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REQUEST FOR QUOTATION FOR SERVICES

LRQS-2018-9145450

10 December 2018

UNITED NATIONS CHILDREN'S FUND (UNICEF)

wishes to invite you to submit a quotation for

Appel d#offre (individuel ou institutionnel) : Consultation pour
#amélioration de la prise en charge du jeune enfant dans les

Etablissements d#accueil de

Offers are invited by 23 December 2018 for the supply of:

a Petite Enfance (EPE)

Delivery terms : 25 Rue Med Khoudi, El Biar
ltem No Item Description Quantity/Unit Unit Price Amount
SCHEDULE NO: 1 2018-037
10 amélioration de la prise en charge du je
5000 PU

Appel d¥#offre (individuel ou institution
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QUOTATION FORM

The form must be completed, signed and returned to UNICEF. Quotations must be made in accordance with the
instructions contained in in this Request.

The attached UNICEF's General Terms and Conditions for Insitutional and Corporate contracts will apply to any resulting
service contract.

The Undersigned, having read the Terms and Conditions of QUOTATION No. LRQS-2018-9145450 set out in the

attached document, hereby offers to execute the services specified in the schedules at the price or prices quoted, in
accordance with any specifications stated and subject to the Terms and Conditions set out or specified in the document.

Signature:

Date:

Name & Title:

Company:

Postal Address:

Tel No:

Fax No:

E-mail Address:

Validity of Offer:

Currency of Offer:

Please indicate which of the following Payment Terms are offered by you:
10 Days 3.0% 15 Days 2.5% 20 Days 2.0%

Other discounts:

Quotation to be addressed to: . 4 BOV
Nassi®
3

g Oi{\g? 38 .
Amil and S\‘@‘vw 5\'4}

Tinhinan Benharrats / Nassima-Malika Boumaza
Telephone:
Email: tbenharrats@unicef.org
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SPECIAL NOTES

| #appel d#offre s#adresse a la fois aux bureaux d#études ou institutions engageant des experts répondant 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 & I'adresse :
ALG-supply@unicef.org

Note importante :

L'offre technique et I'offre commerciales doivent étre soumises dans deux documents séparés intitulés “ LRPS
2018-9145450 Consultation pour #amélioration de [a prise en charge du jeune enfant dans les Etablissements
d#accueil de Ja Petite Enfance - offre technigue” et " LRPS 2018-9145450 Consultation pour #amélioration de [a
prise en charge du jeune enfant dans les Etablissements d#accueil de [a Petite Enfance - offre financiére en format
.pdf et envoyées dans deux e-mails sépares au bureau UNICEF a l'adresse susmentionnée.

Le formulaire REQUEST FOR PROPOSAL FOR SERVICES Form (page 3) doit &tre utilisée pour répondre & cet
appel d'offres.

les offres devront &tre regues 4 I'adresse e-mail susmentionnée au plus tard le 23 decembre 2018 a 23h58mn
{heure locale). Celles-ci seront ouvertes le 24 décembre & 11h00. Les offres regues aprés [a date et I'heure
indiguées seront invalidées.

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

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

SPECIAL TERMS AND CONDITIONS

Appel d#offre (individuel ou institutionne!) : Consultation pour #amélioration de la prise en charge du jeune enfant
dans les Etablissements d#accueil de la Petite Enfance (EPE)

Contexte:

Les Etablissements et centres d#accueil de la Petite Enfance (EPE), placés sous le contrdle des services
déconcentrés du Ministére de la Solidarité, de la Famiile et de la Condition de la Femme (MSNFCF) ont pour
mission générale de veiller a la santé, a la sécurité, au bien-&tre et au développement des jeunes enfants de moins
de cing ans. Les EPE sont régulés conformément au Décret exécutif N°08-287 du 17 septembre 2008 fixant leur
condition de création, leur organisation, leur fonctionnement et leur contréle. En 2018, le nombre des EPE sur le
territoire national a atteint 2,452 EPE qui comprennent i) les créches qui accueillent de fagon réguliére des enfants
agés de 3 mois a 3 ans, ii) les jardins d#tenfants qui accueillent de fagon réguliére des enfants &gés de 3 mois et
plus, iii) les établissements « multi-accueil » qui s#adaptent aux besoins des parents (accueil régulier ou accueil
occasionnel). Leur réle est d#tassurer H#accueil des enfants en organisant des activités destinées & favoriser leur
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éducation, leur éveil et leur socialisation, de concourir & la prise en charge précoce el a [#intégration sociale des
enfants en situation de handicap ou atteints d#une maladie chronique invalidanie, d#aider les parents dans
l#&ducation de leurs enfants et leur permettre de concilier leur vie familiale, professionnelle et sociale. Les
professionnels travaillant dans les EPE {12.896 personnes) sont nombreux et divers dont les directeurs, les
aducateurs, les médecins, les aides éducateurs, les assistants, ies psychologues, les professeurs des activités
multiples tels que musique, sport, théatre, dessin, et danse, les cuisiniéres, les femmes de ménages et les
gardiens. Pour le premier semestre de #année 2018, le nombre d#enfants accueillis a ét¢ de 147,596 dont 1294
enfants vivant avec un handicap. Un nouveau décret est par ailleurs en cours d#¢laboration, en vue : 1- d#améliorer
la qualité de la prise en charge des enfants accueillis au sein des établissements notamment la prise en charge
médicale et psychologigue & travers l#obligation des établissements & assurer un contréle medicai regulier au profit
des enfants accueillis, en cas de nécessité, un contréle psychologigue clinicien ou orthophoniste ; 2- dfunifier les
programmes pédagogiques a tous les établissements afin d#assurer #apprentissage des enfants accueillis sur les
valeurs sociales, les principes nationaux et religieux, 3- de simplifier les procédures administratives, 4- de réduire
les délais consacrés a #eétude des dossiers administratif et technigue et simplifier des procédures, 5- de renforcer le
contréle et la prise de décisicn en cas de constatation d#irrégularité ou de manguement prouveé.

En marge de la célébration de la Convention relative aux droits de [#enfant {CDE) le 20 novembre 2016, une
rencontre nationale a été organisée par le MSNFCF sur le theme « Modalités d#accueil de la petite enfance et son
réle dans le développement psychique, mental et social ». Cette rencontre avait comme objectifs 1) de dresser un
état des lieux sur la gestion des EPE en Algérie ; 2) d#améliorer les services (sanitaires, psychologiques et sociaux)
et le développement des structures et EPE dont celles qui s#occupent des enfants en situation de handicap ; 3} de
veiller & unifier les programmes &t la gestion pédagogigue des EPE ; et 4) d#aider les femmes travaillant & atteindre
[#équilibre entre leur vie professionnelle et famitiale.

A la lumiére des recommandations émiises, le MSNFCF s#est engagé a renforcer le dispositif de prise en charge du
jeune enfant dans les EPE, et a reguis le soutien de BUNICEF pour ce faire. L#assistance technique recherchée
visera a répondre aux besoins des EPE pour un meilleur accueil des jeunes enfants, avec particulierement le
renforcement d#outils spécifiques dont le projet d#établissement, le projet socio-éducatif, des programmes
d#tactivités, une association des parents, des dispositions d#accueil des enfants ayant des besains spécifiques. Elle
devra permettre d#autre part un renforcement du systéme de suivi et d#évaluation par les EPE et par #autorité
compétente, les Directions de #Action Sociale et de la Solidarité de Wilaya. Cette assistance technique s#inscrit
dans [e Plan de travail conjoint 2018-2019 signé entre BUNICEF et le MSNFCF.

Objectif général:

L#objectif de Hassistance technique au MSNFCF est #amélioration des prestations des services de prise en charge
des enfants de trois mois a cing ans dans les établissements d#accueil de 1a petite enfance en se référant aux
objectifs de la Loi nationale d#orientation scolaire de 2008 , notamment en termes de compétences de base (dont
les compétences culturelles) et en termes d#accés au savoir,

Obiectifs spécifiques '

Développer un programme unifié et des outils de prise en charge du jeune enfani dans les EPE sur la base des
bonnes pratiques documentées et des standards internationaux

Renforcer les outils et méthodes de suivi et d#evaluation de 1a prise en charge du jeune enfant par les EPE et les
responsabies des Directions de #Action Sociale et de la Solidarité de Wilaya

Renforcer les compétences des professionnels intervenant dans les EPE par le développement de curriculum de
formation sur la base de Hévaluation des formations existantes et des standards internationaux

Activités:
Afin d#atteindre ces objectifs, [#expertise mobilisée par HUNICEF réalisera les activités suivantes
Documentation des bonnes pratiques (sur base des standards internationaux) dans ta prise en charge des enfants
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Une revue des outils et de la documentation disponible

Une consultation des professionnels du secteur et des parties prenantes (public, privé, associatif)

Evaluation de Fensemble des formations mises en #uvre pour les professionnels intervenant dans le EPE par les
secteurs public, privé et associatif

Développement d#fun programme de prise en charge unifié et consultation des professionnels et des parties
prenantes avant validation par le MSNFCF

Développement d#un guide ressource pour [#ensemble des professionnels intervenant dans les EPE, incluant outils
didactigues, outils de suivi et d#évaluation pour les EPE et pour les DAS leur permettant d#assurer un contrble
effectif de la qualité et des conditions dans lesquelles les EPE offrent leurs services (respect du cahier des charges,
des regles de construction, d#hygiéne, de sécurité#)

Formation des Chefs de services des DAS chargés de la supervision des EPE dans cing régions pilotes sur la base
du Guide ressource

Developpement d#outils de sensibilisation a [#usage des Chefs de services des DAS des régions pilotes et destinés
aux personnels des EPE

Test, revue et amélioration des outils de suivi et d#évaluation internes des EPE et de ceux a [#usage des DAS dans
les régions pilotes.

