITAL Y OFFLINE
Elaboracién y redaccion de textos, videos o animaciones incluyendo historias de impacto en la vida de los nifios,
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item Service Description Quantity Unit Unit Price Price

nifias, adolescentes del trabajo realizado por UNICEF. (Anexo 2, item 1)

Creatividad y concepto de campaiia 1 PU
Desarrollo de cont escritos para camparia 1 PU
Creatividad y concepto de campafia de com 1 PU
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SPECIAL NOTES

Objetivo general

Brindar asesoria técnica, acompafiamiento y apoyo en la implementacién de la estrategia de
comunicaciéon y abogacia de acuerdo a las metas y objetivos definidos en el Programa de
Cooperacion 2016-2020 de Unicef Panama.

ANTECEDENTES

UNICEF se encuentra en su tercer afo de ciclo de cooperacién en el que requiere de un
acompafiamiento permanente de la unidad de comunicacién y de la elaboracion de productos,
materiales y acciones de comunicacion constantemente.

Para alcanzar estos nuevos retos en comunicacion, la oficina de UNICEF Panama requerira de
una empresa que brinde asistencia técnica en diversas areas de la comunicacion, publicidad,
marketing y organizacién de eventos que puedan responder a las necesidades que surjan
durante 2018 y 2019 de manera agil, permitiéndonos avanzar en las metas de comunicacion,
abogacia y movilizacion que nos hemos propuesto en nuestro ciclo de cooperacién, tanto en el
trabajo con las autoridades nacionales, autoridades locales, contrapartes del sector privado,
universidades y ONG##s.

JUSTIFICACION

La/s empresa/as de comunicacién, publicidad y/o marketing seleccionada/s debera/n poder
comprometerse en un acuerdo de largo plazo (Long Term Agreement #LTA) por un periodo de
dos afios a partir de la firma del contrato, y debera/n tener la capacidad total de entregar los
productos solicitados y enlistados en el anexo 2 de listado de materiales, cumpliendo con los
requerimientos, el plazo, y al costo mas efectivo y eficiente fijado con la organizacion.

La necesidad de servicios de estrategia de comunicacion y abogacia se estima en un monto
maximo de US$100,000 para dos afios.

La/s empresa/as debera/n asegurar que el logo de UNICEF esté siempre bien utilizado, y
cumpla con los lineamientos internacionales establecidos en el manual de marca de UNICEF.
Todo material para ser aceptado debe ser aprobado y aceptado a conformidad por UNICEF
Panama. (Ver el manual de marca en este link)

OBJETIVOS DEL ACUERDO A LARGO PLAZO

Produccién (elaboracion de contenidos, disefios, animaciones, videos, etc.) de diversos

materiales de divulgacion, sensibilizacion, movilizacion y abogacia relacionados con las

prioridades del ciclo de cooperacion 2016-2020 de UNICEF Panama. (Anexo 2, item 1)

Elaboracién de planes de comunicacion, divulgacion, movilizacion y abogacia en el marco de

las prioridades para la nifiez y la adolescencia. (Anexo 2, item 2)

Ejecucion de actividades, acciones y/o eventos de comunicacion que requieran de la

participacion de diversos publicos de interés como, por ejemplo: medios de comunicacion,

actores de la sociedad civil, sector privado, autoridades, nifios, nifias y adolescentes, entre

otros. (Anexo 2, item 3)

Realizaciéon de gabinete de prensa / manejo de medios/monitoreo de medios/toma de

fotografias. (Anexo 2, item 4)

Acompafar a giras de trabajo, visitas, eventos que requieran de levantamiento de videos u

fotografias. (Anexo 2, item 3)

Edicion y correccion de estilo de contenidos de publicaciones y/u otros materiales teécnicos

desarrollados por UNICEF. (Anexo 2, item 5)

Elaboracién y redaccion de textos, videos o animaciones incluyendo historias de impacto en la

vida de los nifios, nifias, adolescentes del trabajo realizado por UNICEF. (Anexo 2, item 1)

2Diseﬁo de materiales graficos para campanas digitales de abogacia y sensibilizacion. (Anexo
, item 1)

Creatividad y conceptualizacién de camparias publicidad, abogacia, sensibilizacion sobre temas

prioritarios para la nifiez y la adolescencia (Anexo 2, item 6)
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PROCEDIMIENTO DEL ACUERDO

La/s empresals seleccionada/s deberd/n desarrollar los productos descritos en el punto
siguiente (Productos a elaborar dentro de este acuerdo), con el tiempo, costos y requerimientos
técnicos establecidos en el anexo 2 del listado de materiales y segun las especificaciones
técnicas solicitadas por UNICEF.

PRODUCTOS A ELABORAR DENTRO DE ESTE ACUERDO
Los productos a entregar en el marco de este acuerdo a largo plazo son los descritos en el
anexo 2 de listado de materiales.

DURACION DEL ACUERDO
La duracion del acuerdo a largo plazo comprende un periodo de dos afios y a partir de la firma
del acuerdo.

CONDICIONES DEL ACUERDO

Para la/s empresa/s seleccionadals no implica tener presencia fisica en las oficinas de UNICEF
en Panama; sin embargo, si debe/n contar con oficinas y personal en Ciudad de Panama para
poder acompanar fisicamente reuniones, actividades u otra gestion que requiera de un
acompafiamiento local. Los servicios detallados en el item 3 del Anexo 2, se solicitan para las
provincias y comarcas especificas mencionadas de la Republica de Panama.

PERFIL REQUERIDO

Empresa con mas de 6 afios de experiencia y conocimientos especializados comprobados en
las areas de comunicacién, publicidad o mercadeo, organizaciéon de eventos y elaboracion de
materiales (ver Anexo 2). Ademas, es mandatorio que la empresa tenga disponibilidad de
personal técnico con los perfiles debajo descritos. (Debe enviar CV del equipo)

Perfil requerido - Afios de Experiencia minima comprobada
Fotografo, 2 afios o mas

Camardégrafo, productor y editor, 3 afios 0 mas

Periodista # redactor, 5 afios o mas

Editor y corrector de estilo, 5 afios o mas

Consultor de comunicacion estratégica junior, 2 afios o mas
Especialista de comunicacion estratégica senior, 5 afios o mas
Organizador de eventos, 3 afios 0 mas

Creativo publicitario junior, 2 afios 0 mas

Creativo publicitario senior, 8 afios 0 mas

Disenador grafico, 3 afios 0 mas

llustrador, 3 afios 0 mas

Animador, 3 afios 0 mas

Community manager, 5 afios 0 mas

Empresa con alto nivel de responsabilidad y compromiso comprobado para entregar los
materiales que estan siendo solicitados por UNICEF, y establecidos en el anexo 2 de listado de
materiales.

Se valorard positivamente experiencia previa de trabajo con UNICEF u otra agencia del
Sistema de las Naciones Unidas en Panama u ctro organismo internacional.

CRITERIOS DE EVALUACION DE LAS PROPUESTAS:

Los criterios de evaluacion de propuestas estan basados en: .

# Experiencia y conocimientos especializados: 60%. Se debe alcanzar un minimo del 35% de
60% para pasar a la fase de evaluacion econémica. #Pertinencia de la propuesta econémica:
40%
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1. Experiencia y conocimientos especializados: 60%
La empresa presentara la evidencia acerca del cumplimiento de los requisitos indicados en el
Perfil requerido del presente documento:

Presentacion de la experiencia especifica de la empresa. Experiencia y conocimiento técnico
comprobada de la compaiiia # no menor de 6 afios de experiencia ofreciendo servicios de
consultoria y elaboracion de productos de comunicacion, publicidad, marketing, organizacion de
eventos y elaboracion de materiales. Es indispensable la presencia de la compaiia en Ciudad
de Panama. (20%)

Presentacion de la experiencia y conocimiento técnico especifico del equipo de profesionales
que realizara asesoramiento, acompafiamiento y apoyo en implementacion de estrategias de
comunicacioén y abogacia en Panama. (20%)

Presentacion de dos cartas de recomendacion o evaluaciones de clientes anteriores de
proyectos ejecutados en Panama, a los que les haya realizado proyectos de comunicacion,
publicidad, marketing, organizacion de eventos y elaboracién de materiales como los que son
solicitados en el listado de precios (Anexo 2). (10%)

Presentacién de 3 modelos de materiales realizados en los que pueda evidenciar su
experiencia en comunicacion, publicidad, marketing, organizacién de eventos y elaboracion de
materiales como los que estan siendo solicitados en estos términos de referencia. Pueden
enviarse via correo electrénico. (10%)

2. Pertinencia de la propuesta econémica: 40%

Excel del anexo 1 y anexo 2: listado de materiales y servicios a cotizar (adjunto.) con costos por
horas, productos y perfil profesional involucrado. Remitir por archivos separados en Excel
estos anexos cuando se envia la propuesta técnica.

