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REQUEST FOR PROPOSAL FOR SERVICES

LRPS-2019-9153966 08 November 2019

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

Video Documentation of UNICEF interventions and impact on social inclusion to Children with
Disabilities in the province of Kon Tum and Da Nang (Recall for proposals)
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

Prepared By: =5

1 "/
O AL

V o A\ aney

For Mai Phanm Date: ¥MNgv 7019

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

Approved By:

,%7%// Date: _{Noy. 2044

Mohamed Ahmed Héss'én
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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 Setvices (RFPS).

TERMS AND CONDITIONS OF CONTRACT

Any Contract resulting from this RFPS shall contain UNICEF General Terms and Conditions for
lnstitutioréai 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-2019-9153966 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 Proposai:

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

10 Days 3.0% 15 Days 2.5% 20 Days 2.0% 30 Days Net Other
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item Service Description Quantity Unit Unit Price Price
10 Pocumentation of UNICEF interventions an

Draft script and storyboard {30%}) i PC

Completion of all deliverables (70%) 1 PC
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SPECIAL NOTES
IMPORTANT:
ADDRESS FOR SUBMISSION OF PROPOSALS:

Proposals must be submitted by email to email address:
procurementvn@unicef.org

DEADLINE FOR SUBMISSION OF PROPOSALS:

The Proposals MUST be received at the above addresses by latest;
17:00 pm Hanoi local time on: 18 November 2019.

Proposals received after the stipulated date and time will be invalidated.

It is important that you read all of the provisions of the request for proposal, to ensure that you
understand UNICEF's requirements and can submit a proposal in compliance with them. Note
that failure to provide compliant proposals may result in invalidation of your proposal.

1. PROCEDURES AND RULES
1.1 ORGANIZATIONAL BACKGROUND

UNICEF is the agency of the United Nations mandated to advocate for the protection of
children's rights, to help meet their basic needs and to expand their opportunities to reach their
full potential. Guided by the Convention on the Rights of the Child UNICEF strives to establish
children's rights as international standards of behaviour towards children. UNICEF's role is to
mobilise political will and material resources to help countries ensure a “first call for children”.
UNICEF Is committed to ensuring special protection for the most disadvantaged children.
UNICEF carries out its work through its headquarters in New York, regional offices and country
offices word-wide. UNICEF also has a research centre in Florence, a supply operation based in
Copenhagen and offices in Tokyo and Brussels. UNICEF’s thirty-seven national committees in
industrialised countries raise funds and spread awareness about the organisation’s mission.

1.2 PURPOSE OF THE REQUEST FOR PROPOSAL FOR SERVICES

The purpose of this Request for Proposal for Services (this "RFPS") is to solicit proposals for an
institution/individual contract for:

Video documentation of UNICEF interventions and impact on social inclusion to children with
disabilities in the provinces of Kon Tum and Da Nang.

1.3 FORECAST SCHEDULE

The schedule of the Bid issuance: 8 November 2019

Closing bids: 18 November 2019, 17:00 P.m, Hanoi local time

Start work: Immediately after contract is signed (it's tentatively in November 2019)

1.4 RFPS RESPONSE FORMAT

Please refer to the Instructions to Proposers attached to this RFPS for mare detail requirements.

1.5 PROPOSER RESPONSE
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A. Formal submission requirements
The formal submission requirements as outlined in this RFPS must be followed, e.g. regarding
form and timing of submission.

B. Proposal Form

The completed and signed Proposal for Services Form must be submitted together with the
Proposal by letter/email as applicable to UNICEF Supply Unit at the address/email stated on the
front page of this Request for proposals for services.

C. Mandatory criteria

All mandatory (i.e. "must"/"have to"/"shall"/"will) criteria mentioned throughout this RFPS have to
be addressed and met in the Proposal.

D. Technical Proposai

UNICEF Supplier Profile form (with copy of business license and all required supporting
documents). The Supplier Profile form has been attached with this Request for proposals for
services and must be filled by the proposers.

Operational and technical part of the Proposal, including documentations to demonstrate that
the service provider meets all requirements for the job. Examples of documents that can be
included in the operational and technical proposals:

-Service providers' Corporate Profite/fOrganogram/Proof of Sound Financial Status;

-Service providers’ detailed of experience on related projects (i.e. similar projects}), including at
least 03 references and a sample of past relevant work; qualifications and experience of the
institutions/individuals; video links or products’ images, etc.

-Compaosition of the service providers proposed team to carry out the work including a summary
Curriculum Vitae of each member.

-Activity development including: Phased approach, actions, proposed methodologies and
deliverables to achieve required outputs, expected time inputs of service providers proposed
team.

-Report, materials and resources provided at the end of the consuttancy.

-Timeline of proposed actions and any other comments, commitments, etc. that the service
provider wishes to make.

NO PRICE INFORMATION SHALL BE CONTAINTED IN THE TECHNICAL PROPOSAL.
TECHNICAL PROPOSALS THAT CONTAIN PRICE INFORMATION SHALL BE INVALIDATED
AND SHALL NOT BE EVALUATED.

E. Fee Proposal (financial/lcommercial proposal/price scheduie)

Please provide costs for implementation of the scope of work as proposed in the Technical
proposal in response to the attached TOR. The Financial proposal must also provide detailed
breakdown costs of the fotal proposed amount.

THE FINANCIAL PROPOSAL/PRICE SCHEDULE MUST BE SUBMITTED IN A SEPARATE
ENVELOP OR A SEPARATE EMAIL FROM THAT FOR OTHER DOCUMENTS.

1.6 CONFIDENTIAL INFORMATION

Any Information which the Proposer considers proprietary should be clearly marked, by
including the word "Proprietary” in the left-hand margin next to the relevant part of the text. The
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UNICEF evaluation team will treat such information accordingly.
1.7 PROPOSAL OPENING

1.7.1 TIME FOR RECEIVING PROPOSALS
Sealed Proposals/Email submissions received prior to the stated closing time and date will be
kept unopened and no proposal received thereafter will be considered.

UNICEF will not accept any responsibility for a premature opening of a Proposal which is not
properly addressed or identified.

1.7.2 CORRECTIONS

Erasures or other corrections in the Proposal must be explained and the signature of the Bidder
shown alongside,

1.7.3. MODIFICATION AND WITHDRAWAL

All changes to a Proposal must be received prior to the closing time and date. It must be clearly
indicated that it is a modification and that it supersedes the earlier Proposal or states the
changes from the original Proposal.

Proposals may be withdrawn on written or faxed request received from Bidders prior to the
deadline of the submission of proposals. Negligence on the part of the Bidder provides no right
for the withdrawal of the Proposal after the deadline. Bidders are expected to examine all
instructions pertaining to the work. Failure to do so will be at bidder's own risk and
disadvantage.

1.8 RIGHTS OF UNICEF

UNICEF reserves the right to accept any Proposal, in whole or in part; or, to reject any or all
Proposals. UNICEF reserves the right to invalidate any Proposal received from a Proposer
which, in the opinion of UNICEF, has previously failed to perform satisfactorily or properly or to
compiete a contract on time, or any Proposal received from a Proposer which, in the opinion of
UNICEF, is not in a position to perform the contract to be awarded as a resuit of this
procurement action. UNICEF shail not be held responsibie for any cost incurred by any
Proposer in connection with this RFPS. The Proposer agrees to be bound by the decision of
UNICEF as to whether its Proposal meets the requirements stated in this RFPS. Without
limiting the generality of the rights set out above, UNICEF expressly reserves the right to, and by
submitting its Proposal the Proposer expressly accepts UNICEF's right to:

-contact any or all references supplied by the Proposer(s);

-request additional supporting or supplementary data (from the Proposer(s));

-arrange interviews with any, some, or all of the Proposer(s), individually or collectively;

-reject any or all Proposals;

-accept any Proposal in whole or in part;

-negotiate with the Proposer or Proposers which has or have, as the case may be, attained the
best rating/ranking in the evaluation of Proposals;

-award contracts to such number of Proposers as, in UNICEF's opinion, is required to achieve
the overail objectives of this RFPS.

By submitting a Proposal, the Proposer agrees to accept the decision of UNICEF as to whether
the Proposal meets the requirements stated in this RFPS.

1.2 PROPERTY OF UNICEF
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This RFPS, along with any responses thereto, shall be considered the property of UNICEF and
the Proposals will not be returned to the Proposers.

1.10 VALIDITY OF PROPOSALS

Proposals should be valid for a period of not less than 180 days after the deadiine of the RFPS,
unless otherwise specified in the Specific Terms and Conditions. Bidders are requested to
indicate the validity period of their Proposal, as UNICEF may award additional contracts against
the lowest acceptable Proposal if requests for identical services are received during the
Proposal validity period. UNICEF may also request the validity period to be extended.

1.1 GENERAL CONTRACTUAL TERMS AND CONDITIONS

The UNICEF Generic General Terms and Conditions for Institutional Contracts or tndividual
consultant for Services are attached [Annex A]. The relevant provisions of these Generic
General Terms and Conditions, together with any designated Special Terms and Conditions
stiputated in this RFPS will form part of any contract resuiting from this RFPS.