Accompagnement de la sensibilisation des EPE des régions pilotes sur Hutilisation du Guide Resource et des outils
de gestion et de prise en charge par les DAS

Evaluation des pratiques dans les cing régions pilotes, revue du Guide et outils et proposition d#un plan de
généralisation par le MSNCFC en fin de projet

Livrables:

1) Note methodologique et plan de travail

2) Rapport analytique sur 1) les pratiques de prise en charge dans les EPE, incluant des recommandations de suivi
sur base de la revue documentaire et de la consultation des professionnels et parties prenantes et sur les
formations dispensées (en langue frangaise).

3}Programme de prise en charge unifié adapté au contexte du pays et conforme aux normes et standards
internationaux, en y associant les parties prenantes et validé par le MSNFCF (en langue frangaise, puis arabe
aprés validation)

4} Guide de prise en charge dans les EPE incluant les outils didactiques a #usage des professionnels des EPE et
des outils de suivi et évaluation pour les EPE et les DAS (en langue frangaise, puis arabe aprés validation)

5) Plan de formation et rapports sur les formations mises en #uvre pour les responsables de toutes les DAS dans
les cing régions pilotes (en langue arabe et frangais), incluant les tests pré et post-formation, fiches de présence, #
6} Proposition d#un plan de démultiplication, d#outils et supports de sensibilisation du personnel des EPE sur le
Guide Ressources et les outits

7) Rapport sur les sessions de sensibilisation des EPE par les Chefs de service des DAS

8) Rapports d#évaluation des outils de suivi-évaiuation et outils reformulés

9)Rapport final (en langue frangaise, puis arabe aprés validation), incluant une proposition de plan de
généralisation aux autres régions du pays

l.#ensemble des documents des livrables seront transmis sous format électronigue a UNICEF pour commentaires,
puis validation. Tous les livrables préparés par Wexpertise, y compris le rapport final, devront &tre approuves par
#UNICEF en consultation avec le MSNFCF.

Supervision technique et responsabilités:

L#appel dfoffre s#fadresse a la fois aux bureaux d#études ou institutions engageant des experts répondant aux
critéres recherchés, quitaux consultants indépendants représentant un consortium d#experts indépendants dirige par
un chef d#equipe. Un contrat institutionnel est &iabli 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 le Chargé de programme Développement de fa
Petite Enfance (DPE) sous la supervision générale de la Responsable de Programme « Développement, Protection
et Participation de #Enfant ».

Au plan administratif, le contrat sera géré par le Chargé de Programme DPE qui assurera le suivi du projet en
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évaluant les activités et les livrables. Il appuiera ia prestation en coordonnant avec le MGNFCF, les aspects
organisationnels et administratifs (organisation, visites, déplacements, etc.). L#¥organisation de fa consultation sera
coordonnée par #UNICEF avec le MSNFCF et particuligrement la Sous-direction de la Petite Enfance et de
IEnfance Privée de Famille.

Au plan technique, les activités seront facilitées et supervisées par un Comité de suivi formé de représentants du
MSNFCF (Sous-direction de la Petite Enfance et de I'Enfance Privée de Famille, Direction du personnel et de la
formation/CNFPS$, Direction de la Conception, du Suivi, de #Analyse, de #Evaluation et Développement des
Activités de Prise en Charge Institutioninelles et des Ressources Pédagogiques), du Chargé de programme DPE de
#UNICEF et de représentants des partenaires privés et/ou associatifs. Le MSNFCF facilitera la planification et
l#organisation des réunions de suivi avec les partenaires du projet en lien avec e Chargé de Programme DPE de
H#UNICEE. Le MSNFCF facilitera le travail de coopération avec le Comité de suivi, les réunions et missions des
experts et mettra & disposition de l#expertise les documents, rapports, contacts nécessaires & #accomplissement de
la mission.

Durée de la mission ef conditions de travan

L#expertise se déroulera durant 12 mois, entre le 25.12.2018 et le 24.12.2019. La mission se déroulera
principalement & Alger avec des déplacements sur d#autres Wilayas. L#expertise sera entierement responsable de
l#organisation du travail depuis le lieu de résidence, sur Alger et en region.

La généralisation du projet & ensemble du pays est envisagée par le MSNFCF dans une deuxiéme phase
post-2019.

Emoluments et conditions de paiement:

Le montant de la consuitation sera négocié et convenu sur la base de [#offre financiére présentée. Les paiements
seront échelonneés et effectués aprés réception et acceptation des livrables par BUNICEF aprés consultation du
partenaire gecuvernemental.

L#UNICEF procédera aux paiements selon #échéancier suivant

Paiement de 25 % du forfait suite a la validaticn des livrables 1 et 2

Paiement de 25 % du forfait suite a la validation des livrables 3 4 et 5

Paiement de 20 % du forfait suite a |a validation des livrables 6 et 7

Paiement de 30 % du forfait suite & la validation des livrables 8 et 9

Compétences et qualification de [#expert:

Les offres pourront émaner d#un cabinet d#expertise ou étre soumises par des consultants principaux gui
prendraient la responsabilité de s#associer & d#autres experts. Les offres devront repondre aux critéres suivants :
Une expertise nationale et une expertise internationale sont requises. Le soumissionnaire devra disposer d#une
expérience avérée de mise en #uvre de projets similaires & l#international et d#une connaissance pointue du
secteur de [#enfance en Algérie.

Les experts devront avoir une capaclte démontrée de travail en équipe dans des contextes mulliculturels. En
particulier, les personnes coniribuant a la mission devront disposer :

Pour #expertise internationale '

-d#une formation postuniversitaire de niveau Master, de préférence dans le domaine des sciences sociales ou
autres domaines pertinents

-d#une expertise démontrée dans le domaina du social et de la petite enfance

-d#une expérience solide en développement d#outils de gestion et de supervision dans le secteur de la petite
enfance

-g#une experiise avérée en formauon et suivi / évaluation dans le secteur social

-d#tune parfaite maitrise du frangais et de fanglais, la connaissance de i#arabe étant un atout

Pour i#expertise nationale

-d#une formation postuniversitaire de niveau Master, de preférence dans le domaine des sciences sociales ou
autres domaines periinents

-d#tune expertise démontrée du secteur social en Algérie et expérience de travail démontrée dans le secteur d#au
moins 7 années

-d#une trés bonne connaissance de #organisation des structures rattachées au MSNFCF et des établissements
défaccueil de la petite enfance en particulier
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-de compétences demontrées dans le domaine de la recherche et de analyse dans le secteur social
-d#fune parfaite maitrise des langues arabe et francaise, la connaissance de Btanglais étant un atout

Documents & fournir lors de la soumission:

Les offres d#texpert individuel ou de cabinet d#expertise devront inclure dans le dossier de candidature :

Une offre technigue explicitant la lecture que #expertise a des termes de références proposés, incluant les ajouts ou
prolongements qu#ii ou elle suggére d#tapporter, la méthodologie gqu#elle compte suivre pour réaliser cette
consultation ainsi que le plan de travail propose explicitant la chronologie des taches et activités, ainsi qu#:

Une lettre présentant les atouts dont #expertise juge pouvoir se prévaloir pour réaliser ¢e travail de maniére
satisfaisante (formation académique, expérience professionnelle, travaux similaires...}

Le CV{s) détaillé(s) et a jour de(s) personne(s) confribuant & la mission, le P11 de Bexpert(e) principal{e)

Des références de personnes pouvant étre contactées en lien a des travaux similaires ou comparables effectués
par #expertise

Une offre financiére défaillant la rémunération scuhaitée incluant les émoluments &valués en jour/personne ainsi
que tous les frais annexes détaillés, dont les frais de déplacement, de communication, de réunions, etc. ...

les annexes de scumission {ici attachés), & savoir:

Formulaire de présentation de ['offre technique

Formulaire de présentation de I'offre financiere

Ces formulaires aideront #évaluation des offres ;

Il est & noter que les offres financiéres ne seront examinées que si les offres technigues sont jugées recevables et
de qualité acceptable.

