United Nations Children's Fund

Office of Research - Innocenli

Via deglh Alfani 58 Telephone +39 055 20330
Fiorence 50121 Facsimile +39 055 2033220
italy Emall  florence@unicef.org
REQUEST FOR PROPOSAL FOR SERVICES
RFPS-2023-503594 26 May 2023

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

Institutional consultancy to implement qualitative research about child online sexual violence

E-MAILED proposals should be sent to:
florenceprocurement@unicef.org

IMPORTANT - ESSENTIAL INFORMATION
The reference RFPS- 2023- 503594 must be shown in all e-mail subject.

The Request for Proposal Services Form must be used when replying to this invitation.

You are welcome to include your own specifications, if necessary.

The e-mail proposal shall reach UNICEF-Office of Research no later than 24 July 2023, 5 p. m.
CEST.

Please submit separate files for Technical and Financial proposais.

TECHNICAL PROPOSALS MUST NOT INCLUDE FINANCIAL INFORMATION.

Request for proposals received after the stipulated date and time will be invalidated.
Proposals must be sent to the above e-mail address ONLY.

Proposals sent to other addresses or sent by other means will be invalidated, even if received
before the stipulated deadline.

It is important that you read all the provisions of the Request for Proposal for Services to ensure
that you understand and comply with the UNICEF's requirements. Note that failure to submit
compliant proposals may result in invalidation of your proposal.
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

Prepared By:

Date:

{To be contacted for additional information, NOT FOR SENDING PROPOSALS)
Email :

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

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

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

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

The Undersigned, having read the Terms and Conditions of RFPS No. RFPS$-2023-503594 set out in
the attached document, hereby offers to execute the services specified in this document.

Currency of Proposal:

Validity of Proposal:

Please indicate which of the following Early Payment Discount Terms are offered by you.

10 Days 3.0% 15 Days 2.5% 20 Days 2.0% 30 Days Net
Other

Declaration
The undersigned, being a duly authorized representative of the Company, represents and declares
that:

1. | The Company and its Management' have not been found guilty pursuant | YES NO
to a final jJudgment or a final administrative decision of any of the following:

a. fraud

b. corruption

c. conduct related to a criminal organisation

d. money laundering or terrorist financing

e. terrorist offences or offences linked to
terrorist activities

O 0g|gd|d
oo dijb

f. sexual exploitation and abuse;

g. child labour, forced labour, human trafficking;

[
[]

[]
[]

h. irregularity {(non-compliance with any legal or regulatory requirement
applicable to the Company or its Management).

1 #Management¥ means any person having powers of representation, decision-meking er contrel aver the Organization. This may include, for example, executive management and all

other persens halding downstream managerial authority, anyone on the board of directors, and contralling shareholders,
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The Company and its Management have not been found guiity
pursuant to a final judgment or a final administrative decision of grave
professional misconduct.

The Company and its Management are not: bankrupt, subject to
insolvency or winding-up procedures, subject to the administration of
assets by a liquidator or a court, in an arrangement with creditors, subject
to a legal suspension of business activities, or in any analogous situation
arising from a similar procedure provided for under applicable national
taw.

The Company and its Management have not been the subject of a final
judgment or a final administrative decision finding them in breach of their
obligations relating to the payment of taxes or social security contributions.

The Company and its Management have not been the subject of a final
judgment or a finai administrative decision which found they created an
entity in a different jurisdiction with the intent to circumvent fiscal, social
or any other legal obligations in the jurisdiction of its registered office,
central administration, or principal place of business (creating a shell
company).

The Company and its Management have not been the subject of a final
judgment or a final administrative decision which found the Company
was created with the intent referred to in point (5) (being a shell company).
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ftern  Service Description Quantity Unit Unit Price Price

10 Country 1
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The UNICEF reserves the right to disqualify the Company suspend or terminate any contract or
other arrangement between the UNICEF and the Company, with immediate effect and without
liability, in the event of any misrepresentation made by the Company in this Declaration.

It is the responsibility of the Company to immediately inform the UNICEF of any changes in the
situations declared.

This Declaration is in addition to, and does not replace or cancel, or operate as a waiver of, any
terms of contractual arrangements between the UNICEF and the Company.

