United Nations Children's Fund
Abdul Qader Al-Abed St.,

u P O, Bax: 1551 Telephone
TRIPOL! Facsimile
Libya Email
REQUEST FOR PROPOSAL FOR SERVICES
LRPS-2018-91404356 11 June 2018

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

To support the Libyan Ministry of Education in strengthening Education Management
information System (EMIS) through the establishment of an Integrated System (Phase l).

IMPORTANT # ESSENTIAL INFORMATION
The Request for Proposals for Services form (page 3 of this document) must be completed and
returned to UNICEF alongside the proposals.

Proposals must be received by iatest 12:00hrs on Thursday 5th July 2018
Due to the nature of this RFP, there will be no public opening of proposals.
SEALED Proposals Labelled LRPS-2018-9140435 must sent to

Attention: Supply and Logistics Officer
UNICEF Office

Noflyeen,

House No. 10-54-031,

P.O Box 3179 Tripoli, Libya

OR EMAILED TO

supply.libya@unicef.org with subject:

| RPS-2018-6140435 Technical Proposal (If technical proposal) OR LRPS-2018-9140435
Financial Proposal {If financial proposal)

If submission is by hard copy, the technical proposal should be enveloped separately and
labelled LRPS-2018-9140435 Technical Proposal; and the corresponding financial proposal
should also be enveloped separately and labelled LRPS-2018-9140435 Financial Proposat. The
two envelops (Technical and Financial proposals) should be placed in one outer envelope and
tabeiled LRPS-2018-9140435 and 'comparny Name'

If submission is by email, the technical proposal should be submitted in a separate email and the
financial proposal should aiso be submitted in a separate emai.

The reference 1LRPS-2018-9140435 Technical Proposal must be shown in the subject line of the
emails (for the email consisting of the technical proposal) AND The reference

L RPS-2018-9140435 Financial Proposal must be shown in the subject line of the emaiil (for the
email consisting of the financial proposal)

Note that failure to submit complete proposals may result in invalidation. Proposals received
after the deadline will be invalidated. Currency of proposal is UNITED STATES DOLLARS

(USD).
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

Prepared By:

L /
Fatmata FodayV 4
(To be contacted for additional information, NOT FOR SENDING PROPOSALS)
Email : fffoday@unicef.org

Date: \th Q (‘7}5] b4

el
Approved By:?/[ C {NMC; UL?I

A o mS -
(I & o | - \Z-/Ij/?ﬁl?

Samuka Bawo

VLo y
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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. LRPS5-2018-9140435 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

REQUEST FOR PROPOSAL FOR SERVICES Page 3 of 26 LRPS-2018-9140435




unicef &

ltem  Service Description Quantity Unit Unit Price Price

10 Support Libya Govt. on EMIS Phase Il

Support Libya Govt, on EMIS Phase I 1 PU
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SPECIAL NOTES
PART | - PURPOSE OF THIS REQUEST FOR PROPOSALS FOR SERVICES

1. Background

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

benefit of ali children, everywhere.
2. Solicitation

2.1 The purpose of this Request for Proposals for Services ("RFPS") is to invite proposals to
support the Libyan Ministry of Education in strengthening Education Management information
System (EMIS) through the establishment of an Integrated System (Phase 11) as fully detailed in
the Terms of Reference attached at Annex B

9 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 including the Evaluation Criteria attached at Annex B

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 untit a contract is signed by UNICEF and the

successful Proposer.

PART il - PROPOSAL SUBMISSION PROCESS

1. Proposal Submission Schedule

1.1 Acknowledgement of receipt of RFPS. Proposers are requested to inform UNICEF as soon
as possible by EMAIL to SAMUKA BAWOH at sbawoh@unicef.org that they have received this
RFPS.

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

1.2 Questions from Proposers. Proposers are required to submit any questions in respect of
this RFPS by EMAIL to SAMUKA BAWOH at sbawch@unicef.org.

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 {o keep all questions as clear and concise as possibie,

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

UNICEF will compile the questions received. UNICEF may, at its discretion, at once copy any
anonymized question and its reply to all other invited Proposers and/or post these on the
UNICEF website and/or respond to the question at a bid conference. After any such bid
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 Submission Deadline, UNICEF
may, for any reason, whether at its own initiative or in response to a clarification requested by a
prospective Proposer, modify the RFPS documents by amendment. If the RFPS was available
publicly online, amendments will also be posted publicly online. Further, all prospective
Proposers that have received the RFPS documents directly from UNICEF will be notified in
writing of all amendments to the RFPS documents. In order to afford prospective Proposers
reasonable time in which to take the amendment into account in preparing their Proposals,
UNICEF may, at its sole discretion, extend the Submission Deadline.

1 4 Submission Deadline. The deadline for submission of proposals is as follows:
12:00noon on Thursday 5th July 2018
Any proposals received by UNICEF after the Submission Deadline will be rejected.

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

2. Language

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

Proposer.
3. Validity of proposals; Modification and Clarifications; Withdrawal

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

longer valid.

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

original Proposal.

3 3 Withdrawal of Proposal. A Proposal may be withdrawn by the Proposer on e-mailed, faxed
or written request received by UNICEF from the Proposer prior to Submission Deadline.
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Negligence on the part of the Proposer confers no right for the withdrawal of the Proposal after it
has been opened.

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

3 5 References. UNICEF reserves the right to contact any or all references supplied by the
Proposer(s) and to seek references from other sources as UNICEF deems appropriate.

4. Eligibility; Proposer Information

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

4.2 Joint Venture, Consortium or Association.

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

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

and

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

venture.

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

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

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

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

5. Preparation of Offer

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

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

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

- Review the standard UNICEF Contractual Provisions and the UNICEF General Terms and
Conditions of Contract (Services) for the supply of services publicly available on the UNICEF
Supply website: http:f!www.unicef.org!suppnyindex_procurement_policies.html :

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

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

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

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

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

Proposer's Proposal.

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

evaluation of the Proposal.

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

information provided is sufficient.

5.5 The completed and signed Request for Proposal for Services Form must be submitted
together with the Proposal. The Request for Proposal for Services Form must be signed by a
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duly authorized representative of the Organization/Company.
5.6 Proposals must be clearly marked with the RFPS number.
5.7 If answer sheets are provided by UNICEF then these must be completed by the Proposer.

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

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

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

of the solicitation process.

5.11 The Proposer's Proposal will include all of the following labelled annexes:
ANNEX B Terms of Reference and Technical Evaluation Criteria

6. Proposal Documents; Confidentiality

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

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

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

7. Multiple proposals and proposals from related organizations
7.1 Proposers shall not submit more than one Proposal as part of this RFPS process.
72 |f 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
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gapacity‘or as a lead entity or a member entity for another joint venture submitting another
roposal.

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

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

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

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

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

PART 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 ang 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
REPS. Proposals deemed not to meet all of the mandatory requirements will be considered
non-compliant and rejected at this stage without further consideration. Failure to comply with
any of the terms and conditions contained in this RFPS, including, but not limited to, failure to

provide all required information, may result in a Proposal being disqualified from further
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 Proposai Evaluation Approach.
APPROACH

Weighted scoring evaluation approach

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

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

Total Maximum 70 Points

Only Proposals which receive a minimum of 49 points will be considered further.
b) Price Proposal (commercial evaluation)

The total amount of points allocated for the price component is 30. The maximum number of
points will be allotted to the lowest price proposal that is opened and compared among those
mvited 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 proposat (30 Points) * Price of lowest priced
proposal) / Price of proposal X

Total obtainable Technical and Price points: 100

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

contract(s).]

1.3 Multiple Arrangements. UNICEF reserves the right to make multiple arrangements for any
service(s) where UNICEF considers it to be in its best interest to do s0.

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

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

5 General Terms And Conditions Of Contract (Services)

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
Conditions (Services). The Proposer understands that if it proposes any amendmenifs or
additional terms to the UNICEF General Terms and Conditions (Services), these must be clearly
detailed in the Proposal and may negatively affect the evaluation of the Proposal.

3. Rights of UNICEF
3 1 UNICEF reserves the following rights:

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

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

(c) o 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
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not in a position to perform the contract;

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

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

give notice prior to any such suspension of negotiations or withdrawal of award.

3.2 UNICEF is not liable to any Proposer for any costs, expense or loss incurred or suffered by
such Proposer in connection with this RFPS or solicitation process, including, but not limited to,

gniy costs, expense or loss incurred as result of UNICEF exercising any of its rights in paragraph
.1 above.

PART IV - REQUIREMENTS

1. Price and Payment

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

1.2 Payment Terms. lnvoices 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
pank transfer in the currency of the contract.

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

1.3 Currency.

(a) The currency of the Proposal shail be in UNITED STATES DOLLARS(USD). UNICEF will
reject any proposals submitted in another currency.

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

the submission deadline date.

1.4 Taxes. Article 1, Section 7, of the Convention on the Privileges and Immunities provides,
inter alia, that the United Nations, including UNICEF as a subsidiary organ, is exempt from all
direct taxes, except charges for public utility services, and is exempt from customs restrictions,
duties, and charges of a similar nature in respect of articles imported or exported for its official
use. All prices/rates quoted in the Proposal must be net of any direct taxes and any other taxes
and duties, unless otherwise specified in the RFPS documents.

2. Implementation

2.1 No Reliance. Except as expressly set out in the RFPS documents, UNICEF will have no
obligation to provide any assistance to the contractor and UNICEF makes no representations as
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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 subcontracting of services. All subcontracting
arrangements will be reviewed by UNICEF as part of its evaluation of the Proposal.