L#expertise retenue devra fournir pour finalisation du contrat :

Capies des dipldmes universitaires et certificats de formation

Un formulaire P11 disponible sur le site de HUNICEF : http://www. unicef.org/about/employ/files/P11.doc, dument
rempli par lefta candidat{e)

Evaluation des offres:

L#évaluation des offres sera faite sur la base suivante :
Score pour [Foffre technigue : 70 points

Score pour Hoffre financiére : 30 points

EVALUATION TECHNIQUE

Correspondance globale entre les exigences des TDR et la proposition
Compréhension des taches, des objectifs et la cohérence de la réponse25b
Méthodologie et approche proposée

Qualité de #approche proposée/méthodologie

Qualité du plan de travail proposé

13

12

Profil du candidat/Capacité technique

Pertinence du profil et de Hexpérience du/des consultant(s) avec des projets similaires et selon les qualifications
requises

Qiualité du travail préecedent et références

10

10

Total des points de Wévaluation technique 70

EVALUATION FINANCIERE
Pertinence 30
TOTAL 100

L évaluation des offres financiéres sera faite uniguement pour les candidats ayant obtenu au moins un score de 40
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points au terme de ["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 BIDDERS

1. BID SUBMISSION

1.1 Bids shall be submitted in the manner specified in
this solicitation document.

1.2 Bids must be clearly marked with the RFQ(S)
number.

2. UNGM REGISTRATION

2.1 UNICEF is part of the United Nations Global
Marketplace(UNGM}. Accordmél , all  bidders are
encouraged to become a UNICEF vendor by creating a
vendor profile in the UNGM wehsite: www.ungm.org
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ANNEX A
‘GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Services)
Definitions and UNICEF Supply Website

1.1 In these General Terms and Conditions (Services), the [ollowing terms have the following
meaning:

"Affiliates” means, with respect to the Contractor, any of lts corporate affiliates or associales,
including paremt entities, subsidiarics, and other entities in which it owns a substantial interest.

"Confidentiat Information” means information or daia that is designated as confidential at the lime of
exchange between the Parties or prompy idemified as confidential in writing when furnished in
imtangible form or disclosed orally, and includes fnformatien, fe confidential or propristary nature of
which, s or should be reasonably apparent from: the inherent natare, ‘quatity or characieristcs of such
information.

"Contract” means the services coniract thar incorporates these General Terms and Conditions of
Contract (Services). It includes contracts for seivices issued by UNICEF, whether or not they are
issucd under a long-term arrangement or similar contract.

"Contractor™ means the contracior named in ihe Centract.

“Deliverables” means the work product and other ouiput of the Services required to be delivered by
Contractor as part of the Services, as specified in the relevant scction of the Contract.

"Disabling Code™ means any virus, back door, timer or other limiting toutine, instruction or desigm,
or other malicious, illicit or similar unrequested code that may have the consequence {whether by
design or unintentionally} of digcupting, disabling, hamming, circumventing secarity controls or
otherwise impeding in any manner the normal operation or performance of (i) any software or service
or (i) any UNICEF information system or network.

"End User” means, in the event that the Services or Deliveradies involve the use of ary information
systems, any and all UNICEF employees, consultants and cther personnel and any other external
users coliaborating with UNICEF, in each case, authorized by UNICEF to access and use the
Services and/or Deliverables.

"Fee" is defined in Aricle 3.1.

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

Contractor's "Key Personnel” are; (i) Personnel identified in the proposal as key individuals (as a
minimum, pastners, managers, senlor auditors) w0 be assigned for panicipation in the performance of
the Contract; (i) Persoanel whose resumes were submitted with the proposal; and (ili) individuals
key personnel of the Contractor and UNICEF during

who are designaied as by agreement

negotiations.

“Parties" means the Contractor and UNICEF together and & "Pany™ means each of the Comiractor
and UNICEF. '

Contractor's "Personnel” mceans the Contracior's officlals, emp.oyees, agenis, individual sub-comtractors
and oer represeniatives. ’

"Security Incident”™ means, with respect to any information system, service or network used in the
delivery of the Services or Deliverables, ome of mote events that (a} indicales rthat the security of
such information system, service, or network may have beeh breached or compromised and (b) tha
such breach or compromise could very Iikely compromise the security of UNICEF's Confidential
Information or weaken or impair UNICEF's operations. includes any actual,
threatested or reasonably suspected unauthorized access 1o, disclosure of, use of or acquisition of
UNICEF Data that compromises the security, confidemiality, or integrity of the UNICEF Data, or the
ability of UNICEF or End Users to access the UNICEF Data.

Security [ncident

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

"UNICEF Dara” means any end all information or data in digital form or processed or held in digilal
form that (a) are provided 1o the Contracior by, or on behal’ of, UNICEF and/or End Users under

the Comtract or through UNICEF's andfor End Users' use of the Services or in comection with the
Services, or (b) are collected by the Contractor in the performance of the Coptract.
"UNICEF  Supply  Websie" UNICEF's  public  access  webpage  available  al
htip: Awww . unicef, org/supply/index_procurement_policies.hil, as may be updated from lime to time.

means

1.2 These General Tenms and Conditions of Contract, UNICEF's Policy Prohibiting and
Combatting Fraud and Corruption, the UNICEF's Policy on Conduct Promoring the Protection and
Safeguarding of Children, the UN Supplier Code of Conduct and UNICEF's [nfermation Disclosure
Policy referred to in the Contract, as well as other policies applicable to the Contractor, are publicly
available on the UNICEF Supply Website. The Contractor represemts that it has reviewed afl such
policies as of the effective date of the Contract.

2. Provision of Services and Deliverables; Contracior's Personnel; Sub-Contractors

Provision of Scrvices and Deliverables

2.1 The Contractor will provide the Services and deliver the Deliverables in accordance with the
scope of work set out in the Conrract, including, but pot limited to, the time for delivery of the

to UNICEF's salisfaction.
Centract, the Contractor will be responsible at its sole cost for providing all the necessary personnel,

Services and Deliverables, and Except as expressly provided in the
cquipment, material and supplics and for making all arrangements necessary for the performance and
completion of the Services and delivery of the Deliverables under the Contract.

22 The Contractor acknewledges that, other than as cxpressly set owt in the Conmtract, UNICEF
will have no obligation 30 provide any assistance to the Contractor and UNICEF makes no
representations as o the availability of amy faciliiies, equipment, materials, systems or licenses which
may be helpful or useful for the fulfillment by the Contractor of its obligations under the Comtract. If
UNICEF provides access 10 and use of UNICETF premises, facilities or systems {whether on sile or
remotely) to the Comtractor for the purposes of the Contract, the Contraclor will ensure thal its
Personnzi or sub-contractors will, at all times () wse such access exclusively for the specific purpose
for which the access has been granted and (b) comply with UNICEF's security and othet 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 Fersonnel that have been authorized by the
Contractor, and approved by UNICEF, have access to UNICEF's premises, facilities or systems.

2.3 The Contractor will use is best efferis to accommodate reasonable requests for changes (if
any) to the scope of work of the Services or tme for provision of the Services or delivery of the
Deliverables. If UNICEF requests any malerial change to the scope of work or time for delivery.
UNICEF and the Contraclor will negotiate any necessary changes to the Contract, including as to the
Fee and the time schedule under the Contract. Amy such agreed changes will become effective only
when they are set out in a wrillen amendment o the Contract signed by both UNICEF and the
Contractor, Should the Parties fail to agree on any such changes within thirty (30) days, UNICEF
will have the eption to terminate the Contract without penalty notwithstanding any ether provisfon of
the Contract.

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

2.5 Title o any equipment and supplies which may be provided to the Contracter by UNICEF,
will remain with UNICEF. Such cquipmemt and supplies will be rewsmed to UNICEF at the
conclusion of e Contract or when no longer needed by the Comtractor in the same condition as
when they were provided to the Centractor, subject o normal wear and tear. The Contractor will pay
UNICEF the value of asy loss of, damage o, or degradation of, the equipment and supplics beyond
normal wear and tear.

Non-conforming Services and Consequences of Delay

2.6 If the Contractor determines il will be unable to provide the Services or deliver the
Deliverables by the date stipulaied in the Contract, the Contractor will (i) immediately consult with
UNICEF (0 determine the most expeditious means for delivery of the Services andfor Deliverables;
and (i) teke necessary action to cxpedite delivery of the Services and/or Deliverables, a the
Contractor's cost (unless the delsy is due 1o force majeure 25 defined in Amigle 6.8 below), if
reasonably se requested by UNICEE.

