United Nations Children's Fund

UNICEF
- 4 3 Rue Mohamed Khoudi
n {1®.\} E| Biar Telephone +21321927298
u ICe W 14 ALGIERS Facsimile +21321925808
Algeria Email  algiers@unicef.org
REQUEST FOR PROPOSAL FOR SERVICES
LRPS-2018-9145774 23 December 2018

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

Appel d'offre (individuel ou institutionnel) : Consultation pour le renforcement de la prise en
charge des enfants dans les Etablissements pour Enfants Assistés (EEA)
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

inhi IENHARRATS
Prepared By: Tinhinan BEN?T

m%l%ﬂy Associate
A g J/ Date: % T1m Fig 13
Tinhinan Benharrats

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

Approved By:

%)

Date: - 2/ 17/ 248"

Nassima-Mall
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REQUEST FOR PROPOSAL FOR SERVICES FORM

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

TERMS AND CONDITIONS OF CONTRACT
Any Contract resulting from this RFPS shall contain UNICEF General Terms and Conditions for

Institutional and Corporate Contracts and any other Specific Terms and Conditions detailed in
this RFPS.

INFORMATION

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

The Undersigned, having read the Terms and Conditions of RFPS No. LRPS-2018-9145774 set
out in the attached document, hereby offers to execute the services specified in this document.

Signature:

Date:

Name & Title:

Company:

Postal Address:

Tel No:

Fax No:

E-mail Address:

Currency of Proposal:

Validity of Proposal:

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

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

10 Renforcement de la prise en charge

Renforcement de la prise en charge 1 EA
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SPECIAL NOTES

L'appel d'offre s'adresse & la fois aux bureaux d'études ou institutions engageant des experts
repondant aux critéres recherchés, qu'aux consultants indépendants représentant un
consortium d'experts indépendants dirigé par un chef d'équipe.

Les offres devront étre envoyées par e-mail a I'adresse :
ALG-supply@unicef.org

Note importante :

L'offre technique et I'offre commerciales doivent &tre soumises dans deux documents separés
intitulés " LRPS 2018-9145774 consultation pour le renforcement de |a prise en charge des
enfants dans les EEA- offre technique" et "LRPS 2018-9145774 consultation pour le
renforcement de la prise en charge des enfants dans les EEA - offre financidre en format pdf et
envoyees dans deux e-mails séparés au bureau UNICEF a l'adresse susmentionnée.

Le formulaire REQUEST FOR PROPQOSAL FOR SERVICES Form (page 3) doit étre utilisée
pour repondre a cet appel d'offres.

Les offres devront étre recues & I'adresse e-mail susmentionnée au plus tard le 15 janvier 2019
a 23h59mn (heure locale). Celles-ci seront ouvertes le 16 janvier a 11h00. Les offres recues
apres la date et I'heure indiquées seront invalidées.

Il est important de lire tous les termes de référence pour s'assurer la compréhension des
besoins de I'UNICEF et ainsi proposer une forme conforme. Notez bien que toute offre non
conforme a l'appel d'offres sera invalidée.

En cas de non-respect des instructions de soumission, I'UNICEF ne sera pas tenu responsable
de la perte et/ou l'ouverture accidentelle des offres avant la date limite de réception des offres.

Contexte :

En Algérie, les Etablissements pour Enfants Assistés (EEA) sous tutelle du Ministere de la
Solidarité Nationale, de la Famille et de la Condition de la Femme (MSNFCF) et régis par le
Décret executif n°12-04 du 04 janvier 2012 sont chargés d'accueillir et de prendre en charge
les enfants « assistés » et ce, dans I'attente de leur placement en milieu familial. Les EEA sont
au nombre de 53, dont 29 foyers pour les enfants de 0 4 6 ans. Ces EEA sont répartis sur 40
Wilayas avec une capacité d'accueil de 1,089 places avec un effectif actuel de 845
pensionnaires dont 252 enfants handicapés. Différents professionnels interviennent dans les
etablissements, incluant les psychologues cliniciens, les psychologues, les orthophonistes, les
médiateurs sociaux, les enseignants spécialisés, les éducateurs, les éducateurs spécialisés (de
différents grades), les assistants sociaux, les assistantes maternelles, les cuisiniers, les agents
de ménage et les gardiens. Les services des Directions de I'Action Sociale (DAS) assurent
l'accompagnement et la prise en charge de cette population d’enfants, le cas échéant au-dela
de I'age prévu en vue de les préparer a l'insertion sociale et professionnelle.

Certaines des faiblesses relevées dans le fonctionnement des EEA sont relatives a absence
d'approche centrée sur I'enfant et de projet d'établissement pouvant permettre une prise en
charge plus intégrée et une meilleure orientation de 'enfant et une interface plus dynamique et
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positive entre les établissements et les familles et I'environnement plus général, D'autre part,
ces etablissements font face & une augmentation du nombre d'enfants vivant avec un handicap,
sans disposer des personnels et équipements adéquats pour un accueil répondant a leurs
besoins spécifiques.

Ces dernieres années, diverses initiatives ont permis au MSNFCF d'identifier les besoins pour
Famélioration du systéme de prise en charge des enfants par les institutions et les changements
souhaites par les services et les professionnels concernés. Des consultations ont été réalisées
aupres des parties prenantes, des outils de gestion et de prise en charge ont été proposés, et
des interventions initiées par différentes organisations dans quetques Wilayas pilotes, dont
Alger, Oran, Annaba, Constantine, Sétif, Batna, Oum E| Bouaghi et Mila.

Dans le cadre du programme de coopération 2016-2020 avec le Gouvernement algerien, et plus
particulierement du Plan d’action UNICEF / MSNFCF 2018-2019, le Ministére de la Solidarité
Nationale, de la Famille et de la Condition de la Fermme a requis I'assistance technique de
'UNICEF pour aider a assurer la standardisation des outils et leur diffusion aupres des
professionnels concemés afin de capitaliser les bonnes pratiques et les propositions existantes
puis a realiser une évaluation d'impact en fin de projet.

Objectif général

L'expertise technique a pour objectif le renforcement de la prise en charge des enfants en
institutions, dans la perceptive plus générale du renforcement de la protection de remplacement
en Algérie.

Objectifs spécifiques:

L'expertise technique visera a doter le MSNFCF d’outils pratiques a 'usage des professionnels
pour un meilleur accompagnement des enfants et de feurs familles et d’outils de suivi et
d'évaluation a destination des établissements et des DAS.

-Developper un Guide pratique a V'usage des professionnels des EEA aligné sur les standards
internationaux, dont les Lignes directrices relatives & la protection de remplacement pour les
enfants (2010) en consultation avec les experts, incluant les outils suivants - projet
d'établissement, profils de postes, fiche d’analyse de situation de I'enfant, projet individuel, plan
de suivi de I'enfant, fiche de suivi de I'enfant, fiche de situation de I'enfant, fiches d’évaluation a
I'usage des directeurs d’'EEA et des DAS, ete.

-Renforcer les capacités des professionnels intervenant dans les EEA en formant un pool de
formateurs et accompagner la mise en #uvre des nouveaux outils dans les zones pilotes en
collaboration avec les Centres Nationaux de la Formation des Personnels Spécialisés (CNFPS)
et les Centres Nationaux de Formation des Personnels spécialisés des établissements pour
Handicapés (CNFPH).

-Assurer une mesure d'impact sur les pratiques des professionnels et sur le suivi des EEAs par
Fautorité de tutelle

Activites a mettre en #uvre dans le cadre de la consultation:

En collaboration étroite avec les CNFPS-CNFPH et la Direction de la Conception, du Suivi, de
I'Analyse, de I'Evaluation et du Développement des Activités de Prise en Charge Institutionnelle
et des Ressources Pédagogiques #

-Réalisation d'une revue documentaire des outils existants et des propositions de modifications
elaborés ces derniéres années

-Mise en #uvre d'une consultation des professionnels et experts du secteur et des hénéficiaires
(familles et enfants) afin de réaliser une analyse rapide des pratiques actuelles de prise en
charge dans les EEAs qui servira de base pour I'évaluation d'impact du projet en 2020
-Finalisation des outils de gestion, incluant des grilles de suivi et d’évaluation, a lusage des
chefs d’établissement et des services de la DAS

-Finalisation des outils de prise en charge et d’accompagnement des enfants placés en EEAs
-Test des différents outils dans quelques établissements pilotes.