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

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

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

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

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

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

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

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

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

3. Liquidated Damages

3.1 Liquidated damages. Any contracts awarded in connection with this RFPS will include the
following clause on liguidated damages:
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"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 fails to provide the Services or the Deliverables in
accordance with the time schedule set out in the Contract, or if UNICEF determines that the
Services or Deliverables do not conform to the requirements of the Contract, UNICEF may claim
liquidated damages from the Contractor and, at UNICEF's option, the Contractor will pay such
liquidated damages to UNICEF or UNICEF will deduct such liguidated 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 fime-based rate for all the Contractor Personnel required to provide the relevant Services or
Deliverables, until performance of conforming Services or delivery of conforming Deliverables,
up to a maximum of ten per cent (10%) of the value of the Contract. The payment or deduction
of such liquidated damages will not relieve the Contractor from any of its other obligations or
liabilities pursuant to the Contract.

PART V - PROPOSER REPRESENTATIONS

1. Price - Most Favoured Customer

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

2. General Representations

By submitiing its Proposal in response to this REPS, 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 into any agreement or
arrangement that restrains or restricts any person's rights to use, sell, dispose of or otherwise
deal with any service, deliverable or outcome that may be acquired under any resulting contract.

2 2 All of the information it has provided to UNICEF concerning the services and the Proposer is
true, correct, accurate and not misleading.

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

2 4 The use or supply of the services does not and will not infringe any patent, design,
trade-name or trade-mark.

2.5 The development and supply of the services has complied, does comply, and will comply
with all applicable laws, rutes 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 1t has the personnel, experience, qualifications, facilities, financial resources and all other
skills and resources to perform its obligations under any resulting contract.

2.8 The Proposer agrees to be bound by the decisions of UNICEF, including but not limited fto,
decisions as to whether the Proposer's Proposal mests the requirements and instructions stated
in this RFPS and the results of the evaluation process.

3. Ethical Standards

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

By submitting its Proposal in response to this RFPS, the Proposer makes the following
representations and warranties {o 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 reascnably 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 analysisfestimation, and other documents 1o be
used for the procurement of the services requested under this RFPS; or if it or any of its affiliates
has been involved in the preparation andfor design of the programme/project related to the

services requested under this RFPS.

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

3 3 No official of UNICEF or of any United Nations System arganisation has received from or on
behalf of the Proposer, or will be offered by or on behalf of the Proposer, any direct or indirect
benefit in connection with this RFPS including the award of the contract to the Proposer. Such
direct or indirect benefit includes, but is not limited to, any gifts, favours or hospitality.

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

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

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

while at UNICEF.

3 5 Neither the Proposer nor any of its affiliates, or personnel or directors, is subject to any
sanction or temporary suspension imposed by any United Nations System organisation or other
international inter-governmental organisation. The Proposer will immediately disclose to
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UNICEF if it or any of its affiliates, or personnei or directors, becomes subject to any such
sanction or temporary suspension during the term of the contract. If the Proposer or any of its
affiliates, or personnel or directors becomes subject to any such sanction or temporary
suspension during the term of any resulting contract, UNICEF will be entitled to suspend the
contract for a period of time up to thirty (30) days or terminate the contract, at its sole choice,
with immediate effect upon delivery of a written notice of suspension or termination, as the case
may be, to the Proposer. If UNICEF choses to suspend the contract it will be entitled to
terminate the contract at the end of the thirty (30) days' suspension at UNICEF's sole choice.

3.6 The Proposer will (a) observe the highest standard of ethics; (b) use its best efforts to protect
UNICEF against fraud, in the solicitation process and in the performance of any resulting
contract; and (c) comply with the applicable provisions of UNICEF's Policy Prohibiting and
Combatting Fraud and Corruption which can be accessed on the UNICEF website at
http:!/www.unicef.org/supply/index_procurement_policies.html. In particular, the Proposer will
not engage, and will ensure that its personnel, agents and sub-contractors do not engage, in any
corrupf, 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 wili comply with all laws, ordinances, rules and regulations bearing upon its
participation in this solicitation and the UN Supplier Code of Conduct (available at the United
Nations Global Marketplace website - www.ungm.org).

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

3.9 The Proposer has taken and will take all appropriate measures to prevent sexual exploitation
or abuse of anyone by its personnel including its employees or any persons engaged by the
Proposer to perform any services in the Proposer's participation in this solicitation. For these
purposes, sexual activity with any person less than eighteen years of age, regardless of any
laws relating to consent, will constitute the sexual exploitation and abuse of such person. The
Proposer has taken and will take ali appropriate measures to prohibit its personnel including its
employees or other persons engaged by the Proposer, from exchanging any money, goods,
services, or other things of value, for sexual favours or activities or from engaging in any 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 requirements expected of them and will establish and maintain
appropriate measures to promote compliance with such requirements. The Proposer will further
cooperate with UNICEF's implementation of this Policy.

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

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

4.1 From time to time, UNICEF may conduct audits or investigations relating to any aspect of a
contract awarded in relation to this RFPS, including but not limited to the award of the contract
and the Proposer's compliance with the provisions of Article 3 above. The Proposer will provide
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
UNICEE and those undertaking such audits or investigations access 1o the Proposer's premises
at reasonable times and on reasonable conditions in connection with making its personnel and
any relevant data and documentation available. The Proposer will require its sub-contractors
and its agents to provide reasonable cooperation with any audits or investigations carried out by
UNICEF.
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INSTRUCTION TO PROPOSERS

|. MARKING AND RETURNING PROPOSALS

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

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

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

1.4 Proposers should note that Prrg)osals received in the
folowing manner will be invalidated:

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

address or fax number; )

b) received after the stipulated closing iime and date;

?{)Fpggallure to quote in the currency(ies) stated in the
o

d) 1n a different form than prescribed in the REP({5).

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

NO PRICE INFORMATION SHOULD BE CONTAINED
IN THE TECHNICAL PROPOSAL.

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

1.7 Sealed Proposals {as applicable}

1.7.1 See paragraph 1.1 above concerning appticability of
this paragraph.

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

1.7.3 They must be clearly marked as follows:

*  Quter scaled envelope:

Name of company

RFII"\%S} NO.LT

NAME OF UNIT & UNICEF OFFICE ADDRESS]

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

# Inner sealed envelope - Price Pr(g)osal (1 original and
2 copies): Name of company, RFP(S) nwmber - price
proposal

No price information should be provided in the Technical
Proposal.

Proposals received in any other manner will be

invalidated.

[.7.4 In case of any discrepancy between an original and
a copy, the original’ will prevail.

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

1.8 Faxed Proposals (as applicable)

1.8.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.8.2 Faxed 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 mmber 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-MAIL ADDRESS as specified
in this solicitation document. No other recipient should be
"C¢" or "Bee" in the e-mail submission. Proposals not
sent in this manner will be disqualified.

1.9.3 All Proposals submitted Dby e-mail  must be
submitied as email attachments. The Technical Proposal
and Price Proposal must be sent as separaic attachments
and clearly indicated as such in the file name (e.g.
Company ABC Technical Proposal, Company ABC Price
Proposal). Email links (e,g. 1o documents 10 be
downloaded from cloud based folders) are not acceptable
anless  otherwise  specifically  requested. ~ Proposals
submitted as a link or through a link will be invalidated.

2. OPENING OF PROPOSALS

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

2.2 UNICEF will accept no responsibility for the
premature opening of a Proposal which is not properly
addressed or idenfified.

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

3. UNGM REGISTRATION

REQUEST FOR PROPOSAL FOR SERVICES
LRPS-2018-9140435

Page 18 of 26




unicef ¢

3.1 UNICEF is part of the United Nations Global
Marketplace(UNGM). Accordmﬂll_}r, all proposers are
encouraged 1o become & UNICE ~vendor by crealing a
vendor profile in the UNGM website: www.ungm.org

4. AWARD NOTIFICATION

4.1 UNICEF reserves the right fo make a public
notification of the outcome on an RFP(S) advisia
prodléct!service, awarded supplier and total value ©
award.
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT {Servives)
Delinons and UNICHEF Supply Websin

11 In these Cienersl Teorms amd Comdwions (Services), the followang terms have the followig

MCAME:

-Affiligtes” means. with respect te e Contractor, any of ils corporate affibaes or assaianes,
including parent cnnties, subsidtancs, and other emities 0 whach it owns a subsmnial interest,

“Confidential information” means mbckmanon or data Mt is desigeated as confidential ot te time of
exchiage between the Panies of prompily wewified s canfidentim in writing when furnisbed in
untangible ferm ar disclosed orally, and lacheles information, e confidential or proprietary natere of
which, 15 or should he reasonably apparent from ke nherem patre, guality or chars¢ensies of such
G0N,

"Camtrzct” medns the services conmtract thar incorporaes these Geveral Terms and Condinors of
Comract {Servicest. 1t wclades eontracts for sorvices issoed by UNICEF, whather or not they are

issued undsr 4 JangAcmm arrangement of Ssumitdr comiract.
*Comractor™ means ke contrzoter hamed m the Contract,

*Delverables” means e work product and ofher ouput of the Services reqaired @ be delivercd by
Contracior 45 parl of the Services, as specified in fhe relevant seerion of the Comract.