27 The Contractor acknowledges that UNICEF may monitor the Contractor's performance under
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the Contract and may at any lime evaluate the quality of the Services provided and the Deliverables
o detcrmine whether or not the Services and Deliverables conform to the Ceniract, The Contractor
agrees to provide is full ceoperation with such performance monitering and evaluation, at ne
additional cost or expense to UNICEF, and will provide relevant information as rcasonably requested
by UNICEF, including, but not limited to, the date of receipt of the Contract, detailed status updaics,
costs fo be charged and payments made by UNICEF or pending. Neither the evaluation of the
Services and Deliverables, nor faillure 10 umdertake any such evaluation, will relieve the Contracter of
any of its warranty or other obligations under the Contract.

2.8 If the Services or Deliverables provided by the Comractor do not conform o the requirements
of the Contract or are delivered late or incomplele, without prejudice to any of its other righis and
remedies, UNICEF can, at its oprion;

fa) by writen notice, requirc the Comtractor, at the Contractor's cxpense, 0 remedy its
performance, including any deficiencies in the Deliverables, o UNICEF's salisfaction within thinty
(30} days after receipt of UNICEF's motice (or within such shoner period as UNICEF may
determine, in its sole discretion, is necessary as specificd in the notice);

) require the Contractor to refund all paymenis {(f any) made by UNICEF in respect of such
nen-conforming or incomplete performance:

€} precure all or part of the Services andfor Deliverables from other sources, and require the
Contractor to pay UNICEF for any additionat cost beyond the balance of the Fee for such Services
and Deliverables:

)
if the Contractor fails to remedy the breach within the cure period specified in Article 6.1 or if the
breach is not capaple of remedy;

give written notice to terminate the Contract (or breach, in accordance with Article 6.1 below,

€ wquice the Contractor 10 pay liqudared damages as ser out in the Contract,

29 Further 10 Amicle 11.5 below, the Contractor cxpressty acknewledges that if UNICEF takes
delivery of Services or Deliverables that have been delivered lare or otherwise not in full compliance
with the requirements of the Contract, this does not constitie a waiver of UNICEF's rights in
respect of such late or non-compliant performance.

Comracter's Personnel and Sub-Contracrors
2.10

The following provisions apply with regard to the Contractor's Personncl:

(@) The provisions of Article 7 (Ethical Standards) will apply to the Contractor's Personnel as
expressly stated in Artcie 7,

(W] petence of the
Persomnel it assigns 10 perform work under he 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 logal laws and cusioms and conform to 2 high
standard of moral and ethical cenduel.

The Comractor will be responsible f(or the pro and hnical c

©
10 perform any obligations under the Conrract will be substantially the same as, or better than, the
qualifications of any personnel originally proposed by the Contracior.

The qualifications of any Personnel whom the Contractor may assign or may propose to assign

) At any time during the termn of e Comragr, UNICEF can make a wrinten request that the
Contragtor replace ene or more of the assigned Personnel. UNICEF will not be required w0 give an
explanation or justification for this request. Within seven (7) working days of receiving UNICEF's
request for replaccment the Comtractor must replace the Personnel in quesiion with Personnel
acceptable to UNICEF. This provisien also exiends (o Personnel of the Contractor who have "account
manager” or "relalionship manager” type fenctions.

ie) If one or more of Comtractor's Key Personnel become unavailable, for any resson, for work
under the Comtracl, the Coniractor will (i) noufy the UNICEF contracting authority at least fouricen
(14) days in advance; and (i) obtain the UNICEF contracting authorily’s approval priar to making
any substitution of Key Personnel, In notifying the UNICEF contracting awhority, the Contractor will
provide an explamation ef lhe tircumsiances necessilating the proposed replacementis) and submit
justification and qualification of replacement Personne! in sufficient detail (o permit evaluation of the
impact on the engagement.

AND CONDITIONS

[(}] The approval of UNICEF of any Persomnmel assigned by the Coniractor (including any
replacement Personnel} will nat relieve the Contractor of any of its obligations under the Contract.
The Conrractor's Personmel, including individual sub-contractors, will not be considered jn any respect
as being the employees or agents of UNICEF.

®

be home exclusively by the Contractor,

All expenses of the withdrawal or replacement of the Contractor's Persomnel will, in al cases,

21 The Contraglor wilt oblain the prior written approval and clearance of UNICEF for all
institutional sub-contractors it proposes to usc in connection with the Comract. The approval of
UNICEF of & sub-comtractor will not relieve the Contractor of any of s obligalions under the
Coutract. The terms of any sub-contract will be subject to, and will be construed in & manner that is
fully in gecordance with, all of the terms and conditions of the Contract.

2.12 The Contractor confirms (hat it has read UNICEF's Policy on Conduct Promoting the
Protection and Safeguarding of Children. The Coniractor will ensure that its Personncl understand the
polification requirements expected of them and will establish and maintain appropriate measures to
promote compliance with such rcquircments. The Contractor will further cooperaie with UNICEF's
implementation of this policy.

2,13
and liable for all Services performed by its Personnel and sub-contraciors and for their compliance
with the terms and condilions of the Contract.

The Contractor will supervise its Personnel and sub-contractors and will be fully responsible

2.14 The Contractor will comply witi all applicable imermnational standards and national labor
laws, mles and regularions relating (o the employment of national and inicrational staff in connecticn
with the Services, including, but not limited 10, laws, rules and regulaions associated with the
payment of the employer's portions of income zax, inswrance, social security, health Insurance,
worker's compensation, retirement funds, severance or other similar payments. Without limiting the
provisions of this Article 2 or Afticle 4 below, the Contractor will be fully responsible and liable
for, and UNICEF will not be liable for {a) all paymens due to its Personnsl and sub-coniractors for
their services in relation to (he performance of the Contract; (b) any action, omission, negligence or
misconduct of the Contractor, its Personnel and sub-contractors;
may be necessary or desireble for the purpose of the Contract;

{c) any insurance coverage which
(d) e safery and security of the
Contractor's Persomnei and sub-contractors’ personnel; or (e} any costs, expenses, of claims assoclated
with any illness, injury, death or disability of the Contractor's Personnel and  sub-contractors’
personngl, it being understood that UNICEF will 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

31 The fee for the Services 1s the amoum in the currency specified in the fee section of the
Contract (the "Fee"), il being understood that such amount is 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, cxpenses, charges or fees that the Contractor may
incur in conneetion with the performance of its obligations under the Contract; provided that, without
prejudice to or limiting the provisions of Aricle 3.3 below, ali duties and other taxes imposed by
any authority or emtity must be separately identified. It is undersiood and agreed that the Contractor
will not request any change fo the Fee after the Services or Deliverables have been provided and that
the Fee cannot be changed except by writien agreement between the Parties before the relevamt
Service or Deliverable is provided. UNICEF will not agree to changes to the Fee for medifications
or interpretations of the scope of work if those modificaions or fnterprejations of the scope of work
have already been initiated by the Contractor. UNICEF will not be liable lo pay for any work
conducted or maerials provided by the Contractor that are outside the scope of work or were not
authorized in advance by UNICEF.

3.2 The
Services  (or
Deliverables)
(@ one (I) inveice in respect of the payment being sought, in the curtency specifisd in the Contrace
and in English, indicating the Comract identification mumber listed on the front page of the Contract;
and {(b) provide a clear and specific description of the Services provided and Deliverables delivered,
as well as supporting documentation for reimbursable sxpenses if any, in sufficient detail to permit
{NICEF 10 verify the amounts stated in the invoice.

Contractor will issuc Invoices w0 UNICEF only after the Comractor has provided the
componenls of the Services) and delivered the Deliverables (or installments of the
in accordance with the Contract and to UNICEF's satisfaction. The Contractor will issue

33 The Contraclor authorizes UNICEF (o deduct from the Contractor's invoiges any amount
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representing direct taxes (excepl charges for wililies services) and- customs restrictions, duties and
charges of a similar mature in respect of articles imported or exporied for UNICEF's official use in
accordance with the exemption from tax in Article II, Section 7 of the Conventicn of the Privileges
and Immunities of the United Nations, 1946, In the evem any governmenial autherity refuses o
recognize this exemption from taxes, restrictions, duties or crarges,. the Conwactor wifl immediately
consult with UNICEF 1o determine & nmmally acceptable procedure. The Contractor will provide full
cooperation o UNICEF with tegard to securing UNICEF's ¢xempiion from, or refund of amounis
paid as, value-added taxes or taxes of a similar patuze.