-Finalisation d’'un Guide pratique de prise en charge des enfants en EEA a 'usage des
professionnels regroupant l'ensemble des documents et outils pertinents, incluant les
procédures et ressources pédagogigues
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-ldentification des membres d'un pool de formateurs appartenant aux CNFPS / CNFPH
-Développement d'un programme de formation et conception d’outils de formation - pour 1) la
formation des formateurs et pour 2) la généralisation des formations dans les établissements
-Animation d'ateliers de formation de formateurs pour les membres du pool. Les formations
sercnt précedées d'une évaluation des connaissances et des pratiques et suivies d'une
évaluation post formation

-Ajufstement du Guide et des outils sur base de l'avis des experts et des tests sur le Guide et les
outils

~/-\Iccompagnement des formateurs dans la mise en #uvre des formations dans 5 Wilayas
pilotes

-Elaboration d’'une feuille de route pour la généralisation des formations sur I'ensemble du
territoire, incluant un échéancier, un budget et des recommandations pour sa mise en #uvre

Livrables:

1-Rapport d’analyse sur les pratiques professionnelles dans les EEAs

2-Outils de gestion et de prise en charge développés (en francais puis en arabe)

S-Gﬁide pratique de prise en charge a I'usage des professionnels des EEA (en francais puis en
arabe)

4-Outils, programme et calendrier de formation détaillé pour les deux types de formation (en
francais puis en arabe)

5-Rapport sur la formation mise en #uvre pour le pool de formateurs, inclusif des

recommandations des experts consultés et des changements effectués post tests sur le Guide
et les outils

6-Rapport sur le suivi des formations effectuées dans les Wilayas pilotes

7-Feuille de route détaillée pour la généralisation des formations, incluant un échéancier et des
recommandations pour sa mise en #uvre

8-Rapport final (de 25 & 35 pages maximum) incluant un résumé exécutif, une analyse des
pratigues et des outils existants, une présentation des changements introduits, des
recomlmandations de suivi # en annexe une bibliographie, une liste des personnes et institutions
consultées,

Les livrables devront étre en version électronique (format Word et/ou Excel et/ou Powerpoint).
Les langues de travail seront le frangais et/ou l'arabe pour les ateliers, les réunions de travail et
les rapports. Les livrables seront présentés en langue francaise, les livrables 2, 3 et 4 seront
traduits en arabe aprés validation de la version francaise.

Supervision technique et responsabilités:

L'appel d'offre s'adresse a la fois aux bureaux d'études ou institutions engageant des experts
repondant aux critéres recherchés et aux consultants indépendants représentant un consortium
d'experts indépendants dirigés par un chef d’équipe. Un contrat institutionnel est établi avec le
bureau d’étude retenu dans le premier scénario ; par contre, un contrat individuel est signé avec
le chef d’équipe retenu dans le second scénario.

L’accompagnement et le suivi de la consultation seront assurés par la Spécialiste de la
Protection de I'Enfance sous la supervision générale de la Responsable de Programme «
Developpement, Protection et Participation de I'Enfant ».

Au plan administratif, le contrat sera géré par la Spécialiste de la Protection de 'Enfance qui
assurera le suivi du projet en évaluant les activités et les livrables. Elle appuiera Ia prestation en
facilitant, en soutien au MSNFCF, les aspects organisationnels et administratifs (organisation,
visites, deplacements, etc.). L'organisation de la consultation sera coordonnée par 'UNICEF
avec le MSNFCF, particuliérement la Sous-Direction de la Petite Enfance et de 'Enfance Privée
de Famille. Au plan technique, les activités seront facilitées et supervisées par un Comité de
suivi dont la composition et les responsabilités sont détaillées plus loin.
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#Rdle et responsabilités de 'UNICEF :

'UNICEF assurera la coordination globale de la mission, et sera responsable de la gestion
administrative et financiére du contrat. L'UNICEF facilitera les contacts avec le MSNFCF.
L'UNICEF sera aussi responsable du suivi technique des interventions, avec le soutien du
Comite de suivi. L'UNICEF assurera le secrétariat du Comité de suivi et partagera avec les
membres, fes informations pertinentes, dont les comptes rendus de réunions et autres
communications importantes notamment les rapports d’experts pour revue et validation.

#Rdle et responsabilités du Ministére de [a Solidarité, de la

Famille et de la Condition de la Femme : la Sous-Direction de la Petite Enfance et de 'Enfance
Privée de Famille du MSNFCF facilitera la mise en #uvre génerale de la consultation avec la
délivrance d'une lettre d'introduction permettant a Fexpertise d’accéder aux structures et aux
interlocuteurs sous tutelle du ministére. Le MSNFCF facilitera les contacts, les rencontres et
visites de terrain de 'expertise ainsi que la coopération avec le Comité de suivi et ses membres.
Le MSNCF facilitera les réunions et missions des experts et mettra a leur disposition toutes
informations nécessaires a I'accomplissement de leur mission.

#Role et responsabilités du Comité de suivi ; le Comité de suivi sera mis en place pour assurer
le suivi et I'assurance qualité du travail. Il aura pour mission d’appuyer la mise en #uvre des
travaux, conseiller 'équipe d'experts, revoir et valider ies livrables de la consultation. || sera
forme de représentants de la Sous-direction de la Petite Enfance et de I'Enfance Privée de
Famille du MSNFCF, de la Direction des Personnels et de la Formation (DPF), des Centres
Nationaux de la Formation des Personnels Specialisés (CNFPS-CNFPH), de la Direction de
Conception, du Suivi, de I'Analyse, de 'Evaluation et Développement des Activités de Prise en
Charge Institutionnelle et des Ressources Pédagogiques , d'une personne ressource du secteur
et de la Spécialiste de la Protection de 'Enfance de 'UNICEF.

Duree de [a mission et conditions de travail:

L'expertise se déroulera entre le 15.12.2018 et 15.11.2019 sur une période totale de 11 mois.
La mission se déroulera principalement & Alger avec des deplacements dans d’autres Wilayas.
L'ensemble des frais relatifs a cette mission est a la charge de 'expertise ; ies détails devront
figurer dans le contrat signé avec 'UNICEF.

Qualifications requises;

Les offres pourront émaner d'un cabinet d’expertise ou étre soumise par un consuitant principal
qui prendra la responsabilité de s’associer a d’autres experts. Les offres devront répondre aux
critéres suivants :

Une expertise nationale et une expertise internationale sont requises. L’'équipe soumissicnnaire
devra disposer d'une expérience avérée de mise en #uvre de projets similaires a l'international

et d’'une connaissance pointue du secteur de 'enfance en Algerie. En particulier, les personnes
contribuant a la mission devront :

National :

-Disposer d’une formation postuniversitaire de niveau Master, de préférence dans le domaine

des sciences sociales ou autres domaines pertinents

A[l)isposer d'au moins sept (7) années d'expérience professionnelle dans le domaine social en
gerie

-Disposer d'une expérience professionnelle solide dans le domaine de la formation et de

I'évaluation, une expérience dans le secteur de la protection de I'enfance et de la protection de

remplacement étant un atout majeur

-Posséder de trées bonnes qualités de communication écrite et orale, ainsi qu’'une aptitude a

travailler en eéquipe auprés de partenaires divers

-Maitriser parfaitement 'arabe et le francais, la maitrise de anglais étant un atout

International :

-Disposer d’'une formation postuniversitaire de niveau Master, de préférence dans le domaine

des sciences sociales, juridiques ou autres domaines pertinents
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-Disposer d’au moins sept (10) années d’expérience professionnelle dans le domaine de la
protection de remplacement

-Disposer d'une expérience professionnelle dans la formation de formateurs spécifiqgue & la
gestion et & la prise en charge des enfants dans les services de |a protection de I'enfant
-Disposer d’'une expertise avérée en diagnostic institutionnel

-Posseder de trés bonnes gqualités de communication écrite et orale

-Maitriser parfaitement le francais et/ou 'arabe

-Avoir des compétences de gestion d'équipe

-Disposer d'une connaissance du secteur social en Algérie sera un atout

-Maitriser des approches de I'UNICEF notamment dans les domaines de la Protection de
remplacement, 'approche fondée sur les droits humains, I'équité et le genre.

Documents a fournir lors de 1a soumission

Les offres seront émises selon les formulaires de soumission, attachés, qui permettront
'évaluation des offres :

-Formulaire de présentation de l'offre technique

-Formulaire de présentation de I'offre financiére

Il est a noter que les offres financiéres ne seront examinées que si les offres techniques sont
jugees recevables et de qualité acceptable.

Le ou les expert(s) retenu(s) devra fournir pour finalisation du contrat :

-Formulaire P11 disponible sur le site de F'UNICEF ;
http:/fiwww.unicef.org/about/employ/files/P11.doc, dument rempli par toute personne contribuant
a la consultation

-Copies des dipldmes universitaires et certificats de formation

Evaluation des offres

L'évaluation des offres sera faite sur la base suivante
-Score pour |'offre technique : 70 points

-Score pour l'offre financiére : 30 points

EVALUATION TECHNIQUE (sur 70 points).