Signature:

Date:

Name and Title:

Name of the Company:

UNGM #:

Postal Address:

Email:
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SPECIAL NOTES

PART | - PURPOSE OF THIS REQUEST FOR PROPOSALS FOR SERVICES
1. Background

1.1 UNICEF promotes the rights and wellbeing of every child, in everything we do. Together with
our partners, we work in 180 countries and territories to translate that commitment into practical
action, focusing special effort on reaching the most vulnerable and excluded children, to the
benefit of all children, everywhere,

2. Solicitation

2.1 The purpose of this Request for Proposals for Services ("RFPS"} is to invite proposals for to
Implement qualitative research about child online sexual violence as fully detailed in the Terms
of Reference/Statement of Work attached at Annex B.

2.2 This RFPS document is comprised of the following:
- This document

- The UNICEF General Terms and Conditions of Contract (Services) which are attached as
Annex A to this document

- The full Terms of Reference/Statement of Work attached at Annex B
- The answer sheets

2.3 This RFPS is an invitation to treat and shall not be construed as an offer capable of being
accepted or as creating any contractual, other legal or restitutionary rights. No binding contract,
including a process contract or other understanding or arrangement, will exist between the
Proposer and UNICEF and nothing in or in connection with this RFPS shall give rise to any
liability on the part of UNICEF unless and until a contract is signed by UNICEF and the
successful Proposer.

PART Il - PROPOSAL SUBMISSION PROCESS

1. Proposal Submission Schedule

1.1 Acknowledgement of receipt of RFPS. Proposers are requested to inform UNICEF as soon
as possible by EMAIL to Maura Miarelli, at mmiarelli@unicef.org that they have received this
RFPS.

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

1.2 Questions from Proposers. Proposers are required to submit any questions in respect of
this RFPS by EMAIL to Maura Miarelli at mmiarelli@unicef.org. The deadline for receipt of any
questions is 10 July 2023,5 pm CEST.

IMPORTANT: PROPOSALS ARE NOT TO BE SENT TO THE INDIVIDUAL STATED ABOVE -
ANY PROPOSALS SENT TO THE ABOVE NAMED INDIVIDUAL WILL BE DISQUALIFIED.
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Proposers are required to keep all questions as clear and concise as possible.

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

UNICEF will compile the questions received. UNICEF may, at its discretion, at once copy any
anonymized question and its reply to all other invited Proposers andfor post these on the
UNICEF website and/or respond to the question at a bid conference. After any such bid
conference, a Questions and Answers document may be prepared and posted on the UNICEF
website.

1.3 Amendments to RFPS Documents. At any time prior to the Submission Deadline, UNICEF
may, for any reason, whether at its own initiative or in response to a clarification requested by a
prospective Proposer, modify the RFPS documents by amendment. If the RFPS was available
publicly online, amendments will also be posted publicly online. Further, ail prospective
Proposers that have received the RFPS documents directly from UNICEF will be notified in
writing of all amendments to the RFPS documents. In order to afford prospective Proposers
reasonable time in which to take the amendment into account in preparing their Proposais,
UNICEF may, at its sole discretion, extend the Submissicn Deadline.

1.4 Submission Deadline. The deadline for submission of proposals is as follows:
24 July, 5 pm CEST
Any proposals received by UNICEF after the Submission Deadline will be rejected.

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

2. Language

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

3. Validity of proposals; Modification and Clarifications; Withdrawal

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

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

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

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

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

4. Eligibility; Proposer Information

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

4.2 Joint Venture, Consortium or Association.

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

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

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

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

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

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

REQUEST FOR PROPOSAL FOR SERVICES Page 9 of 28 RFPS-2023-503594




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

5. Preparation of Offer

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

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

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

- Review the standard UNICEF Contractual Provisions and the UNICEF General Terms and
Conditions of Contract (Services) for the supply of services publicly available on the UNICEF
Supply website: hitps:/iwww.unicef.org/supply/resources/procurement-policies;

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

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

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

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

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

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

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

5.5 The completed and signed Request for Proposal for Services Form must be submitted
together with the Proposal. The Request for Proposal for Services Form must be sighed by a
duly authorized representative of the Organization/fCompany.