1.12 FULL RIGHT TO USE

The Proposer warrants that it has not and shall not enter into any agreement or arrangement
that restrains or restricts UNICEF’s or any implementing partner’s rights to use, dispose of or,
otherwise, deal with any of the goods that are the subject of this RFPS.

1.13 PAYMENT TERMS

Payment will be made only upon UNICEF's acceptance of the work performed in accordance
with the contractual milestones. The terms of payment are payment of the uncontested part of
any invoice "Net 30 days", after receipt of invoice and proof of delivery. Payment will be effected
by bank transfer in US dollars. Proposers may offer early payment discounts, i.e. payment
within a specified period of time faster than UNICEF's standard payment term of Net 30 days.

For this specific contract:

UNICEF will apply our standard schedule for payments upon acceptance of completed and
satisfactory deliverables as described in the attached Terms of References.

The contract vaiue's shall be a Lump-sum amount.

Contract's currency:
international contractor: US dollar
Local contractor (Vietnam). Vietnam Dong

2 OTHER INSTRUCTIONS
2.1 QUESTIONS & ANSWERS SESSION

All queries and questions must be sent fo UNICEF Supply Unit by email to:
ptuyetmai@unicef.org (but not for submission of proposals).

2.2 WITHDRAWAL

Proposals may be withdrawn at any time during the open period of the RFPS, but withdrawal of
final submitted Proposals is not possible after the stated closing time of the RFPS. Negligence
on the part of the Proposer confers no right for the withdrawal of the Proposal after it has been
opened.
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2.3 CURRENCY OF PROPOSALS

Fee proposals must be stated in US dollar or local currency (Vietnam Dong) as applicable:
International proposers: US Dollar
Local proposers (Vietnam): Vietham Dong

Other currencies in the proposals as stated in the Proposal for Service form submitted by the
proposers will be converted to US doilars or local currency at the UN exchange rate on the date
of opening of financial proposais.

2.4 ERROR IN PROPOSALS

Proposers are expected to examine alf schedules and alf instructions pertaining to the work or
Proposal. Failure to do so will be at the Proposer’s own risk.

2.5 REQUEST FOR INFORMATION

All requests for formal clarification or gueries on this RFPS must be submitted in writing to:
ptuyetmai@unicef.org

Only written inquiries will be entertained. Please make sure that the e-mail mentions the RFPS
reference number. Please be informed that if the question is deemed of common interest to all
possible Proposers, the answers will be shared with all invitees.

3. PROPOSAL EVALUATION CRITERIA
3.1 EVALUATION PROCESS
The established evaluation process and steps for finalizing this procurement are:

a) RFPS Mandatory Requirements. UNICEF will only evaluate Proposals complying with the
mandatory requirements set out in section 3.2 below.

b) Proposal Technical evaluation. Proposals passing the minimum technical pass
score/Technical criteria/requirements set out in the Terms of Reference will continue into the
Commercial evaluation.

¢} Proposal Commercial/Financial evaluation. The lowest fee Proposal will be awarded the full
score assigned to the commercial proposal i.e. 30 points.

d) Recommendation. The recommendation for award of contract will be based on best
combination of technical and price score.

e} Final award and contracts. Based on verified nominations, contracts negotiations will be
initiated with one or more successful Proposer(s).

The UNICEF evaluation team will be composed of technical staff from UNICEF. The evaluation
team will first evaiuate each Proposal for compliance with the requirements of this RFPS.
Proposals deemed not to meet all of the mandatory requirements will be considered
non-compliant and rejected at this stage without further consideration. Failure to comply with
any of the terms and conditions contained in this RFPS, including provision of ali required
information, may result in a Proposal being disqualified from further consideration.

3.2 MANDATORY REQUIREMENTS
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A Proposal MUST meet the following requirements. Documents to support these requirements
must be submitted with the Proposal:

-Legal registration of the company/institution/agency

-Supplier Profile form and Bank Proof

-Proposal for services form

~Technical proposal (and its supporting documents)

-Financial proposal

3.3 OVERALL EVALUATION GRID

Fach Proposal will be evaluated against a weight allocation of 70% for the technical proposals
and 30% for the fee proposal. The total maximum obtainable points are 100 including:
~Technical proposal: 70 points

-Fee Proposal30 points

(with ratio of 70:30)

The UNICEF evaluation team will select the Proposal which is of high quality, clear and meets
the stated requirements and offers the best combination of technical and price score.

3.4 TECHNICAL EVALUATION

Please refer to the attached Terms of References for more information on the Technical criteria
and scoring and other technical requirements.

3.5 TECHNICAL PASS CRITERIA

Proposals which received equal to or more than 49 points out of 70 (for technical proposal) will
be considered as technically qualified and will be shortlisted to the commercial evaluation,

3.6 COMMERCIAL EVALUATION

Based on the values and prices offered in the commercial proposals submitted by proposers,
UN!CEIF will apply scoring (for commercial proposals) as per stipulated in UNICEF Supply
Manual.

3.7 VERIFICATION PROCESS

It is expected that during the evaluation, UNICEF will be requesting clarifications from
Proposers.

UNICEF will not divulge nor discuss the Proposals and merits except with the Proposer who
made the Proposal.

To ensure fairness towards all Proposers, the established technical evaluation criteria will be the
basis for the evaluation: however, it is envisioned that the final evaluation may contain
conclusions not only deriving from the method grid.
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INSTRUCTION TO PROPOSERS

L. MARKING AND RETURNING PROPOSALS

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

1.2 The Bid Form/Request for Proposal for Services Form must
be ;;ﬁlgid’ and submitted totgether with the Proposal. The Bid
Fo quest for Proposal for Services Form should be signed
by the duly authorized representative of the submitting
company.

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

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

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

b) received after the stipulated closing time and date;

¢) failure to quofe in the currency(ies) stated in the RFP(S);

d} in a different form than presciibed in the RFF(S).

1.5 Technical Proposal: The Technical Proposal should
address the criteria and reguirements outlined in this RFP(S),
Raymg particular attention to #s schedules/Terms of
Reference/Statement of Work and its evaluation criteria. It is
important to note that UNICEF actively welcomes innovative
pmgosals and original solutions to the stated service/goods
need.

NO PRICE INFORMATION SHOULD BE CONTAINED IN
THE TECHNICAL PROPOSAL.

1.6 Price Proposai: The Price Proposal should be dprepared in
accordance  with the requirements contained in the
schg?él)]csffenns of Reference/Statement of Work for this

1.7 Sealed Proposals (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of this
paragraph,

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

1.7.3 They must be clearly marked as follows:

¥ Quter sealed envelope:
Name of com

BIY
AME OF UNIT & UNICEF OFFICE ADDRESS]

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

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

No price information should be provided in the Technical
Proposal.

Proposals received in any other manner will be invalidated,

1.7.4 In case of an discrgf:ancy between an ocriginal and a
copy, the original wilt 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 Praposals as specified in
this RFP(S) Document. Proposers should note that Proposals
received at any other fax number will be invalidated.

No price information should be provided in the Technical
Proposal.

1.9 E-mailed Proposals (as applicable)

1.9.1 See paragraph 1.1 above concerning applicability of this
paragraph.

1.9.2 All e-mailed Pr(:gosa[s must be submitted to the ONLY
ACCEPTABLE E-MAIL ADDRESS as specified in this
solicitation document. No other recipient should be "Cc" or
"Bee" in the e-mail submission. Proposals not sent in this
manner wiil be disqualified,

1.9.3 All Propesals 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 (¢.g. Company ABC Technical Proposal,
Company ABC Price ProFosalg. Email links (e.g. to documents
1o be downloaded from cloud based folders) are not acceptable
unless otherwise specifically requested. Proposals submitted as
a link or through a link will'be invalidated.

2. OPENING OF PROPOSALS

2.1 Proposals received I:Erior to the stated closing time and date
will be kept unopened. UNICEF will open Proposais when the
specified time has arrived and no Proposat received thereafier
will be considered.

2.2 UNICEF will acce[pt no responsibility for the premature
openin dof a Proposal which is not properly addressed or
1dentiied.

2.3 In cases when a Public Opening is held, the jnvited
proposers, or their authorized representative, may attend the
public Proposal opening at the tinme, date and location specifted
i the REP(S) documents.