Correspondance globale entre les exigences des TDR et la proposition
#Compréhension des taches, des objectifs et la cohérence de la reponse25
Méthodologie et approche proposée

#Qualité de I'approche proposée/méthodologie

#Qualité du plan de travail proposé25

Profil du candidat/Capacité technique

#Pertinence du profil et de I'expérience du/des consultant(s) avec des projets similaires et selon
les qualifications requises

#Qualité du travail précédent et références 20

Total des points de I'évaluation technique 70

EVALUATION FINANCIERE

Pertinence 30

TOTAL 100

L évaluation des offres financiéres sera faite uniquement pour les candidats ayant obtenu au
moins un score de 40 points au terme de 1" évaluation technique.

Tout dossier incomplet sera considéré comme irrecevable.

La candidature se fera en ligne

L'UNICEF ne tolére aucune forme d'exploitation sexuelle, d'abus et de harcélement sexuel.
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INSTRUCTION TO PROPOSERS

I. MARKING AND RETURNING PROPOSALS

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

1.2 The Bid Form/Request for Proposal for Services Form must
be signed, and submiited 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.

t.3 Proposals must be clearly marked with the RFP(S) number
and the name of the company submitting the Proposal.

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

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

b) received after the stipulated closing time and date;

¢) failure to quote in the currency(ies%stated in the RFP(8);

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

L5 Technical Proposal: The Technical Proposal should
address the criteria and requirements outlined in this RFP(S),
]PJ{aying particular attention to its schedules/Terms  of

eference/Statement of Work and its evaluation criteria. It is
important to note that UNICEF actively welcomes innevative
progosals and original solutions to the stated service/goods
need.

NO PRICE INFORMATION SHOULD BE CONTAINED IN
THE TECHNICAL PROPOSAL.

1.6 Price Proposal: The Price Proposal should be prepared in
accordance  with the requirements contained m the
schedules/Terms of Reference/Statement of Work for this
REP(S)},

1.7 Scaled Proposals (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of this
paragraph.

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

1.7.3 They must be clearly marked as follows:

* QOuter sealed envelope:
Name of company

RFP(S) NO,

NAME OF UNIT & UNICEF OFFICE ADDRESS]

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

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

No price information should be provided in the Technical
Proposal.

Proposals received in any other manner wilt be invalidated.

174 In case_of aur discrf_:f:)ancy between an original and a
copy, the original will prevail.

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

1.8 Faxed Proposals (as applicable)

1.8.1 See paragraph 1.1 above concerning applicability of this
paragraph,

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

No price information should be provided in the Technical
Proposat.

1.9 E-mailed Proposals (as applicable)

1.9.1 See paragraph 1.1 above concerning applicability of this
paragraph.

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

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

2. OPENING OF PROPQOSALS

2.1 Proposals received ]{}ibcl)r to the stated closing time and date
will be lept unopened. ICEF wiil open Proposals when the
specified time has arrived and no Proposal received thereafter
will be considered,

2.2 UNICEF will acce‘pt no responsibility for the premature
opening of a Proposal which is not properly addressed or
identified.

2.3 In cases when a Public Opening is held, the invited
proposers, or their authorized representative, may attend the

public Proposal opening at the time, date and location specified
i the RFP(S) documents,

3. UNGM REGISTRATION

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

4. AWARD NOTIFICATION

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

REQUEST FOR PROPOSAL FOR SERVICES
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Services)
Definitions and UNICEF Supply Website
It In these General Terms and Conditions (Services), the following terms have the following meaning

"Affifiates” means, with respect (o the Contractor, any of'its corporate affiliates or associates, including parent
enfities, subsidiaries, and other entities in which it owns a substantial interest

"Confidential Information” means information or data that is designated as confidential t the time of exchange
between the Parties or premply identified as conlideatial in writing when {urnished in intangible form or
disclosed orally, and inclades information, the confidemtial or proprietary nature of which, is or showld be
reasonably apparent from the inherent nature, quality or characteristics of such information

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

"Contractor” means the contractor named in the Contract.

"Deliverables” means the work product and ather output of he Services required 1o be delivered by Contractor
as part ol the Services, as specified in (he relevant section of the Contract

"Disabling Code” means any virus, back deor, timer or other limiting routine, instrsction or design, or ether
malicious, illicit or similar unrequested code that may have the consequence (whether by design or
unintentionally} of disrupting, disabling, harning, circumventing security controls or otherwise impeding in

any manner the normal operation or performance of {i) any software or service or (ii) any UNICEF information
system or network.

"End User” means, in the event that the Scrvices or Deliverables involve the use of any information systems,
any and all UNICEF employees. consullanis and other personnel and any otber external users collaborating with
UNICEF, in each case, authorized by UNICEF 1o acoess and use the Secvices and/or Deliverables

"Fes" is defined in Article 3.1.

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

Contracior's "Key Personnel” are: (i} Personne] identified in the proposal as key individuals ¢as a minimym,

partners, managers, senior auditors) o be assigned for participation in the performance of the Contract; (it}
Persoanel whase resumes were submitted with the proposal, and i) individuals who are designated as key
personnel by agreement of the Contractor and UNICEF during negotiations

"Parties” means the Contractor and UNICEF topether and 4 *Party" means each of the Contractor and UNICEF

Contracior's "Personnel” means the Contractor’s offictals, employees, agents, individual sub-contractors and
other represematives

"Secwrity Ircidernt” means, with respeel to any information system, service or network used in the delivery of
the Services or Defiverables, one or more events that (a) indicates that the security of such information system,

service, or network may have been breached or compromised and (b} that such breach ar compramise could
very likely compromise the security of UNICEF's Confidential Information or weaken or impair UNICEF's

operations. Security Incident includes any actual, threatened or reasonably suspected unauthorized aceess to,
disclasure of, use of or acquisition of UNICEF Data that compramises the security, confidentiality, or integrity
of the UNICEF Diata, or the ability of UNICEF or End Users to access the UNICEF Data.

"Services” means the services specified i the relevant section of the Contract

"UNICEF Data” means any and all information or data in digital form or processed or held in digilai form that
(a} are provided to the Contracter by, or on behalf of, UNICEF and/or End Users under the Contract or theough
UNICEF's and’or End Users' use of the Services or in connection with the Services, or (b) are collected by the
Contracior in the performance of the Contract

"UNICEF  Supply  Website" UNICEF's webpage
http Mawew unicel orgfsupplysindex_procurement _paficies html, as may be updated from tims to time

TANS public  access available  at

12 These General Terms and Conditions of Contract, UNICEF's Policy Prohibiting and Combaning Fraud

and Corruption, the UNICEF's Policy an Conduet Promoting Lhe Protection and Saleguarding of Children, the
UN Supplier Code of Conduct and UNICEF's Information Disclosure Policy referred 1o in the Contract, as well
as other policies applicable to the Contractor, are publicly available an the UNICEF Supply Website The
Contractor represents that it has reviewed aff such policies as of the efleclive date of the Contract

2. Preovision of Services and Deliverables: Contractor's Personnel, Sub-Contractors
Provision of Services and Deliverables

21 The Contractor will provide the Services and deliver the Deliverables in accordance with the scope of
work set out In the Contract, ncluding, but not limited to, the time for delivery of the Services and
Deliverabes, and to UNICEF's salisfaction. Excepl as expressiy providad in the Contracl, the Centractor will
be respensible at its sole cost for providing al the necessary personnei, equipment, material and supplies and

for making all arrangements necessary for the performance and completion of the Services and delivery of the

Deliverables under the Conlract.

22 The Contractor acknowledges thar, other than as expressly set oul in the Contract, UNICEF will have no
obligation to provide any assistance i the Contractor and UNICEF makes no representations as 1o the
availability of any facifities, equipment, maierials, systems or Heenses which may be helpful or useful for the
fulfillment by the Contractor of its abligations under the Contract, If UNICEF provides access to and use of
UNICEF premises, facilities or sysiems (whether on site or remotely) to the Contractor for the purposes of the
Contract, the Contractor will ensure that its Persennel or sub-contractors will, at all times {8) use such access
exclusively for the specific purpose for which the access has been granted and (b) comply with UNICEF's
sceurity and other regulations and instructions for such access and use, including, but not limited to, UNICEF's
information security policies. The Centractor will ensure that only those of its Persennel that have been
anthorized by the Contractor, and approved by UNICEF, have access 10 UNICEF's premises, facifities or
syslems

23 The Contractor will use its best efforts to aecommoudate reasonable requests for changes (if any) to the
scope of work of the Services or time for provision of the Services or detivery of the Deliverables, If UNICEFR
requests any material change (o the scope of work or time for delivery, UNICEF and the Contractor will
negotiste any nccessaty changes to the Contract, including as te the Fee and the lime schedule under the
Cantract. Any such agreed changes will become effective only when they are set out in a written amendment 1o
the Contract signed by both UNICEF and the Contractor. Should the Parties fail 1 agree on any such changes
within thirry {30) days, UNICEF will have the option to terminate the Contract witheut penaity notwithstanding
any ather provision of (he Contract.