Requisitos para concursar

Las empresas que deseen postularse, deberan previamente registrarse en la pagina de United
Nations Global Market - UNGM (ver link en los TORS en pdf. adjunto) en el nivel 1. Al finalizar el
registro, deberan incluir en su oferta econémica el nimero que les sea asignado por el sistema.
Las empresas que no incluyan el nimero de registro, no seran consideradas para el proceso.
Cabe mencionar que este registro solamente se realiza una vez, por lo que si su empresa ya
cuenta con un nimero de registro del UNGM solamente debera proporcionarlo en su oferta
econdmica. Adicionalmente, debera enviar pagina 3 firmada del documento LRPS-2018-913761
Pdf, plantilla de creacion de vendor MDM Template (ver link en los TORS en pdf. adjunto) y
solicitud de evaluacion de vendor (ver link en los TORS en pdf. adjunto).

PROPUESTAS

Propuesta técnica y econémica debe ser remitida a UNICEF por email en documentos/archivos
separados y en formato PDF. Las propuestas que no se reciban en archivos separados, no
seran consideradas en el proceso.

i. Requisito Formal de Presentacion: Se deben cumplir todos los requisitos indicados en este
documento; por ejemplo, lo relacionado a la forma y plazos de presentacion.

i. Formulario de la Propuesta: El formulario de propuesta, cumplimentado y firmado, debera
enviarse, junto con las propuestas técnica y econémica en archivos separados al correo
electronico consultantpanama@unicef.org

iii. Criterio Mandatorio: Es de obligatoriedad que todos los criterios mencionados en esta
solicitud de propuestas de servicios se cumplan en su totalidad.
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Enviar la propuesta técnica al correo electrénico consultantpanama@unicef.org, hasta el 26 de
marzo de 2018, a mas tardar a las 23:59 horas (hora local de Panama). La propuesta técnica
debera enviarse en archivo separado de la propuesta econémica.

PROPUESTA DE EXPERIENCIA TECNICA LRPS-2018-9137611

Debera enviar via email a consultantpanama@unicef.org el link para descargar desde
wetransfer.com al menos tres modelos de materiales realizados en los que se pueda evidenciar
suf experiencia en elaboracion de materiales que estan siendo solicitados en estos términos de
referencia.

Debe enviar el perfil de la compaiiia y requerimientos ya indicados, que pruebe los 6 afios de
experiencia en el campo de las comunicaciones, publicidad o mercadeo.

Enviar CV del equipo de profesionales disponibles, ajustados al perfil técnico minimo exigido en
estos términos de referencia. _ _ _
Debe enviar dos cartas de recomendacion, evaluacion o referencia de clientes previos.

PROPUESTA ECONOMICA

Enviar archivo en pdf. de la propuesta econémica, separada de la propuesta técnica, al correo
electronico consultantpanama@unicef.org, hasta el 26 de marzo de 2018, a mas tardar a las
23:59 horas (hora local de Panama.) Es mandatorio que la propuesta econémica se remita en
archivo separado de la propuesta técnica. De no remitirse asi, no sera valida.

PROPUESTA ECONOMICA LRPS#2018-9137611
Debe completarse el anexo 1 y anexo 2 en formato de archivo excel: listado de materiales a
cotizar y listado de costo por hora de los profesionales involucrados.

CALENDARIO ESTIMADO DEL PROCESO

El calendario estimado del proceso contractual es el siguiente:

1. Envio de invitacion para presentar propuestas: 9 de febrero de 2018.

2. Preguntas y respuestas: 6 al 20 de marzo de febrero de 2018. Se invita a una reunion de
homologacién a los proveedores invitados el dia 15 de marzo de 2018 a las 11:00 am lugar
Edif. 102, Clayton Ciudad del Saber, Calle Alberto Oriol Tejada.

3. Ultimo dia para recepcion de propuestas: 26 de marzo de 2018 hasta 23:59 horas (hora local
de Panama).

4. Revisién de propuestas: 27 de marzo al 6 de abril de 2018

5. Presentacion a COMITE: 19 de abril de 2018

6. Notificacion a proveedores 30 de abril de 2018

7. Negociacion, preparacion del acuerdo y firma: 3 al 9 de mayo de 2018

8. Fecha de inicio del acuerdo: 17 de mayo de 2018

9. Fecha de finalizacion del acuerdo: 18 de mayo de 2020.

EVALUACION COMERCIAL
Mejor precio basado en 40 puntos de la evaluacion total.

UNICEF utiliza la metodologia de analisis acumulativo para la revision de las propuestas
financieras. En esta metodologia, la puntuacion maxima asignada a la propuesta financiera (por
ejemplo, 40 puntos) se asigna a la propuesta econémica mas baja. Todas las otras propuestas
de precios reciben resultados en proporcion inversa de acuerdo con la siguiente formula:
Puntuacién de propuesta de precios A = (puntuacién maxima para la propuesta de precios (por
ejemplo 40) * El precio de la propuesta de menor precio) / Precio de la propuesta A Como
resultado de la evaluacién financiera, los puntos de cada propuesta se tendran en mayor
consideracion en la evaluacion final. La puntuacion total para la evaluacion final debe ser 100.
En el ejemplo de una proporcion de 60:40 de la puntuacibn maxima asignada a la propuesta
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técnica es del 60 y 40 de la propuesta financiera.

PRESUPUESTO ESTIMADO

En la propuesta econémica que se presente detallada por cada item (tarifario), el proveedor
debera estar claro que dichos costos por cada item tendran vigencia por los dos afios del
acuerdo a Largo Plazo que se llegue a firmar con el proveedor seleccionado.

Los costos de cada item 3 del Anexo 1, deberan incluir gastos de movilizaciéon en provincias de
Ciudad de Panama, Bocas del Toro, Coclé, Col6én, Chiriqui, Darién, Herrera, Los Santos,
Panama Oeste, Veraguas, Comarca Ngabe Buglé, Comarca Guna Yala, Comarca Embera.
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INSTRUCTION TO PROPOSERS

1. MARKING AND RETURNING PROPOSALS

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

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

1.3 Proposals must be clearly marked with the RFP(S) number
and the name of the company submitting the Proposal.

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

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

b) received after the stipulated closing time and date;

c) failure to quote in the currency(ies) stated in the RFP(S);

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

1.5 Technical Proposal: The Technical Proposal should
address the criteria and requirements outlined in this RFP(S),
anmg particular attention to _its schedules/Terms of
Reference/Statement of Work and its evaluation criteria. It is
important to note that UNICEF actively welcomes innovative
pr(égosa!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 Proposal should be {iJrepared in
accordance with the requirements contained in the
sRcI};lgEiél)lesﬂ‘errns of Reference/Statement of Work for this

1.7 Sealed Proposals (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of this
paragraph.

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

1.7.3 They must be clearly marked as follows:

* Quter sealed envelope:
Name of com'fany

RFP(S) NO.

NAME OF UNIT & UNICEF OFFICE ADDRESS]

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

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

No price information should be provided in the Technical
Proposal.

Proposals received in any other manner will be invalidated.

1.7.4 In case of an discre?ancy between an original and a
copy, the original will prevail.

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

1.8 Faxed Proposals (as applicable)

1.8.1 See paragraph 1.1 above concerning applicability of this
paragraph.

1.8.2 Faxed Proposals 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 Proposals (as applicable)

1.9.1 See paragraph 1.1 above concerning applicability of this
paragraph.

1.9.2 All e-mailed Proposals must be submitted to the ONLY
ACCEPTABLE E-M ADDRESS as specified in this
solicitation document. No other recipient should be "Cc" or
"Bee" in the e-mail submission. Proposals not sent in this
manner will be disqualified.

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

2. OPENING OF PROPOSALS

2.1 Proposals received p[ﬁ‘iﬁ{ to the stated closing time and date
will be kept unopened. CEF will open Proposals when the
specified time has arrived and no Proposal received thereafter
will be considered.