3. UNGM REGISTRATION

3.1 UNICEF s part of the United WNations Global
Marketplace(UNGM]}.  Accordingly, all proposers are
encouraged to become a UNICEF vendor by creating a vendor
prefile in the UNGM website: www,ungm.org

4, AWARD NOTIFICATION
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4.1 UNICEF reserves the right to make a public notification of
the outcome on an RFP(S) advising product/service, awarded
supplier and total value of award.
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ANNEX A
GENERAL TERMS AND CONDITIONS

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

"Affitiates" meanc, with respect ko the Conteactor, any of it corparate affilates or associates, including parent
entittes, subsidianes, and other entees in wiich it owns a substantinl mictest

“Confidential Information” means informanoe or date that 15 designated 25 confidentsal at the mme of exchange
hetween the Parties or prompily identified as confidenttal w writing when fumished in wtangible form er
disclosed orally, and includes tha confidential o proprietary natuce af wlich, i ot shonld be
reasanably apparenr from the wherent nature, quality or cf istics of such inf

"Contraet” means the services contract that incorporates those Genersd Terms and Conditions of Contract
{Services). It includes comiracts For gervices wsued by UNICEF, whether or not they arc issued wnder a
tong-tarm arranpement of similar contract

e " Iecans the nassed m the Coneaet,

"Dehverehlas" means the wark product and other output of the Senaces required v be debvered by Contractor
as pran of the Services, ns specidied n the relevant section of the Contract

"Dusalding Cede” means any vins, back door, timer or other lumitmy rouime, metroction or dessn, ot other
mahicsons, ek or smilar unrequested code that may bave the consequence {wheder Ly demgn ar
wrnienivionally) of disruptiny, dsablng, harming, cir of otherwise impeding In

any manner the pormal apcration or pedormance of (i) ny software ot $ervies or (i) any UNICEF information

[ Secuity
system or network

"End User" means, in the svent thy the Serices or Deliverables imvolve the nse of any information systems,
any and a2t UNICEF emplayens, consulizns and other personnel and amy other extemal wsers collaborating with

UNICEF, in ¢ach case, authonzed by TTNICEF 10 access and use the Servces andfor Deliverables.

“Fee® 15 defined in Aricle 3.1

“Host G = means a G wath which UMICEF hasa p

and includes @ Government of a country n which UNLCEF ran ¢

Centractor's "Key Personnel™ atc- (i) Personne] wlentified i the proposal &5 key individvals (a3 2 nummun,

B T to be assipned for paties n the performance of the Comret, (1)
B [ whose b d with the proposal, and (i) individuals who are desi d as key
persennel by agreement of the Contractor amd UNICEF dumng negolnlions

somor

WETE

“Patties” means the Contracior and UNICET topether and a *Puty™ means cach of the Contracter and UNICEF

o d11a] auh

Conteactor’s "Personnel” means the Contractar's officals, emplayees, rgemts, and

and Cortuption, the UNICEFs Palicy an Cenduct P g the i and Safeguardinyg o Chddren, the
UN Suppher Cods of Conduct and UNICEF Information Thisclosure Policy sefetted 16 in the Contract, as well
x5 ather pelices applicable to the Contractor, are publicly availables oa the UNICEF Supply Website The

Comractor represents that 1 bas revigwed all 2uch policies as of the effechive date of the Contract

2. Provision of Services and Dl i, Sub-C

bics. C s Iy
Provigien of Services and Delivsrables

21 The Contractor wall pravide the Services and dedver the Delverables m accordaned with 1he seope of
work el out in the Contrat), meluding, bul wot leted 1o, the ume Tor debvery of the $ervces and
Deliverables, and (o UNICEF's satisfaction. Excepl 25 expressly provided n the Conteact, the Conlractor will
be responsible at its sofe cost for providisg alf the necossary personmel, equipent, matenad and supplics znd

for raking all of e Servaces md defivery of the

Deliverables wmder the Contract.

and

y for the perf:

2.2 The Contractor acknowdedges that, other thuy as expressly set aut in the Contragt, UNICEF will have no
obligation to provide any assistance o thie Comtractor and UNICEF makes no repressutations a5 to the
availability ol any facilives, equpment, matenals, systoins or Heenses which may be hefpl] or wseful for the
fulfillmenn by the Contracior of s obligatons under the Contract If UNICEF provides access to and use of
UNICEF premises. facditias or systerns {(whorlier on site or remotely) 1o the Cantrctor for the purposes of e
Conract, the Contractor will ersure that itz Persoune] or sub-tonltactors will, at all times {a} use such- aeeess
exchusively for the specific purpose for which the access s been gramed and {b) comply wath UNICEFs
secunty and other repulitions snd mstructions for such access and use, mcluding, but not himited 10, UNICEFs
mformation securtty policies. The Contractor wall ensurs that only those of ns Personnel that have been
authorized by the Contractor, and approved by UNICEF, have access to UNICERs premises, faclies of
systems

23 The Contmetnr will use s best efforts to : ke req) for charpes (if any) to the
seape uf wotk of the Services ot tine fur pravision of the Services or defivery of the Dediverables. if UNICEF
reguests any material change lo the scope of wark or time for delvery, UNICEF and the Contractor will
nepotiate amy necessary changes to the Contract, wicluding ns to the Fee and the tlime schedule under the
Comirnet, Amy such agreed changes will besumg cifective only when they are get oul i 4 wnitten amendment Lo
the Contract signed by both UNICEF end the Contractor. Should the Parues S to agree on any such changes
wathin thirty {36) days, UTNICEF will have the optien 1o teniminate the Contract without penalfy netwithsiandng
any other provizion of the Contracy,

24 The Contractor witl neither sesk nor accept instructions from any entity other thin UNICEF {or entittes
atitherzed by UNICEF 10 give insttuetions 1o the Conlractor} i eottnection with the provisien of the Services
or development and delwery of the Delverables.

25 Tillo te sy equipment and supplics whiel may be provaded 1o the Contracter ty UNICET, will remain

wilh UNICEF. Such equipment and supplies wilt be returnod 6 UNICEF a4 the conclusion of the Conlract or
when no longer needed by the C Jibon as when they were provided to the Caniracior,
sulgect o normal wear and texr. The Contractor will pay UNICEF the value of any loss of, damage 10, oc
Jegradution of, the and supplies beyend noonal wear and (car

m the same

ather representatives.

“Becunty Incident™ imeans, with tespect to amy infermation systeny, service of natwark used in the delovery of
the Services or Defiverables, one or mare evenis thar {2} wdicates that the seurity of such informution system,

servize, of network may have been breached or compromised and (b} that such breach or compromise could
vary likely compramise the security of UNICEFs Confidential Informancn or weaken or impair UNICEFs

operatons Secunity Incident incliedes any actual, threatened or bly suspacted ized acoess to,
disclozure of, use of or pca; of UNICEF Data that compronuses the secunty, confidertiality, or mtegnty

of the UNICEF Daip, of the abihty of UNICEF or Bnd Users to access (b ITNICEF Daa

"Bevviees” means the scrvices speafied in the relevant seetion of the Contract.

"UNICEF Data” means any and all information of data tn dignal form or processed or leld i digtal form that
{a) are provided te the Contzactor by, or on bebell of, UNICEF andfor End Users unider he Contract or thrangh
UNICEFs andior Erd Users' use of the Services or i cornection wiil the Services, or (b are coltected by the
Contratiar it the performance of the Contract.

"UNICEF
http:ffwennw onicef,

means  UNICEFs  public amilible
|_pohcies.himl, as may be updated from time to tme.

Supply  Website®
2 1 1

access  webpape

12 These General Terms and Conditions of Coptrast, UNTCEF Policy Probibitag and Combatting Fraud

Mon-confotmung Services and Cansequenges of Delay

24 [f the Contractor determings it will be unable Lo provide the Services or deliver the Deliverables by the
date stiputated in the Canteact, the Contractor will {1) immediately consult with UNICEF to detertuine the most
expeditions means far delivery of the Services andiar Defiverables, mmd fin) 12ke necessary zetion to expedite
delivery of the Services andior Deliverabies, ak the Controcior's cost funless the dalay i due ta force majeure as
defitied in Article 6 8 below), if reasdnably 5o requested by UNICEF

27 The Comtracior acknowledges the UNICET may momtor the {antracter's performance under e Contract
and may at any me evaluale the qualily of the Services proweded and the Delivorables to deteraane whether of
nol the Servces and Deliverables conform to the Conlrart The Contractor agrees Lo provide its full cooperolon
with such p i h 2t no edditional cost or experse to UNICEE, and will
provide relevant wft ion as by req 1 by UNICEF, mcluding, but not limited 10, the date of
seeapt of the Contract, detailed status updates, comrs 10 be charged and payments mode by UNICEF or peading
Writher the evaluaton of tie Scrwces and Deliverables, nor falure 1o wedeainks sy such eval will
refieve the Comractor of any of ils warmanty or ather abligateons under the Contract.

and

et by e C
piete, without |

do sot conferm 1o the requirements of the
to any of 1ts other nghts and remedies, UNICEF

28 If the Seraces or Deliverables p

delivered late or

Contract or are
can, at ils aption.
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{a) by wnitten povice, regure the Contractor, st the Contracior's expense, by remedy s
arty deficizncies i the Debverables, 1o UNICEF's ssusicton withn therty (10} days after receipt of LINICERS
nolee {or witun such sharter penod a8 UNICEF may determizo, i 115 sole discretton, 15 necessary as specdied
i the nplice),

{1} require the Comecior fo tefund all payments (f amy) made by UNICEF in respect of such
nem-conformuny of wcomplete petforanse,

(e} procwrs all or part of the Services andior Delverables from other sources, and require the Contractar to
pay UNICEF for any additional cost beyond the hatanee of the Fee for such Seovices and Deivershles,

td)  give wnitten nolice to Termnate the Cuniract for breach, m accordance with Arttele 6 1 befow. if the
Contractor Tals to remedy the breach within the eure penod specified i Article 6.1 ar of the breach 12 not
capable of remedy,

laend o

{2) requie the C 25 51 pul i 1he Cantract.

to pay Ly

2.9 Further to Article 11.5 below, the Contractor expressly acknovdedpes thiat if UNICEF iakes delivery of
Services or Defiverables that have beea defivered late or othenwise not in full cormph with the

Safppuarding of Children, The Contractor will ensure 'I.‘na!. e P 1w 1 the i
d 1 of them and wall establish and \OPLOp o p ol
wath such reg: . The T wall Rurther cooperate with UNICETFs implementnuon of ths pohey.