34 UNICEF will notify the Contractor of any dispute or discrepancy in the comtemt or form of
any invoice. With respect to disputes reparding only a portion of such invoice, UNICEF will pay the
Contractor the amounl of the undisputed poition in accordance with ‘Article 3.5 below. UNICEF and
the Contractor will consult in good faith to promptly resolve any dispute with respect io any invoice.
Upon resolution of such dispute, any amounis that have noi been ‘charged in accordance witk the
Contract will be deducted from the inveice(s) in which they appear and UNICEF will pay any agreed
remalning items in the invoice(s) in accordance with Article 3.5 within thirty (30} days after the final
resolution of such dispute.

3.5 UNICEF will pay the uncomtested amount of the Coniractor’s invoice within thirty (30) days
of recciving both the invoice and the required supporting documents, as referred to in Article 3.2
above. The amount paid wiil reflect any discoum(s) shown under the payment terms of the Contract.
The Comtractor will not be enliiled to imercst on amy laie payment or any sums payable under the
Coniract nor any accrued interest on payments withheld by UNICEF in comnection with a dispute,
Payment will noi relicve the Contractor of iss obligations under the Coniract and will not be decmed
to be acceptance by UNICEF of, or waiver of any of UNICEF's rights with regard to, the
Contractor's pesformance.

.6 Each invoice will confirm the Contractor's bank account details provided 1o UNICEF as part
of the Conuactor's repistration progess with UNICEF. All payments due to the Contractor under the
Contract will be made by electronic funds transfer to that baok accoumt. It is the Contractor's
responsibility to enswré that the bank details supplied by it ty UNICEF are up-lo-datc and accurate
and notify UNICEF in writing by an authorized represemative of the Contractor of any changes in
bank details ogether with supporiing documentation satisfactory to UNICEF.

3.7 The Contractor acknowledges and agrees that UNICEF may withhold payment in respect of
any invpice if, in UNICEF's opinfon, the Contractor has not performed in accordance with the terms
and conditions of the Conmtract, or if the Comractor has nor provided sufficient documentation in
support of the inveice.

33 UNICEF will have the right to set off, against any amount or amcunts due and payable by
UNICEF 10 the Contractor under the Contract, any payment, indebtedness or other claim (including,
withoat Hmitation, any overpayment made by UNICEF o the Centractor) owing by the Contracter 1o
UNICEF
will not be required to give the Contractor prior motice before exercising this right of set-off (such
notice being waived by the Contracter). UNICEF will promptly dotify the Comractor afier i has
exercised such right of set-off, explaining the reasens for such set-off, provided, however, ihat the
faifure to give such notification will not affect the validity of such set-off.

UNICEF under the Contract or under any other contract or agreemeat between the Parties.

3.9 Each of the invoices paid by UNICEF may be subject 1o & post-payment audit by UNICEF's
gxternal and intermal auditors or by other authorised agents of UNICEF, at any lime during the term
of the Contract and for three (3) years after the Contract terminates. UNICEF will be entitied to a
refund from the Conlractor of amounts such audit or audits determine were 20l in accordance with
the Contract regardiess of the reasons [or such payments (inciuding'bul not limited to the actions or
inactions of UNICEF staff and other personmel).

4. Representations and Warrasties; Indemnification; Insurance
Represeniations and Warrantles

4,1 The Contractor represemts and warrants tha: as of the effective dawe and throughout the term
of the Contract: (2} the Contractor has the full authority and power to eater into the Contract and to
perform its obligations under the Comract and the Comiract s a legal, valid and binding obligation,
enforceable against it in accordante with its terms; () all of ¢he information it has previously
provided to UNICEF, or that it provides to UNICEF during the term of the Contract, concerning the
Contractor gnd the provision of the Services and the delivering of .the Deliverables is true, correct,
accurate and oot misleading; {c} W is financially solvent and is able 0 provide the Services 1o
UNICEF in accordance with the terms and conditions of the Cnnnﬁm; (dy it has, and will maintain
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throughout the term of the Contract, all rights, licenses, authority and respurces necessary, as
applicable, to provide the Services and deliver the Deliverables to UNICEF's satisfaction and 1o
perform its obligations under he Contract; (¢} the work product is and will be original o the
Contractor and does not and will not infringe any copyright, trademark, patent or ether proprietary
right of any thirg party; and (f) cxcept as otherwise expressly stated in the Centract, it has not and
will not enter into any apgreement or arrangement WAl resirains or restricts any person’s rights to
use, sell, dispose of or otherwise deal with any Deliverable or other work resulting from the
Services. The Contractor will fulfill &ts commitments with the fullest regard io (he interests of
UNICEF and will refrain from anmy action which may adversely affect UNICEF or the United
Narions.

4.2 The Contractor furtier represemis and warrants, as of the effective daw and throughout the
term of the Contract, that it and its Personnel and sub-conmtractors will perfonn the Contract and
provide the Services and Deliverables (a) in 2 professional and workmanlike manner; (b) with
reasonable care and skill and in accordance with the highest professional standards accorded to
professionals providing Lhe same or substamlally simitar services in a same industry; (o) with priority
cqual to that given to the same or simitar services for the Contractor's other cliems; and (d) m
accordance with all laws, ordinancss, rules, and rcgulations bearing upon lhe performance of its
abligations under the Contract and the provision of the Services and Deliverables.

4.3 The representations and warranlies made by the Contractor in Articles 4.1 and 4.2 ahove are
made to and are for the benefit of (3) each entty Gf any) that makes a direct fimancial contribution
to UNICEF to procure the Services and Deliverables; and (b) each Government er other entity Gf
any) ihai receives the direct benefit of the Services and Deliverables.

Indemnification

4.4 The Cenlracter will indemnify, bold and save harnless and defend, at its own expense,
UNICEF, its officials, employees, consultants and agents, cach entity that makes a direct financial
contribution to UNICEF o procure the Services and Deliverables and each Government of other
entity that rteceives the direct benefit of the Services and Deliverables, from and against all suits,
claims, demands, losses and liability of any nawre or kind, including their costs and expenses, by
any third party and arising 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 to but not be limited to
(2) claims and Ligbility in the nature of workers' compensation, (b) product liability, and {c) any
actions or claims penaining to the alleged infringement of a copyright or other intellectual property
rights or licenses, patent, design, trade-name of trade-mark arising in conneciion with the Deliverables
or other liability arising out of the use of patented inventions or devices, copyrighted material or
cther intcHecrual property provided or licensed w0 UNICEF under the terms of the Contract or used
by the Conrracior. its Personnel or sub-contracters in the performance of the Contract.

4.5 UNICEF will report any such suits, proccedings, ¢laims, demands, losses or liability o the
Comractor within a rcasonable period of time after having received actual nolice. The Contractor will
have sole control of the defence, setllement and compromise of any such suit, preceeding, claim or
demand, except with respect to the assertion or defence of the privileges and immunities of UNICEF
or any mauer relating o UNICEF's privileges and immunities (including maters relaling o
UNICEF's relations with Host Governments), which as between the Contracter and UNICEF only
UNICEF itself {or relevant Governmental entities) will assert and maintain. UNICEF will have the
right, at its own expense, to be represented in any such suil, procecding, claim ot demand by

independent counsel of its own choosing,
Insurance
4.6 The Contracter will comply with the following insurance requirenments:

(a) The Contractor will have and mainmin in effect with reputable insurers and in sufficient
amounts, insurance against all of the Contractor's risks under the Contract (including, but not limited
1o, the risk of clzims arising out of or related to the Contractor's performance of the Contract).
including the following:

[6}] Insurance against all risks in respect of its property and any equipment used for the
performance of (the Contract;

(iiy General liability insurance against all risks in respect of the Contract and claims arising cut of
the Conrract in an adequate amount to cover all claims arising from or in conmmection with the
Contractor's performance under the Contract;
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{iif) All appropriate workers' compensation and employer's liability insurance, or its equivalen,
with respect 1o its Personnel and sub-contractors lo cover claims lor death, bodily injury or damage
w0 property arising from the performance of the Contract; and

{iv) Such other insurance as may be agreed upon in writing between UNICEF and the Contractor.
) The Contractor will maintain the insurance coverage referred 1o in Article 4.6(2) above during

the term of the Cootract and for a period after the Contract terminates exwnding to the end of any
applicable limitations period with regard 1o claims againsl which the inswrance is obtained.

) The Contractor will be responsible to fund all amoumts within any policy deductible or
Tetention.
[G5)] Except wilh regard to the insurance referred w0 in paragraph ({a)(iii) above, the insurance

policies for the Coniracter’s insurance required wnder this Article 4.6 will () name UNICEF as an
additional insured; {ii) include a waiver by the insurer of any subrogation rights against UNICEF; and
(i} provide that UNICEF will receive thiny (30) days' written netice from lhe insurter prior to any
cancellation or change of coverage.