2.2 UNICEF will acce]pt no responsibility for the premature
QJJem_?g of a Proposal which is not properly addressed or
identified.

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

3. UNGM REGISTRATION

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

4. AWARD NOTIFICATION

REQUEST FOR PROPOSAL FOR SERVICES
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4.1 UNICEF reserves the right to make a public notification of
the outcome on an RFP(S) advising product/service, awarded
supplier and total value of award.
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GENERAL TERMS AND CONDITIONS OF CONTRACT (Services)
Definitions and UNICEF Supply Website
1.1 In these General Terms and Conditions (Services), the [ollowing lerms have the following meaning:

“Affiliates" means, with respect Lo Lhe Contractor, any of its corporate affiliates or associates, including parent
entities, subsidiaries, and other entities in which it owns a substantial interest

"Confidential Information” means information or dala that is designaled as confidential at the time of exchange
between the Parties or promptly identified as confidential in wriling when fumnished in intangible form or
disclosed orally, and includes information, the confidential or proprietary nature of which, is or should be

bly app from the i

nalture, quality or characleristics of such information.

"Contract" means (he services contract that incorporales these General Terms and Conditions of Contract
(Services). IL includes contracts for services issued by UNICEF, whether or not they are issued under a
long-term arrangement or similar contract.

"Contractor" means the contractor named in the Contracl.

"Deliverables" means Lhe work product and other output of the Services required to be delivered by Conlractor
as part of the Services, as specificd in the relevant section of the ContracL

"Disabling Code" means any virus, back door, limer or other limiting routine, instruction or design, or other
malicious, illicit or similar unrequesied code that may have the consequence (whether by design or
unintentionally) of disrupling, disabling, harming, circumventing security controls or otherwise impeding in any
manner the normal operation or performance of (i) any software or service or (i) any UNICEF information
system or network.

"End User" means, in Lhe event that the Services or Deliverables involve the use of any informalion systems,
any and all UNICEF employees, consullants and other personnel and any other external users collaborating with
UNICEF, in each case, authorized by UNICEF 1o access end use the Services and/or Deliverables.

"Fee" is defined in Article 3.1.

"Host Governmenl” means a Government with which UNICEF has a programme of development cooperation,
and includes a Government of a country in which UNICEF provides humanitarian assistance.

Contractor’s "Key Personnel” are: (i) Personnel identified in the proposal as key individuals (as a minimum,
partners, managers, senior auditors) o be assigned for participation in the performance of the Contract; (i}
Personnel whose resumes were submilled with the proposal; and (iii) individuals who are designated as key
personnel by agreement of the Contractor and UNICEF during negotiations.

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

Contraclor’s "Personnel" means the Contractor’s officials, employees, agents, individual sub-contractors and
other representatives.

"Security Incident" means, with respect o any information system, service or network used in the delivery of
the Services or Deliverables, one or more events Lhat (a) indicales that the securily of such information system,
service, or network may have been breached or compromised and (b) thal such breach or compromise could
very likely compromise the security of UNICEF’s Confidential Information or weaken or impair UNICEF's
operations. Security Incident includes any actual, threatened or reasonably suspected unauthorized access to,
disclosure of, use of or acquisilion of UNICEF Data that compromises the securily, confidentialily, or integrity
of the UNICEF Data, or the ability of UNICEF or End Users Lo access the UNICEF Dala.

"Services" means the services specified in the relevant section of the Contract.

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

"UNICEF  Supply  Website" UNICEF's  public webpage  available at
http://www.unicel.org/supply/index_procurement_policies.html, as may be updaled from time to time.

means access

1.2 These General Terms and Conditions of Contract, UNICEF’s Policy Prohibiting and Combalting Fraud

and Corruption, the UNICEF's Policy on Conduct Promoting the Protection and Safeguarding of Children, the
UN Supplier Code of Conduct and UNICEFF’s Information Disclosure Policy referred to in the Contract, as well
as other policies applicable to the Contracior, are publicly available on the UNICEF Supply Websile. The
Contractor 1 that il has d all such policies as of the effective date of the Contract.

2. Provision of Services and Deliverables; Contractor’s Personnel; Sub-Contraclors
Provision of Services and Deliverables

2,1 The Contractor will provide the Services and deliver the Deliverables in accordance with the scope of
work set out in the Contract, including, but not limiled to, the time for delivery of the Services and Deliverables,
and to UNICEF's salisfaction. Excepl as expressly provided in the Contract, the Contractor will be responsible
at its sole cost for providing all the necessary personnel, equipment, malerial and supplies and for making all
arrangements necessary for the performance and completion of the Services and delivery of the Deliverables
under the ContracL

2.2 The Contractor acknowledges that, other than as expressly set out in the Contract, UNICEF will have no
obligation to provide any assistance lo the Contractor and UNICEF makes no representations as lo the
availability of any facilities, equip which may be helpful or uscful for the
fulfillment by the Contraclor of ils obligations under the ContracL If UNICEF provides access (o and use of
UNICEF premises, facilities or systems (whether on site or remotely) (o the ConLractor for the purposes of the
Contract, the Contractor will ensure that its Personnel or sub-contraclors will, at all (imes (a) usc such access
exclusively for the specific purpose for which the access has been granted and (b) comply with UNICEF's
securily and other regulations and instruclions for such access and use, including, but not limited to, UNICEF’s
information security policies. The Contractor will ensure that only those of its Personnel that have been
authorized by the Contraclor, and approved by UNICEF, have access 1o UNICEF's premises, facilities or
systems.

.

malerials, sy or

2.3  The Contractor will use iLs best elforts to (if any) Lo the
scope of work ol Lhe Services or time for provision of the Services or delivery of the Deliverables. If UNICEF
requests any material change lo the scope of work or time for delivery, UNICEF and the Contractor will
negoliale any necessary changes to the Contract, including as to the Fee and the time schedule under the
Contract. Any such agreed changes will become effective only when they are seL oul in a writlen amendment o
the Contract signed by both UNICEF and the Contractor. Should the Parties fail to agree on any such changes
within thirty (30) days, UNICEF will have the option to terminate the Contracl without penally notwithsianding
any other provision of the Contract.

ydate reasonable req for

2.4  The Contractor will neither seek nor accepl instructions from any entity other than UNICEF (or entities
authorized by UNICEF lo give instructions 1o the Contractor) in connection with the provision of Lhe Services
or development and delivery of the Deliverables.

2.5 Tide to any equipment and supplies which may be provided to the Contractor by UNICEF, will remain
with UNICEF. Such equipment and supplies will be returned to UNICEF at the conclusion of the Contract or
when no longer needed by the Contractor in the same condition as when they were provided Lo the Contraclor,
subject lo normal wear and tear. The Contractor will pay UNICEF the value of any loss of, damage 1o, or
degradation of, the equipment and supplies beyond normal wear and (ear.

Non-conforming Services and Conseguences of Delay

2.6 If the Contraclor determines it will be unable Lo provide the Services or deliver the Deliverables by the
date stipulated in the Contract, the Contraclor will (i) immediately consult with UNICEF Lo determine the most
expeditious means for delivery of the Services and/or Deliverables; and (ii) take necessary action lo expedite
delivery of the Services and/or Deliverables, al the Contractor’s cost (unless the delay is due Lo force majeure as
deflined in Article 6.8 below), if reasonably so requested by UNICEF.

2.7 The Contractor acknowledges that UNICEF may monilor the Contractor’s performance under the Contract
and may at any lime evaluale the quality of the Services provided and the Deliverables (o determine whether or
nol the Services and Deliverables confomm Lo the Contract. The Contractor agrees to provide its full cooperation
with such performance monitoring and evaluation, at no additional cost or expense to UNICEF, and will
provide relevant information as reasonably requested by UNICEF, including, but not limited to, the date of
receipt of the Contract, detailed status updaies, costs (o be charged and payments made by UNICEF or pending.
Neither Lhe evaluation of the Services and Deliverables, nor failure 10 underiake any such evaluation, will
relieve the Contraclor of any of its warranty or other obligations under the Contract.