5.6 Proposals must be clearly marked with the RFPS number.
5.7 If answer sheets are provided by UNICEF then these must be completed by the Proposer.

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

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

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

5.11 The Proposer's Proposal will include all of the following labelled annexes:
Detailed CV of proposed experts

6. Proposal Documents; Confidentiality

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

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

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

7. Multiple proposals and proposals from related organizations

7.1 Proposers shall not submit more than one Proposal as part of this RFPS process.
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7.2 If the Proposer is a group of legal entities that will form or have formed a joint venture,
consortium or association at the time of the submission of the Proposal then neither the lead
entity nor the member entities of the joint venture may submit another Proposal, either in its own
capacity or as a lead entity or a member entity for another joint venture submitting another
Proposal.

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

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

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

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

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

PART Il -AWARD/ADJUDICATION OF PROPOSALS
1. Award

1.1 Proposal Evaluation Process. The evaluation is carried out by UNICEF in accordance with
UNICEF's regulations, rules and practices and all determinations are made in UNICEF's sole
discretion.

After opening the Proposals, UNICEF will carry out the following steps in the following order:

First, each Proposal will be evaluated for compliance with the mandatory requirements of this
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, but not limited to, failure to
provide all required information, may result in a Proposal being disqualified from further
consideration.

Second, UNICEF will evaluate the Technical Proposal part for compliance with the technical
requirements stated in this RFPS on the basis of the Proposal evaluation approach set out
below.

Third, UNICEF will undertake a commercial evaluation of the Price Proposal part of technically
compliant Proposals on the basis of the Proposal evaluation approach set out below.

1.2 Proposal Evaluation Approach.
Weighted scoring evaluation approach

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

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

a) Technical Evaluation

Please see ANNEX B - TERMS OF REFERENCE FOR EVALUATION CRITERIA
PARTIAL PROPOSALS (BY COUNTRY) ARE ACCEPTABLE.

Total Maximum 70 Points

Only Proposals which receive a minimum of 40 points will be considered further.
b) Price Proposal (commercial evaluation)

The total amount of points ailocated for the price component is 30. The maximum number of
points will be allotted to the lowest price proposal that is opened and compared among those
invited firms/institutions which obtain the threshold points in the evaluation of the technical
component. All other price proposals will receive points in inverse proportion to the lowest price;

e.g.:

Score for price proposal X = (Max. score for price proposal 30 Points) * Price of lowest priced
proposal) / Price of proposal X

Total obtainable Technical and Price points: 100

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

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

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

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

2. General Terms And Conditions Of Contract (Services)

2.1 UNICEF's General Terms and Conditions of Contract (Services) will apply to any contraci(s)
awarded in connection with this RFPS. By signing the Request for Proposal for Services Form,
each Proposer is deemed to have confirmed its acceptance of the UNICEF General Terms and
Conditions (Services). The Proposer understands that if it proposes any amendments or
additional terms to the UNICEF General Terms and Conditions (Services), these must be clearly
detailed in the Proposal and may negatively affect the evaluation of the Proposal.

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

(a) to accept any Proposal, in whole or in part; to reject any or all Proposals; or to cancel this
solicitation process in its entirety,
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(b) to verify any information contained in Proposer's response (and the Proposer will provide
UNICEF with its reasonable cooperation with such verification);

(c) to invalidate any Proposal received from a Proposer that, in UNICEF's sole opinion has
previously failed to perform satisfactorily or complete contracts on time, or UNICEF believes is
not in a position to perform the contract;

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

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

3.2 UNICEF is not liable to any Proposer for any costs, expense or loss incurred or suffered by
such Proposer in connection with this RFPS or solicitation process, including, but not limited to,
any costs, expense or loss incurred as result of UNICEF exercising any of its rights in paragraph
3.1 above.

PART IV - REQUIREMENTS

1. Price and Payment

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

1.2 Payment Terms. Invoices may be issued to UNICEF only after the services (or components
of the services) have been provided and the deliverables {or installments of the deliverables)
have been delivered (a) in accordance with the contract and (b) to UNICEF's satisfaction. The
standard terms of payment are net 30 days, after receipt of invoice. Payment will be effected by
bank transfer in the currency of the contract.