“Dusalling Cnde” means any virus, Dack doar, iimer or other Timiutg roatine, ipstruction ol design,
or olber maliciows, llicit or similar unrequested gode that may bave he consequence (whether by
desipn or of disripal Jisabling, hanning, cirumventing security coutrols or
otherwise impeding in any maneer the cormal operation er rerfornance of (i) @y software of senice

of tiy any UNICEF informatinn system or nziwurk,
“Fnd User” mesas, i tbe ovent Ui LBe Services or Deliverahles involve the use of any informalion
systems, any amd all URICEF employees, consultants and other persancl and any ether external

wers collasboraing with UNICEF, in each case, autherized by I'NICEF 10 access and use (e
Serviees wndfor Bokiveralies.

"Fee” is deficed w Arncle 300

ol developmen

the Cuntract or tough UNICEF's andior Gnd Users' use of the Services et i conmeetion with the
Services, ar (b are collected by the Comracior 1w e performance of the Contract.
CUNICEFR Supply  Webshe® UNICEF's  puldic webpage  available &t
batp: v micef org supply/index_procorement policics.umé, as may be updated from time to fme.

means ACCeES

12 These Ganorl Terms and Conditions of Coutract, UMICEF's Poliey Prolifing  aml
Combauing Frand and Corruption, the UNICEF's Pelicy on Conduct Promoting the Proteetion and
Safeguacding of Children, (he UN Supplier Code af Conduct and UNICEF's Information Disglosure
Pobigy referred woin the Comracy, a5 well as ofher policies appticable 1w the Conlrsctor, are publicly
available on the UNICEF Supply Wehsite, The Contracior represcits that it has reviewed all such
policies as of (e effcetive date of the Contract,

X Provision of Seevices and Deliverables; Centractar's Personpel; Sub-Contractors
Prervision of Serviees and Deliverables

21 The Contractor will provuds the Services and deliver he Deliverahles in accordance with the
scope of work sct o in the Centract, dncluding, but oot bmited 1o, the nme for delivery of the
Services and Deliverables, and 10 UNICEF's satisfaction. Exeept as expressly provided in the
Comract, U Comractor will be respansible @ uts sole cost for proviling ull the necessary personnet,
equipmem, mverial and supplies and for making all arrangenenis peccssary far the perfornuance amd
compiction of \he Scrvices and delivery of the Deliverables under the Camnit,

212 The Comractor acknowlsdges that, odier than as exprussiy sef out i the Contract, UNICEF
will have no obligation to provide any assstanse o the Comtmctof and  UNICEF makes no
ms or i witich

ropresamations a3 10 (e avallambty of any facdilics, equif maserials, sy
may be helpfil or usclil for the fufilment by the Coutracter of its obligations under the Contmct, If
UNICEF provides access to and use of UNICEF premises, factlities ar systems (wheiber on st or
remotelyd te the Contractor for the purposes of e Contract, the Comractor will ensure that is
Porsomnel or swircontractors will, a all tmes (ad use such cess exclusively for the specific pumase
for whicll the access has bren gramed and (b} comply with UNICEF's security and other regulacions
andl jnstructions for sueh occess and use, including, but not limited 1o, UNICEF's infarmation security
policies, The Contractor will ensure that anly those of its Personmal that have been awhorized by the
Comtezclor, and approved Dy UNICEF, hawe access ta LINICEF's premises. facilities OF 5ystems.

23 Tle Centrocior will use s best cfars m accommpdate reasanable reqiests for cluwges (Of
any) to ihe scope of work of Mz Scrvices or fime for prowision of the Services or delivery of the
Delwverahles, 1f UNICEF requests any mawrial change Lo the scepe of wark or ime for delivery,

“Host Govermment” means 3 Government with wilich UNICEF has o prog
cooperation, and ncludes o Gowerament ol 2 eounley in wiuch UNICEF  provides  humamtanan

ARslsbce.

Conrrastor’s "Hey Persooned” are: 1) Persoanch idencifted o the proposil as key indodduals {25 3
i serwor auditors) to be assigned for panicipauen iy the performance of

parmets,
(ke Conteact; iy Personne] whose resumes were submitied with the proposal; and (i) ndividuals
whw are designated as  key persaimel by agreement of the Comractor and UNICEF  during

negatiations.

“Parties” means the Contractor and UNICEF ogether and & "Party” tmeans each of the Contractor
angt UNICER,

Comraciar's ~Persanmel” means the Comractor's officiats, caployees, sgents, individual sub-contractors
unt] other represeniatives,

*Serurity Inowdent™ means, wilh respect 1 2oy informaion sysiem. seIvice of nciworh psed it the
delivery of the Services wr Delversbles, ong or juone eveiis Mt {a) ndicates tbsal Lhe secunty of
such nlommics systom, service, of network may have beon breached or compromiscd and () bt
auch breach ar compromis: could very bkely compremisc the sccunty of U'NICEI's Confidzntal
formation or wesken of mpair UNHCEF's operativas,  Secunty Ingident  includes  any  actwal,
d wnmuhonzed access to. disclosure of, use of ¢r acguisiion of

d or y

UNICEF Data that compromisss the sceurity, confidenuality, or fulcgrty af the UNICEF Daa. er the
shilivy of UNICEF or End E'scrs w0 access the UNICEF Dala.

"Gervices” means e services specificd 1 the retevant secuon of the Contracl.

SUNICED Thtg” memns any and all aforeeation or dacz in dhpual form ar processed or kel in digaal
form Utal fap are provaded e e Contractor by, or on behall of, UNICEF and/or Tad Users wnder

UNICEF aud the Cuomtracior will negotisle any Teccssry changes 1o the Cemeact, includivg as to ihe
Feo and the hme schedule wnder e Comract. Any such agreed changes will betome effective onfy
when they are set oul in a writen amendment to the Comract signed by bolh UNICEF and (he
Contrazior, Should ke Partes fall w0 agrec on any such changes within thirty (3B days, UNICEF
will have the oprion te wiminate e Comtract wilows penally natwithstandng any olher provisian of

the Contracl,

24 The Contracior will neither seek not accept instrucnons fram any entity oMer than LMICEF
{or emitics amhorized by UNICEF 1o give instructions (o the Contractoe) in connection with the
provision of the Services or deseiapment and delivery of the Delivorables.

2.3 Title o auy equipment and supplics which may be provided to the Contrzctor by UNICEF,
will remain with UNKCEF. Such cquipment and supplics will be rewmmed w UNICEF at the
comclumon of the Contract or when oo longer needed by the Contrastot in the same condition as
when tbey were provided to e Contracior, suliject (0 normul wear and tgar. The Contractor will pay
UNICEF the value of any loss of, damage o, or dugradmion of the equpment and supplies beyond

nomual wear and {6,
Nan-confarmng Services and Consequences of Delay

N I e Comractor determines it wil be unable to provide Uiz Services or deliver the
Deliverables by Lhe daie siipulated in the Comiract, the Conrator will 1) inunedizely consult with
UNICEF to detenmine the most expeditions means for delnery of the Services and'or Deliverabiles;
and () fake necessary acuen to cxpedite delivery of the Sepvices andior  Deliverables, at the
Contractar's cosl funfess e delay is doe w [oree maujewte as defined m Article 6.8 Dbelow), if

reasonably so requesied by UNICEF,

7 The Controcior acknowledges that UNICEF may moanor e Conmractor's performance under
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GENERAL TERMS

the Comtract and may at any Gme cuiluate the guality af the Services provided and ke Deliveralles
w determine whether or noi the Scrvices and Dicliversbles conform to the Contract, The Contrictor
agrees to grovide its full cooperstion with sucl performance meniloring and evaluation, At oo
addhtional cust et expense (o UNICEF, and will provide relevast informaton as reasonably requesied
by UNICEF, incluting, b ot lmiled o, the dade of recoipt of the Comeact, detaited status updaes,
cosis o be charged and payments made by UNICEF oc pombing.  Meither e evalvaton of the
Services amd Delwerables, wor falure to undertake any such evaluaen, will relbeve he Contractor of
any wf s warranly ar other obiigatons wiwlar the Conract.

2% B the Services or Delveralies provided by the Coutracior e nal confornt to ke requirenienis
of the Conrract or ate deliveresl late or weamplele, withoul prejukee to any of its other riehis and

remedivs, UNECEF g, al its optioa:

) notice, fogquire the  Conmracion, e Conlractor's capense, o remedy its
pecfammance, ncludmg wny deficiencies o fhe Deliverabies. © UNICEF's suisfaction wilkin furly
{30 al UNICEF's nonze for within sueh shorer peried 25 UNICEF may

deterening, m tts sole discretion, 15 necessary as spezified in the netice):

by wrilten

days  Mier reeeipl

1] recuire the Coseacter worefind all paymenis ff any) mads by UNICLE 1w respeet of such

poi-cantomung er neomplete perfonmance;

5] pracuee all or part of the Services andfor Deliverables from ofber seumces, and requre the
Contractor to pay UNICEF for any adiilsonal cost heyordt the balance of the Tee for such Services
and Deliverables;

wrmnaze the Comtract for breacl, 1w accecdance with Artcle 6.1 belaw,
Article 6.1 ar of the

[} give writen notice to
if the Cowmractor fals to remsedy the Deeach within ke cune penod specified i
hreach is nol capable of remedy;

1] require the Contracior o pay liquidated dmmages 25 set out in the Contrast.

24 Further o Arbgle 11,5 below, ibe Contractor expressly ackiowledges that o UNICEF sakes
delivery of Services of Deliverzbles thar bave been detivered lae or otereise not mo full compilance
wath Lbe requirements of the Conteact, WS does ool fousiiule @ watver of UNICEF's nighs

respect of weeh date of TOT-CHTILLTL pepfDrmance.
Contractor's Persomnel and Sub-Uaptracieds
The following provisions appiy with regard to the Contractor's Persounel:

R

fith 7 (Euncal Stacdards) wil apply 10 e Conlractor's Persamnel  as

eipresshy stated m Armck 7.