2.8  If the Services or Deliverables provided by the Contraclor do not conform (o the requirements of Lhe
Contracl or are delivered lale or incomplele, without prejudice to any of its other rights and remedies, UNICEF
can, at ils option:
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(@) by written notice, require the Contractor, at the Contraclor's expense, to remedy its performance, including
in the Deliverables, Lo UNICEF’s satisfaction within thirty (30) days after teceipt of UNICEF's
notice (or within such shorter period as UNICEF may determine, in its sole discretion, is necessary as specified

any defici

in the notice);

) require the Contractor to refund all payments (if any) made by UNICEF in respect of such
non-conforming or incomplete performance;

(c) procure all or part of the Services and/or Deliverables from other sources, and require the Contractor to
pay UNICEF for any addilional cost beyond the balance of the Fee for such Services and Deliverables;

(d) give written notice to lerminate the Contract for breach, in accordance with Article 6.1 below, if the
Contraclor fails to remedy the breach within the cure period specified in Article 6.1 or if the breach is not
capabie of remedy;

(¢) require the Contractor to pay liquidated damages as set oul in the Contract.
2.9  Further to Anicle 11.5 below, the Contractor expressly acknowledges that if UNICEF Lakes delivery of

Services or Deliverables that have been delivered late or otherwise not in full cc ¢ with the requi
of the Contract, this does not constilule a waiver of UNICEF’s rights in respect of such late or non-compliant

performance.
Contractor’s Personnel and Sub-Contraclors
2.10 The following provisions apply with regard Lo the Contraclor’s Personnel:

(a) The provisions of Article 7 (Ethical Standards) will apply to the Contractor’s Personnel as expressly staled
in Anticle 7.

(b) The Contractor will be responsible for the professional and technical competence of the Personnel it
assigns to perform work under the Contract and will select professionally qualified, reliable and compelent
individuals who will be able Lo effectively perform the obligations under the Contract and who, while doing so,
wil respect the local laws and customs and conform to a high slandard of moral and ethical conduct.

(c) The qualifications of any Personnel whom the Contraclor may assign or may propose 10 assign 1o perform
any obligations under the Contract will be substantially the same as, or better than, the gualifications of any
personnel! originally proposed by the Contraclor,

(d) At any time during the term of the Contract, UNICEF can make a written request that the Contractor
replace one or more of the assigned Personnel. UNICEF will not be required o give an explanation or
justification for this request. Within seven (7) working days of receiving UNICEF's request for replacement the
Contraclor must replace the Personnel in question with Personnel acceptable to UNICEF. This provision also
extends Lo Personnel of the Contractor who have “account manager" or "relationship manager" type functions.

(e) If one or more of Contractor’s Key Personnel become unavailable, for any reason, for work under the
Contract, the Conlractor will (i) notify the UNICEF contracling authority at least fourteen (14) days in advance;
and (ii) oblain the UNICEF contracting authorily’s approval prior to making any substitution of Key Personnel.
In notilying the UNICEF contracling authority, the Contractor will provide an expl of the ci
necessitating the proposed replacement(s) and submil justification and qualification of replacement Personncl in
sufficient detail Lo permil evaluation of the impact on the engagement.

(3] The approval of UNICEF of any Personnel assigned by the Contractor (including any replacement
Personnel) will not relieve the Contraclor of any of ils obligations under the Contract. The Contractor’s
Personnel, including individual sub-contractors, will not be considered in any respect as being the employees or
agents of UNICEF.

(g) All expenses of Lhe withdrawal or replacement of the Contraclor’s Personnel will, in all cases, be borne
exclusively by the Contractor.

2,11  The Contractor will oblain the prior wrilten approval and clearance of UNICEF for all institutional
sub-contraclors il proposes Lo use in connection with the Conlract. The approval of UNICEF of a sub-contractor
will not relieve the Contractor of any of its obligations under the Contract. The terms of any sub-contract will
be subject to, and will be construed in a manner that is fully in accordance with, all of the terms and conditions
of the Contract.

2,12 The Contraclor confirms that it has read UNICEF's Policy on Conduct Promoling the Protection and

Safeguarding of Children. The Contractor will ensure that its Personnel understand Lhe notification
requirements expecled of them and will establish and maintain appropriate measures Lo promole compliance
with such requirements. The Contraclor will further cooperale with UNICEF's implementation of this policy.

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

inter 1 dards and nalional labor Jaws, rules and

2.14 The Contractor will comply with all applicabl

regulations relaling to Lhe employment of national and international staff in connection with the Services,
including, but not limiled to, Jaws, rules and regulations associated with the payment of the employer’s portions
of income tax, insurance, social security, health insurance, worker's compensalion, retirement funds, severance
or other similar payments. Withoul limiting he provisions of this Article 2 or Article 4 below, the Contractor
will be fully responsible and liable for, and UNICEF wiil not be liable for (a) all payments due to its Personnel
and sub-contractors for their services in relation to the pcrformance of the Contract; (b) any action, omission,
negligence or misconduct of the Contracior, its Personnel and sub-contractors; (c) any insurance coverage
which may be necessary or desirable for the purpose of the Contracl; (d) the safely and security of the
Contractor’s Personnel and sub-contractors’ personnel; or (¢) any costs, expenses, or claims associaled with any
illness, injury, death or disability of the Contractor's Personnel and sub-contractors’ personnel, it being
understood that UNICEF will have no liability or responsibilitywith regard to any of the events referred Lo in
this Article 2.14.

3. Fee; Invoicing; Tax Exemption; Payment Terms

3.1 The fee for the Services is the amount in the currency specified in the fee section of the Contract (the
"Fee"), il being understood that such amount is specified in Uniled States dollars unless otherwise expressly
provided for in the fee section of the ContracL Unless cxpressly stated otherwise in the Conltract, the Fee is
inclusive of all costs, expenses, charges or fees that the Contractor may incur in connection with the
performance of its obligations under the Contract; provided that, without prejudice Lo or limiting the provisions
of Article 3.3 below, all duties and other Laxes imposed by any authority or enlity must be separately identified.
It is understood and agreed (hal the Contractor will not request any change Lo the Fee after the Services or
Deliverables have been provided and thal the Fee cannot be changed except by wrillen agreement between the
Parties before the relevant Service or Deliverable is provided. UNICEF will not agree to changes 1o Lhe Fee for
modifications or interpretations of the scope of work if those modifications or inlerprelations of the scope of
work have already been initiated by the Contractor. UNICEF will not be liable Lo pay for any work conducted
or malterials provided by the Contractor Lhat are outside the scope of work or were not authorized in advance by
UNICEF.

3.2 The Contractor will issue invoices 10 UNICEF only after the Contractor has provided the Services (or
components of the Services) and delivered the Deliverables (or installments of the Deliverables) in accordance
with the Contract and 10 UNICEF’s salisfaction. The Contractor will issue (a) one (1) invoice in respect of the
payment being sought, in the cumrency specified in the Contract and in English, indicaling the Contract
identification number listed on the front page of the Contract; and (b) provide a clear and specilic description of
the Services provided and Deliverables delivered, as well as supporting documentation for reimbursable
expenses if any, in sufficient detail to permit UNICEF lo verify the amounts stated in the invoice.

3.3  The Contractor authorizes UNICEF to deduclt from the Conlractor’s invoices any amount representing
direct taxes (cxceplt charges for utilities services) and customs restrictions, dutics and charges of a similar nature
in respect of articles imported or exported for UNICEF's official use in accordance with the exemption from tax
in Article II, Section 7 of the Convention of Lhe Privileges and Immunities of the Uniled Nations, 1946. In the
event any governmenial authority refuses to recognize this exemption from taxes, restrictions, duties or charges,
the Contraclor will immediately consult with UNICEF lo determine a mutually acceptable procedure. The
Contractor will provide full cooperation to UNICEF with regard to securing UNICEF’s exemplion [rom, or
refund of amounts paid as, value-added taxes or taxes of a similar nature.

3.4 UNICEF will notify the Contraclor of any dispule or discrepancy in the content or form of any invoice.
With respect to dispules regarding only a portion of such invoice, UNICEF will pay the Contractor the amount
of the undisputed portion in accordance with Article 3.5 below. UNICEF and the Contractor will consult in
good faith to prompuly resolve any dispute with respect Lo any invoice. Upon resolution of such dispute, any
amounts that have not been charged in accordance with the Contract will be deducted from the invoice(s) in
which they appear and UNICEF will pay any agreed remaining ilems in the invoice(s) in accordance with
Article 3.5 within thirty (30) days after the final resolution of such dispute.