213 e Contzacter will superwize 15 Personnsl and sub-comractors and will lie fully remonsible and luble
for all Services performed by s P ] and sub and for thewr comgpliance with the tenms and
conditions of the Contract

214 The Comractor will camgly with all applcabl tronak lards and national tabor laws, rules and
regulations relating to the cmploymemt of nattonal and m!emanona} stall w connection with the Senaces,
scluding, but ot hmuted to, laws, rules and regul d wath the pay of the pmploy
of incotne tax, nsurance, social seounty, health worker's comp funds,
ar ather winilar payments. Without limiting {he provisians of this Amicle 2 or Astiche 4 helow, the Contractar
will be fully regronsible and liable for, and UNICEF will mot be liable for (a} all pmyments dus ba ns Personnel
and sub-contractors for thew serviees in refation Lo the performance of the Comteact, (b) any action, orussmon,
| o juet of the Cont its D 1 and sub 5, [T} aMy WEUaNCe coverage
whlch may be neoegsary ar desirable for the pu:pusc of the Cantract; {d) the safety and seounty of the
G 'z I | andd sub ! - or {e) any cosls, expenses; of claims associated with any

illness, wmjury, death or of e C a0 sub o 1}, 1t baing

'S POrKNE

Tienhils o T
st F

}
of the Contract, tis does unt constiute & waver of UNICERs riphts in respect of such late or non-compliant
performance

Contractor's Personime! and Sub-Contraclors

210 The fallowing proviswes apply with repard to the Costractor's Persennet

d that UNICEF will have nn hability or responsibifinywith regard 1o any of the events referréd 1o
dns Aznele 2.14

3. Fee, [nvoictog: Tax Exemption, Payment |'erms
31 The fev for the Services i the anvant in the currency specified m the fee seetion of the Contract (the

"Fee"), it beng understood that susl amsunt is speelied m Umted States dollars unless othersase exprossly
provided far i the fee section of the Contract  Unless expressly stated otherwase i the Conttact, the Pee'is

{n)  The prowisions of Article 7 {Ethecal Standards) will apply to the C ‘s P | as Iy stated }
w Aticle 7
B The O will be ible foor the professional and techaical ¢ of the P | it

agsigns ta perform work under the Contract and will select prafessionatly qunlified, refiable and competent
indusaditals who will be able ta elfectively perfarm the obligations under the Contract and wha, whzlo dowmg so,
vl respeet e bocal laws and customs s seofitt ta 2 high standerd of mocal wid efduce! conduct.

{c} 'The qualifications af any Personne] whom the Contractr smay assign or may propese [ assigh to perioTm’
any oh[lg:mons under the Cottract will be substannally the saee as, or better than, (he qualificstions of wy
i lly proposed by te G

() A any lime durmy the tesm of the Contract, UNICEF can make a watten request that the Coatractor
replace one ar mene of the asspned Personnel UNICEF will not be

quired to mve an expl or

justification for dus request, Witlun seven (7) working days of recenving UNICER's request for replacensnt the

of all costs, expenses, charpes of fecs that the Conlractor may incur m comnection with the
perfprmance of s obligations under the Contract; provided that, withoul prefudics to g matmg the provisions
of Aalicks 3.3 below, all duties and other taxes itopesed by any zuthonty of enlity wust he separately identified.
U is undarciood and agreéd that the Contractor will wal request any change 1o the Fee after the Senvces or
Drebiverables have been prowvided and thal the Foe cannol be changed excopl by wattten agreement betwesi the
Pertics befora the relevan Service or Delnverable i provded. UNICEF will not agree ta chanpes to the Fea for
modiflcalions gr interpretaions of the seope of work i those modifications or inferpretations of the seope of
work have already been mitiated by the Contractor UMICEF will not be lisble to pay for ony work conducted of
ials provided by the © that are susmde the seope of work ar were rot authermed 10 advance by
UNICEF

3.2 'The Contracter will mssue mvoices to UNICEY only after the Contracter bas provided the Servces {or
companents of the Services) and del d the Defiverabios {or i of the Deliverables) i accord

wath the Contract and (o UNICEF's satisfaction The Comzaetor will issue (a} one {1} imvoice in respect of the
payrrmt bemg sought, it the cusrency specified in the Conlzact and wm English, indicating the Contract

Contractar must reprace tho P 1 g with P | aceeptable 10 UNICEF This y als
extends to Petsonne] of the Contractor who have "account " or "rel hig " type fi
(e} 1fone ur more of C s Key P 1 become flable, for any wason, fer work under the

Cantract, the Contractor will {i) noofy the UNTCEF contracling authonty at least fonrteen (14) days i advanee,

2nd (1) obtain the IFNICEF ing authorily's approval pevt 10 making any substitution of Key Personnel.
In nuu(ymg the UNICEF cantracting uuli\nnty, the Contractor will provida an exph ofthe
the proposed replas ) and submit justifl and guatification of replacement Perzonne!

in swiftcient detail to permat evaluation ul’tl:e impact on the engagement

number histed on the front page of the Controct, and th) provide @ clear and speesfic descoption af
the Services prowided and Dieliverables dolivered, as well as supporing documentation for resmbuorsable
expenses i any, 1 sufficient detal le permet UNICEF ta venfy the amounts atated i the mvasce.

33 The Condracter authonzes UNICEF te deduct from the Comraclor's immices amy amount Fepresenting
durect taxes {except tharges for wilittes services) and customms restrichions, duties and charges ol a simlar
nature in respact of articles impotted or exported fir UNICETs officwd use m accordance with the exeaption
from tax m Arcle I, Scction 7 of the Convention of the Privileges and frunuimities of the United Natons,
1946 I the event any governmental avthoniy refuses to recogmze this cxemphian fram Lixes, 1eatnictions,
duties ot charges, (he Contractor will wmmedialely consult with UNICEF to 4

a It LT

(fl  The approval of UNICEF of any Fersonnct assished by the Contractor {inchuding P
Peesannel) will ot relieve the Comtractor of any of ns oblipations under the Conlract. The Contzaplors
Personnel, mcluding ndividual 3ut will not be constd
agents of UNICEF

any

d in any respect as being the erpluyees or

fm) Al of the B
exclusively by the Conlractor

of the Contractor’s Persomnel will, in all cases, be bome

211 The Contractar wil obian tie pror wntten approval and clearance of UNICEF for ol manituianal
i i prog with the Conttaet. The approval of UNFCET af a sub-contractor

will not refieve the Contractor of iy of its ohbzations under the Contracl The teoms of any sub-contract will

be subjsct 1o, and will be comstraed in 2 tmarner thay iz folly n secotdance with, all of the terms andl conditions

of the Contract

Iy BEE 11

212 The Contractor confinms that o has regd UNICEFs Policy n Conduet Fromating the Protection and

I; lure. The Comractor will provide [l cooperstion  UNICEF wath regard to secuting U'MCLF‘s
exemplion from, ot refund of mpounts pod as, value-added ta.0es or laxes of a simbar nature

34 UNICEF will notify the Canlractor of any dispute or discicpanty 1 the corlent or form of any mvoie

Wil respect to duputes regarding only a poction of such invowe, UNICEF will pay the Contractor the amaun!
wf the endisputed portion in ¢ witlt Asticle 35 belewe. UNICEF and the Contractor will consult in
good furth to promgtly resotve Ay dispule with respect to any invoice Upen resolation of such dispute, any
amaumts Hat have not been charged in asceordrace with the Contract will be deducted {rom the mveicels) m
which they appear snd UMNICEF will pay any apreed remaming fums i the wvomcefs) in sccordante with

Article 3 § vathen Wity (36) days after the final resolution of such duprde

3.5 UNICEF will pay the nacontested smuum of the Cantractot’s invalce within thirty (30} days of receiving
bt the imvaics and the requiced supy 4 as referred to i Atticle 3.2 abowe. The uvount pard
vall rellect any discount{s) shown under Ihe payment terms of the Conract. The Contractor will not be entitled
te interest on any fate payment ar wry sums payable under the Contract pur miy accryed laterest on payments
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withleld by UNICEF in connscuon with a dispute. Payment wall nat 1ebieve the Contractar of s abligations
utider the Comfroct and will not be dectned 1o be aceeptance by LRNICEF of, or waner of any of UNICEFs
rights witls regard 10, the Contractor's pedformance

36  Each mvece will confirm the Continelor's bank acesunt details provided to UNICEF ms pan of the
Contractor's registralion process with UNICEF. Al p dut to the C under the Contract will be
e by elecironuc funds transfer to that bank account. It is the Cantractor's responsibity to ensuro tiat the
bank detals supplied Ly i 10 UNICEF are up-to-date and acourate and notfy UNICEF i wotns by an

horized rer ive of the O of any changes i bank detals topether wih supporting
decumentation salisfactory (o [TNICEF.