&) The Coniractor will, upen request, provide UNICEF with satisfactery evidence of the insurance
required under this Article 4.6,

(f Compliance with the lnsurasce requircments of the Contract will not limit the Contracier's
liability either under the Contract or otherwise.

Liability

4.7 The Contractor will pay UNICEF prompily for all loss, destruclion or damage fo UNICEF's
property caused by the Coniragror's Persounel or sub-contractors in the performance of the Contract.

5. Intellecral Property and Gther Proprietary Rights; Data Protecrion: Confideniiality

Intellectual Property and Other Propriclary Rights

5.1 Unless othenwise expressly provided for in the Contract:

(a) Subject to paragraph (b) of this Article 5.1, UNICEF will be entitled to all intellectual property
and other proprietary rights including but not limited to patents, copyrights and trademarks, with
regerd to products, processes, laventions, ideas, know-how, dotuments, dala and other materials
("Comtract  Materials™ that (i} the Contractor develops for UNICEF under the Contract and which
bear a dircct relation to the Contract or (ii) arc produced, prepared or coliected in consequence of, or
during the cowrse of, the performance of the Comract, The term “Confract Materials" includes, but is
not o, all drawings, reporis,
documents developed or received by, and all other data compiled by or received by, the Contractor
under the Contract. The Ceontractor acknowledges and agrees that Contract Materials constitute works
made for hire for UNICEF. Contract Marerials will be treated as UNICEF's Cornfidential Information
and will be delivered only to authorized UNICEF officials on expiry or termination of the Congract.

limited maps, photographs, plans, rece dations, estimates,

)
property or other proprictary rights of the Contractor that pre-existed the performance by the
Countractor of its chiigations under the Contract, or that the Contracter may develop or acquire, or
may have developed or acquired, independently of the petformance of its obligations under the
Contract. The Contracior grants to UNICEF a perpemal, non-exclusive, royaily-frez license o use
such intellectual property or other proprietary rights solely for the purposes of and in accordance with
the requiremenis of the Contract.

UNICEF will oot be entitled to, and will not claim any ownership interest in, any intellecrual

(c) At UNICEF's request, the Contractor will take all oecessary siteps, execwe all necessary
documents and generaily assist in securing such proprietary rights and iransferring them {or, in the
case, intellectual property referred to in paragraph (b) above, licensing) them to UNICEF in
compliance with the requirements of the applicable law and of the Contract.

Confidentiafity
5.2 Confidential Information that is considered proprietary by either Party or that is delivered or
disclosed by ome Party ("Discloser”) o the other Parly ("Recipient") during the course of performance

of the Contract or in connection with the subject marter of the Contract will be held in confidence by
the Reclpiens. The Recipiemt will use the same care and discretion to avoid disclosure of the
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Discloser's Confidential Information as the Recipient uses for its own Confidential Information and
will use the Discloser’s Confidential Information solely for the purpose for which it was disclosed to
the Recipient, The Recipiens will not disclose the Discloser's Confidential Information to any other
party:

(a3 except to these of its Affiliates, employces, officials, representatives, agents and sub-contractors
who have 2 need to kuow such Confidential Information for purposes of performing cbligations under
the Contract; or

(b) urless the Confidential Information (i) is obtained by the Recipient from a third party withous
restriction; (i} Is disclosed by the Discloser to a third parly without any obligation of confidentiality;
(ili) is known by the Recipient prior to disclosure by the Discleser; or (iv) a1 any time is developed
by the Recipient complelely independently of any disclosures under the Centract.

53 If the Contractor receives & request for disclosure of UNICEF's Confidential luformation
pursuant (0 any judicial or Iaw enforcement process, befere any such disclosure is made, the
Contractor (a} will give UNICEF sufficient notice of such request in order to allow UNICEF w0 have
2 reasonable opportunity w secure ithe intervention of the relevant national government lo establish
protective measures or fake such other action as may be appropriate and (b) will so advise the
televant authority that requestsd disclosure. UNICEF may disclose the Contraclor's Confidential
Information to the cxtent required pursuant to resolutions or regulations of its governing bodies.

5.4 The Contractor may nol communicate at any time to any other persen, Govermnment or
authority external o UNICEF, any information known io it by reason of its association with UNICEF
that has net been made public, except with the prior written authorization of UNICEF; nor will the
Contractor at any time use such information te private advantage.

Daia Prolection and Security

5.5 The Parties agrec thal, as between lhem, all UNICEF Data, togerher with all rights (including
imtellecrunl property and proprietary rights), title and interest to such UNICEF Data, will be the
exclusive property of UNICEF, and the Contcactor has a limited, nonexclusive license to access and
use the UNICEF Daia as provided in the Contract solely for (he purpose of performing its ebligations
vader the Contract. CExeept for the foregoing license, (e Conrractor will have mo other rights,
whether express or implied, in or to any UNICEF Data or its content.

56 The Contractor confirms that it has a data protection policy in place that meets all applicable
daia protection standards and legal requirements and that it will apply such poliey in the collection,
storage, use, precessing, rercnton and destruction of UNICEF Data. The Contracter will comply with
any guidance or conditions on access and disclosure notified by UNICEF to Contractor in respect of
UNICEF Data.

5.7 The Contractor will use its reasonable efforis to ensure the logical segregarion of UNICEF
Data from other information to the fullest exient possible. The Centractor will use safeguards and
controls {such as administrative, tcchnical, physical, procedural and security infrastructures, facilities,
tools, technologies, practices and other prolective measures) that are necessary and sufficient o meet
the Contractor’s confidentiality obligations in this Article 5 as they apply to UNICEF Data. At
UNICEF's request, the Contractor will previde UNICEF with copies of the applicable policies and a
description of the safeguards and controls that the Contractor uses to fulfil its obligations under this
Article 5.7, provided that any such pelicies and descriprien provided by the Contractor will be treated
as the Contractor's Confidential Information under the Contract, UNICEF may assess the effectiveness
of these safeguards, contrels and protective measures and, at UNICEF's request, the Comiractor will
provide its full cooperation with any such assessment al ne additional cost or expense to UNICEF.
The Contractor will not, and will ensure that its Personnel will not, transfer, copy, remove or siore
UNICEF Daia from a UNICEF location, netwerk or system without the prior writlen approval of an
authorired official of UNICEF.

5.8 Except as otherwise expressly stated in the Ceniract or with UNICEF's express prior wrillen
consent, the Contractor will not install any application or other software on any UNICEF device,
network or systers. The Conmtractor represents and warrants o UNICEF that the Services and
Deliverables provided under the Contract will not contain any Disabling Code, and that UNICEF will
nol otherwise receive from the Contractor any Disabling Code in the performance of the Centract.
Without prejudice to UNICEF's other rights and rcmedics, if & Disabling Code 15 identified, the
Contracior, at its sole cost and expense, will take all steps necessary to: () restore and/or reconstrucl
any and all UNICEF Data lost by UNICEF andfor End Users as a resull of Disabling Code; (b)
furnish to UNICEF a comected version of the Services without the presence of Disabling Codes; and
{c) as needed, re-implement the Services.
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5.9 In the evenl of any Security Ingident, the Contractor will, as soon as possible following the
Contractor's discovery of such Security Incident and at its sole cost and expense: (a) motify UNICEF
of such Security Incident and of the Contractor's proposed remedial actions; (b) implement any and
all necessary damage mitigation and remedial actions; and (c) as relevanl, reslere UNICEF's and, as
directed by UNICEF, End Users' access  the Services, The Contractor will keep UNICEF
reasonably informed of the progress of the Contractor's implementation of such damage mitigation and
remedial actions. The Contractor, al its sole cost and expensz, will cooperate fully with UNICEF's
investigation of. remediation of, and/or response io any Securiry Incident. If the Contractor fails to
resolve, to UNICEF's reasonable satisfaction, any such Security Incidem, UNICEF can terminate the
Contract with immediateefiect.

Service Providers and Sub-Contracters

5.10 The Coniracior will impose the same requirements relaling lo data protection and
non-disclosure of Confidential Information, as are imposcd upon the Contractor iiself by this Article 5
of the Contract, on ils service providers, subcontractors and other third parties and will remain
responsible for compliance with such requirements by ils service providers, subcontractors and other
third patties. )

End of Contract
511 Upon the expiry or earlier termination of the Coutract. the Coniractor wilk:

&3] return to UNICEF &l of UNICEF's Confidential Information, including, but not limited to,
UNMICEF Dam, or, at UNICEF's option, destroy all copies of such information held by the
Contractor or its sub-contractors and confirm such destruction o UNICEF in writing; and

&) will transfer to UNICEF all intellectual and other proprisiaty information in accordance with
Article 5.1{a).