3.5 UNICEF will pay the uncontesied amount of the Contractor’s invoice within thirty (30) days of receiving
both the invoice and the required supporting documents, as referred to in Anticle 3.2 above. The amount paid
will reflect any discounti(s) shown under the payment terms of the Contract. The Contractor will not be entitled
Lo interest on any lale payment or any sums payable under the Contract nor any accrued inlerest on payments
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withheld by UNICEF in connection with a dispute. Payment will not relicve the Contraclor of its obligations
under the Contract and will not be deemed to be acceplance by UNICEF of, or waiver of any of UNICEF’s
rights with regard 10, the Contractor’s performance.

3.6  Each invoice will confirm the Contractor’s bank account details provided to UNICEF as part of the
Contractor’s registration process with UNICEF. All payments due to the Contractor under the Contract will be
made by electronic funds transfer to that bank account It is the Contractor’s responsibility to ensure that the
bank details supplied by it to UNICEF are up-lo-date and accurate and notify UNICEF in writing by an
authorized representative of the Contractor of any chanpes in bank details logether with supporting
documentation satisfactory to UNICEF.

3.7 The Contractor acknowledges and agrecs that UNICEF may withhold payment in respect of any invoice
if, in UNICEF's opinion, the Contractor has not performed in accordance with the terms and conditions of the
Contract, or if the Contractor has nol provided sufficient documeniation in support of the invoice.

3.8 UNICEF will have the right to set off, against any emount or amounts due and payable by UNICEF to the
Contractor under the Contracl, any paymenl, indebtedness or other claim (including, without limitation, any
overpayment made by UNICEF to the Contractor) owing by the Contractor to UNICEF under the Contract or
under any other contract or agreement between the Parties. UNICEF will not be required Lo give the Contractor
prior nolice before exercising this right of set-off (such nolicc being waived by the Contractor). UNICEF will
promptly notify the Contractor after it has exercised such right of sel-off, explaining the reasons for such
sel-off, provided, however, that the failure Lo give such nolification will not affect the validity of such set-ofl.

3.9 Each of the invoices paid by UNICEF may be subject Lo a post-payment audit by UNICEF's external and
internal auditors or by other authorised agents of UNICEF, at any lime during the term of the Contract and for
three (3) years afler Lthe Contract terminates. UNICEF will be entitled to a refund from the Contraclor of
amounts such audit or audits determine werc not in accordance with Lhe Contract regardless of the reasons for
such payments (including but not limited (o the actions or inactions ol UNICEF slaff and other personnel).

4. Representations and Warranlies; Indemnification; Insurance
Representations and Warranties

4.1  The Contractor represents and warrants that as of the effective date and throughout the term of the
Contract: (a) the Contractor has the full authority and power to enter into the Contract and to perform its
obligations under the Contract and the Conlract is a legal, valid and binding obligation, enforceable against it in
accordance with its lerms; (b) all of the information it has previously provided to UNICEF, or that it provides lo
UNICEF during the term of the Contracl, concerning the Contractor and the provision of the Services and the
delivering of the Deliverables is Lrue, correct, accurale and not misleading; (c) it is [i ially solvent and is
able 10 provide the Services to UNICEF in accordance with the terms and conditions of the Contract; (d) it has,
and will mainwin throughout the term of the Contract, all rights, licenses, authority and resources necessary, as
applicable, Lo provide the Services and deliver the Deliverables o UNICEF's satisfaction and lo perform its
obligations under the Contract; (e) the work product is and will be original (o the Contractor and does not and
will not infringe any copyright, trademark, patent or other proprietary right of any third party; and () except as
otherwise expressly stated in the Contract, it has nol and will not enter into any agreement or arrangement Lhat
restrains or restricts any person’s rights to use, sell, dispose of or otherwise deal with any Deliverable or other
work resulling from the Services. The Contractor will fulfill its commitments with the [ullest regard Lo the
interests of UNICEF and will refrain from any aclion which may adversely affect UNICEF or the United
Nations.

4.2 The Contraclor further represents and warrants, as of the effective date and throughout the lerm of the
Conlracl, that it and its Personnel and sub-contractors will perform the Contract and provide the Services and
Deliverables (a) in a professional and workmanlike manner; (b) with reasonable care and skill and in
accordance with the highest professional standards accorded Lo professionals providing the same or
subslantially similar services in a same industry; (c) with priority equal lo thal given to the same or similar
services for the Contractor’s other clienls; and (d) in accordance with all laws, ordi rules, and

bearing upon the performance of ils obligations under the Contract and the provision of the Services and
Deliverables.

4.3 The representations and warranties made by the Contractor in Articles 4.1 and 4.2 above are made to and
are for the benefit of (a) each entily (if any) that makes a direct financial contribution to UNICEF to procure the
Services and Deliverables; and (b) each Government or other enlity (if any) that receives the direct benefit of
the Services and Deliverables.

Indemnification

44  The Contractor will indemnily, hold and save harmless and defend, at its own cxpense, UNICEF, ils

officials, employees, consultants and agents, each entity that makes a direct financial contribution 10 UNICEF to
procure the Services and Deliverables and each Government or other entity that receives the direct benefit of the
Services and Deliverables, from and against all suits, claims, demands, losses and liability of any nature or kind,
including their costs and expenses, by any third party and arising oul of the acts or omissions of the Contractor
or its Personnel or sub-contractors in the performance of the Contracl. This provision will extend to but not be
limited 1o (a) claims and liability in the nature of workers’ compensation, (b) product liability, and (c) any
actjons or claims pertaining to the alleged infringement of a copyright or other intellectual property rights or
licenses, patent, design, rade-name or trade-mark arising in connection with the Deliverables or other liability
arising out of the use of patented inventions or devices, copyrighted material or other intellectual property
provided or licensed o UNICEF under the terms of the Contract or used by the Contractor, its Personnel or
sub-contractors in the performance of the Contract.

4.5 UNICEF will report any such suits, proceedings, claims, demands, losses or liability to the Contraclor
within a reasonable period of time after having received actual notice. The Contractor will have sole control of
the defence, settlement and compromise of any such suit, proceeding, claim or demand, except with respect to
the assertion or defence of the privileges and immunities of UNICEF or any matter relating to UNICEF's
privileges and immunities (including matters relating o UNICEF’s relations with Host Governments), which as
between the Contraclor and UNICEF only UNICEF itself (or relevant Governmental entities) will assert and
maintain. UNICEF will have the right, at its own expense, (o be represented in any such suil, proceeding, claim
or demand by independent counsel of ils own choosing.

Insurance

4.6 The Contractor will comply with the following insurance requirements:

(a) The Contractor will have and maintain in effect with reputable insurers and in sulficient amounts,
insurance against all of the Contractor’s risks under the Conlract (including, bul not limited to, the risk of

claims arising out of or related (o Lthe Contractor’s performance of the Contract), including the following:

(i) Insurance againsi all risks in respect of ils property and any equipment used for the performance ol the
Contract;

(ii) General liability insurance against ail risks in respect of the Contract and claims arising oul of the Contract
in an adequate amount to cover all claims arising from or in connection with the Contractor’s performance
under the Contracl;

(iii)  All appropriate workers’ compensation and employer's liability insurance, or ils equivalent, with respect
to ils Personnel and sub-contractors to cover claims for death, bodily injury or damage to property arising from

the performance of the Contract; and

(iv) Such other insurance as may be agreed upon in writing between UNICEF and the Contractor.

() The Cc will maintain the i coverage referred 10 in Article 4.6(a) above during the term of
the Contract and for a period after the Coniracl terminates extending Lo the end of any applicable limilations
period with regard 10 claims against which Lhe insurance is obtained.

(c) The Contractor will be responsible 1o fund all amounts within any policy deductible or retention.

(d) Except with regard Lo the insurance referred 10 in paragraph (a)(iii) above, the insurance policies for the
Contraclor's insurance required under this Article 4.6 will (i) name UNICEF as an addilional insured; (ii)
include a waiver by Lhe insurer of any subrogation rights against UNICEF; and (iii) provide that UNICEF will

receive thirty (30) days’ written notice from the insurer prior Lo any cancellation or change of coverage.

(€) The Contractor will, upon requesl, provide UNICEF with satisfaclory evidence of the insurance required
under this Article 4.6.

(N Compliance with the insurance requirements of the Contract will not limil the Contracior’s liability either
under the Contract or otherwise.

Liability

4.7  The Contractor will pay UNICEF promptly for all loss, destruction or damage to UNICEF's property
caused by the Contracior’s Personne! or sub-contractors in the performance of the Contract.