The provistons of Arncle

[{+)] The Coutractor will e responsale for the professional and technical compuience of the
Personnel 1t assigns [ perfomi work under (he Contract and will seleet prolesstonally qualified,
relighle and competent individuals who will be abic o effectively perfonn whe obligations under duw
Comract and who, while domg so. will respect the local Jaws and costems and conform 1w @ high

stantard of moral and ellucal condicr

ch The cuatificnians of any Fersonnzl whotty (e Comractar mdy assigl Of may penjmsc to assign
o perform any obligations wndee e Comract wilt be substaanaly the same as, or beter than, the
guabiications of auy pursenmal ariginalky proposed Ly the Copsractor.

i) Al any time dorng e tean of che Contract, UNICER can make a wroitten request thal ke
Coniraclor repicce oae or mote of the assigned Persounzl. UNICEF will not be required o give &0
explanation of justfcasen for wts reguest. Wilhin seven (T} working days of receivag UNICEY s
request tor  replacement the Conteditor st replace the  Persqne]
accepalble 1o UNICEF. This provisian also cuends @ Personnel of the Commicior who have “account

manager” or “relationship managee” lype functions,

in question with Persannel

If one of mote of Contractor's Key Persounel become wnavailayle. for ey reason, for work
the Cenracier wall (1} notify e UNICEF contracting awhory a1 least fodnicen
and (i) obtain lbe UNICEF coutracting awhenty's approval prier © making
Ia notifyig the UMICEF comracting autharity, the Comeetor will
the proposed  TelAcemEents) and st

(e}
under the Coarract,
(14 days ut advanie;
any substitutron of Hey Persannch

of the cirg ances  noce

provide an £xp
jusnfication and guahfication of replavement Personned o sufficien detnid o permat evalustion of the

fmpact an the engagemeat,

AND CONDITIONS

()] The approval of UNICEF of any Fersonnel assignsd by the Coteractar tmciuding  any
replacement Perspned) will not relieve the Contragtor of amy of its obligations under the Coctrazt.
The Contractor's P I, including individual sub:
as boing the emplayees or agens of VNICEF.

ractors, will nol Be considersd in any respect

[ All expenses of the withdrawal or replacement of the Centracior's Persomme] will, in @)l cases,

e bome exchisively by the Contraclor.
Z.11 The Contragior will obidin e pror wntten approval and clearanee of UNICEF for all
institstional suh-contrzciors it propeses [o Use I comnectian with the Cpwuract. The approval of
UNICEF of a ssbcontractor wall mot relieve the Comracior of amy of s obligalions under the
Contract, The terms of any subconatract will be subject to. and will be construed in p manger that is
fally in accordance with, all of the wrms and cumblions of ke Conlract,

112 The Contmctor confims that i has remd UNICEF's Policy en Conduct Promoting £l
Proiection and Safeguarding of Chiddren, The Conracor will ensure that its Personnel understad e
notification requitements expected of them and will establish amd abmain appropriate micisures 10
promote compliance with such reguirements. The Comracior will Fmher cooperate wilh UNICER's

implementation of s policy.

113 The Contractor will supervise its Personnel and sub-coniraciors and wall be fully responsitle
and lizble for all Services performed by its Persoomc and sub-contractors md for their complinnce
with the werms and corditions of the Centract.

214 The Confracwr will comply with all zpplicable intemaiopal standurds and nattonal labor
laws, rulcs and regulations melating to lhe employment of nattoml and imternanonal swMT o commcctian
with the Servicos, tmctucding, but ot limited 1o, Haws, nules and regubations associated with the
paymem of the employer’s porious of income fax, insurence, social sccunity, health insurance,
worker's compensation, redirement finds, severance or ofher similar payinents. Without limiting the
provisions of (s Anicle 2 or Aricle 4 below, the Camtracior will be fally respansible and Liaksle
and UNICEF will not be liable for ¢a) alb payments due o its Personnet and sub-cociraciors for
neglipence or

for,
\wie services in relaion (o whe performance of whe Centract; (b} any achem, omission,
miscondugt of the Comtracter, s Persomnet aed sub-contragtees, (£) amy e cpverage which
desiable for the parpose of ke Conlrash; (@) the safety und security ab the
ar claims 1

may be pecessary of
Comimetor's Terspunel amd sub-comractors’ personnch, of (e} Qy COSIE, cx
witlh amy  illness, wgury, desl or disatulity of the Comwactor's Personncl
persummel, it being understond that UNICEF will have uo Labilny or responsibititywith regard @ any
of the esems refered @ in this Artcle 204,

wd  sub-conmimeiens

KX Fee, Invowing; Tax Exempnon; Payment Terms

The fee for the Services is (e amount i the currency speeified in the Ree sccton af the
*Teey, it boing wndersteod hat such amount is specified in United Stats dollars ubless
Unless expressly staed otherwise

il
Contract {ds
olberwise expressly provided for i the fee section of the Coniract.
i (e Comract, the TFer is wclusive of all cows, expenses, charges or fees that the Contracior may
meur in connetlion wilh Whe pecformance of s obligations wder he Contract; provided thay, witheut
prequdice woor bmutng the provisions of Amicle 3.3 bolow, it dutics and osher maxes imposed by
any authoriy of oy must be separately weneified. 1t is understood and agrecd thar the Contractor
any change to th: Fee afier the Sorvices or Defiverales have been provided and ihat
herween the Panties before the relevant

will not request
the TFeo cannpt be changed except by wnllen Rgreement
Service or Delverble is provided. UNICEE will not agree to changes to the Fee for modifications
or werpretations of the scone el work if those modifications or interpresanons of the scope of work
nave already been imtiated by the Contractor. UNICEF will oot be liabte w pay for zny work
conducted or materials provided by the Comtractor that are outside the scope of wotk DF were Tiot
aalliorized in advance by UNICEF,

3z the Contractor will issu¢ iwvnices o UNICEF enly after e Contractor Tas provided the
Services (or compopents of the Services) awd delivered the Deliverables {or installments o©f the
Delverables) i accondwce with the Comract and 10 UMICER's satisfaction. The Coowactor will issue
) ome (1) wveice i respeet of the payment being sough. in the currency specificd in the Contract
amd 1w Doglish, indicating the Conrract identifigation number listed on fhe front page of whe Contrack
antl () provide a chear and speeific description of the Services provided and Deliverzbles delivered,
as well as swpporting documenation (or reimbursable cxpenses if any, @ sufficiem detail to permit
UKICEF o verly the amowus stated in the jvolce.

3.3 The Comractor audiotizes UNICEF to dedurt from e Comractor's invoices any amount
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represenlmy dhrect faxcs (except charges for unlites servicesd and cusioms reswiciions, dulies and
charges of o simdar wace o respect of artictes mparied or exparted for UNICEF's official use
sccurdance wath he cxemplan frem tae w Article M, Sectien 7 of the Convertion of the Povilegs
and Immuemines af e Umited Mations, 1946, B tho event any governmetal awthority refases
recognize this exempiion from o jaxes, restriciians, dunes or clarges, the Centrackor will immediaely
consult wih UNICEF to determing a mumally acceprabie proveduce. The Contreseror will provide fall
cospermien to UNICEF wuh regied w seeariig UNICEF's cxemplion from, or refund of aniounts

panl as, value-added taxes or ties of 1 similar nature,

34 UNICEF will motify whe Contracter of any dispule or discrepancy in Ml content or form of
any imvewce. Wit respect to disputes regarding only a porhon of such invoice, UNICEF will pay ek
Comractor the amoum of he undisputed pordon in accordmce with Aricls 1.5 below, UNICEF and
Je Commctor wall consult in goed faith o prampily resphe any dispute with respect to any invoice.
Upon resolution of such dispane, any ameounts that have wod been charged b accordance with the
Contract will be deducted (rom the invoicetsy in which they appear and UNICEF will pay any sgreed
remaimig items in e ivogefs) I oaectrdunics with Article 3.5 within thirty (3} days afier the finat

resalunan of suzh dispute.

1.5 URICEF will pay the uneonstested amount of the Comractor's invoice within thinty (30) days
of receiving both he bmoice and the required supponting documctus, as referred to i Article 3.2
hove. The amount pamt will reflect any discount{s) shuwn under the myient teows of the Contracl,
The Contractor will not be emttled o mreress on any Twe payment or 3y sums payeble under the
Confract nor any acerued wtercst o payments withheld by UNICEF in comeclion with 3 dispure.
Paymens will net relieve ahe Cumeazior of 1ts obligatons wwler the Conteact and will vot e deemed
¢ e acceprance by UNICEF of. or wanver of any uf UNICLF's rights with regard o, the
Contracior's perfomianice.

b Each wyosce will confinn the Comractor's hank acvount detuids provaded @ UNICEF as pan
of the Conpractor’s fegistranon process with UNICEF. Al payments dug W ¢he Cemrartor wader the
Comtract will be mude Dy elecuonic lunds transfer o thar bak account. IL 15 the Comirmactor's
respunsibiility 1o ensure thar the Trank details supphed by 1t w UNICEF are wp-te-dale and accwran
and sufife UNICER an wntmg by an anthurized representanive of Lhe Conwrscior of any clianges

bank detats logetker willl supperting docunientitiol sansfactory o UNICEF.