2.4 The Contractor will neither scek ner accept instructions from any entity other than UNICEF (or entities
avthorized by UINICEF to give instructions to the Contractor) in connection with the provision of the Services
or development and delivery of the Deliverables,

2.5 Title to any equipment and supplies which may be provided 10 the Contractor by UNICEF, will remain
with UNICEF. Such equipment and supplies wilt be returned to UNICEF at the conclusion of the Contract or
when no longer needed by the Contracter in the same condition as when they were provided to the Conteacior,
subject 1o normal wear and tear. The Contractor will pay UNICEF the value of any joss of, damage {0, or
degradation of, the equipment and supplies beyond nermal wear and tear

Non-conforming Services and Consequences of Delay

26 If the Contractor determines it will be unable 1o provide the Services or deliver the Deliverables by the
date stipulated in the Contracr, the Contractor will {1} immediately consult with UNICEF to detenming the most
expedilious means for delivery of the Services andfor Deliverables; and (ii) take necessary action 10 expedite
delivery of the Services andfer Deliverables, at the Contractor's cost {unless the delay is due to force majeure as
defined in Articie 6.8 below), if reasonably so requested by UNICEF,

2.7 The Contractor acknowiedges that UNICEF may monitor the Contractor's performance under the Contract
and may al any time evaluate the quality of the Services provided and the Deliverables to determine whether or
nel the Services and Deliverables confarm to the Contract. The Contractor agrees to provide its full cooperation
with such performence monitoring and evaluation, at no additional cost or expense to UNICEF, and will
provide relevant information o reasonably requested by UNICEF, including, bt not Gmited to, the dats ol
receipt of the Contract, detailed status updates, easts 1o be charged and payments made by UNICEF or pending,
Meither the evaluation of the Services and Deliverables, nor failure to undertske any such evaluation, will
relieve the Contractor of any of its warranty or other abligations under the Contract,

28 If the Services or Deliverables provided by the Contractor do not conform to the requirements of the
Contract or are delivered ke or incomplere, withoul prejudice te any of its other rights and remedics, UNICEF
can, at ils option
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() by written notice, require the Contractor, at e Contractor's expense, to remedy its perfermance, including
any deficiencies in the Deliverables, to UNICEF's satisfaction within thirty (30) days after receipt of UNICEF's
notiee {or withia such sharter period as UNICEF may determing, in its sole discretion, is necessary as specified
in the notice),

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

{e}  procure all or part of the Services and‘or Deliverables from other sourees, and require the Contractar 1o
pay UNICEF for any additional cost beyond the balance of the Fee for such Services and Deliverables;

{d)  give written notice 1o 1erminate the Contract for breach, in accordance with Article 6 1 below, if the
Contracior fails 1o remedy the breach within the cure peried specified in Asticle 6.1 or if the breach is not

capable of remedy,

(e require the Contractor to pay liquidated damages as set ol in the Contract.

29 Further 1o Asticle 11 5 below, the Contractor expressly acknowledges that if UNICEF takes delivery ol

Services or Defiverables that have been delivered ate or otherwise not in full compliance with the requirements
of the Contract, this does not constitute a waiver of UNICEF's rights i respect of such fate or non-compliant
performance

Contractor's Personnel and Sub-Conlractors
2.10 The following provisions apply with regard 10 the Contractor's Personnel:

{a) The provisions of Article 7 {Ethical Standards) will apply 10 the Contractor's Personnel as expressly stated
in Article 7

(b The Contractor will be responsible for the professional and technical competence of the Personnel it
assigns 10 perform work under the Contract and will select professionally qualified, reliable and competent
individuals who will be able to effectively perform the obligations under the Contract and who, while doing so,
will respect the locat laws and customs and conform to a high standard of moral and ethical condyer,

¢} The qualifications of any Personnel whom the Contractor may assign or may ropose to assigh 1 perform
any obligations under the Contract will be substantially the same as, or betier than, the quaiifications of any
persannet originally proposed by the Contractor

(dy At any time during the term of the Contract, UNICEF ¢can make a written request that the Cantractor
replace one or more of the assigned Personnel. UNICEF will not be required 1o give an explanation or
justifleation for this request. Within seven (7) working days of receiving UNICEF's request for replacement the
Contractar must replace the Persannel in question with Personnel acceptable 1o UNICEF. This provision aiso
extends to Personnel of the Contractor who have "account manager” or "relationship manage:" type fsnctions.

(e} If ooe or more of Contractor's Key Personnel became unaveilable, for any reason, for work under the
Contract, the Contracior wiil (1) notify the UNICEF contracting autherity at least fourteen (14) days in advance;
and (i) obrain the UNICEF contracting authority's approval prior to making any substitution of Key Personnel
In notifying the UNICET contracting autherity, the Conteactor will provide an explanation of the circumstances
necessitating the proposed replacement(s) and submit justification and qualification of replacement Personnel
in suflicient detail 10 permit evaluation of the impact on the engagement

(1] The approval of UNICEF of any Personnel assigned by the Contragtor {mcluding any replacement
Personnel} will not relieve the Contractor of any of its obligations under the Comtract. The Contractor's
Personnel, including individuai sub-contractors, will not be considered in any respect as being the employees or
agents ol UNICEF.

(&} All expenses of the withdrawal or replacement of the Contractor's Personnel will, in all cases, be bome
exclusively by the Contractor

210 The Contractor will obtain the prior written approval and clearance of UNICEF for all institutional
sub-contractors it proposes Lo use in connection with the Contract, The approval of UNICEF of a sub-contractar
will not religve the Contractor of any of it obligations under the Contract. The terms ol any sub-contract will
be subject to, and will be construed in @ manner that is fully in accordance with, all of the terms and conditions
of the Contract.

242 The Contractor confirms that it has read UNICEFs Palicy on Conduct Promoting the Protection and

Safeguarding of Children. The Contractor will ensure that its Personnel understand the notification
requirements expected of them and will establish and maintain appropriste measures to promote compliance
with such requirements. The Contractor will further cooperate with UNICEP's implementation of this policy.

243 The Contracter will supervise its Personnel and sub-contractors and will be fully responsible and liable
for alt Services performed by its Personnel and sub-contractors and for their compliance with the terms and
condlitions of the Contract,

214 The Centractor will comply with alf applicable international standards and nationg] labor taws, rules and
regulations relating to the employment of national and international staff’ in connection with the Serviges,
including, but not fintited to, laws, rules and regularions associated with the payment of the employer's portions
of income tax, insurance, social security, health insurance, worker's compensalion, retirement funds, severance
or other similar payments. Without limiting the provisions of this Article 2 or Article 4 below, the Contractor
will be futly responsible and liable for, and UNICEF will not be fiable for (a) all payments due to its Personnel
and sub-contractors for (heir services in relation 10 the performance of the Contract; (b} any action, omission,
negligence or misconduct of the Contractor, its Personnel and sub-contractors; (¢} any insurance coverape
which may be necessary or desirable for the purpose of the Contract; (d) the safery and sceurity of the
Contractor's Persannel and sub-contractors' personnel, or (e) any costs, expenses, or claims associated with any
illness, injury, death or disability of the Contractor's Persomae! and sub-contractors' personnel, il being
understood that UNICEF wilt have no liability or responsibilitywith regard to any of the events referred to in
this Article 2,14,

3. Fee; Invoicing; Tax Exemption; Payment Terms

3.1 The fee for the ervices is the amount in the eurrency specified in the fee section of the Contract {the
"Fee”), it being understood that such amount i3 specified in United States dollars unless otherwise expressly
provided for in the fee section of the Contract. Unless expressly stated otherwise in the Contract, the Fee is
inclusive of all costs, expenses, charges or fees that the Centractor may incur in connection with the
performance of its oblgations under the Cantract; provided that, without prejudice to or limiting the provisions
of Article 3.3 below, all duties and other taxes imposed by any authority or entity must be separately identified.
It is understood and agreed that the Contractar will not requesi any change to the Fee after the Services or
Deliverables have been provided and that the Fee cannot be changed except by written agreement between the
Parties before the relevant Service or Deliverable is provided. UNICEF will not agree to ¢hanges to the Fee for
modifications or interpretations of the scope of work if those modifications or interpretations of the scape of
work have already been initiated by the Contractor. UNICEF will not be liable to pay for any work conducted or
waterials provided by the Contractor that are outside the scope of work ar were not authorized in advance by
UNICEF

3.2 The Conuactor will issue invoices to UNICEF only after the Contracter has provided the Services (or
components of the Services) and delivered the Deliverables (or installments of the Dreliverables) in accordance
with the Contract and to UNICEF's satisfaction. The Contractor will issue (&) one (13 invoice in respect of the
payment being sought, in the currency specified in the Contract and in English, indicating the Contract
ieatification number listed on the front page of the Contract; and (b} provide a clear and specific description of
the Services provided and Deliverables delivered, s well as supporting documentation for reimbursable
cxpenses if any, in sufficient detail to permit UNICEF 1o verify the amounts stated in the inveice