S. Intellectual Property and Other Proprietary Rights; Data Protection; Confidentiality

Iniellectual Property and Other Proprictary Rights
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5.1 Unless otherwise expressly provided for in the Contract:

(a) Subject to paragraph (b) of this Article 5.1, UNICEF will be entitled (o all intellectual property and other
proprictary rights including but not limited to patents, copyrights and trademarks, with regard to products,
processes, inventions, ideas, know-how, documents, data and other malerials ("Contract Maierials”) that (i) the
Contractor develops for UNICEF under the Conlract and which bear a direct relation to the Contract or (ii) are
produced, prepared or collected in consequence of, or during the course of, the performance of the Contract.
The term "Contract Materials” includes, but is not limited to, all maps, drawings, photographs, plans, reports,
recommendations, estlimates, documents developed or received by, and all other data compiled by or received
by, the Contractor under the Contract. The Contractor acknowledges and agrees that Contract Materials
conslitute works made for hire for UNICEF. Contract Materials will be wreated as UNICEF’s Confidential
Information and will be delivered only to authorized UNICEF officials on expiry or termination of the ContracL

(b) UNICEF will not be entilled 1o, and will not claim any ownership interest in, any intellectual property or
other proprietary rights of the Contracior that pre-existed the performance by the Conlractor of its obligations
under the Contract, or that the Contractor may develop or acquire, or may have developed or acquired,
independently of the performance of its obligations under the ContracL The Conlractor grants to UNICEF a
perpetual, non-exclusive, royalty-free license lo use such intellectual property or other proprictary rights solely
for the purposes of and in accordance with the requirements of the Contract

(€) ALUNICEF’s request, the Contraclor will take all y sleps, all and
generally assist in securing such proprietary rights and transferring them (or, in the case, intellectual property
referred (o in paragraph (b) above, licensing) them to UNICEF in compliance with the requirements of the
applicable law and of the Contract.

y de

Confidentiality

5.2 Confidential Informaton that is considered proprietary by either Party or thal is delivered or disclosed by
one Party ("Discloser") to the other Party ("Recipient") during the course of performance of the Contract or in
conneclion with the subject matter of the Contract will be held in confidence by the Recipient. The Recipient
will use the same care and di 1 of the Discloser’s Confidential Information as the
Recipient uses for ils own Confidential Information and will use the Discloser’s Confidential Information solely
for the purpose for which it was disclosed lo the Recipient. The Recipient will not disclose the Discloser’s

ion 1o avoid di

Confidential Information to any other party:

(a) excepl Lo those of its Affiliales, employees, officials, representatives, agents and sub-contractors who have
a need Lo know such Confidential Information for purposes of performing obligations under the Contract; or

(b) unless the Confidential Information (i) is oblained by the Recipient from a third party without restriction;
(ii) is disclosed by the Discloser 1o a Lhird party without any obligation of confidentiality; (iii) is known by the
Recipient prior (o disclosure by the Discloser; or (iv) at any time is developed by the Recipient completely
independently of any disclosures under the Contract.

53 1I the Contractor receives a request for disclosure of UNICEF's Confidential Information pursuant to any
judicial or law enforcement process, before any such disclosure is made, the Contractor (a) will give UNICEF
sufficient notice of such request in order to allow UNICEF lo have a reasonable opportunity to secure Lhe
intervention of the relevant national government Lo eslablish proteclive measures or take such other action as
may be appropriate and (b) will so advise the relevant authority thal requested disclosure. UNICEF may
disclose Lhe Contractor’s Confidential Information to the extenl required pursuant to resolutions or regulations
of its governing bodies.

5.4 The Contraclor may nol communicate at any time to any other person, Government or authority external
0 UNICEF, any information known 10 it by rcason of its association with UNICEF that bas not been made
public, excepl with the prior written authorization of UNICEF; nor will the Contractor at any time use such
information to private advantage.

Dala Protection and Securily

5.5 The Paries agree that, as between them, all UNICEF Data, together with all rights (including intellectual
property and proprietary rights), title and interest to such UNICEF Dala, will be the exclusive property of
UNICEF, and the Contraclor has a limited, nonexclusive license 1o access and use Lhe UNICEF Data as
provided in the Contract solely for the purpose of performing its obligations under the Contract. Excepl for the
foregoing license, the Contraclor will have no other rights, whether express or implied, in or Lo any UNICEF
Data or its content.

ble data

protection standards and legal requirements and that it will apply such policy in the collection, storage, use,
processing, retention and destruction of UNICEF Data. The Contractor will comply with any guidance or
conditions on access and disclosure notified by UNICEF to Contractor in respecl of UNICEF Dala.

5.7 The Contractor will use its reasonable efforts Lo ensure the logical segregation of UNICEF Dala from
other information Lo the fullest extent possible. The Contractor will use safeguards and controls (such as
administrative, technical, physical, procedural and securily infrastructures, [acilitics, lools, technologies,
practices and other protective ) Lhat are y and sufficient to meet the Contraclor's
confidentiality obligations in this Aricle 5 as they apply lo UNICEF Dala At UNICEF’s request, the
Contractor will provide UNICEF with copies of the applicable policies and a description of the safeguards and
controls that the Contractor uses to fulfil its obligations under this Article 5.7; provided thal any such policies
and descriplion provided by the Contraclor will be treated as the Contractor’s Confidential Information under
the Contract. UNICEF may assess Lhe effectivencss of these safeguards, controls and protective measures and,
at UNICEF’s request, the Contractor will provide its full cooperation with any such assessment at no additional
cost or expense 10 UNICEF. The Contractor will not, and will ensure that its Personnel will not, transfer, copy,
remove or store UNICEF Data from a UNICEF location, network or system without the prior writlen approval
of an authorized official of UNICEF.

5.8  Excepl as otherwise expressly stated in the Contract or with UNICEF’s express prior writlen consent, the
Contractor will nol install any application or other soflware on any UNICEF device, network or sysiem. The
Contractor represents and warrants to UNICEF (hat the Services and Deliverables provided under the Contract
will not contain any Disabling Code, and that UNICEF will not otherwise receive from the Contraclor any
Disabling Code in the performance of the Contract. Without prejudice to UNICEF’s other rights and remedies,
if a Disabling Code is identified, Lhe Contractor, al its sole cost and expense, will lake all steps necessary Lo: (2)
restore and/or reconstruct any and all UNICEF Data lost by UNICEF and/or End Users as a resull of Disabling
Code; (b) furnish to UNICEF a corrected version of the Services without the presence of Disabling Codes; and
(c) as needed, re-implement the Services.

5.9 In the event of any Security Incident, the Contractor will, as soon as possible lollowing the Contraclor’s
discovery of such Security Incident and at ils sole cost and expense: (a) notify UNICEF of such Securily
Incident and of the Contraclor's proposed remedial aclions; (b) implement any and all necessary damage
miligation and remedial actions; and (c) as relevant, restore UNICEF's and, as direcled by UNICEF, End Users’
access 10 Lhe Services. The Contractor will keep UNICEF reasonably informed of the progress of the
Contraclor's impl ion of such d mitigalion and remedial actions. The Contraclor, at ils sole cost
and expense, will cooperale fully with UNICEF's investigation of, remediation of, and/or response to any
Security IncidenL If the Contractor fails Lo resolve, 1o UNICEF’s reasonable satisfaction, any such Security
Incident, UNICEF can lerminate the Contract with immediatceffect

£

Service Providers and Sub-Contraclors

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

End of Contract
5.11 Upon the expiry or earlier lermination of the Contract, the Contractor will:

(a) rewm to UNICEF all of UNICEF’s Confidental Information, including, but not limited 1o, UNICEF Dala,
or, at UNICEF’s option, destroy all copies of such information held by the Contraclor or its sub-contractors and
conlirm such destruction to UNICEF in writing; and

(b)  will transfer to UNICEF all intellectual and other proprietary information in accordance with Article
5.1(a).