37 The Contractor acknowiedyes and agrees that UNICEF may withhald payrment in respeet of any unvonee
o, ui UNICEF's apimon, the Contractor has sot petformed in accotdance with the terms and condilions of the
Cantract, or if the £

ded sufficiont d in supporl of the invoice.

has nat

38 UNICEF will have the nghi to set off, aganst any emount or amounls due and payable by UNICEF 1o the
Contractor under the Contract, any payment, indebtedness or other him (including, without | . any

officials, employecs, consultants mwb agents, cach entity that makes 1 divect financial contribution to UNTCEF
to procure the Senices and Delneraldes znd each Go of ather entily that teceives the diteet henchit of
the Serviges and Deliverables, fram and aganst all suits, clmms, demands, losses and Labality af amy nature or
kand, including therr costs and egyenses, by any tord paniy aed arismg out of the acis or omisons of the
Conuretor or uts Personnel of syb n the perfy af the Contract Tlos pravisos wilt extend to
but rot be houred to {a) claims and hability i the nature of workers' compensation, (B) pioduct liabdity, and (c)
iy acusns of claims pertaining 1o the alleged mfngement of @ copynght or other mtelieetual property rights
or hegnses, patent, design, (rade-name or trade-mark ansap in with the Deliverables or other
lisbthty ansing out of the uge of patented inventions or devices, copynglied materal or other intelleciual
property provided or lieesed w0 UNICEF under the worms of the Contract or used by the Contractor, fs

P ] ar su int the perfz of the Contract

A5 UNICEF will veport amy such susts, proceodings, claims, demands, Josses or habilty to the Contractor
within 2 reasonabla penod of lime after hwang received actaad naties The Contractar will have sole control of
the defence, settlement and compramise of any such sult, proceeding, clam or demand, except wath respezt 1o
the assertion ot defence of the pivilzges ond immunities of UNICEF or any matter relating to UNICEFs

overpayment made by UNICEF (o the Coniractor) owing by the Contracter to UNICEF tnder the Coniract or

il ool ities § 2 matters relating 1o UNFCERs relations with Hast Govetuments), which as

betiveen the Cantractor and UNICEF only UMICEF itself (or relevant Govemmenta entities) will assent and

under any ather contrast et agreement between ihe Parties, UNICEF will not be requred to ghe the G

prior rotice before exercising this right of set-off (such notice bemg waived by the Contracter). UNICEF will
proqoptly neufy the € afler 1t has d such right of set-off, explowung the ressons for such
setoil, provided. however, it the fdore to give such notification walf not affect the validity of such set-olf

3.9 Hachof the invaices pasd by UNICEF may be subject o 1 post-payment audit by UNICEFs cxiernal and
ntemal nuditers of by ather adhonsed agents of UNECEF, st any time dunng the tetm of the Contrast and for
three {3) years afer the Contract lernunates. TMICET will be entiled to o refund from the Contractor of
amenmis such audit or audils & with the Contract regardless of the reasons for
such paynzents (including but not Enwled 10 the actions of iractons of URICEF staff and other persommel)

WETC net m

4 R and W Indermification; Insurance

Representanang and Warranhies

41 The & and ‘that as of the cffeetive dite and throughout ihe term of the
Conlract. {3} the € hes the full aul. antf power to cnler inta the Contract and vo perform its
obligauons under the Contract and the Cantract 1 2 lgal, valid and binding ebligation, enfaroealle agamst it in
accordance with s 1etms, {b} alt of the inf it hes previously proveded o UNICEF, oc that it prowides 1o
UMNICEF during the-lorm of the Contract, concermung the Contractor and the peovision of the Services and the
delivenng of the Deliverables s true, comect, accurate amd nol nusleading, (c} it 1s Snancially sohmt and 5
able 1o provide the Serviees to UNICER o accordance with the terms and conditions of the Contrict, (d) 1t has,
and witl mainiain throughout the term of the Contract, alf nghts, Licenses, authority and resources necessary, as
applicabe. 10 provide the Services and deliver the Deliverables to UNICERs sstwlaction and to perfonn its
ubhigabions under the Coniract. () the work product is and will b eriging! to the Contractar and does ol and
will not ninnge any copytight, trademark, patenl or other proprietary rght of any Uied party, 2hd () except as
olherwise expressly stated in the Cootract, it has not and will nat enter mto amy agresment of rangement that
FeslTains ar resinets any petson's nphis to use, sell, dispase of of otherwase deal wath any Deliverable or other
watk resuiting from the Services. The Contraetor will fulfill its comnutments with the fulfest repard 1o the
interests of UNICEF and will réfrain fiot sny acton vwhich may adversely affect UNICEF or the United
Matinns,

4.2 The Contractar further represents and warranis, as of the effecnve date and tvaughaut the term of the
Contract, that 1t and its Personnel and sub-comractors will perform the Contract and provide the Services and
Deliverables {a) in & and worl like manner; (b} with reasonable care and skill and in
accordance with the highest profostional fard ded 1w fi ls prowiding the same or
sethstantially simitar services o 2 same imdustcy, {c} with priority equal to that pven to the same or similar
services for the Contrackar's ather chents, and {d) n Janze wath all [aws, ardi , tules, and regulrtions
bearing upon the performence of iz obbganons wnder the Contract and the provision of the Services and
Debwerables.

4.3 The representations and warranties made by the Coniractor in Atticles 4 1 and 4 2 above are made to and
gre for the benefit of {2) each erity {iF amy) thot makes a dwreet Foancial contribution to UNICEF 1o proceme the
Services snd Deltverables; amd (b) each Government or other antity £ atry) that recewves the direet benefit of
the Servicas and Deliverables

Indemmfication

44 The Conteactor will indermify, hald and save harmless ond defend, t its own exponse, UNICER, its

. UNICEF will have the night, at its ows expense, to be represented oy sy such suit, proceeding, claim
or demand by independent counzel of itz own choosmg.

Insurance

4.6  The Contractor will comply with the followwng g

(g} The Coubrackor will have and wamtain m effect with repmtable mswrers and i sulflcient mmesnts,
msurare aganst ofl of the Contraster’s msks under the Contract {mcuding, but not lieied to, the risk of
dlaims ansing out af ar related bo the Contractor's peformance of the C 3, tnefuding the following,

(i Insurance againsi alt risks i respeet of it property and any equipment used for the perfnrmance of the
Contract,

(i} General labulnty insurance against o0l risks in respeet of the Contract and claims erswg ont of the
Contract in an adequate anwrunt to cover all claims arising ffom or i counectien with the Contractor's
perfrmance under the Contract,

fui}  All appropmate workers' and etmployer's Gabitny or 15 eql . with resprct
to s Persoancl and sub-contracters 10 paver clums for death, bodily ingury or damage (o praperty arisng from

the perfarmante of the Contract, and
(W) Buch other inuranice s may be agteed wpon in witing between UNICEF and the Contractor.

(b} The C wall in the: coveraze teforred to m Article 4 &(a) above dising the term of
the Contract and for a penod after the Contract lermunates extending to the end of any appheable hrutatons

penod with regard 10 claims against which the insuranee is abtaued

(e} The Coitracior will be responsible to fund all amounts watlin sy palicy deductible or retention,

(d}  Exeept with regard 1o the insurance referred fo 1n paragraph {a){ii} above, the insurance policies for he
Contractor's nsurance required under Hus Anticle 46 will (i) name UNICEF as an ndditional insured; (i)
inchirle & waiver by the insuter of any subrogation rights sgainss UNICEF, and (i) pravide that UNICEF wil
tecrive iy (30} days’ writtcn notice from the insurer prior 10 any cancellaton or change of coverage.

e} The Commctor will, upon tequezt, piovide UNICEF with satisfactary evid of the i quered
wnder s Ancle 4 6.

fl  Compk wtly thee q of the Conteact will ot limn the Contractor's habdiy euler

undler the Contraet of otherwise.

Leability

47 The Contractor will pay UNICEF prompity For all loss, destruchon or damage to UNICEFs property

catised by the Contracior's P T or sub- n the perf ol the Contract.

5. huellectual Property and Other Propnetary Rughts; Data Frotection, Confidentiality

Intellectual Propany and Other Proprictary Ryshts
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5.1 Unless atheraiss awpressly provided for in the Comract:

{2} Bulipect 1o parngtaph (b} of this Artcle 5.1, UNICEF wilt be eatuted 1o all miclicctual propedy and other
propretary rights mefoding but not heeded o patents, copynghts and 1rademarks, with regerd o praducts,
procusses, inventions, ideas, know-how, docwants, data and other matennds ("Comtract Matetials™) that (i) the
Contractor develops for UNICEF under vhe Comiract and winch bear a direct telation o the Camcact ar (i) are
produced, prepated or coffected 1 consequence of, or dunng the course of, the perfrmance of the Contract.
The term *Contract Materals™ weludes, but 1 pot kivsted to, all meps, dravings, photographs, plans, reporis,

] i L doveloped or received by, and all other deta conpiled by or recenved
by, the Contraclor uader the Contract The Camractor aeknowledpes and agrees that Condract Matenalks
cnnstiiile works made for bure for UNICEFR. Contracl Materals will be treated a5 UNICEF: Confidential
Inft iot and will be defivered only to zuth

d UNICEF uiiciats on expiry or termination of the Contract.