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

1.3 Currency.

{a) The currency of the Proposal shall be in USD. UNICEF will reject any proposals submitted in
another currency.

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

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

2.1 No Reliance. Except as expressly set out in the RFPS documents, UNICEF will have no
obligation to provide any assistance to the contractor and UNICEF makes no representations as
to the availability of any facilities, equipment, materials, systems or licenses which may be
helpful or useful for the performance of the work. f the Proposer requires any facilities,
equipment, materials, systems or licenses in order to do the work, this must be explicitly detailed
in its Proposal.

2.2 Sub-contractors. Proposers must identify in their Proposal, any products which may be
offered by themselves, but originate from another supplier and/or country. Further, Proposers
must identify in their proposal any planned subcontracting of services. All subcontracting
arrangements will be reviewed by UNICEF as part of its evaluation of the Proposal.

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

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

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

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

24 Joint  Ventures. The description of the organizaton of the joint
venture/consortium/association must clearly define the expected role of each of the entities in
the joint venture in delivering the requirements of this RFPS, both in the Proposal and the Joint
Venture Agreement. All entities that comprise the joint venture will be subject to the eligibility
and qualification assessment by UNICEF.

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

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

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

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

3.1 Liquidated damages. Any contracts awarded in connection with this RFPS will include the
following clause on liquidated damages:

"In addition to, and without prejudice to any of the other rights and remedies of UNICEF
including, but not limited to, those set out in the UNICEF General Terms and Conditions of
Contract (Services), if the Contractor fails to provide the Services or the Deliverables in
accordance with the time schedule set out in the Contract, or if UNICEF determines that the
Services or Deliverables do not conform to the requirements of the Contract, UNICEF may claim
liquidated damages from the Contractor and, at UNICEF's option, the Contractor will pay such
liguicdated damages to UNICEF or UNICEF will deduct such liquidated damages from the
Contractor's invoice(s). Such liquidated damages will be calculated as follows: one half of one
per cent (0.5%) of the Contract Fee for the delayed Services and Deliverables for each day of
delay, or in the case of a Fee calculated on a time-based rate, one half of one per cent (0.5%) of
the time-based rate for all the Contractor Personnel required to provide the relevant Services or
Deliverables, until performance of conforming Services or delivery of conforming Deliverables,
up to a maximum of ten per cent (10%) of the value of the Contract. The payment or deduction
of such liquidated damages will not relieve the Contractor from any of its other obligations or
liabilities pursuant to the Contract.”

PART V - PROPOSER REPRESENTATIONS

1. Price - Most Favoured Customer

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

2. General Representations

By submitting its Proposal in response to this RFPS, the Proposer confirms to UNICEF as at the
Submission Deadline:

2.1 The Proposer has (a) the full authority and power to submit the Proposal and to enter into
any resulting contract, and (b} all rights, licenses, authority and resources necessary, as
applicable, to develop, source and supply the services and to perform its other obligations under
any resulting contract. The Proposer has not and will not enter into any agreement or
arrangement that restrains or restricts any person's rights to use, sell, dispose of or otherwise
deal with any service, deliverable or outcome that may be acquired under any resulting contract.

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

2.3 The Proposer is financially solvent and is able to supply the services to UNICEF in
accordance with the requirements described in this RFPS.
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2.4 The use or supply of the services does not and will not infringe any patent, design,
trade-name or trade-mark.

2.5 The development and supply of the services has complied, does comply, and will comply
with all applicable laws, rules and regulations.

2.6 The Proposer will fulfill its commitments with the fullest regard to the interests of UNICEF
and will refrain from any action which may adversely affect UNICEF or the United Nations.

2.7 It has the personnel, experience, qualifications, facilities, financial resources and all other
skills and resources to perform its obligations under any resulting contract.