3.3 The Contractor authorizes UNICEF to deduct from the Contractor's invoices any amount representing
direct taxes (except charges for utilities services) and customs restrictions, duties and charges of a similar
nalure in respeet of articles imported or exported for UMICEF's official use in accordance with the exemption
from 1ax in Article 11, Section 7 of the Convention of the Privileges and Fmmunities of the United Nations,
1946. In the event any governmental autherity refiises to recognize this examption {rom taxes, restrictions,
duties or charges, the Contractor will immediately consult with UNICEF (o determine a ntuglly acceptable
procedure. The Contractor will provide full cooperation to UNICET with regard to securing UNICERs
exemption from, or refnd of amounts paid as, value-added taxes or taxes of a similar nature,

34 UNICEF will notily the Contractor of any dispute or discrepancy in the content or form of any invoice.
With respect to disputes regarding only a portion of such invoice, UNICEF will pay the Contractor the amount
of the undisputed portion in accordance with Article 3.5 below. UNICEF and the Contractor will consult in
goad faith to promptly resolve any dispute with respect to any invoice, Upon resolution of such dispute, any
amounts that have not been charged in accordance with the Contract will be deducted from the invoice(s) in
which they appear and UNICEF wi! pay any agreed remaining items in the inveice(s) in accordance with
Article 3.5 within thirty (30} days after she final resolution of such dispute

1.3 UNICEF will pay the uncontested amount of the Contractor's invoice within thirty (30) days of receiving
both the invoice and the required supporting documents, as referred to in Articte 3.2 above, The amount poid
will reflect any discount(s) shown under the payment terms of the Contract. The Contractor will zot be entitled
Lo interest on any late payment or any sums payable under the Contract nor any acerued interest on payments
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withheld by UNICEF in connection with a dispute. Payment will not relieve the Contractor of its abligations
under the Contract and will not be deemed to be acceptance by UNICEF of, or waiver of any of UNICEF's
rights with regard (o, the Contractor's performance

36 Each involce will confirm the Contractor's bank account details provided to UNICEF as part of the
Contractor's registration process with UNICEF. All payments due to the Contractor under the Contract will be
made by electronic funds transfer to thit bank sccount. It is the Contractor's responsiblity to ensure that the
bank detalls supplied by it to UNICEF are up-to-date and accurate and notify UNICEF in writing by an
authorized representative of the Conwactor of any changes in bank details together with supporting
documentation satistacrory o UNICEF.

37 The Contractor acknowledges and agrees that UNICEF may withhold payment in respoct of any invoice
it, in UNICEF's apinion, the Contractor has not performed in accordance with the terms and conditions of the
Contracl, or if the Contractor has not provided sufficient documentation in support of the inveice

3.8 UNICEF will have the right 1o set ofl, against any amoeunt or amounts due and payable by UNICEF to the
Centractor under the Contraci, any payment, indebtedness or other claim (including, without limitation, any

overpayment made by UNICEF to the Contraclor) owing by the Contractor to UNICEF under the Contract or

under any other conract or agreamen behween Lhe Parties. UNICEF will nor be required 1o give the Contractor
prior notice before exercising this right of set-ofl’ (such notice being waived by the Contractor). UNICEF will
promptly natify the Contractor after it has ¢xercised such right of sel-off, explaining the reasons For such
sel-off, pravided, however, that the failure to give such notiication will nar affect the validity of such set-off.

39 Each of the invoices puid by UNICEF may be subject (o a post-payment audit by UNICERs external and
internal auditors or by other authorised agents of UNICEF, al any time during the term of the Camract and for
three {3) years afler the Contract tenminates UNICEF will be entitled to a refund from the Contractor of
amounts such audit or audits determing were not in accordance with the Contract regardiess of the reasons for
such payiments (ncluding but nor fimited (o the actions or inactions of UNICEF stall and other personnel).

4 Representations and Wareanties, Indemnification, Insurance
Representatiens and Warranties

4.1 The Coniractor represents and warranls that as of the cffective date and throughout the term of the
Contracs. (a) the Contractor has the fult authority and power to enfer inta the Contract and to perform its
obligations under the Contract and the Contract is 4 legal, valid and binding obligation, enforceabla against it in
accordance with its terms, (b) all of the information it has previously provided 1o UNICEF, or that it provides to
UNICEF during the term of the Contract, concerning the Contractor and the provisien of the Services and the
delivering ol the Deliverables is tue, correct, accurate and not misleading; (6 it is finangintly solvent and is
able to provide the Services to UNICEF in accordance with the terms and conditions of the Contract; (d) it has,
anel will maintain througheut the term of the Contract, all rights, licenses, zuthority and resources necessary, as
applicable, 1o provide the Services and deliver the Deliverables to UNICEF's satisfaction and 10 perform its
obligations under the Contract, (e} the work product is and will be originad to the Contractor and does not and
will not infiinge any copyright, trademark, patent or other proprietary right of any third party; and {8 excepl as
otherwise expregsly stated in the Contract, it has not and will not enter inte any agreement or arrangement that
restrains or restricts any person’s righis 16 use, sell, dispose of or otherwise deal with any Deliverable or other
work resufting from the Services. The Contractor witt fulfill its commitments with the fullest regard to the
interests of UNICEF and will refrain from any action which may adversely atfect UNICEF or the United
Nations

42 The Contractor further represents and warrants, as of the effective date and throughout the term of the
Contract, that it and its Personnel and sub-contractors will perform the Contract and provide the Services and
Deliverables (a) in a professional and workmanlike manner, (b) with reasonable care and skill and in

accordance with the highest professional standards accorded to professionals providing the same or
substantially similar services in a same indusiry, (¢) with priority equal 1o that given to the same or similar

services lor the Contractor's other clients; and (d) in accordance with all laws, ordinances, rules, and regulations
bearing upon the performance of its obligations under the Contract and the provision of the Services and
Deliverabtes

43 The representations and warranties made by the Contractor in Articles 4.1 and 4.2 above are made to and
are for the benefit of (a) each entity (if any) that makes a direct financial cantribation 1o UNICEF 1o procurs the
Services and Deliverables, and (b} each Governmenl or other enlity (if any) that receives 1he direct benelit of
the Services and Deliverabtes

Indemification

4.4 The Contractor will indemnity, hold and save harmless and defend, at its own expense, UNICEF, its

officials, empioyees, consultants and agents, each entity that makes a direct financial contribution to UNICEF
1o procure the Services and Deliverables and each Government or other entity that receives the direct benefit of
the Services and Deliverables, from and against all suits, claims, demands, losses and lizbility of any nature or
kind, including their costs and expenses, by any third party and adising out of the acts or omissions of the
Contractor or its Personnel or sub-contractors in the performance of the Contract, This provision will extend 1o
but nol be limited ro (a) claims and liability in the nature of workers' compensaiion, (b} praduct liabllity, and (c}
any actions or cleims pertaining Lo the alleged infringement of a copyright or other intellectual property rights
or licenses, palent, design, trade-name or wade-mark arising in connection with the Deliverables or other
liability arising cut of the use of patented inventions or devices, copyrighted material or other intellectual
property provided or licensed to UNICEF under the terms of the Contract or used by the Contractor, its
Personnel or sub-contractors in the performance of the Contract.

4.5 UNICEF will repart any such suirs, proceedings, ciaims, demands, losses or liability to the Contractor
within a reasonable period of time after having received actual notice. The Contractor will have sole comtrol of
the defence, settlement and compromise of any such suil, proceeding, claim or demand, except wilh respect Lo
the assertion or defence of the privileges and immunities of UNICEF or any matter relating to UNICEF's
privileges and immunities (including matters relating to UNICEF's relations with Host Governments), which as
between the Contractor and UNICEF only UNICEF itself (or relevanl Governmental entities) will assert and
maintain UMICEF will have the right, at its own expense, to be represented in any such suit, proceeding, claim
or demand by independent counsel of its own cheosing

Insurance

4.6 The Centractor will comply with the following insurance requirements;

(&) The Contractor will have and maintain in effect with reputable insurers and in sufficient amounts,
insurance against all of the Contractor's risks under the Contraet (including, kut not limited 10, the dsk of

chaims arising out of ot related to the Contractor's performance of the Contract), including the following:

(iy  Insurance against aff risks fn respect of its property and any equipment used for the performance of the
Coniraet;

(it} General liability insurance against 2l risks in respect of the Contract and claims arising out of the
Contract in an adequate amount to cover all claims arising from or in conrection with the Contractor's
performance under the Contract;

(i} Al appropriate workers' compensation and employer's liability insurance, ar its equivalent, with respect
to its PPersonnel and sub-contractors Lo cover claims for death, bodily injury or damage 1o property arising From
the performance of the Contract; and

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

(b} The Contractor will maintain the insurance coverage referred 16 in Article 4.6(a) above during he term of
the Contract and for a peried afler the Centract terinates extending 1o the end of any applicable Tmitations
period with regard te claims against whick the insurance is obtained.