6. Termination; Force Majeure

Termination by Either Party for Maierial Breach

6.1 If one Party is in matesial breach of amy of its obligatons under the Contract, the other Party
can pive it writen notice that within thirty (38) days of rcceiving. such notice the breach must be
remedied (if such breach is ¢apable of remedy). If the breaching Party doss not remedy the breach
within the thirty (30) days' period or if the breach is not capable of remedy, the noe-breaching Party
can lermingie the Contract. The termination will be effective thirty (30) days after the non-breaching
Party gives the breaching Parly writter notice of \ermination. The initiation of conciliation or asbitrat
proceedings in accordance with Article 9 {Privileges and Immunities; Settlement of Disputes) below
will not be grounds for termination of the Contract.

Additional Termination Rights of UNICEF

6.2 [n addition (o the termipation rights under Aricle 6.1 above, UNICEF can terminate the
Contract with immediate cffect upon delivery of a written nolice of lermination, without any liahility
for termination charges or any other lability of any kind:

@ in the circomstances described in, and in accordance with, Article 7 (Ethical Srandards); or

) if the Contracior
Protection and Security); or

breaches any of the provisions of Aricles 5.2-5.11 (Confidentiality; Data

(9] if the Coniractor (i) is adjudged bankrupt, or is liquidated, . or becomes insolvent, or applies
for & moraloriwm or stay On any payment or repayment cbligatoms, or applies to be declared
insolvent, () is granted a moratoriut or a stay, or is declared insolvent . (i) makes an assignment
for the benmefit of one or more of its creditors, (iv) has z receiver appoinied on accounmt of the
insolvency of the Contracior, (v) offers a settlement in lien of pankrpiey or receivership or (vi) has
become, in UNICEF's reasonabls judgment, subject to 2 materially adverse chamge im its financial
condition that Lhreatens to substantially affect the ability of the Contractor te perform any of s
obligations under the Conrtract,

6.3 In addilion to the termination rights under Article 6.1 and: Article 6.2 above, UNICEF can

terminate the Contract at any time by providing written notice to the Contrzcior in any case in whick
UNICEF's mandate applicable lo the performaance of the Conragt o UNICEF's funding applicable o
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the Contract is curtailed or temuinated, whether in whole or in part. UNICEF can also terminate the
Comract om sixty (60) day's written notice to the Contractor without having to provide any
justification.

6.4 As soon as it receives a ootice of (ermination from UNICEF, the Contractor will take
immediate steps 10 bring the performance of any obligations under the Coatract 10 2 close in a
prompt and orderly manner, and in doing so, reduce expenses fo a minimum, and wilt ot undertake
any further or additional commitments as of and following the date it receives the termination notice.
In addition, the Comracior will take any other action thal may be necessary, of that UNICEF may
direct in wiiting, in order to minimise losses or profect and preserve any properly, whether tangible
or intangible, elated 1o the Contract that is in the possession of the Comtractor and in which
UNICEF has or may be rcasonably expected to acquire an interest.

6.5 If the Contract is lerminated by cither Party, the Conrractor wili immediately deliver to
UNICEF any finished work which has not been delivered and accepled prior to the receipt of a
notice of termination, together with any data, maierials or work-in-process related specifically to the
Contract.  If UNICEF obiains the assistance of apother parly o continue the Services or complete
any unfinlshed work, the Contractor will provide its reasonable cooperation o UNICEF and such
party in the orderly migration of Services and transfer of any Contract-related data, materials and
work-in-process.  The Contractor will at ta UNICEF all of UNICEF's
Confidential Information and wilt transfer w0 UNICEF all intellectual and other proprictary information
it accordance with Article 5.

the same time retum

6.6 ir the Contract is terminated by either Party no paymeni will be due from UNICEF to the
Contractor excepl for Services and Deliverables provided to UNICEF's satisfaction in accordance with
the Comtract, but only if such Services and Deliverables were required or requested before the
Coniractor's Teceipt of the notice of temmination or, in the case of terminadon by the Contractor, the
effective date of such termination. The Contractor will have no claim for any further paymenl
beyond payments in accordance with this Article 6.6, but will remain Hable to UNICEF for all loss
or damages which may be suffered by UNICEF by reason of the Contractor’s default (including but
not limited 1o cost of the purchase and delivery of replacement or substitute Services or Deliverables).

6.7 The termination rights in this Article 6 are in addiion to all other rights and remedics of
UNICEF under the Contrac.

Force Majeure

6.8 If cne Party is rendered permanendy unable, wholly, or in part, by reason of force majeure
to perform its cbligations under the Contract, the other Parly may reomingte the Contract on the same
s and conditions as are provided for in Article 6.1 above, except that the period of notice will
be seven (7) days insicad of thirty (30) days. “Ferce majeure” means any umforesecable and
irresistible events arising from causes beyomd the control of the Partics, including acts of nature, amy
act of war (whether declared or not), invasion. revolutiesm, insurrection, terrorism or other acts of a
simtifar namre or force. "Force majeure” does not include (a) any event which is caused by the
negligence or imentional action of a Pariy; (b) any event which a diligent party eould reasonably have
been expected to lake into account and plen for at the time the Contract was entered imo: (&) the
insufficiency of funds, ioability to make any payment required under the Conirect, or any economic
conditions, including but net limited o inflation, price escalations, or labour availability; or (d) any
event resulting from harsh conditions or logistical challenges for the Contractor (including civil uarest)
associated with Jocations at which UNICEF is operating or is abowt to operate or is withdrawing
from, or anty event resulting from UNICEF's humanitarian, emergency, or similar response operaiions,

7. Ethical Standards

7.1 Without limiting the geperality of Asmicle 2 above, the Contractor will be responsible for the
professional and technical competence of its Persommel including its employees and will select, for
work under the Contract, reliable individuals who will perform effectively in the implementation of
the Contract, respect the local laws amd customs, and conform to a high standard of moral and
cthical cenduet.

7.2 (@) The Conlraclor represents and warranis that no official of UNICEF er of any United
Natlons System organisation has received from or on behalf of the Contractor, or will be offered by
or on behalf of the Contractor, any direct or indirect benefit in connection with the Contract,
including the award of the Contract to the Contractor. Such direct or indireet benefit includes, but is
ot limited to, any gifis, favours or hospitality.

by The Conrractor represents and warrants that the following requirements with regard to former
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UNICEF offiials have been complicd with and will be complied with:

i) During the one {1) year period after an official has separated from UNICEF, the Contractor
may net make a direct or indircct effer of employment (¢ that former UNICEF official if that former
UNICEF official was, during the three ycars prior 1o separating from UNICEF, involved in any

aspect of 4 UNICEF procurement process in which the Contractor has paricipaled.

(i) During the two (2) year period after an official has separated frem UNICEF, that former
official may not, directly or indirectly on behalf of the Centracter, communicaie with UNICEF, or
present to UNICEF, about any matiers that were within such former official's responsibilitics while at
UNICEF.

{c) The Contractor farther represenms 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 Comtracter), it has disclosed o UNICEF any siwation that may constituie an acmal or
polential conflict of interest or could reasonably be perceived as a conflict of interest.

73
Personnel or direclors, is subject 1o any sanction or tcmporary suspension imposed by any United

The Conlractor further represents and warrams thar neither it por any of its Affiliates, or
Nations System organisation or other imtermational inler-governmental organisation, The Ceniracior
will immediately disciose o UNICEF if it or any of its Affiliates or Personnel or directors, becomes
subject to any such sanction or temporary suspension during the term of the Contract.

7.4 The Contractor will {a) cbhserve the highest siandard of ethics; (b) use its best efforts to
prateet UNICEF against frand, in the performance of the Centract; and (&) comply with he
applicable provisions of UNICEF's Policy Prohibiting and Combatting Fraud and Corruption.
particuiar, the Contractor will not engage, and will ensure thal iis Personnel, agenis and
sub-contractars ¢o mol engage, in any corrupt, fraudulen:, coercive, collusive or obstructive conduct as
such terms are defined in UNICEF's Policy Prohibiting and Combatting Fraed and Corruptien.

In

7.5 The Comracier will, during (he erm of the Comract, comply with (8) all laws, ordinances,
tules and regulations bearing upon the performance of its obligations under the Contract and (b} the
standards of coaduct required under the UN Supplier Code of Conduct (available at the United
Nations Global Marketplace website - www.ungn.org).

7.6 The Conractor foriher represents and warranis (hat nelther it nor any of its Affiliaes is
engaged, directly or indirectly, (3) in any practice inconsistent with the rights set out in the
Convention  on the Rights of the Child, including Article 32, or the Imiermational 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-personne! mines.