37 The Costractor acknowledges and agrees UNICES muy withhuld payment in sespect of
any mwesce 1f, i UNICEF's epinion, the Contractor has nat performed in accordance with e terms
and conditions of the Commact, or if the Cootracier bas net provided  sufticient documentation 10

suppor of the mealce,

iR URICEF wall have the dght (o sét off, agaist ooy amoeunt of dmouns dos wl payable by
U'MICEF w the Cowtracker under the Comipaet, dny favment, indebicdness or ether cladm (including.
withoul limitalion, any overpayuis made by UNICEE o the Contractor) owing by (ke Contretr o
UNICEF usder the Conrast of wnder any other copiract oF agreenment berween the Partics, UNICEF
will mat e regured wogve e Compstor preoe aotice befure exercising tns right of ser-off {such
aepice being wadved by he Coatractary. UNICEF will promptly nobfy the Contraciar afier 1 has
exeretsed such rght of setoff, explaining e reasons for such seraff. provided, hawover. that the

[ilure to give such woutication will nor affect me validhty of sach set-ofl.

3y Euch of the uworces paid by UNICEF may be subject te 2 pos-paymien augdit by UNICEF's
extemal and iniemmal zudners or by other authonsed agents of UNICEE, at wy tne during ke e
of the Contract andt [or tree 3 years after e Comect ereunates. UNICEF will be enfitled 10 a
pefund from e Comcactye of amowss sush audit ot audils determine were nol m accardwice with
the Contract regardiess of the reasons for such payments (nclwding Bat tol lunied to il actions or
mactions of LNICER smff and olker persennzl).

and Warranties: T ificaion: Ingurance

4 Repr

Representioas and Warranles

4.1 The Contricior represess and warnmis Ll as af the effective dee and theougheut the e
of the Contract: (a) the Contractor bas the 11 wwliority and puwer o erter jom the Contrazl znd o
portonm 115 obligations ueder the Contract and the Comtract 1s @ legal, vabd and binding chligatios,
enforcealite against W scconlance with als lerms: i 2!l af the infarmation o bas presusly
provided to UNICEFR, or that it provisdes to UNICEF during the term af the Contrzct, concerteng i
Contractos and the provisien of the Services and i defwormg of the Debverables is ue, comecl,
sccurate and oot wisteading: (e) b s financially scivent il is zble o provide the Senvices to
UNICEF w1 zccordance wirth ke ferins and conditions of ke Comeact; (d) U has, and will maintain

tirougheut the term of the Conract, all pghts, licenses, awtherily and [c3QUCCEs DoCeSSAry, a5
applicable, to prowide the Scrvices and debiver the Deliverables o UNICEF's sarisfaction and 1o
perform ats eblignions under the Contract: () e work peoduct b oand will be erigind e the
Comtractar and does nol Aot will net infringe apy copynght, lrademark, patent of pther proprictary
pight of auy thid parry; and {T) except as mlerwise expressly stated ke Contract, i has net and
will pom coter into any Or TR LEsat any persen’s  tiphts W
usc, sell, dispose of or otierwise deal with any Deliveratile o¢ other work resultmg from Whe
with e fullest regard @ tbe ioerems of

of restrcL

Services. The Contrmewr will fulfill its commitments
LSICEF and will refeain from any actien which may adverscly affent UNICEF or the Unbed
Bativns.

4.2 The Cuntracior further represents and warraus, as of lhe effechve dae and threughout ke
tenmt of the Contract, W it and ws Personnet and sub-ComRzeiors will perform the Contract and
provide  the  Services and Duliverables ¢8) in & professional and workmanlibe mamer: () with
reasonahle care and skill and in accordance widh the highest professional standards  accorded 10
professivaals providing the same or substantially similar services in 8 same ndustry; (&) with priority
cqual w0 that given o (he same or similar services for the Comracior's osher elienss; and (D o
accomdaner with all lows, ordinances, rules, and tegiiations bearing upon the performance of it
shltgations uader the Contrect 3ed e provision of the Services and Deliverables.

4.3 The represenations and warrantics made by the Comractor in Artdcles 4.1 and 4.2 above are
mude tn and are far the Renclit of {a) each entity G any) it makes a direct francial contnbwion
w UNICEF 1o procute the Services and Delivorables; ol (b} cach Government or other entity (Uf
any) that receives thie direct Yencfie of the Services and Meliverables.

Indemmfication

4.4 The Comractor will indemmify, held and suwve harmless end defend, w1 15 OWR eApense,
UNICEF. its officials, employees. consuliamts 2nd agents, each cmiidy that mmakes a dicect foancial
comrmunon 1o UNICEF w0 procure the Scrvices and Delverables and each Goverpment of ather
entity WM recenves the direct beuefic of Ui Services and Deliverables, from and against all suns,
claims, demands, lesses and lability of jey nawee or kind, including their costs and expenses, by
any third party and arfsemg out af the acis of omissioes of tie Contrattor or s Persotinel ot
sub-comraciors in ke performance of the Coatract. This provision will carend o bad oot be Hmued 0
() clims mad lability in the namre of workers' compensalfon. (b product lizbiliy, and {c) any
aclions or claims periaining to the alleged infringenent af 2 copyright o sther imellechual propery
rights or licenses, petent, dosign, (rade-nane o trade-mark arising in connection with the Deliverables
or viber lizbiliy adsing out of the use of patented inventions or devices, copyrighted marerial or
sther welleciual property provided or licensed 1o UNICEF under the terms of the Contract ar used
by e Comractor, hs Persoinel ar sub-comraciors in ihe performance of the Contract.

4.3 UNICEF will report amy such suits, proceedmgs, claims, demands, tosses or labiliy to the
Comractor within & reasoible periud of time after havieg reeeived acwial notice. The Coneractor will
have sule comtrol of the defence, seidemens and compeaomise of any such suil. proceeding, clabm or
domimidh, cxcepd wath respect (o the assorian of defenee of the privileges and immanides of UNICEF
ar awy matier mlating @0 UNICES's pavileges and  inimunitics tinclading  matters  refating to
UNICEF's relamions with Host Gavermmens), which as between the Comractor and UNICEF oaly
UNICEF nself {or relevam CGovernmental cofties) will assert and maintzin. UMICEF will have the
right, 2 s own cxpense, 1o be represented im any sach sui, proceeding, claim or demand by

independent counsel of s own choosing.

Insurance
4.0 The Coutrzctor will comply with the following insarance requiremerts:

fa) The Comtractor will have aud maimain i eftect with reputable insurers and o sufficient
amoums, imsurnce  against @l of e Confractor's risks under the Cemract Qacluding, but not lmited
1o, the sk of clams arising out af or relzted 1o the Contractor's performance of Lhe Contract).
including the following:
{1} lusurance against all risks I respect of s property and oy cguipment used jor
perfonnance of the Coniract;

(i} General lizhlry insurance sgainst all risks in respert of the Comtrzct and claims arisisg out of
e Contract in an adeguate ameunt fo {OVED all claims arising from of in conncolion with e

Contractor's performantce pnder the Contract,
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) All apprepniate workers’ compeksation and emplayer's lability insurance, or us equivalent,
with respest wr its Perssnpel and sub-contractess la cover claims for death, bodily injury o damage

1o proporty anisng from ke performance of the Contrast: and
(v Such other msurance 3s may be agreed upon in widing between UNICET and the Comeacter.
iby The Contractar will maittain the insurance coverage refeered to in Anicte 4.603) abave during

the werm of the Ceomtrzot and for a perigd alwr the Contract lerminates extenthng 10 the end of any
applicable limutatins period with regard ta claims againss which e insurance is obtaned.

(c) The Cemtractor wil be respomsible to fund all amouwts wihi any poliey deductble or
Telen o,
1) Except with regard to the [nsurande reterred 0 paragraph (i) above, ke Lnsurce

poticies for the Contracror's insurance required under his Adicle 4.6 will iy name UNICEF as an
addivional ansured; 0 imcleds 3 waever by e suorer of any sulogation Hglts agast UNICEF, and
fif} prosads that UNICER will receive dorly {3 days” wnnen nouce from ibe inSUECT prier (@ Emy
canectlaon or chenge of coverage.

ey The Constclor will, upon reguest, provide UNICRF with satisfactory evidence of the msurante
reguired umder wus Aricks 46

i1 Cosapliance wilh the surance regurctiehis of U Contract will nol lmit the Costractor's

ehility euher under he Contract or orlienwise,

4.7 The Contractor will pay UNICEY prompely for alb loss, destruction oF damage o UNICEF's
properly caused by the Contractar's Persoarel or sub-contraclors in (ke performarce af the Conrract.

kR Intelleeran) Property and Other Propriciary Rights: Data Prowenon; Confidentiality
mellecmal Property and Chber Proprivtary Rights
i1 Untess wtherwise capressly provided For in the Contrapt:

{4 Subiect o paragmph (v of wis Acicle S 1, UNICEF will be emited o all miclleswal propeny
and other proprictary nphts iecluding bat oo limited (@ patents, eopyrights and Lrademarks, with
regard 0 ProtUs,  Processes, mverrions, ideas, khowohow, decuments, dotn and other mattrals
r"Contrzcl Materiabs”) that iy e Cowtraztor develops for UNICEK under the Comtrapt and whch
hear a cirect relapon go e Comme or G ate praduged, prepared or collected m conscquense of, of
durng the cousse af, the performance of wthe Conaer, The ern "Contract Malerials® inclides, lat i
nel Junied @, alb o maps, plans. recommendinions,  EsUIMANCS,
Jducuments developed o received by, and sl otker data compiled by or received by, the Contractar
wnder the Contract, Fhe Ceamactor achrowledges and agrres that Comracs Materals constitute works
made [or mre for UNICEF. Contract Mawerials will by treawed s UNICEF's Confidentind [nformanen
and wall by delivered anly w ambomzed UVNICEE atficials on expry of temmination of e Cenract,

deawings, photographs, oS,

thy UNICET will not be entilted to, ud will not claim any pwershup tmerest 1m, Ay ineliectual
property of other proprielary  Tights of the Contractor thal pre-existed e perforoinc: by the
Comractar of us obligations under the Contract, or that e Commicior may develop or acquite, or
may have developed o acguired, irdependently of the performupce of s obligations under the
Contract. The Comtracwor pranls o UNICEF a perpeuwal, nan-exelusive, moyally-free beonse Wowse
such ntclieeneal property or ether proprictary rights salely tar M purpeses of and in accordance with

e requrememts of fhe Corast.