{c} The Contracter will be responsible (o fund all amounts within sty policy deductible or retention.

(d)  Except with regard 1 the insurance referred to in paragraph (a)(iii} above, the insurance policies for the
Conlractor's insurance required under this Article 4 6 will (i) pame UNICEF as an additional insured; (ii)
include a waiver by the insurer of any subrogation rights against UNICEF; and (iii) provide that UNICEF will

receive thirty (30) days writlen notice from the insurer prior to any cancellation or change of coverage.

(e} The Contractor will, upon request, provide UNICEF with satisfactary evidence of the insurance required
under this Article 4.6

() Compliance with the insurance requirements of the Contract will not fimit the Contractor's liability either
under the Cantract or olherwise,

Laability

4.7 The Contractor will pay UNICEF promptly for all loss, destruction or damage 1o UNICEF's proporty
caused by the Contractor's Personnel or sub-contractors in the performance of the Contract.

5. Intellectual Property and Qther Proprietary Rights; Data Protection; Confidentiality

Inteltectual Property and Other Proprietary Rights
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51 Unless otherwise expressty provided for in the Conteact

(3) Subject to paragraph (b) of this Article 5 1, UNICEF will be entitled to all inteflectual property and other
proprictary rights including bt not limited 10 patents, copyrights and irademarks, with regard to products,
processes, inventions, ideas, know-hew, documents, data and other materials ("Contract Materiafs"} that (i} the
Comractor develops for UNICEF under the Centract and which bear a divect relation to the Contract or (ii) are
producced, prepared or collected in consequence of, or during the course of the performance of the Contract,
The term "Contract Matgrials” inchedes, but is not limited 1o, alt maps, drawings, photographs, plans, reports,
recomnendations, estimates, documents developed or recelved by, and afl other data compiled by or received
by, the Contractor under the Contract The Contractor acknewledges and agrees that Contract Materials
constitnte works made for hire for UNICEF Conteact Materials will be treated as UNICEF's Confidential
Information and witl be delivered only 1o authorized UNICEF officials on expiry or termination of the Conleact.

(b} UNTCEF will nol be emtitled to, and will not claim any ownership interest in, any intellectual property or

other proprietary rights of the Cantracter that pre-existed the performance by the Contractor of its obligations
under the Contract, or that the Contractor may develop or acquire, or may have developed or acquired,
independently of the performance ol its obligations under the Contract. The Contractor grants to UNICEF a
perpetual, nan-exchusive, rovalry-free license 10 use such intellectual property or other proprictary rights solely

for the purposes of and in accardance with the requirements of the Contract.

(t) At UNICEF's request, the Contractor will take 21l necessary steps, execute all necessary documents and
gencrally assist i1 securing such praprietary rights and transferving them (or, in the case, inellectual property
referred to in paragraph (b) above, licensing) them 1o UNICEF in complianeg with the requirements of the
applicable Jaw and of the Contract.

Conlidentiality

§2 Confidential fnformation that is considercd proprietary by either Party or that is delivered or disclosed by
one Party ("Discloser") 1o the other Party ("Recipient”) during the course of performance of the Contract or in
connection with the subject matter of the Cantract wiil be held in confidence by the Recipient. The Recipient
will use the same care and discretion (o avoid disciosure of the Discloser's Contidential Information as the
Recipient uses for its awn Confidential Infarmation and will use the Discloser's Confidential {nformation solely
For the purpose for which it was disclosed to the Recipient The Recipient will not disclose the Discloser's
Confidential Information 10 any other party

(@) except 1o those of its Affilialgs, employees, officials, representatives, agents and sub-contractors who have
aneed Lo know such Confidential Information for purposes of performing obligations under the Contract; or

(b} undess the Confidential Information (i) is abtained by the Recipient from a third party without restriction,
(i) is disclosed by the Discloser to a third pany without any obligation of confidentiality, (i

is knawn by the
Recipient prior 1o disclosure by the Discloser; or (iv) ar aty time is developed by 1he Recipient complerely
independently ofany disclosures under the Conteact

5.3 Ifthe Contractor receives a request for disclosure of UNICERs Confidential Information pursuant 10 any
judicial or law enforcement process, before any such disclosure is made, (the Contractor (a) will give UNICEF

sufficient notice of such request in erder to allow UNJCEF 10 have a reasonable opportunity 10 secure the
intervention of the relevant national government 1o establish protective measures or {ake such other action as
may be appropriate and () will 50 advise the relevant authority that requested disclosure. UNTCEF may
disclose the Contractor's Confidential Information to the extent required pursuant 1o resclutions or regulations
of its goverming bodies.

5.4 The Contractor may not communicale al any time to any other person, Government or authority external
lo UNICEF, any iniarmation known to it by reasen of its association with UNICEF that has not been made
public, except with the prior written authorization of UNICEF; ner will the Contractor a1 any time use such
information to private advantage.

Data Protection and Security

5.5 The Parties agree that, as between them, all UNICEF Data, together with all rights (including intellectual
propery and proprietary rights}, title and interest to such UNICEF Data, will be the axclusive praperty of
UNICEF, and the Contractor has a limited, nonexclusive license to access and use the UNICEF Data as
provided in the Contract solely for the purpese of performing its obligations under the Contract. Except for the
foregoing license, the Contractor will have ao other rights, whether express or implied, in or to any UNICER
Data or its content

3.6 The Contractor confirms that it has a data protection pofiey in place that meets all applicable data

prodection standards and legal requirements and that it will apply such poficy in the collection, storage, use,
processing, retention and destruction of UNICEF Data. The Contractor will comply with any puidance or
conditions on socess and disclosure notified by UNICEF ta Contracter in respect of UNICEF Data,

57  The Contractor will use its reasonable efforis to ensure the logical segregation of UNICEF Data from
other information to the fullest extent possible. The Contractor will use safeguards and contrels (such as
adminisirative, technical, physical, procedural and security infrastructures, facilities, (ools, technologies,

practices and other protective measures) that are necessary and sufficient to meet the Contractor's
confidentiality obligations in this Article § as they apply to UNICEF Data. Al UNICEF's requast, the Contractor
will provide UNICEF with copies of the applicable policies and a description of the safeguards and contrals

that the Contractor uses to Rillil its obligations under this Article 5.7; pravided thal any such paolicies and

description provided by the Contractor will be treated as the Contractar's Confidential Information under the
Contract. UNICET may nssess the cffectiveness of these saleguards, controls and protective meastres and, at
UNICEF's request, the Centractor wilf provide its full cooperation with any such assessment at no additional

cost or expense to UNICEF. The Contractor will net, and will ensure that its Personnel will not, transter, copy,
remove or stor¢ UNICEF Data from 2 UNICEF location, network or system without the prior written apgroval
of an authorized official of LNICEF.

5.8 Excepl as otherwise expressly stated in the Contract or with UNICEFs express prior weitien ¢onsent, the
Contractor will not instalt any pplication or other software on any UNICEF device, network or system. The
Contractor represents and warrants to UNICEF that the Services and Deliverables provided under the Contract
will not coatuin any Disabling Code, and that UNICEF will not otherwise receive from the Contractor any
Disabling Code in the performance of the Contract. Without prejudice to UNICEF's other rights and remedies,
if'a Disabling Code Is identilied, the Contraeior, at its sole cost and expense, will take all steps necessary to: (a)
restare andfor reconstruct any and all UNICEF Data Jos) by UNICEF and/or End Users as a resull of Disabling
Code, (b} furnish to UNICEF a corrected version of the Services without the presence of Disabling Codes; and
() a5 heeded, re-implement the Services

3.9 Inthe event of any Security Incident, the Contractor will, & soon as possible fllowing the Contractar's
discovery of such Security Incident and ar ns sole cost and expense: (3} notify UNICEF of such Security
Incident and of the Contractor's proposed remedial actions; (b) implement any and afi necessary damnge
mitigation and remedial actions; and (¢} as relevant, restore UNICEF's and, as directed by UNICEF, End Users'
access (0 the Services The Contractor will keep UNICEF reasonably informed of the progress of the
Contractor's implementation of such damage mitigation and remedial actions T Contractor, at its sole cost
and expense, will cooperate fully with UNICEFs investigation ol, remediation of, andfor response to any
Security lncident. IT the Contractor fails to resolve, to UNICEF's reascnable satisfaction, any such Security
Incident, UNICEF can terminate the Contract with immedialeeffect.