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

3. Ethical Standards

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

By submitting its Proposal in response to this RFPS, the Proposer makes the following
representations and warranties to UNICEF as at the Submission Deadline:

3.1 In respect of all aspects of the solicitation process the Proposer has disclosed to UNICEF
any situation that may constitute an actual or potential conflict of interest or could reasonably be
perceived as a conflict of interest. In particular, the Proposer has disclosed to UNICEF if it or
any of its affiliates is, or has been in the past, engaged by UNICEF to provide services for the
preparation of the design, specifications, cost analysis/estimation, and other documents to be
used for the procurement of the services requested under this RFPS; or if it or any of its affiliates
has been involved in the preparation and/or design of the programme/project related to the
services requested under this RFPS.

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

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

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

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

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

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

3.6 The Proposer will (a) observe the highest standard of ethics; (b) use its best efforts to protect
UNICEF against fraud, in the soiicitation process and in the performance of any resulting
contract; and (¢) comply with the applicable provisions of UNICEF's Policy Prohibiting and
Combatting Fraud and Corruption which can be accessed on the UNICEF website at
https://www.unicef.org/supply/resources/procurement-policies. In particular, the Proposer will
not engage, and will ensure that its personnel, agents and sub-contractors do not engage, in any
corrupt, fraudulent, coercive, collusive or obstructive conduct as such terms are defined in
UNICEF's Policy Prohibiting and Combatting Fraud and Corruption.

3.7 The Proposer will comply with all laws, ordinances, rules and regulations bearing upon its
participation in this solicitation and the UN Supplier Code of Conduct (available at the United
Nations Global Marketplace website - www.ungm.org).

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

3.9 The Proposer has taken and will take all appropriate measures to prevent sexual exploitation
or abuse of anyone by its personnel including its employees or any persons engaged by the
Proposer to perform any services in the Proposer's participation in this solicitation. For these
purposes, sexual activity with any person less than eighteen years of age, regardless of any
laws relating to consent, will constitute the sexual exploitation and abuse of such person. The
Proposer has taken and will take all appropriate measures to prohibit its personnel including its
employees or other persons engaged by the Proposer, from exchanging any money, goods,
services, or other things of value, for sexual favours or activities or from engaging in any sexual
activities that are exploitive or degradlng to any person.

3.10 The Proposer confirms that it has read UNICEF's Policy on Conduct Promoting the
Protection and Safeguarding of Children. The Proposer will ensure that its Personnel
understand the notification requirements expected of them and will establish and maintain
appropriate measures to promote compliance with such requirements. The Proposer will further
cooperate with UNICEF's implementation of this Policy.

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

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

4. Audit

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

1. MARKING AND RETURNING PROPOSALS

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

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

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

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

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

b; received afler the sfipulated closing time and dafe;

cR FP(gz;liure 0 quote m the currency(ies) stated in the
d) in a different form than prescribed in the RFP(S).

1.5 Technical Proposal: The Technical Proposal should
address the criteria and requirements outlined in this
RFP(S), paying particular attention to its schedules/Terms
of Reference/Siatement of Work and its evaluation
criteria. It 1s important to note that UNICEF actively
welcomes innovative dproposals and original solutions to
the stated service/goods need.

NO PRICE INFORMATION SHOQULD BE CONTAINED
IN THE TECHNICAL PROPOSAL.

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

1.7 Sealed Proposals {as applicable)

1.7.1 See paragraph L.l above concerning applicability of
this paragraph.

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

1.7.3 They nmust be clearly marked as follows:

# Quter sealed envelope:
Name of comﬁany

[RFR&% NO.
NAME OF UNIT & UNICEF OFFICE ADDRESS]

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

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

No price information should be provided in the Technical
Proposal.
other manner will be

Proposals received in any

invalidated.

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

1.7.5 An de[aﬁs encountered in the mait delivery will be
at the risk of the Proposer.

1.8 Faxed Proposals (as applicable)

1.8.1 See paragraph 1.! above concerning applicability of
this paragraph,

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

No price information should be provided in the Technical
Proposal.