(c) AU UNICEF's requess, ke Conbrastor will tmhe Al oecessary sieps, execule all pecessacy
documents and generally asmst mosecuring such proprizary Tighis and ransferring them for, w the
cuse, mieleetol property roferrsd 0 W paragrah @} above, licensmg) shem to UNICEF In
law and of the Canlracl,

compliases with ke sl ts of i app

Confidentiality

5.2 Confidential Information that is considered propriesary by eiber Party or that is Jelivered or
diselosed by one Pary ("Tescloser™) 1o the oiher Party {“Reciment) dunag the course of performance
of the Contract of in connection with the subject maner of tle Coutrast will be held mconfidenze by
te Recipicnt. The Reciplem will use the same care amt discretion to ovoid disclosare of e

Mscloser's Coglidental Mfwrmation as the Beeiplent uses for ts own Coniidential Information and
will use the Discloser's Confidemial Information solely for the purpose for which it wis disclescd to
the Recipient. The Recipient will ot disclose the hschaser's Confidential Wformation o any other

party:

{a) except o those of g Aftihates, employees, olilcials, represemiatives, agents and sub-Coniractars
who have a need ta know such Coufidential Informauen for purposes of performing obligations under

the Corect, of

i rmless libe Confdental Information (it i3 obtained by the Recipient from 2 third party without
restriction: (1) 15 disclosed by the Discloser 0 a thind parly without any obtigation of confidenviatity;
tuiy is known by the Recipient prior Lo disclosure by the Discloser; of (V) 2t any time is developed
fisch under the Contract,

by the Recipiumt comy ¥ 1

y of amy

53 I e Conlractor recenes a request for disctosure of UNICEF's Confidemial Information
parsuant 0 any judicial or law  enforcement process. Ielore any such discloswe s rwade, the
Comtracter () wilt give UNICEF suffictent notice of such tequest i otder 1o ablew UNICEF 1o bive
a reasohallc opporiunity o secwe the intervetion of ke relevint national gpovermment 1o estiblish
profective measwres or take such other acion as may be approphate and () will so advise the
relevan awbority that requesied disclosure.  UNICEF  may tisclose the Contracior's Confidential
nformation o the extent required purshant ta resolutions ot regulations of iis governing bodics.

5.4 The Contraciof may Rt comiupicatz at auy time o any oiher person, Goweriunent ar
aulb:orey externat 1w UNICEF, any [miarmatiog knowa to it by reasot of us association wih UNICEIF
ot has not been made putle, cxeept wil ihe prios written, sulodzaton of UNICEF; nor witl the
Cutirsclar af any bme use suih informatien to privae advantage,

Data Prorection and Securily

5.5 The Partics ageee that, as between them, all UNICEF lata, wogether with all rights {incledisg
inellcctud property and peoprietary  rights). wile and dneeest o swch UNICEF Daig, will be e
exclusive propersy of UNICEF, and the Comractor bas a lmiled. nonesclysive license 1o access and
use the UNICEF Dats as provided in the Contraet solely for the purpose af perfoming its eldigatons
under e Coneract, Caeept for the forcgoing liccnse, the Contractor will have ne other rights,
whelker express of Jmplied, o or m any UNICEF Dafa or il content.

ib The Contractor confitus tha it has a data proection policy in place thit meets all applicable
dota pr i fapds and legal Tequi and that it will apply such policy in the collectian.
storage, use, prOCessing, TElCiien amwl drstruction of UNICEF Data. The Conmractor witl camply with
any gusance or condiliofs gn ecess and disclasare ganfied by UNICEF o Conracter in respect of
LUNICEF Dat.

57 The Coutractor will use Its reasonsble effons o ensure Ui logicat segregation of UNICEF
Duta from oler mformation 1o the fultest extent possible. The Comracter will use safcguards and
coperols (such as adimdstrarive, wechaeal, phiysical, procedural g sceuriyy infrastruemres, focilities,
tnols, echnelogies. practices and ofher projecise measures] LAt are necessary and selficient womegt
die Comtractor's confidenrialty obligativns in ihis Aricle § as they apply o UNICEF Dma. At
UNICEF's tequust, ke Comsractor will provile UNICGF with copies of the zpplicable palicies wut 2
escriplion of e safcguerds and comlrols e the Contrucwer uses 0 fwlfl s obligations unter his
Aniicle 5.7; provided Ibat any such policies and deseripuen provided by the Conlraclar will be trcaied
a2 the Comeractor's Confidentinl Information wnder the Contrel, UNICET may asiess the effecliveness
of whese safeguards, coptrols and protective measures and, @ UNICEF's request, the Contraclor will
prowade its full cooperation with any such assesstnent at no additional cost or oxpense (o UNICEF.
The Contractar will mot, and will ensare that its Pepsommel will not, transfer, copy. remove or slocd
UNICEF Da from @ LNICEF loenion, network o sysierm without the priar writlesn approval of an
anthorized official of UNICEF.

58 Except as alberwise expressly staled in the Contract or with UNICEF's express prier wrilto
consent, the Centractor will mot instalt aay application of plher software on any UNICEF devieu,
newwork oc system, The Courraclor represciis and wargants [0 UMICLE that e Services and
Deliverables provided under the Comtract will not cantain any Dissbling Crede, and that UNICEF will
not otherwise receive from the Contractor any Disabling Code 1o the performance of the Cuntract.
Wiheat prejdice fo UNICEF's ofler rights and remedics, if & Disablng Code b5 idenutied, tae
Comrzcior, at its sole cost and cxpense, will take @l sieps necessary [0 {a) reswore and’or TECOnsLUc
any and all UNICEF Dz lost by UNICEF andfgr End Uscrs as a resilt of Disabling Ceder @)
farnish to UNICEF a comrected vorsion of the Services without e presence of Disabling Codes: and

ic} a5 peeded, me-implemem the Services.
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39 In ibe event of any Securiy Iocident, the Contractar wall, as soon as possibie following the
Contractur's discosery of such Security Incrdent and at ats sole cost and expense: (3) npiify UNICEF
of sucli Secunty Incudent and of the Contractor's propesed ruwiedial 2ctons: by implemen ay ad
all mecessary damage mitigation and remediab sclions; and {€) as relevant, restpre U'NICEF's and. as
directed by UNICEF, End Users’ access 10 fhe Services, The Cenwaclor will keep UNICEF
peasonably wfumied of e progress af te Contracter’s milementmion of such damage mingation and
remedial acnons. The Contractor, ab its sale cost and expense. will copperate fully with LINICEF's
vestigation of, remedeation of, aed/or Tespotse tooany Security bucident, If the Comeagtor fals ©
respive, W UNICEF s ressonzble satisfacoon, any sach Secunty Inesder, UNICEF can termitiate the
Comract wiath immediaeeffect.

Service Providers and Sub-Contraciors

500 The Costractor will imposc he same requirements relaing o data prowecten and
son-disclosure of Confidennal Ioformation, as are impesed upon the Comteazior sell by this Anicle §
of the Cimiracl, o its service providers, subcomractors and other third  pucties and will temain
cesponsible for complines with such regalrements by its service pravulers, subcentraclers and ather

third panties.
Fud of Contract
S Upan the expiry of earhizr tenainatan of the Contract, te Coutrastor witl:

(2 rewm o UNICEF ait of UNICEF's Confidential Information, ncluding, bul net lunited 1o,
UNICEF Data, ar, at UNICEF's option, destray all copies of such information el by the
Conracor or W5 sub-contrasiors aud confrm such destruction o UNICEF in wriing,  and

) will transfer 10 UNICEF all wiellecusal and oilier proprictary wformaten ian accordance with
Article 5.1fa)

[ Tenmmnation,  Foree Majeure

Termmatian by Fither Party for Material Broseh

&l If ene Parly 15 m material Lreach of any of its obtigations ¥nder the Comtract, the ether Party
can gve il winllen natiee thal within (kiny ) days of receiving sach petice e breach st be
remedied 0f such breach s capeble of remedy), IF e breaching Pary does net remudy tlie hreach
wilin the thirty (307 days” period or 1f the breach is o capaile of remedy, b non-breaching Pany
czn wrminae the Controct. The terminaton will be effective whinly (30 days after the nan-breachiog
Pyrty pives the breaching Party wrilien notce of termunation. The ininanon of carcitiation oe arbur
proceedings in geeordance with Adlicle @ (Privileges and mawmitics; Seulement of Bispates) below
will nat be grounds for termanation of the Codtract

Additional Termtanon Rights of UNICEF

6.2 I addition w (e ermmanon Tights tder Acicle 6.1 abowe. UNICEF can terminate the
Comiract walh immediae effect upon delvery of @ wouen motce af termination. withow any hekility
for wermination charges or any other listzhy of any kiwd