Service Providers and Sub-Contractors
510 The Contractor will impose the same requirements relating to data protection and non-disclosure of
Conlidential Information, ns are imposed upon the Contractor itselt by this Article 5 of the Contract, on its

service providers, subcontracters and other third parties and will remain responsible for compltance with such
requirements by its service providers, subcontractors and other third parlies.

End of Contract

511 Upon the expiry or earlier termination of the Contraet, the Contractor will:

(2} retum to UNICEF all of UNICEF's Confidential Information, including, but not limited to, UNICEF Data,
or, at UNICEF's oplion, destroy all copies of such information ield by the Contractor or its sub-sontractors and
confirm such destruction to UNICEF in writing; and

(o} will transfer 1o UNICEF all intellectual and other proprietary information in accardance with Article
S.Ha}

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

6.1 Il'onc Party is in materlal breach of any of its obligations under the Coniract, the other Tarty can give it
wrilten notice that within thirty (30) days of receiving such notice the breach must be remedied {if such breach
is capabie of remedy). If'the breaching Party does not remedy the breach within the thirty {30) days' period or if
the breach is not capable of remedy, the non-breaching Party can terminate the Contract, The termination will
be oflective thirty (30} days after the non-breaching Party gives the breaching Parly written notice of
termination The initiation of conciliation or arbitral proceedings in accordance with Article 9 (Privileges and
Imunities; Settlement of Disputes) below will rot be grounds (or termination of the Contract,
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Additional Termumation Rights of UNICEF

62 In addition to the termination rights under Article 6 1 above, UNICEF can terminale the Contract with
immediate effect upon delivery of & written notice of termination, withowt any liability for termination charges
ar any other liability of any kind:

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

(b} ifthe Comtractor breaches any of the provisions of Articles 5 2-5 11 {Confidentiality; Data Protection and
Security), or

{c} i the Contractor (i) is adjudged bankrupt, or is liquidated, or becomes insolvent, or applies for a
moratorium or stay on any payment or repaymient obligations, or applies to be declared insolven, (ii) is granted
a moratorium or a stay, or is declared insolvent | (1) makes an assigrment for the benefit of one or more of its
creditors, {iv) bas a receiver appointed on account of the insolvency of the Contractor, (v} ofters a settlement in
lieu of bankruptcy er receivership or (vi) has become, in UNICEFs reasonable judgment, subject to a materiatly
adverse change in its tinancial condition that threatens to substantially affect the ability of the Contractor to
perfanm any of its obligations under the Contract,

63  [naddition to the termination rights under Article 6.1 and Article 6.2 above, UNICEF ¢an terminate the
Contract at any time by providing written notice o the Contractor in any case in which UNICEFs mandae
applicable to the performance of the Contract or UNICEF's funding applicable ta the Contract is curtailed or
terminated, whether in whole or in part. UNICEF can aiso terminate the Contract on sixty (60) day’s writlen
notice to the Contractor without having (o provide any justification.

6.4 As so0n as it receives u notice of termination from UNICEF, the Contractor will take immediate steps to
bring the performance of any obligations under the Contract to & close in a prompt and orderly manner, and in
doing so, reduce expenses to n minimum, and will not undertake any further or additional commitments as of
and following the date it receives the termination notice. In addition, the Contractor will take any other action
that may be necessary, or that UNICEF may direct in writing, in order to minimise losses or protect and
preseive any property, whether tangible or intangible, related to the Contract that is in the possession of the
Contractor and in which UNICEF has or may be reasonably expected to acquire an interest

6.5 Il the Contract is terminated by cither Party, the Contractor will immediately deliver 1o UNICEF any
finished wark which has aot been delivered and aecepted prior to the receipt of & netice of termination, topether
I UNICEF obtaing the
assistance of another party (¢ continue the Services or complete any unfinished work, the Contractor will

with any data, materials or work-in-process related specifically 1o the Contract.

provide its reasonable cooperation (o UNICEF and sush parly in the orderly migration of Services and transfer
of any Contract-related data, materials and work-in-prosess  The Contractor will at the same time return 1o
UNICEF ol of UNICEF's Confidential Information and will transfer 10 UNICEF all inellectual and other
proprietary information in accordance with Aricie 5

66 If the Contract is terminated by either Party no payment wikt be due from UNICEF o the Contractor
except for Services and Deliverables provided 1o UNICEF's satisfaction in accordance with the Contract, but
only if such Services and Deliverables were required or requested before the Contractor's receipt of the notice
of termination or, in the ¢ase of termination by the Contractor, the effective date of such termination. The

Contractor will have no claim for any further payment beyond payments in accordance with this Article 6 8, but

will remain ligble to UNICEF for all loss or damages which may be suffered by UNICEF by reason of the
Contractar's default (including but not limited to cost of the purchase and delivery of replacement or substitute
Services or Deliverables)

67 The termination rights in this Article 6 are in addition to all other rights and remedics of UNICEF under
the Contract.

Force Majeure

6.8 If one Party is rendercd permanently unable, whelly, or in part, by reason of force majeuie to perform its
obligations under the Contracl, the other Party may terminate the Contract on the same terms and conditions as
are provided for in Article & | above, except that the period of notice will be seven (7) days inslead of thirty
(30) days "Force majeure” means any unforeseeable and irresistible events arising from causes beyoend the
controd of the Parties, including acts of rature, any act of war {whether declared or not), invasion, revolulion,
insurrection, terrerism or other acts of a similar nature ot force, "Force majeure” does not include (2) any event
which is caused by the negligence or intentional action of & Party; (b) any svent which a diligent party could
reasonably have been expected Lo take into ccout and plan for a the time the Contract was entered intg; (¢)
the insufliciency of funds, inability to make any payment required under the Conlract, or any economic
conditions, including but not timited to tllation, price escalations, or labeur availability; or (d) any event

resulling from harsh conditions or logistical challenges for the Contractor (ineluding civil unrest) associated
willi locations at which UNICEF is operating or is abowt to operate or is withdrawing from, or any event
resulting from UNICEF's humanitarian, emergency, or simila response operations.

7. Ethical Standards

7.1 Without limiting the generality of Article 2 above, the Contractor will be responsible for the professional
and technical conpetence of its Personnet including its employees and will select, for work under the Contract,
reliable individuals whe will perform effectively in the implementation of the Contract, respect the local laws
and customs, and conform 1o a high standard of moral and ethical conduet.

7.2 (n) The Contraclor represents and warrants that ne official of UNICEF or of any United Nations System
organisalion has received from or on behalf of the Contractor, or will be offered by or on behalf of the
Contraotor, any direct or indirest benefit in connection with the Contract, including the award of the Contract (o
the Contractor. Such direct or indirect benefit includes, but is not limited to, any gifts, favours or hospitality,

{bj  The Contractor represents and warrants that the following requirements with regard 1o former UNICEF
officials have been complied with and will be complied with:

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

(i) During the two (2) year period afier an official has separated from UNICEF, that former official may not,
directly or indirectly on belalf of the Contractor, communicate with UNICEF, or present to UNICEF, abaut Aty
matters thal were within such former official's responsibilities while at UNICEF,

{c) The Comractor further represents that, in respect of all aspects of the Contract (including the award of the
Contract by UNICEF to the Contractor and the selection and awarding of sub-contracts by the Contractor), it
has disclosed to UNICEF any situation that may constitule an actual or potential conflict of interest or could
reasonably be perceived as a conflict of interest.

7.3 The Contractor [urther represents and warrants that neither it nor any of #ts Affiliates, or Personnel ar
directors, is subject to any sanction or temporary suspension imposed by any United Nations System
organisation or other international inter-governmental organisation, The Contractor will immediately disclose
to UNICEF if it or any of its Affiliates or Persomnel or directors, becomes subject to any such sanction or
temparary suspension during the term of the Contraet,

7.4 The Contractor will (a) observe the highes! standard of ethics; (b) use its besi efforts to protect UNICEF
against fraud, in the performance of the Contract: and {c} comply with the applicable provisions of UNICEF's
Policy Prohibiting and Combatting Fraud and Corruption. In particular, the Contractor will not engage, and
will ensure that its Personnel, agents and sub-contractors do not engage, in any corrupt, fraudulent, coercive,
collusive or obstrustive conducl as such terms are defined in UNICEF's Policy Prohibiting and Combatting
Frawd and Corruption,

75 The Contractor will, during the term of the Centract, comply with {a) all laws, ordinances, rules and
regulations bearing upon the performance of its obligations under the Coniract and (b} the standards of conduct
required under the UN Supplicr Code of Conduct (available at the United Nations Global Marketpiace website -
WWW.UNZIM.org)

7.6 The Contractor further represents ane warrants that neither it nor any of its Affiliates is engaged, directly
or indirectly, (@) in any practice inconsistent with the rights set out in the Comvention on the Rights ol the
Child, tnchuding Article 32, or the International Labour Organisation's Cenvention Concerning the Prohibition
radd Immediate Action for the Elimination of the Worst Forms of Child Labour, No. 182 (1999); or (b} in the
manufacture, sale, distribution, or use ol anti-personnel mings or components witlised i the manufacture of
anti-personne] mines.