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

6.1 If one Party is in material breach of any of its obligations under the Contract, the other Party can give it
writlen notice thal within thirty (30) days of receiving such notice the breach must be remedied (if such breach
is capable of remedy). If the breaching Party does nol remedy Lhe breach within the Lhirty (30) days’ period or if
the breach is not capable of remedy, the non-breaching Party can terminate the Contract. The termination will
be elfective thirty (30) days afier the non-breaching Parly pives the breaching Parly writlen notice of
termination, The iniliation of conciliation or arbitral proceedings in accordance with Articie 9 (Privileges and

56  The Contractor confirms that il has a data protection policy in place that meets all appl

ities; Settlement of Disputes) below will nol be grounds for lermination of the Contract.
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Additional Termination Rights of UNICEF

6.2 In addilion to the termination rights under Article 6.1 above, UNICEF can terminale the Contract with
immediale effect upon delivery of a written notice of termination, without any liability for termination charges
or any other liability of any kind:

(a) in the circumstances described in, and in accordance with, Article 7 (Ethical Standards); or

(b) if the Contraclor breaches any of Lhe provisions of Articles 5.2-5.11 (Confidentiality; Dala Prolection and
Security); or

(¢)  if the Contractor (i} is adjudged bankrupt, or is liquidaled, or becomes insolvent, or applies for a
moratorium or stay on any payment or repayment obligations, or applies to be declared insolvent, (ii) is granied
a moralorium or a stay, or is declared insolvent , (jiii) makes an assignment for the benefit of one or more of its
creditors, (iv) has a receiver appointed on account of the insolvency of the Contractor, (v) offers a settlement in
lien of bankrupicy or receivership or (vi) has become, in UNICEF's reasonable judgment, subject lo a
malerially adverse change in its financial condition that threatens to substantially affect the ability of the
Contractor to perform any of iis oblipations under the Contract.

6.3 In addition 1o the termination rights under Article 6.1 and Articic 6.2 above, UNICEF can terminaic the
Contract at any lime by providing wrilten nolice to the Contraclor in any case in which UNICEF’s mandate
applicable to the performance of the Contract or UNICEF's funding applicable (o the Contract is curtailed or
terminated, whether in whole or in part. UNICEF can also terminale the Conlract on sixty (60) day’s wrilten
notice to the Contractor without having to provide any justification.

6.4 As soon as it receives a notice of termination from UNICEF, the Contractor will take immediate steps to
bring the performance of any obligations under the Contract 10 a close in a prompt and orderly manner, and in
doing so, reduce expenses to a minimum, and will not undertake any further or additional commitments as of
and following the date it receives the lermination notice. In addition, the Contracior will Lake any other action
that may be necessary, or that UNICEF may direct in writing, in order to minimise losses or protect and

or logistical ges for the Contractor (including civil unrest) associated
with locations al which UNICEF is operating or is about 10 operate or is withdrawing from, or any event
resulting from UNICEF's humanilarian, emergency, or similar response operations.

resulting [rorm harsh cc

7. Ethical Standards

7.1 Without limiling the generality of Article 2 above, the Contractor will be responsible for the professional
and lechnical competence of its Personnel including its employees and will select, for work under the Contract,
reliable individuals who will perform effectively in the implementation of the Contract, respecl the local laws
and customs, and conform Lo a high standard of moral and ethical conduct.

7.2 (8) The Contractor represents and warrants Lhat no official of UNICEF or of any United Nations Systcm
organisation has received from or on behalf of the Contractor, or will be offered by or on behalf of the
Contractor, any direct or indirect benefit in connection with the Contract, including the award of the Conlracl to
the Contraclor. Such direct or indirect benefit includes, but is not limiied to, any gifts, favours or hospitality.

(b) The Contractor represents and warrants that the following requirements with regard Lo former UNICEF
officials have been complied with and will be complied with:

(i) During the one (1) year period afier an official has separated from UNICEF, the Contractor may not make
a direct or indirect offer of employment (o that former UNICEF official if that former UNICEF official was,
during Lhe three ycars prior Lo separating from UNICEF, involved in any aspect of a UNICEF procurement
process in which the Contractor has participated.

(ii) During the two (2) year period after an olficial has separaled from UNICEF, that former official may not,
directly or indirectly on behalf of Lhe Contraclor, communicate with UNICEF, or present to UNICEF, about any
mallers that were within such former official’s responsibilies while at UNICEF.

(c) The Contractor further represents thal, in respect of all aspects of the Contract (including the award of the
Contract by UNICEF lo the Contractor and the selection and awarding ol sub-contracts by the Contraclor), it
has disclosed 1o UNICEF any siluation that may conslitule an actual or potential conflict of interest or could

preserve any properly, whether tangible or intangible, related 1o the Contract that is in the p ion of the

bly be perceived as a conflict of interest.

Contractor and in which UNICEF has or may be reasonably expected 1o acquire an inlerest.

6.5 If (he Contracl is lerminated by cither Party, the Contractor will immediately deliver to UNICEF any
finished work which has nol been delivered and accepled prior lo the receipt of a notice of termination, together
with any dala, malerials or work-in-process related specifically 1o the Contract. If UNICEF obtains the
assislance of another party 1o continue the Services or complele any unfinished work, the Contractor will
provide its reasonable cooperation to UNICEF and such party in the orderly migration of Services and transfer
of any Contract-related data, materials and work-in-process. The Contractor will at the same lime retumn (o
UNICEF all of UNICEF's Confidential Information and will transfer to UNICEF all intellectual and other
proprielary information in accordance with Article 5.

6.6 If the Contraci is terminated by either Party no payment will be due from UNICEF 10 the Contractor
excepl for Services and Deliverables provided to UNICEF's satisfaclion in accordance with the Contract, but
only if such Services and Deliverables were required or requested before the Contraclor’s receipt of Lthe notice
of lermination or, in the case of termination by the Contraclor, the effective date of such termination. The
Contractor will have no claim for any further payment beyond payments in accordance with this Article 6.6, but
will remain liable to UNICEF for all loss or damages which may be suffered by UNICEF by reason of the
Contractlor’s default (including but not limited 1o cost of the purchase and delivery of replacement or substitute
Services or Deliverables).

6.7 The Lermination rights in this Article 6 are in addition to all other rights and remedies of UNICEF under
the Contract.

Force Majeure

6.8 If one Party is rendered permanently unable, wholly, or in part, by reason of force majeure to perform its
obligations under Lthe Contract, the other Party may terminate the Contract on the same lerms and conditions as
are provided for in Article 6.1 above, except thal the period of nolice will be seven (7) days instead of thirty
(30) days. "Force and irresistible events arising from causes beyond the
control of the Parties, including acls of nature, any act of war (whether declared or not), invasion, revolution,
insurrection, terrorism or other acts of a similar nature or force. "Force majeure” does not include (a) any event
which is caused by he negligence or intentional action of a Party; (b) any event which a diligent party could
reasonably have been expected 1o 1ake inlo account and plan for at the time the Conlract was eniered into; (c)
the insufficiency of funds, inability 10 make any payment required under the Contract, or any economic
conditions, including bul not limiled to inflation, price escalations, or labour availability; or (d) any cvent

" means any unfc

7.3  The Contractor further represents and warrants that neither it nor any of its Affiliates, or Personnel or
direclors, is subject to any sanction or lemporary suspension imposed by any United Nations System
organisation or other international inter-governmental organisation. The Contractor will immediately disclose
1o UNICEF if it or any of ils Affiliates or Personnel or directors, becomes subject (o any such sanction or
lemporary suspension during the term of the Contract

7.4 The Contraclor will (2) observe the highest standard of ethics; (b) use its best efforts to protect UNICEF
against fraud, in the performance of Lhe Contracl; and (c) comply with the applicable provisions of UNICEF's
Policy Prohibiting and Combatting Fraud and Corruption. In particular, the Contractor will not engage, and will
ensure that its Personnel, agents and sub-contraclors do not engage, in any corrupl, fraudulent, coercive,
collusive or obstructive conduct as such lerms are defined in UNICEF’s Policy Prohibiting and Combatting
Fraud and Corruption.

7.5  The Contractor will, during the term of the Contract, comply with (a) all laws, ordinances, rules and
regulations bearing upon the performance of its obligations under the Contracl and (b) the standards of conducl
required under the UN Supplier Code of Conduct (available at the United Nations Global Marketplace website -
WWW.UNgm.org).

7.6  The Conlractor further represents and warrants that neither it nor any of its Affiliates is engaged, directly
or indirectly, (a) in any practice inconsistent with the rights set out in the Convention on the Rights of the Child,
including Article 32, or the Iniernational Labour Organisation’s Convention Concerning the Prohibition and
Immediate Action for Lhe Eliminalion of the Worst Forms of Child Labour, No. 182 (1999); or (b) in the
manufaciure, sale, distribution, or use of anti-personnel mines or components utilised in the manufacture of
anti-personnel mines.