{a} m the circwmstances described o, and i accordance witl, Articbe T (Fiical Siandards) o

b} if the Contracter breaclis any of the provistens of Acicles 3.2-5.11 {Confidentiaity; Data

Protection wwd Secarity o

oy i the Conracr (1 is adiedged baokrupe, or a3 bquidited, of becotes msalvent, of apmies
or appiics o be declared
(i) makes wr assigeent

for 4 mTEmUM Ar Sy O Ay paytent o repayment alrlipatios
insalvent, iy 1s granted & matalorum or A sy, or s declarcd inselvent |
tor (e benefit of one or more of ns creditors, (v} has & receiver appointed o accowm af e
insalvency of e Contractor, (v) uffers a sedement in lew of lankruplcy or receivership o0 (vih s
becume. in UNICEEF's reasonable judgment, ssbject to a3 matenally adverse clemge b its Arancial
condiion that thromens 10 sshatamially affect the ability of the Crntractor W perform amy al s

ubligstions wnder she Cantrzct
6.3 In addizen to Wi whminaion Oghs wnder Amcle 6. and Anicle 6.2 abowe, UNICEF can

lerminse rhe Cowstract ot any Lme by providing writen nauee to the Contractar in any case i which
LUNICEF's mandie apphcalie to the performance of the Conlract oo UNICEF's funding applicabie to

Page

the Contract is curtailed or termivated, whether i whole or in part, UNICEF can also teaminale the
Conract on saty 60 day's writken  potice to the Comracior without baving to  provide  any
Justificaton.

b At so0n as it teceives 1 notice of termination from UNICEF, the Contractor will Lake
inmediate steps o bring the performance of any obligations under O Contrazt 1o a clase i 1
prompt and nrderly manncr, and in doing se. reduce experlses o @ minimum, uwl will rol undertake
any furteer or addi ! as of and fofl
In addivgn, the Cowmtractar wil take any alkcr action Ut may be neccssary, of that UNICEF may
titect n wrling, i order to mmumise losses or protect and preserve ahy property. whether tangible
or irtangibte, related to the Contract that is i ke possessionn of the Comracior and in which
UNICES has or may be roasonably expected s acquite an mnerest,

ing ke Jawe it receives the terminalien potice.

6.5 If the Comteact is temmimaied by eidber Pary, the Comractor will immedialy deliver 18
UNICEF any finished work which has met been deliveced and accnpled por to the reccipt of a
notice of lermination. topether with any dafa, matcoals or work-in-process relared specifically to the
Comeazt.  [f UNICEF obtaing the assistance of another party to continue the Services or complete
any unfinished work, e Contractor will provide its reazonable cpoperaton 0 UNICGE arnd such
party in he orderly migrauon of Services and transfer of any Cantract-relaled data, macerials and
work-ig-process.  The Ceotracter will at Lhe same lune retum to UNICEF all of LUNICEF's
Confidential Informatcn and will transfer w0 UNICEF all intellecwsl and ether proprictary informaticn
in accordance with Amicle 3.

b If the Contrzot is ermmated by either Parly ne paymom will be dug from UNICEF w the
Confractor except for Services and Deliverables provided to UNICEF's satisfaciion i accordance will:
e Ceatract, bui ouly if such Services wml Deliverables were required or reguesied before the
Contractar's roctipt of (e notice of [commation or, in e case of lermination by ke Contracier, the
effective date of such termipation.  The Contrzetor will Juve wo claim for any furlher paymen
eyond payments in aceprdance wih this Articls .6, bul will remain lishle o UNICEF for all tess
or damages whieh may b suffersd by UNICEF by reason of the Contractor’s defaull (including but
net lomited o cost of G purchase and delivery of ceplacement or sulistitete Services or Dehiverables).

a7 The tenmination Tights in this Article 6 are in addiion [0 alt othzr rights and remedics of
UNICEF under the Contract,

Force Majeure

6.8 If one Panty is rendered permasently unable, whally, or in part, by reason of force maleure
tu perfarm its obligations under the Contract, the ovter Farty may terminate the Conlract on the same
erms and conditions s are providad for in Article 6.1 above, except that the period of notice will
be scven (1) days instead of thiry (30 days "Force majeure” means ay  unforeseeable o
irregisnlle eviews arising from eauses beyond 1he comrol af the Parties, including zcts of manwe, oty
ot of war {whether declared or not), imvasion. reveluion, insuerection, termorism or othwr s of a
similar nawmre oF force.  "Force majeure” does st nclude fa) amy cvemr which is caused by the
neghgence or intentional action of @ Party: () any cvent whizh a diligent party could roasonabiy have
een expecied to take D accownt and plan for ar the time the Ceontract was entered im0 (e} the
imsufficincy ol fusds, inabily o make sy payment required wnder the Cootracl, or iy CCOTWOTHIE
condinons, incleding bun voes limited o inflation, pres pepalations, of labour availabilny: or {d} any
event resulting from harsh condiions or Jogisucal challenges far e Contracies tinctuding civil unresty
associated with locatons ar which UNICEF is operating or Is about W pperate o 18 withubeawing
from, of any event resuliing from UNICEF's humamtarian, emergency. of smilar response operations.

T Ethical Startards

Tl Withow lumtng the generaliey of Article 2 above, the Comeacrer wili be responsilie for the
professieal and technical compeienee of us Persoomcl includmg s employees and wilk selcel, for
work under the Comrast, reliable individuals who will perfom effcctively i the implemzmauon af
the Contract, respect ihe local laws and customs, and confonn g @ high srandard of moral aul
ethical conduct.

7.2 £} The Cenractor represcnis and warrants that o official of UNICEF o of any United
Nitions System organisation has received from or on belndf of the Comiractor, or will be affered by
or on behali of (ke Comractor, any diteet or indirecy benefit in comneclion with the Centract,
including the award of ke Contract to the Coatractor. Sucty direct or mdirect beneflr jnclades, but is
not lumited te, any Bifts, favears or hespitaliy.

b} The Comracter Tepreserts and warrants whan the lolkwing roguirements with regand 1o fonser
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UNICEF officials have been complied wib wnd will be complied with:

(i During the ope (1} year period after an official has separated from UNICEF, the Cantractor
may not make 4 direct or indiresl offer of employment fo that fonwer UNICET official ot fomss
USICEF official was, during the duwee years prioe w separsing dromn UNICEF, amvolved it any
aspeel of a UNICEF procurement process in which the Contractor has participated.

(ui} During lse lwno (2} year peciod afier an officaal has separsted from UNICEF. that former
official may ut, dircetly or miireerly on behalf of the Conwactor, commwmicate with UNICEF, er
present to UNHCEF, alioar any matters that were within such tormer official’s responsibulitivs white at
LNICEFE.

{4} The Comtractar further reprosests tal, in Tespect of all aspects of the Conract fincluding the
award of the Coarract by UNICEF to the C© 1 and ding of sub-contracts
by the Comracary, it has disclosed to UNICEF any siwaton dar may constitwie an acwal or
potential conflict of uperest or could reasonally be perctived as & conflict of inlerest.

and the

7.3 The Cenrractor further pepresents and warrads that oeither it por oamy of ds Affibates, oo
Personnel or ditectors, is subReCl t any SANCHOD Of wmpotary suspension jmposcd Wy aey Uniwd
Kavons System orgamisalien er other international inter-governmental organisatien.  The Contracior
will immediaely dsclose o UNICER of it or any of its Affiliues or Persennel or directors, becomes
sabiect W any such sanclion Of wWparary suspension donnd the werm af the Coniract.

7.4 The (rutractor wall (@) obsenve the highest standard of cth: ) wse s besi elloris o
prosect UNICEP againm fraud, n the perfonnance of the Contrecl; and €e) comply with the
applicable provissons of UNICEF's Palicy Protuliting and Combaning Fraud and Cormuptior. e
Personncl,  agemis  and

st

partcular,  the Coatractor wiall  not amd  will cnsure  that  Hs

subscontraciors oo Kot engage. v amy corupt, fraudubend, coercive, collusive of ohstructive condict as
such terms are defined tn UNECEF's Policy Drohibiting and Combatting Frawd and Cermiption.

engage,

15 The Cuntracior witl, dudng the tem of the Cokruract, comply with {a) all laws, ordinances,
mulos and reguidtons bearig upon the perfonnance of 15 algativns under e Conrrzet and (b1 Lhe
standdprds of condact peouered wnder e UM Supplisr Code of Conduct {available ot the Unued

Nauons (iobal Markerplace website - wiws uilgm.org).

76 The Centractor {arler feprescits and warrants that nedther 0 noe any of dls Affiliates is
engaged, ditectly or indirectly, (2} b amy practice inconsisienl with the mglts s;oout in e
Comvention na e Rights of the Child, Arncle 32, or e Inicrnauomab  Labour
Orpamisativn’s Convention Corcerning the Prohibiton atd Inuwethate Action for the Elmination of the
Worst Forms of Chald Tabosr, No. 182 ¢1999); or {19 wn the masufacture, sale, distribution, or use
of am-persoane] mines or compenems utilised inoihe manufacwre of anti-peesonnel mines.

including

7.7 The Contractor represenis and wareants tun it hae taken dnd will take all appropriste measmes
w prevent scxual exploitation or abmse of awyone by its Personne] including ils cmployees or any
persans enguged by the Conrractor ta perform aiy services ynder the Contract. For dese purposss,
sexual zolivity with anmy person less tham cighteen years of age. repardless af auy laws relating e

e sexual akl abuse of such person. In awldion, the Conlracor

comseit, will ¢
represents aml warrads e 3L has taken and will take a1 approprise measunes o prolbib s
Persotnel mcludiez 105 employces or oiher persons cogaped by e Comractor, from exchanging wny
memey, goods. services, or aiher lhmgs of value, for sexual favours or Jctivifics or from engaging 1
amy sesial acovines U anre cxplellive or degradng to wny persei. This provision coasiiues an
esseutial term of the Courract and any breach of his representation and warrany will atitle UNICEF
e Comtracior, wilkowt any  lichiley  for

o tenmigale the Centract smuncdiately upon nobce W

tepmanalion clarges of any uihsr hebibty af any kisd,

1.8 The Comtractor will infonm UNICEF as soon as it beeomes aware of any nciden or repent
it 15 ncunsisient with the underlakicgs and confinmanens provided in s Aricle 7.