7.7 The Contracter represents and warrants that It has taken and will take all appropriate mensures to prevent
sexual exploitation or abuse of anyene by its Personnel inciuding its employees or any persens engaged by the

Contractor to perform any services under the Contract. For these purposes, sexual activity with any person less
than ¢ighteen years of age, regardless of any laws relating to consent, will canstitute the sexual expluitation and

abuse of such person. In addition, the Contractor represents and warrants that it has taken and will take all
appropriate measures (o prohibit its Personne! including its employees or other persons engaged by the
Contractor, from exchanging any money, goods, services, or other things of value, for sexual favowss or
act|

ties or from engaging in any sexusl activities that are exploliive or degrading to any person, This
provision constitutes an essential term of the Contract and any breach of this representation and warranty will
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entitle UNICRF 1o wriminate the Contract immediatety upon notice to the Contractor, without any liability for
termingtion charges or any other iiability of any kind.

7.8 The Contractor will inform UNICEF as soon as il becomes aware of any ingident or report that is
mconsistent with the underakings and confirmations pravided in this Article 7.

7.9 The Contractor acknowledges and agrees thai each of the provisions in this Anicle 7 constitutes an
essential term of the Contract.

(8) UNICEF will be entitled, in its sole diseretion and at its sole choice, 10 suspend or terminate the Contragt
and any other contract between UNICEF and the Contractor with immediate effect upon written notice to the
Cantractor if! (i) UNICEF becomes aware of any incident or report that is inconsistent with, or the Contractor
breaches any of, the undentakings and confirmations provided in this Article 7 or the equivalent provisions of’
any contract between UMICEF and the Contragior or any ef the Contractor's ARiiates, or (i1} the Contractor of
any of its Affiliates, or Personnel or directors becomes subject to any sanction or temporary suspension
described in Article 7.3 during the term of the Contract.

(b} In the case of suspension, if the Contractor takes appropriate action 1o address the relevant incident or
breach to UNICEF's satisfaction within the period stipulated in the notice of suspension, UNTCEF may lify the

suspension by written notice 10 the Conlrretor and the Contract and all other aftected contracts will resume in

accordance with their terms. 1f, however, UNICEF is not satisfied that the matters are being adequately
addressed by the Contractor, UNICEF may at any time, exercise its right to terminate the Contract and any
other contract between UNICEF and the Contractor

(e} Any suspension or wermination under this Article 7 will be without any liability for termination or other
charges or any other liability of any kind

8. Full Cooperation with Audits And Investigations

81 From time to time, UNICEF may conduet inspections, posi-payment audits or investigations relating to
any aspect of Lhe Conrract including but not limited to the award of the Contract, the wily in which the Contract
operzles or operaled, and the Parties' performance ol the Contract generally and including but 1ot limited 19 the
Contractor's compliance with the provisions of Article 7 above The Contractor will provide its full and timely
cooperation with any such inspections, post-payment audits or investigations, including (but not limited to)
making its Personnel and any relevant data and docurnentation avaitablz for the puroses of such inspections,

post-payment audits or investigations, at reaserablg times and on reasonable conditions, and granting UNICEF
and those undertaking such inspections, post-payment audits or investigations acoess o the Comtraclor's
premises at reasonable times and on reasonable conditions in connection with making its Personnel and any

relevant data and documentation available, The Contractor will require its sub-contractors and its apents,
including, but not limited 10, the Contractor's altorneys, accountanis or other advisers, (o provide reasonable
cooperation with any inspections, pest-payment audits or investigations carried out by UNICEF.

9. Privileges and [mmunities, Settlement of Disputes

N Nothing in or velated 10 the Contract will be deemed & waiver, express or implied, deliberate or
inadvertent, of any of the privileges and immunitics of the United Nations, including UNICEF and its
subsidiary oryans, under the Convention on the Privilages and lmmunities of the United Nations, F946, or
otherwise

92 The terms of the Contract will be inerpreted and applied without application of any system of national or
sub-national law

8.3 The Parties will use therr best efforts wo settle amicably any dispute, controversy or claim arising out of, or
relating to the Contract. Where the Parties wish o scek such an amicable setrlemen through concitiation, the
concitiation will take place in accordance with the UNCITRAL Canglliarion Rules then in Force, or aceordding
1o sich other procedure as may he agresd between the Parties Any dispuze, contreversy or claim between the
Parties arising out of the Contract which is not resolved within niaety {90) days after one Pany receives a
request from the other Party for amicable seitlémenl can be referred by either Party o arbitration The
arbitration will take plage in aceordance with the UNCITRAL Arbitrarion Rules then in force, The venue of the
arbitration will be New York, NY, USA  The decisions of the arbitral tribunal will be based on general
principles of international commercial law. The arbitral tribunal will have no autherity to award punitive
damages In addition, the arbitral trilbunal will have no authority to award interest in excess of the London
Inter-Bank Olfered Rate (LIBOR) then prevailing and any such interest will be simple interest only. The Parties
will be bound by any arbitration award rendered as a result of such arhitration as the final adjudication of any
such controversy, claim or dispute.

10, Nottees

10.1  Any notice, reques! or consent required or permitted to be given or made pursuant 16 the Contract will be
in writing, and addressed o the persons listed in the Contract for the delfivery of nerices, TEQUESEs OF consents,
Notices, requests or consents will be delivered in person, by registered mail, or by confirmed email
Lransmission, MNotices, requests or consents will be deemed received upon delivery (if delivered in person),
upon signalure of receipt (if delivered by registered maily or twenty-Tour (24) hours after confirmation of
receipt is sent from the addressee’s email address (if delivered by confirmed email transmission).

1.2 Any notice, documient or receipt issued in comnection with the Contract must be consistent with the
terms and conditions of the Contract and, i case of any ambiguity, diserepancy or inconsistency, the terms and
conditions of the Contract will prevail.

163 All documents that comprise the Contract, and all doeuments, nolices and receipts issued of pravided
Rursuant 1o or ia conrection with the Contract, will be deemed to include, and will be interpreted and applied
congistently with, the provisions of Article 9 (Priviteges and Tmmunities; Seitlement of Disputes)

1. Other Provisions

Pl.t The Contractor acknowledges UNICEF's commitment [0 transparency as outlined in UNICEF's
Information Disclosure Policy and confirms that it consents to UNICEF's pubtic disclosure of the terms of the
Caontract should UNICEF so determine and by whatever means UNICEF determines.

112 The failure of one Parry to object 1o or 1ake affirmative action with respeet to any conduct of the other
Party which is in violation of the terms of the Contract will not constitute and will not be construed 1o be a
waiver of the viclation or breach, or of any future violation, breach or wrengful condugt,

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

1.4 The Contractor will not, without the prior written consent of UNICEF, assign, ransfer, pledge or make
other disposition of the Contract, or of any part of the Conteact, or of any of the Contractar's rights or
abligations under the Contract.

1.5 No grant of time (o the Contractor 10 ¢ure a default under the Contract, nov any delay or failure by
UNICEF to exercise any other right or remedy availabie to UNICEF under the Contract, will be deemed to
prejudice any rights or remedies available 10 UNICEF under the Contract or constitule a waiver of any rights or
remedies available to UNICEF under the Contract.

11.6  The Contractor will not seek or file any lien, attachment or other encumbrance agsainst any monies due or
to bevome due under the Contract, and will not permit any ether person 10 do so. [1 will immediately remove ar
obtain the removal of any lien, attachment ot other encumbrance that is secured agninst any monies due or to
become due under the Contract,

117 The Contractor will not advertise or orherwise make public for purposes of commercial advantage or
goadwill that it has a contractual relationship with UNICEF or the United Natiens Except as regards references
to the mame of UNICEF for the purposes of annual reports or conumunication between the Parties and between
the Contractor and its Personnel and sub-comtractors, the Contractor will not, in any manner whatsoever use the
name, emblem or official seal of UNICEF or the United Nations, or any abbreviation of the name of the United
Nations, in connection with its business or otherwise without the prior written permission of UNICEF

s

is for convenience only, and the English fanguage version will govern in aff ciroumstances,

The Contracl may be translaied into languages other than English. The translated version of the Contract

1.9 Ne madification or change in the Contracl, and no waiver of any of its provisions, nor any additianal
contractual relationship of any kind with the Contractor will be valid and enforceable against UNICEF unless
set out in 2 written amendnient to the Contract sigred by an authorised oificial of UNICEF,

11,10 The provisions of Articles 2.14, 3.8,3.9,4, 5, 7,8, 9, 11.1, 11.2 and 11.7 will survive provision of the
Services and delivery of the Deliverables and the expiry or earlier rermination of the Contract.
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