(5} UMICEF will nat be ettitled 1o, and will net clam any swnership interest in, any inteflectual properly ot
ather propretaty rights of the C that pr ted the perft by the C af te
under the Conrract, or that the Conlrzctor may develop or acquire, ot may have developed or acquired,

independently of the ¢ of its ol under the Comract. The Conttactor grants to UNICEF a
perpetual, non-exclusive, rayalty-free heense (o use such intell | property or other proprictaty rights soltohy
For the § of and 1 trmce with the of tie Contract.

(e) Al UNICEFs request, the Contractor will take all necessary sicps, cxecute uli necessary documents and
generally assist in securng such peopoetary nghts and transfernag them (or, in the case, miebectual property
reforred to in pamgeaph {b) above, licensing) them te UNICEF i phance with the reg of the
applicable law and of the Contract.

Confidertaliy

42  Confidennal Endi that is lered prof v by erther Party or that is delivered or disclosed by
gne Party (" Dizcloser”) to (e other Party ("Recipient™) during the course of performance of the Coalract of in
conneetion with the subject matter of the Contract wall be held in confidence by the Recy The Recrp

will use the same eaie and diseretion ta aveud disclasure of the iscloser's Canfidentin] Infarmation as the

Heciprenl uses far its own Confidential Infargatian snd will use the Discloser's Confidental Information selly

fir the purpese for wlach it was disclosed 1o the B L The R will not disclose the Discleser's
Confdential Infarmanon wo any other parky

{a) cacept ta those of ks Adlates, employees, officials, rep , apents and sub who have
aneed to know such Confidentid Information for purp ofp b under the Conteact, or

(b unless the Confiderucl Information (1) 15 obtamed by the Reeipioy fom a durd party without restricho s,
(1) 15 disclosed by the Discloser 10 a third pacty withous any obligativn of conlidentality, (i) 15 known by the
Lecipient prar ko declosare by the Disclosar: or {iv} at any tme is developed by the Resipent conpletely
iedependant]: i under thee Comract.

of any- di
53 If the Conlractor toemves 8 request for disclosure of UNICEF's Confid N} p Ip any
putheizt or baw enforcement process, before-any such diselosure 15 made, the Centractor {a) will gree UNICEF
sufficient netics.of such request m order Io aliow UNICEF fo have a reasonable apportunity Lo secure the
ta estabbsh p

hority that

tsf 1ake sueh other action as
d disch UNICEF may
lo resolutions or segul

milervertion of the relovant natianal go

may be approprate and {b) will 2o advise die relevant
chaclose the Contractor's Conlid | Tl
of s paverning bodies.

to the gxtent req;

54 The may not at any hime to sy ofler person, Govermment or authoriy extemal
to UNICEF, any wfarmation known to i by reason of ils assocaatien wath UNICEF that has not been made
public, except with the priot wntten authorizaton of UNICEF, nor will the Conlrector at any ime use such

wnfacenlion 10 privale advantage
Data Prolection and Secunry

55 The Parbies agres thal, as between them, ail UNICEF Pawy, together with all nghts {including itetlectual

property and proprictary nghts), hibe and mrerest 10 such UNICEF Date, wall be the exclueve property af’
UNICEF, and the Contractor bas a boited, sonexclusive ficense 10 aceess and wse the UNICEF Data as
provided in the Contrast solely for the pupase of perfortng s obligations under the Contract Except for the

{oreaing lcense, the Contractor will lave vo ather rights, whether express ot mplied, in or 0 any UNICEF
Data or its cantent,

$6  The Contractor confirms that it bi2s a data protection policy w place that mesks all wpplicable daa

dards and logal
and o

g and that it will apply sueh poliey n the collection, storage, use,

of ITNICEF Datn The Cantiaciar will comply with any guidance ot
1 notified by UNICEF to Contractor in respect of UNICEF Drta.

pn acress and d

57  The Uontractor wall use iz rezsanable efforis to ehswic the logeal sepregation of UNICEF Data from

wiher information to the Aallest extem possible The O will wse safd ie and Is fsuch as
o , lechmeal, pl 1S tedwral and scounty mivasituctures, facilites, loels, technolomes,
5 and other p i ) that are necestaty and suificien) o mest the Conlractor's

confidentility obligations w this Aricle 5 as thoy apply to UNICEF Daias, At UWICEFS request, the Contractor
will provide TRNICEF with comes of the applicable pahaes and a descriplion of the safepnards and controls
that the Cantracior uses o Rdfd ris obligations under this Aricle 5 7, prosaded that any such policies and
desenption prosaded by the Caniractor will be treated as the Contracter's Confidential Infottnation uader the
Contract, UNFCEF tnay assass the It ' Is and protective measures and, at
UNICEFs request, (he Contractar will provide 1tz full cooperation with any such assessmont at no additionat
cost of expense to UMICEF The Contraclar will not, and will ensure that its Personnel will oo, {ransfer, copy,
remove ar store UNICEF Data from a UNICEF location, network or systém without iho prier whilten approval
of an autheorized officral ol UNICEF.

of these

S8 Excepl as otherwise expressly stated in the Contract of with UNICER: expross prior witien consent, the
Contracior will aot mstal] any application or other soflware en any UNICEF dewice, netwerk or system The
C T and tn UNICEF that the Serwces and Deliverables provided ander the Contmct
will not contan any Dheabling Code, and that UNLCEF wall not othorwise receive from the Contracior any
[sabling, Code in the performance of the Contract. Without prejudice to UNICEFs other nghts end remedies,
i a Disabling Code is :dentificd, the Contmetor, ot its sole cost and expense. will take alb steps necessary 10 (3)
restore andior recenstruct any and ol UNICEF Data lost by UNICEF andfar End Lsers as a result of Disabling
Code; {b} furmg 1o UNICEF a cocrected vertion of the Serases withoul i presence of Disabling Codes, and
() as needed, re-mmploment \he Services.

10 £l

59 In the event of any Security Incidont, the Contractor will, as saon as p ing the C s
dhsoovery of such Securty Incidenl and &l its sole cost and ewpense {a) notify UWICEF of such Security
Incitent and of the Conlractor’s proposed rentedial actions; {b) muplement any and all necossary damage.
miligation and remedial actions, and {€) 12 relevany, emore UMICEFs and, as direcled by UNICEF, End Uscis'

aceees to the Services. The Centractor will keep UNICEF bly infe d of the 1 of the
Contrzclor's treplementansn of such damage and jial acztions. The O at i1s sale st
and expense, will coopernte Fully waly UNICEFs | ipation af, ! of, andfor Io any
Securify Inoidemt I the Contmatitat fails 10 resstve, 10 UNICEF: 1 b isia oy such 5

Incident, UNECEF can terminate the Comtrmet with immediateeflect
Service Provaders and Sub-Contractors
510 The Contractor wiil impose tho same reguitenents relzung 1o data protection and non-disclosure of

Confidential Lnf: 1 upon the C uself by this Anticle 5 of the Contract, on s
sepwice providers, subcomteactors qnd otler third parties and will romam responsible for complance with such

a5 ATE I

requiremenls by its servace providees, subcentraciors and ether thied parties.
Endl of Contract

511 Upon the expry or carhier termination of the Contract, the Contractor will

(2} retum to UNICEF all of UNICEFs Confidentsal Information, includuy, but not hmited 1o, UNICEF Data,
or, &t UNTCEFS option, destroy all copies of such information held by the Contractor at itg sub-comractors mnd
confirm such destruction to UNICEF i weting, and

(B)  wll ieznsfer to UNICEF all imlellectunl and nthor proprietary wlormation in accerdance with Article
5 5(a)

6 Tenmnaton, Force Majeure
Termmatinn by Either Parly for Matersal Breach

61 Ifore Party 5 m matenal becach of anmy ofits obligations under the Conlract, the other Party can grve it
wititen nedce that within thidy {30) days of reeeving such notiee the breach must be remedied {1 such breach
is capable of remedy) IF the breachmyg Party does not ictiedy the breach within the thurty {30) days’ penod or of
the breach = not capable of remedy, the breaching Parly tan the Contract Tho terounation will
be effectve tirty (30) days afer the non-breaclung Party pives the breaching Pary written notice of
termination The wi of conl or arbutral ding. with Article 9 {Prvileges and
Imnnitizs, Seitlement of Dusputes) below will nat be grounds for termenatian of the Contract,
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Addwional Termination Rights of UNICEF