19 The Centractor ackmowlcdges acd agrees thar cach of the provisions i this Aricle 7
cunglintes an essenial werm of the Comract,

{a) UNICEE wall be entled, i its sele diseretion and at its sote choice, (0 suspend o e rminale
the Contract wsd any other sestras Derween UNICEF and the Contractor with immediae cffect upon
wotien nolice 19 the Comgactor 1f: (1) UNICEE bevomes aware of any incident or report that is
mconsisient with, of lhe Contraclor breaches any of, ti umdlertakings and coudirmations peovided
this Asticle 7 or he eguivifenl provisions of any comieact between UNICEE and the Contractor ot
any uf the Comraeive’s Afiiliates, o iy e Conractor or auy of s Affiliales, or Personnel or

directors becomes suliject to any sanction of lcmporary suspension destribed an Article 7.3 during the
erm of ke Conirect,

[{] Ta lhe case of suspension, if the Centraclor 1akes appropriate ielion to address the relevas
incident of breach to UNICEF's szusfaciion within e perind stpalated in the natice of suspension,
UNICEF may lift the suspension by written notice to the Contractor and the Conmact and all other
affected contracls will resume in aceordance wath their terms, I, however, UNICEF 15 not sansfied
\hat the maners are Being adequately addressed by the Contractor, UNICEF may at any une, exercise
its right 0 terminate (ke Comtract and any other comtrazt hetween UNICEF and e Comtractor.

{ch Ay suspension or ferminion under this Article 7 will be watkout any ligbility for termitiasen
ar other charges or any other liabihty of any kind,

8. Full Cooperation with Audits And lnvestigations

g1 From tme o wwme, UNICEF may conduct inspections, post-payment sudits or imvestigations
relapng to any aspect of the Contret iscluding but not Hmited to the award of the Contrael, ihe way
in which ke Comtrast operstes or operated, and the Panies' performance of dw Contract generally
and meluding bt nat lumited 10 the Contractor's compliance with the provisions of Articte 7 ahove,
The Comractor will provide ils @l and timely cooperation with any such inspeciions, post-payment
audits of investigations, including {but not limited w) making its Personnel and any relevant datn and
documentation wvaitible for the purposes of such spectinns, post-payment wdits or investigations, at
reasonable tintes and on reasemabie conditions, and gramting UNICEF and tiose undeniaking sich
tugpections, post-paytnent audits o mvestigalions access to e Coptractor's promises at reasonible
umes and oi reasonsble cobditions m connection with making its Personncl asd any relevant dala ang
documentation avmilable, The Comtractor will require its subcontraciors and its agems, including. but
st Lmited to, the Conlcactor's awomeys, accountamis or other advisers, o provide rcasomable
t with ay inspeclions, post-f Rt sudits or investigalions comied out by UNICEF.

% Priviteges and lmmunities; Setilement of Disputes

@1 Nething, in or relaed to the Contmct will be deemed a waiver, express of implied, deliberale
or igadvertent, of any of e privileges and immenities of ke Unbied Nations, including UNICEF and
us subsidiary organs, under the Comvention on the Privileges and Iminunisies af the United Nations,
1946, or otherwise,

0.2 The terms of the Commet will be interpreted and applied withour application of any syster of

mattonzl or sub-patonal law,

2.3 The Pames will use Wheir best efforts to sewde amicably any dispete, controversy or claim
arising out of, or wlning @ the Contract, Where the Parties wish t0 scek such an amieable
seittement through conciliation, the conciliation will fake place ib accordance with e LMNCITRAL
Conciliption Rulcs (en in force, or accordimg 10 sich other procedure as may be agreed between Hhe
Parties. Any tispute, controversy or claiml hetween the Parties arising ot of the Conuact which is
not resolved watlin minety {0 duys after onc Party receives a request from the other Pary for
smicabte setfloment can be refcred by cither Pamy to arbiteadon, The arbivation will 1ake jace in
accondance with the UNCITRAT. Arhitration Rules then in forge. The venwe of the arbitration will be
Mew Yurk, NY, USA. The decisions of e arbitrad crilmal will be pased on general principles of
pmcrmational commereial Jaw, The arbitral wribunal wilt have ne dutharity to award punitive damages.
In addiion, tie arbiral tribumal will bave no ambority o eward interest i excess of the Londan
Inter-Bunk Offered Rate (LIBOR} then prevailng and any such neerest will be simple interest only.
The Pacties will be bound By any awhitration award rendered as a result af such arbiiration as the

final adiudicauen of gy such conuwaversy, ¢laim er dispute,
143 Notices

[1iN] Any notice, request of consent roquired or penuitted wo be given or made pursuani fo the
Cottract will be in writing, aned aderessed to the persans lised in the Contract for e delivery of
TOUEES. TeQUEStS OF COASERIS.  NAlices. reqUEsts Oof CoUSCnls will be delivered in person, by regisiered
mail, or by confinoed emvail transemssion. Nolicos, FOQUESLS OT CUNSENTS will bt deemed received wpan
delivery OF delivered o pursen). upon  sigatace of receipt (if delivered by registered maild or
wenry-four {24) bours after coufimmanon of eceeipt Bs sent from the addresser’s email address (if

delrvered By confirmed emal transonssion).

1.2 Aly nolice, documant or recelpt isswed I conoccron with the Costract mast be consisiont
with the wmms and conditions of ke Comedet and, in ease of sy ambiguity, discrepancy o
ncansisteney, the terms and conditions of the Contraer will provad.
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103 Al focuments \hat comprise lhe Centract, and alt documents, noices and receapts ssued or
provided pursuant o or oo commection wilh ke Contract. wil be deemed m include. and will e
isterpreted and  applicd copstsently wawl, e provisions of Aructe % (Prvileges aud [nmunies,
Seltlement of Ispues),

LL. Oilwer Provigions

L Tha Coctractor  acknowledges UNICEF's commimient o transy yoas outlined in
URICER's Informaton Disclosate Poley aod confimms thar o consemts m UNICEF's public disclasure
of the wrms of the Ceatract shold UNICEF so deermine and by whatever meaps UNICEF

derenmines.

1.2 The fadlure of pue Party w obedt o or iake aflimmative achon wull respect [0 any conduct
af the atker Party wlich is i waolgion of the wrms of e Conract will not constie aud will not
be consrved w be a waiver of (e violawen vr breach. or of any futre violahan, breach o

wrongial eondset,

103 The Comractor will be considersd 25 laving whe tegal staws of an independent contractar as
regands UNICRE. Netlang conaized 1 the Centrace will Be construcd as makimg the Porties principal
andd BREND OF [ veRtuEcrs.

Li.4 The Cootractor will nol, wibowt the prior writter consemt of UNICEF, assign, wansfer,
pledge or make other disposiyen of the Conuract, or of any part of the Contract, or of ay of i
Comraclor's nghts of elliganens under the Comract,

LLS Mo grane of time to the Contractor 19 cure 3 defaull usder the Comract, nor any delay or
Ealure by UNICEF 1o eserciss any other fight or remedy available to UNICEF uwder the Contract,
will be deemed @ prejukee any rights or remedics available to UNICEF under the Contract ar
coustitute a waiver of any rights or remedies available o UNICEF under the Contract.

1.6 The Contractor will not seek ar fife any liew, I or olher brance agmnst amy
manies dus ar to become due under the Conrract, and will not permin any other person fo do so. It
will immetiately tetiove or oain the removal of any e, atsachment or other cncumbrance (iat 15

seoured awainst any momes duee of e become due under e Coateact

L7 he Comtraetor will not advertisu or oherwise make publie for purposes of commermial
advantage or govdwil hat it has a contracinal relatonskip with UNICEF or ihe Linited  Nations,
Exccpt os regands references to the name of UNICEF for the purposes of amnual reports or
commumitalon bewween the Parties and between (e Cpmractor and g Persamad and sub-contractors,
e Comracter will mon, in any manger whitsoever use the name, eniblem or official seal of UNICEF
ot the lnited INations, or any spbrevianens of the name of the Umted Mations, m connection with its

business or otherwise wibowt the prior writen permission of UNICEF.

11.4 The Comrael may be wranslaed mee languages other tan English, The waoshaed version of
e Conmact s dor convenence omly, and the Enghsh Janguape sversion wall govers i 2

CINCUMSLEICES

114 N moditicauen or chinge o Ge Contract, and oo waiver of any of 1ts proviswns, ner sy
adduional comtractual relauonship of any kind with the Comiractor will be vald and enforcedbie
aganst UNICLEE unless set o in o witten amendment to the Comract signed by an avthonsed
official of UNICEF.

11.10 The provisions of Aricles 2.04, 3.8, 3.9, 4, 5, 7, 8, 9. 11,1, 112 and 117 will sunvive
provision of the Sarvices end delivery of the Deltverables and the expiry or carlicr lemination of e

Contragt.
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