7.7 The Contractor represents and warcams that it has taken and will take 2il appropriale measures
to prevent scxual exploitation or 2buse of anyone by its Personnel including its employees or any
persons engaged by the Contractor 1o perform any services under the Contrmacl. For these purposes,
sexual activity with any person less than eighteen years of age, regardless of any laws relating to
consent, will constinne the sexual exploitation and abuse of such person. In addition, the Contraclor
represents and warrants that it has faken and will take ali appropriate measures to prohibit its
Personne! including its employees or other persons engaged by the Contraclor, from exchanging any
meney, goods, services, or other things of value, for sexual favours or activities or from cngaging in
ay sexual aclivilies that are exploitive or degrading to any person. This provision constitmes an
essential term of the Contract and any breach of this representation and warramty will entitle UNICEF
te reminate the Contract immediacly wpon notice o the Contractor, without any liabitity for
termination chatges or any other {iability of any kind.

T.8
that is inconsistert with the undertakings and confirmations provided in this Article 7.

The Contractor will inform UNICEF as soon as it becomes aware of any incident or repon

1.9
constitiies an essential term of the Comiract.

The Contractor ackmowledges and agrees that cach of the provisions in this Article 7

{a) UNICEF will be entitled, in its sole discretion and at its sole choice, 1o suspend or terminate
the Contract and any other centract between UNICEF and the Contractor with immediate cffect upen
writlen notice to the Contractor if: (i} UNICEF becomes aware of any incident or report that is
inconsistent with, or the Contractor breaches amy of, the undertakings and confirmations provided in
this Article 7 or the equivalent provisions of any contract between UNICEF and the Contractor or
any of the Comiractor's Affilimes, or (i) the Contractor or any of its Affiliates. or Personnel or
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direciors becomes subject to any sanclion or lemporary suspension described in Article 7.3 during the
term of the Contract,

o}
incident or breach to UNICEF's satisfaction within the period stipulated in the notice of suspeasicn,
UNICEF may Hft the suspension by written notice to the Centractor and the Contract and all other
affected contracts will resume in accordance with their terms, [f, however, UNICEF is ner satistied

In the case of suspension, if the Comractor takes appropriate action lo address the relevant

that the matters are being adequately addressed by the Contracler, UNICEF may at any time, exercise
its right o terminate the Coniract and any other comtracl between UNICEF and the Contractor,

©
or other tharges or any other liability of any kind.

Any suspension or iermination under this Amicle 7 will be withou: any liability for termination

8. Full Cooperation with Awdits And Investigations

8.1 From time o time, UNICEF may cenduct inspections, posi-payment audits or investigaticons
relating to any aspect of the Contract including bul not limited to the award of the Contract, the way
in which the Comtract operates or operaled, and the Parties’ performance of the Contract generally
and including but net limited to the Contractor's compliance with the provisions of Article 7 above.
The Comiractor witl provide fts full and timely eooperation with any such inspections, post-payment
audits or investigations, including (but not limited to) making its Personnecl and any relevant data and
documentation available for the purposes of such inspections, pest-payment audils or investigations, at
teasonable dmes and on reasopable conditions, and granting UNICEF and those undemaking such
inspections, post-paymem audits or investigations access io the Contraclor's premises at reasonable
times and on reasonable conditions in connection with making its Personnel and any relevant dara and
documentation available. The Contractor will require its sub-contractors and its agents, including, but
ol lmited 2o, the Contracior's aworneys, accounlanls or omer advisers, o provide reasomable
cooperation with any inspections, post-payment audits or izvestigations carried oul by UNICEF.

9. Privileges and Immunities; Settlement of Dispules

9.1 Nothing in or refated to the Contract will be decmed a waiver, express or implied, deliberate
or inadverrens, of any of the privileges and immunirtes of the United Nations, including UNICEF and
its subsidiary organs, under the Convention on the Privileges and Immunities of the United Narions,
1946, or otherwise.

9.2

national or sub-pational law.

The terms of the Contract will be interpreted and applied without application of any system of

8.3 The Parties will use their best efforss 0 setle amicably any dispute, controversy or claim
arising out of, or relaling to the Contract. Where the Parties wish io scek such an amicable
serlement through congiliation, the conciliation will rake place in accordance with the UNCITRAL
Conciliation Rules then in force, or according to such other procedure as may be agreed between the
Parties. Any dispute, controversy or claim between the Parties arising cut of the Contract which is
net resolved within minety (%0) days afier one Party recefves a request from the other Pary for
amicable sexlement can be referred by either Pary 1w arbirration. The arbiraion will take place in
accordance with the UNCITRAL Arbitration Rules then in force. The vemue of the arbitratien will be
New York, NY, USA, The decisions of the arbitral tribunal will be based on generat principles of
international commercial law. The arbitral cribunal will have no authority to award punitive damages.
In addition, the arbitral (ribunal will have no authority to award interest in excess of the London
Inter-Bank Qffered Rate (LIBOR) then prevailing and any such interest will be simple interest only.
The Partics will be bound by any arbitratien award rendered as a result of such arbitration as the
final adjudication of any such controversy, claim or dispule.

10. Motices

10.1 Any notice, request or consent required or permitted to be given or made pursvant to the
Contract will be in writing, and addressed to the persons listed in the Contract for the delivery of
notices, requests or censents, Notices, requests or consents will be delivered in persen, by registered
mail, or by confirmed email transmission. Notices, requests or consents will be deemed received upon
delivery (il delivered in person), upon sipnamre of receipt (if delivered by registered mail) or
twenty-four (24} hours after confimation of receipt is sent from ihe addressee’s email address {if
delivered by confirmed email transmission).

10.2 Any motice, document or receipt issued in connection with the Comract muast be consistent

with the terms and conditions of the Conlract and, in case of any ambiguity, discréepancy or
inconsistency, te terms and conditions of the Comtract will prevail,
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10.3 All documents that comprise the Contract, and all documents, nolices and receipis issued or
provided pursuant o or in connection with the Comiract, will be deemed to include, and will be
interpreted and applied consisently with, the provisions of Article 9 (Privileges and Immunities:
Settlement of Disputes).

11. Cther Provisiens

1.t The Conwracior acknowledees UNICEF’s commitment to iransparency as outlined in
UNICEF's information Disclosure Policy and confirms thar it consents to UNICEF's public disclosure
of the terms of the Contract should UNICEF so determine and by whatever means UNICEF
determines.

11.2 The failure of one Party to object to or take affimmaive action with respect to any conduct
of the other Party which is in violation of the terms of the Comtract will nol constitute and will not
be construed fo be a waiver of the violation or breach, ¢r of any fumre wviolation, breach or
wrongful conduct.

11.3 The Contractor will be considered as having the legal status of an independent contractor as
regards UNICEE. Nothing conlained in the Contract will be construed as making the Parties principal
and agent or jeini venturers.

L4 The Contractor will not, without the prior written comseit of UNICEF, assign, tramsfer,
pledge or make other disposition of the Contract, or of any part of the Conmract, or of any of the
Conrracter's rights or obligations under the Comtract.

1.5 Ne grant of time to he Comtractor to cure a defauli under the Contract, nor any delay or
failure by UNICEF 0 cxercise any other right or remedy avaiiable to UNICEF under the Contract,
will be deemed to prejudice any rights or remedies available to ‘UNICEF under the Contract or
constitute a waiver of any rights or remedies available to UNICEF under the Contract.

11.6 The Contractor will not seek or file any lien, atiachment or other encumbrance against any
monies due or to become due under the Contract, and will net permit any other person te do s0. It
will immediately remove or obiain the removal of any lien, atachment or other encumbrance that is
secured against any monies due or 10 become due under the Contract.

11.7 The Comracior will mot advertise or othcrwise make public for purposes of cormmercial
advantage or goedwill that it has 2 contractual refationship with UNICET or the United Nations.
Except as regards teferences to the pame of UNICEFR for the! purposes of anmual reports or
communication between the Parties and between the Coniractor and its Personnef and sub-comractors,
the Contractor wilt not, in any manner whatsoever use the name, emblem or official scal of UNICEF
or the United Malions, or any abbieviation of the name of the United Nations, in connection with its
businiess or otherwise wirthout the prior written permission of UNICEF.

1.8 The Contract may be translated into languages other than English. The translated version of
the Contract is for comvenience only, and the English language version will govern in all
circumslances.

119 Mo modification or change in the Contract, and n0 waiver of any of its provisions, nor any
additional contracteal relationship of any kind with the Contractor will be valid and enforceatle
against UNICEF unless set out in a wriven amendment to the Coniract sigmed by an authorised
official of UNICEF.

11.10 The provisions of Articles 2.14. 3.8, 3.9, 4, 5, 7, § 9, IL1, 11.2 and IL7 will survive

provision of the Services and delivery of the Deliverables and the expiry or earlier termination of the
Contract.
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