62 In addition 1o the ternanation pights wnder Arlicle & | above, UNICEF ean terminate he Contract with
inimediate effect upon delivery of a wallen nolice of lesmunation, withont any Labiity for termination cherges
or sy other Habidiy of any kingd

im, and n

{a} inthe e ol lance wall, Artiele 7 (Ethical Standards), or
{b) if'the Contractar breaches any of the provisions of Asticles 5.2-5 11 {Confidentiality, Bata Pratection and
Security), or

(©) o tho O (i} is adjudped band of 45 hquidated. or b insalvent, or apphes far a
INOTAIGTRMT OF STAY 06 &Y P or rep b or appliss to be declared insolvent, (1) is pranted
& torotium or a stay, or is declired meolvent , {Hii} makes an assigmnent ot the benefit of one ar more of ig
cruditers, Tiv} has a recarver apparted on seeount of the insolvency of the Centractor, fvh offers o safllement 0
hew of bankrupfey or receivership or {w) has become, in UNICEFS reasonable judgment, subyect to a matenally
ial condiion that th 16 fuk ially affect the abilty of the Contractor 10
performa any of its obligations under the Contract

adverse change 1 ifs fi

63 Inadditon te the ternunation nghts whder Article 6 1 end Article 6.2 above, UNICEF can termungie the
Contract at any tme by providing wiilteh notice to the Contractor i any case i which UNICEFs mandate
applicable to the performance of the Contrzct or UMICEFs funding applicalde 1o the Conttact 13 curtailed or
terminated, whether in whole or 6 pant. UNICEF can alsg tecmunate the Contract an sicty (60) dey's written
nohee to tlw Contractor wahout having 1o provids any fustification

&4 Assoon asil apotice ol from UNICEF, (he Cantractor will take mmnediate steps to
brng the performance of any obligations undsr the Cantrast (o a clvse 1 3 promy and orderly manner, and w
daing sa, reduce exp toa and will not undertake any further or additwonal comnitments as of
and follovang the date it recerves the termnation notice. In addiion, the Contractor will iake any other action
that may be necessary, or that UNICEF may direct in witing, m owder 1o minimise losses or protect and

b alvalt

lnng from harsh Ji or |
with locations at which UNICET is operatmg or i afwol to operate o i withdrawing ftom, or amy evenl
resudting Nom UNICEF: t

for the O (ineluding crvil warest) associated

, ur siewhfar resp p

¥ Etfhical Standards

7.1 Without hmitmg, the generality of Article 2 above, the O will be ible for the profe J
end technieal compeience of its Persannel scluding 1ts employess and wilt seleet, for work under the Contract,

seliable ndividuals who wall perform eRectively in the implementabian of the Conlract, respect the lacal bws
and eustoms, and conform to a high finndard of moral and ethical canduet

7% (s} The Contractor represents and warranis that ne eilivial of UNICEF or of any Untted Nations System
organisation has reecived from or on behalf of the Contractor, or will be offersd by or on belwlf of the
Conlractar, any ditect or indirect benefit in connection with the Contreet, incloding the sward of the Contrct Lo
the Cantractor Such direct or ndirect henefit meludes, bt 5 not limated to, any goils, freours or hospitaliny.

{b} 'The Contractor represents and watrants (hat the fallowing requirements with regard to farmer UNICEE
offivials have been camplied with and will be complied witly

i} Drureng the ome (1) year period after an offieral bas separared from UMWCEF, the Contractor may nol make
a diect or mdirert affer of employment to that former UNICEF official of that focmer UNICEYF officual was,
during the thtee years prior to separating from UNICEF, involved w1 sny aspect of 3 UNICEF procutement
process i wihich the Contractor has patticipated

(u} Dureng the two {2} year pened after an o ficial has separated from UNICEF, thu former official may not,
directly ot uidiretly nn behialf of the Comractor, communcate with UNICEE, or present to UNICEF, about any
matters that were withm such former officral’s responsibiities while at UNICEF

(e} The Conlraclar further sepresents thar, mrespect of all aspects of the Contraet (including the award of the
Contract by UNICEF to the Contracter and the sclection and awarding of sub-runtracts by the Contractar),
has disclosed o UNICEF any that may ¢ | conflicl of mierest o1 could

an acial or ¢

preserve any piperty, whether tangible or imangibde, retated 1o the Contract that is 1y the p of the
Contractor and m which UNICEF bag or muy be reasonably expected ta neguire an imlerest

65 1 the Contract is tesminaied by enhor Party, the Contractot wilt immediately deliver to UNICEF any

! by be p | a3 a conthict ef imterest.

73 The Contractor furlier represents and warrants that nenher it ner amy of its Affiliates. or Persanne] or
d by any Usmed Matiens Sysiem

diteetars, 15 subject to any sanction or temporary

tisctame
lo UNICEF 1f 1t or any of s Affiliotes or Personmel or duectors, becomss subject 1o amy swch sanction or

ot ion or oher i ieshal iler-po | organi The T wil i Jeaged

finished watk which hag not been delrvered and secepted prier to the receipt of a natice of m, logelher o
with any dats, inls or worksn-p telated specdically 10 the Comtrpet  [f UNICEF obtains the
assistance of another party to contmwe the Scrvices or date amy unfinished wosk, the C witl POrary stsp

duritg, the term of the Contract

provide itz reasonable cooperaton 1o UNICEF and such party by the orderly mugration of Services and toansfer
of any Contract-related data, materizls and work-i-process  The O wil af the same tme retum o
UNJCEF aff of UNICEF's Confidential Information and will wansfer to UNICEF &l mtellectual and other

) v inft in danee wath Article 5

6.6 If the Conlract 14 termmated by cither Party no payment wilt be due fram UNICEF ta the Comtractos
except for Services and Deliverables provided to UNICEF: satistaction in accordance with the Contract, but

only if such Services ond Dreliverables were 1 ot reg 1 before the Contractars teceipt of the notce
af termunation or, 1n the case of y the C . the effechive date of such termination. The
Contraciot will have ne claim for amy further p beyond pay in atcord: with this Aniele 6 6, but

will remain bable to UNICEF for ol Joss or damages which may be sulfered by UNICER by renson of the
Contractor’s defanlt (ncludmg but got limied o cost of the purchase and delivery of replacement or substione
Services or Deliverables).

67 T termination nghts in this Ariele 6 are o addition to alt ather rights and remedies of UNICEF under
the Comtract

Force Majeure

6.8 If one Party 1s rendered pernunently usable, wholly, or i part, by reasan of force majeure 1o perform 15
obligations under the Contract, the other Party may terminate the Contract on the same terms and conditions as
ere provided for m Article 6.1 abiave, eacepl that the period of Ronce will be seven (7) days mstead of thiny
[30) days. "Fosce mqpewrc” means soy unforeseeshle and icesistible events anung fiom exuses beyond the

centrol of the Parties, neluding acts of nature, any act of war (whether decared or mol), mvaston, revolanon,
msurreciton, terratism of other aris of a simlar natuee of farce. "Force majewre” does not inchwde {a) any event
which is caused by the negligence or mientianal action of a Party. (b) any event whick a diligent panty could

rensonably have been expected 1o take fito atcount and plan for at the tume tha Contract was enteted intg, &)
the msufficieicy of fnds, malnhty o make any payment required under the Contract, of any econoauc

conditions, including but not limued to inflation, prce escalstions, or labowr avarlability; or (d} any event

74 The Contractar will {2} nbsetve the highest standard of ethics; (b) use is bet effarts i protect UNICEF
against fraud, in the perfonmance of the Contract, and f¢) comply with the applicable provisns of UNICEFs

Policy Frelubating and Combatting Fraud and Conption. In p lar, the C
wall enstre that its P 1 agests amd sub do not enpage, in ey corrupt, faudulent, soecive,
coflusive or obstructive conduet a8 such terms are dafined in UNICEF: Palicy Probang and Combatung

Fravd and Cottuption

will not engags, and

7.5 The Coumtracter will, during the tern of the Contract, comply wath (o) all laws, ordinences, ndes and
vegulations bearing upon the performance of its ablgatons ender the Comteact and (4 the standards of conducl
required under the 1N Supplier Code of Conduet (available a1 the Unsted Natwons Global Macketplage website «
W ungmarg).

74 The Conrsctor further represents and warrants thet neither it ner any of its Afflistes s engaged, directly
ot indirectly, {a) in any peactice meonsistent with the rights set out in the Convention oh the Rights of the

Child, including Article 32, or the | ! Labour O i’y O C the Probudi
and Ingnediate Action for the Eliminatiesn of the Worst Forms of Child Laboor, No 132 (19993 ar (h) m the
manulacture, sale, distchuuen, or vse of amtrp | menes or y wiilised m the mannFacture of

ant-pegsoine] fones.