7.7 The Contractor represents and warrants that it has taken and will take all appropriate measures Lo prevent
sexual exploitation or abuse of anyone by its Personnel including its employees or any persons engaged by the
Contractor lo perform any services under the Contract. For these purposes, sexual activily with any person less
than eighleen years of age, regardless of any laws relating Lo consent, will constitute the sexual exploilation and
abuse of such person. In addition, the Contraclor represents and warrants that it has taken and will take all
appropriale measures to prohibil its Personnel including its employees or other persons engaged by the
Contractor, from exchanging any money, goods, services, or other things of value, for sexual favours or
aclivities or from engaging in any sexual activities that are exploilive or degrading to any person. This provision
constitutes an essential term of the Contract and any breach of this representation and warranty will entite
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UNICEF (o terminate the Contract immediately upon notice to the Contraclor, without any liability for
termination charges or any other liability ol any kind.

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

7.9  The Contraclor acknowledges and agrees that each of the provisions in this Article 7 constitutes an
essential lerm of the Contract

(a) UNICEF will be entitled, in its sole discretion and at its sole choice, to suspend or lerminale the Contract
and any other contract between UNICEF and the Contracior with immediate effect upon written nolice to the
Contractor if: (i) UNICEF becomes aware of any incident or report thal is inconsistent with, or the Contractor

10.1 Any notice, request or consent required or permitted Lo be given or made pursuant Lo the Contract will be
in writing, and addressed 1o Lhe persons listed in the Contract for the delivery of nolices, requests or consents.
Notices, requesls or consents will be delivered in person, by registered mail, or by confirmed email

Notices, req;
signature of receipt (il delivered by registered mail) or twenty-four (24) hours after confirmation of receipl is
sent [rom Lhe addressee’s email address (if delivered by confirmed email transmission).

or consents will be deemed received upon delivery (if delivered in person), upon

10.2  Any nolice, document or receipt issued in connection with the Contract must be consistent with the lerms
and conditions of the Contract and, in case of any ambiguity, discrepancy or i y, the terms and

conditions of the Contract will prevail.

breaches any of, the undertakings and confirmations provided in this Article 7 or the cquivalent provisions of 10.3  All documents that comprise the Contract, and all documents, notices and receipls issued or provided
any contract between UNICEF and the Contractor or any of the Contraclor’s Affiliates, or (ii) the Contraclor or  pursuant Lo or in connection with the Contract, will be deemed 1o include, and will be interpreted and applied
any of ilts Affiliates, or Personnel or direclors becomes subject to any sanction or porary suspension  consi ly with, the provisions of Article 9 (Privileges and Immunities; Settlement of Disputes).

described in Article 7.3 during the term of the ContracL

(b) In the case of suspension, if the Contraclor 1akes appropriate action 1o address the relevant incident or
breach to UNICEF's salisfaclion within the period stipulated in the nolice of suspension, UNICEF may lifl the
suspension by wrillen notice to the Contractor and the Contract and all other affected contracts will resume in
accordance with their terms. If, however, UNICEF is not satisfied that the mallers are being adequately
addressed by Lhe Contractor, UNICEF may al any lime, exercise its right (o terminate the Contract and any
other contract between UNICEF and the Conlraclor.

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

8. Full Cooperation with Audits And Investigalions

8.1 From time to time, UNICEF may conduct inspections, post-pay audits or invesli
any aspecl of the Contract including but not limited 10 the award of the Contract, the way in which the Contract
operales or operated, and the Parties’ performance of the Contract generally and including but not limited to the
Contractor’s compliance with the provisions of Article 7 above. The Contractor will provide its full and timely
cooperation with any such inspections, posl-pay audits or in including (bul not limiled 10)
making its Personnel and any rel data and dc ilable for the purposes of such inspections,
post-payment audits or investigations, at reasonable Llimes and on reasonable conditions, and granting UNICEF
and those undertaking such inspeclions, post-payment audils or investigations access o the Contraclor’s
premises at reasonable limes and on reasonable conditjons in connection with making its Personnel and any
relevant dala and documentation available. The Contractor will reguirc its sub-contractors and its agents,
including, but not limited to, the Contractor’s allorneys, accountants or other advisers, (o provide reasonable
cooperation with any inspections, post-payment audits or investigations carried out by UNICEF.

relating to

ion a

9. Privileges and Immunilies; Settlement of Disputes

9.1 Nothing in or related to the Contract will be deemed a waiver, express or implied, deliberate or
inadvertent, of any of the privileges and immunities of the United Nations, including UNICEF and ils
subsidiary organs, under the Convention on the Privileges and Immunities of the United Nations, 1946, or
otherwise.

9.2 The terms of the Contract will be interpreted and applied without application of any system of naticnal or
sub-national law.

9.3 The Parties will use their best efforts to settle amicably any dispute, controversy or claim arising out of, or
relating to the Contract. Where the Parties wish Lo seek such an amicable setlement through conciliation, the
conciliation will Lake place in accordance with the UNCITRAL Conciliation Rules then in force, or according Lo
such other procedure as may be agreed between the Parties. Any dispute, controversy or claim between the
Parties arising oul of the Contract which is not resolved within ninety (90) days afier one Party receives a
request from the other Party for amicable setlement can be referred by either Party to arbilration. The
arbitration will take place in accordance with the UNCITRAL Arbitration Rules then in [orce. The venue of the
arbitration will be New York, NY, USA. The decisions of the arbitral tribunal will be based on general
principles of international commercial law. The arbitral tribunal will have no authority to award punitive
damages. In addition, the arbitral Libunal will have no authority o award interest in excess of the London
Inter-Bank Offered Rate (LIBOR) then prevailing and any such interest will be simple interest only. The Parties
will be bound by any arbitration award rendered as a result of such arbitration as the final adjudication of any
such controversy, claim or dispute.

10. Nolices

11.  Other Provisions

111 The Contractor ackr dges UNICEF's i ot y as outlined in UNICEF's
Information Disclosure Policy and confirms that it consents 1o UNICEF's public disclosure of the terms of the
Coniract should UNICEF so determine and by whatever means UNICEF determines.

11.2  The failure of one Party Lo object to or take affirmative action with respect to any conduct of the other
Party which is in violation of the lerms of the Contract will not constitute and will not be construed Lo be a
waiver of the violation or breach, or of any fulure violation, breach or wrongful conducL

11.3  The Contractor will be considered as having the legal status of an independent contractor as regards
UNICEF. Nothing contained in the Contract will be construed as making the Parties principal and agenl or joint
venturers,

114 The Contractor will noL, without the prior wrilten consent of UNICEF, assign, transfer, pledge or make
other disposition of the Contract, or of any part of the Contract, or of any of the Contraclor's rights or
obligations under the ConltracL

11.5  No grant of time 1o the Contraclor to cure a default under the Contract, nor any delay or failure by
UNICEF Io exercise any other right or remedy available to UNICEF under the Contract, will be deemed Lo
prejudice any rights or remedies available 1o UNICEF under the Contract or constitute a waiver of any rights or
remedies available 1o UNICEF under the Contract.

11.6 The Contractor will not seck or file any lien, or other ance against any monies due or
1o become due under the Contract, and will not permil any other person Lo do so. It will immediately remove or
obtain the removal of any lien, attach

become due under the Contract.

or other ance thal is secured against any monies due or o

11.7  The Contractor will not adverlise or otherwise make public for purposes of commercial advanlage or
goodwill that it has a contractual relationship with UNICEF or the Uniled Nations. Except as regards references
10 the name of UNICEF [or the purposes of annual reports or communicalion between the Parties and between
the Contractor and its Personnel and sub-contractors, the Contractor will not, in any manner whatsoever use the
name, emblem or official seal of UNICEF or the United Nalions, or any abbreviation of the name of the United
Nalions, in connection with its business or otherwise without the prior written permission of UNICEF.

11.8 The Contract may be translated into languages other than English. The translated version of the Contract
is for convenience only, and the English language version will govem in all circumstances.

11.9  No modification or change in Lthe Contract, and no waiver of any of ils provisions, nor any additional
contractual relationship of any kind with the Contractor will be valid and enforceable against UNICEF unless
set oul in a written amendment o the Contracl signed by an authorised official of UNICEF.

11.10 The provisions ol Articles 2.14. 3.8,3.9,4,5,7, 8,9, 11.1, 11.2 and 11.7 will survive provision of the
Services and delivery of the Deliverables and the expiry or earlier termination of the Contract.
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