7.7 The Contractor tepresents and warants that 1t hns taken and watt take afl appropnate measures lo prevent
| including its employees of any persons engaged by the
Conlractor fo perform any services uader the Contrach For trese purposes, soxuat actiity with any person less
than enghtesn years of 2ge, regardiess of amy laws relaing 1o consent, will « the sexual exph and
ahuse uf such person. In addition, the Contractor tepresenis and warrants that o has raken and will iake &l
appropriate measures (0 prohibit its B ] ingudi or other pemons engaged by the
Cantracior, frem changing amy wieney. goods, servces, or other tungs of volue, for sexual fveurs ar
activilies or [Fom engaging 1n any sexual ack: that are exploitive or degrading ta any person. This
provison constilutes an essential term of the Contract and any breach of this rapresentation and warranty will

sexnad explottabion or abise of anyone by its P

= 15 ey
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entitfe UNICEF to tetminate the Contract immediately upon rulice (o the Cantractar, without any fability for
termimation charges or any other liabilny of any kmd.

18  The Contractor will inform UNICEF as soon a8 1t becorms eware of any inodent or report thot 15
tnconsistent with the undertakings and cenfirmations provided i fhis Artiele 7

7.9 The Conlmcior acknowledges and aprees that each of (he ptovimens i tlus Articke 7 torshtules 4n
essential term of the Contragt.

{4} UNICEF will be entetled, m ws sole discrenon and oy s sole choioe, 1o sugpend or termunate the Contract
el any other contract between UINICEF ard the Conmmacior with mmmediade sffect upan whlten notice to the
Contractor 1F. (i) UNICEF becames aware of any incident or report thar 1s nconsistend with, or the Contracior

breaches any of, the undertakngs and confi provided in this Aruicle 7 or the cauvalent provisions of 103
any tamtract between UNICEF and the Cantrattar af any of the Costractor's Affiliates, or (i) the Cantractar or
any of itz Affhates, or Personnel or ditoctors beeonws subject to miy ab {EmpoTary Suspensi y with, the p

ot
m wriling, and addressed 1o the persong listed i the Contract for the delisery of nolices, requesis or consents.
Noteas, 1oy or 5 will be deli b in person, by registered mad, or by conlimed el
will be deemed recewed vpon debvery (if dufivered m person),
upon signatore of recaipt {if del d by Teps (24} hours aftet conlitnation of
recespt 15 sent Tom the addressed's omail addioss {if deli )

Any notice, request or consenl requared ot penntted (@ be given or mads parsuand to the Contract wilt be

Kotices, =4

1 mail) ar twenty-fo

1 by cout

d emil

0.2
rerms and condilions of Uhe Contract and, in casc of any
cunditions af the Contract wil prevad

Any notce, document o recept 1ssutd 0 connection with the Contract must be consstent with the
l 4 or L the e and

H P

A docarnents fat comprise e Contract, mnd all duenmes, notces and recemts 1ssusd o provided
pursuant ko or m connection with the Contract, wilt be deemed to medude, and will be mterpreted and applied

described m Articke 7.3 dunng the term of the Contract.

L)  In the case of suspension, i the Contractor takes apprepriste action ter addrees the refevant inciden of
Lreach to UNICEF's satsfaction wahin the perictl stipulated in the notice of suspeasion, UNICEF may bl the

suspension by written nouce 1o the Contrattor and the Cantract and all other affected contzacts will resume in
accurdance wath ther tems. 1€, however, UWICER 15 ot satisfied that the matters e bong adequately
addressed by the Contragtor, INICEF may ot toy nme, exercse ng nght ko temunale the Contrec and any
other contract between LICEF and the Contractor

{e)  Any suspension ar termunation under this Ariele 7 will be without any Liabidty for Lermmation of othes
charges of any other habibty of any kit

8. Full Cagpergnion wilh Audits And Tuvestigations

£.1  Frowm time to Ume, UNICEF may eonduct s post-p andits or reloting to
any aspect of the Contzact meluding but pot hiited to the.award of the Coniract, the way in which the Contract

apersies or eperaled, and the Partes' performance of the Contract generally and including but ant hoted 1o the

af Article 9 {Privileges and 1 jes, Setl of b

1. Other Provisions

L1 ‘The Ceontractor acknowledges UNICEFS « 10" [ransy y ad outlmed 1 UNICEFs
Infermation Disclosure Policy and confinms that o consents to UNICEFS public disclosure of the terms of the
Conimaet should LINICEF 5o determane and by whatever means UNTCEF dotenmmnes.

112 The falure of one Pany to obyect t ot take affirmative action wilh respect s amy conduct of the other
Paaty which is in vielation of the terms of the Contract will not constilute and will ot be construed to be o
wanver of the violation oF breach, wr of any fulure vialotion, breach or wrongful conduct

[13  The Contracior vall be considered as having the hegal status of an ndependent contractor as regards
UNICEY. MNolhung contasaed in the Condract will be construed as making the Parties princpal and agent or jout
vEnILrers.

114  The Contrettor will not, wiliowt the prier wotlen congent of UNICEF, assiga, iransfer, pletdge af make
other dipostian of the Contract, or af my part of the Contrael, of of any of the Contragtod’s rights or
abligaticns under the Contract

115 Mo grant of ke ta the Contractor to cure a default vnder the Contract, wor any delsy or lalure by
UNICEF to exercise any riher tight ar semedy avaidsble to UNTCEF under the Contract, will be deenwd 1o

C 's tiznce watl the | of Article 7 above. The Contractor will provide uts fult and timely
coaperaiton wath any such inspect frogi-praay audits oF i fudergs (bt not limted to)
muking Uts Personnel and any refevant data and o itable for the purp of such ing

pasl-g audis ar i ipa at Ble imes and on thl i and pranting UMNICEF
ond those undertak such sy . post audils or wvestigalions acress to the © ]

premises at reasonable times end on rensanable conditions in connection with making 1ts Personnel and wyy

relevant data and d Jable. The O

inchuhing, bl not limaed vo, the Conliaclor's attormeys, accountants of other advisers, tn provide repsonable
peration with any inspeclions, posl audis or carnied out by LANICEF

will reyuire s sub-coniractors and its agents,

9 Purwleges and Immumitics; Seitlemert of Disputes

g1 Kothing i or related lo the Comeacs wall be deemed n waver, express o umphed, deliberale ar
madvertent, of ay of the privileges and iramunities of the United Nahons, wchufmg UNICEF and ns
subsidinry organs, weder the Convention on the Privileges and Immonites of the Uniled Nations, 1946, or
atherwise.

92 The terms ol the Cottract will bo mrerpreted and applied withaut sppheation of any systom of naional or
sul-national Law

9.3 The Parties will use their hest effurts to setthe amieably any dispute, controversy or claim arismg oot of, or
relating to tho Cantract. Where the Parties wish to seek such an amicable seul through hatias, the
conciltation will take place 1n aecordance with (he UNCTTRAL Cenciliation Rules then in fores, or actonuy

prejudice any nghts er i jlalle to UNICEF undfer the Contrtict of constittle o warver of any rights or
remedies availalle to UNICEF under the Contract,

[18 The Conttaclar will not seek of file any ben, attachnmeat or other encumbrance agninst any momcs tie or
1o become due vader the Contract, and wall not permit amy other persen to o 20 It will immediately remove or
b that s secured myainst amy monies due or 1o

obtan the removal of any Len, oF ather

beconw due wnder the Contract

117 The Contractor will not advertise or otherwise make public for purpoeses of rommercial advantage or

dwall that it has a F relationship with URVICEF. o+ the United Nations. Bxcept a8 regards referencns
to the name of UNICEF for the purpases of vl reports ot communication between the Parttes and between
the € and tts P f and sub-e
name, emblem or offcial seal of UNTCEF a7 the United Matons, of amy abbrewation of the name of the United
Nalons, in gonnection with its busincss of stherwise without the prior wiitten pormigston of UNIELEF,

1, the Contractor will not, 1 any manner whatsaever use the

118 The Contract may be translated mto languages other than Enghsh, The vanslated version of the Conttact
15 far convenience vhly, and the Enghsh language version wall goveen in all eireumstances.

112 Mo modification or change w the Contract, and ro waver of ony of its prewisions, wor any sdditonal

to such other procedure a8 may be agreed between the Parues. Any dispule, v o claim b the

Parties ansing out of the Contract whicl 15 not reselved wathn mnety (903 days afier one Paty recenves o
request Front the other Panty for amicable seulement can be referred by eher Papty to arbazanon The
acburaben will 1ake place 1 accordance with the TTNCITRAL Arburation Rules then an forge The venue of the
arbilration will be New York, NY, USA. The decinons of the arburel tribunal wall be based on peneraf
princeples of mtematioual eoswereial Loy The arbitral tibunal will bave oo suthorily to awetd pusityve

damages. In sddion, the abiral iibunal w71l heve ne aothority to award micrest n meess of the London
|nter-Bank Offeced Rais {LIBOR) then provailng and amy such mierest will ba simple interest anly. The Parties
will be bound by any arbitretion award readered as a result of such arbi a5 the finat adjud:
such controversy, claim or dispuie

of mny

10 Notices

| ek hip of any kmd with the Contracior will be valul and enfarcesble apanse UNICEF undess
set ouf 1t 2 writien amendment to the Cantract sygmed by an authonszd officizl of UNICER.

1110 Theprevisions of Articles 2 14 38, 3.9.4, 5 7, 8,9, 11 1, 11.2 and 11.7 will survive provision o the
Seraces andd delivery of the Deliverables and the expary or earlier terinination of the Contract
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