1.9 E-mailed Proposals (as applicable)

1.9.1 See paragraph [.]1 above concerning applicability of
this paragraph.

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

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

2. OPENING OF PROPOSALS

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

2.2 UNICEF will
premature opening of a
addressed or idenfified.

accept no responsibility for the
roposal wiich is not properly

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

3. UNGM REGISTRATION
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3.} UNICEF is part of the United Nations Gtobal
Marketplace(UNGM). Accordmglg, all proposers  are
encouraged to become a UNICEF vendor by creating a
vendor profile in the UNGM website: www.ungm.org

4. AWARD NOTIFICATION

4.I UNICEF reserves the right to make a public
notification of the outcome on an RFP(S) advisin
prodtclict/serwce, awarded supplier and total valie o
award.
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ANNEX A
GENERAL TERMS AND CONDITIONS

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

1.1 [0 these Gergral Terms and Conditions (Senices), e [lowing tems have the [fellowing
Meaning:

“Affiliates” means, with respect o0 the Corsracror, any of irs corporaie affiliates o associates,
inchiding parent entities, subsidiaries, and other entities in whith it owns a substantial interest.

"Coafidential {nformation” means information or data that is desipnated as confidential at (he time of
exchinge befween the Paniss or promply identified as confidential in writing when firnished in
intzngible form or disclosad orally, and includes information, the confidential or proprictary nature of
which, i§ of should be reasonzbly apparent from the inherent napure, qualicy or characteristics of sich
information.

"Contracl” means the senvives contrecl that incorporates these General Terms and Conditiens of
Comraet (Services). It includ2s contrasts fof services issued by UNICEF, whether or mot they are
issued under 2 long-term amzngement or simdar conural,

"Contrector® means e comractor ranwd in the Contract,

"Deliverebles” means the work product and other ocutpur of the Senvices tequited to be delivered by
Comrzcter as part of U Services, as specified in the relevent section of the Centzacr,

"Diszbling Code” means amy virus, btk dowr, timer or other limiting routine, instnuction or design,
or other malicieus, iilicit or simflar unrequested code thal may hnve the conseguence (whether by
design or wnintentionally} of Gistupting, disabling, harming, cicwnsenting  security  controls of
otherwise impeding in any manner (ke normal operation or parformence of (i) any software or service
or (i) any UNICEF mfermation system or reiwork,

“Erd User’ means, in the event thal the Srvices or Daliverzhles involve the use of any infermation
systems, any and all UNICEF employess, consultants and other personel and zny other external
users collaborating with UNICEF, in each case, authorized by UNICEF 1o access and use the
Senvices and/or Deliverables.

"Fez' is defined In Amicle 3.1.

"Host Government® means 3 Government with which UNICEF has a programme of development
cooperation, and includes a Goveramert of a country in which UNICEF provides humenitarizn
assistance.

Contrector's "Key Personnel”™ are: {i) Personnel identifed in the proposal as key individuals {as a
TR, pArmers, managers, senior axditors) (o be assigned for panicipation in the perfonmance of
the Cooract; (i) Persomnel whose resumes were submitted with the proposal; and (ili) individuals
who are designated as key persommel by azresment of the Contractor and UNICEF  during
negotiations.

“Parties” means the Conwactor and UNICEF tegether and a "Panty” mezns exch of the Contractor
and UNICEF.

Coutractor's "Personnel” means the Centracior's officials, employess, agents, individual sub-contractons
and other represematives.

*Secunty Incidem” means, with respect to any information system, swervice or neiwork used in the
delivery of the Services or Deliverzbles, ome or more ewents (hat (3} indicates that (e secunty of
swch information system, service, of network may hive been breached or compromised and (b) that
such breach or compromise could very likely compromisz \he security of UNICEF's Conhdeniial
Informarion or weaken or impair UNICEF's operations. Secunity [ncident includes amy actual,
threatened or reasorubly suspected unauthorized access to, disclomme of, use of or acquisition of
UNICEF Dara that comprodnises the security, confidentiality, or teegrity of the UNICEF Dnata, or the
ability of UNICEF or End Users to access the UNICEF Data.

*Services' means the services specified in the relevant section of the Contracl,

*UNICEF Data" means any and all iformation or data in digital form or processed or held in digital
form thal f{a) are provided te the Contracter by, or on behall of, UNICEF andfor End Users under

the Conmract or through UNICEF's amdor End Users' use of the Services of in conrgction with the
Services, o (b) are collected by the Centrzctor in the performince of the Contract.

"UNICEF  Supply  Website" UNICEF's webpage
btepefhwsvw unicef org/aupply/index_procurement_policies hml, as may be updzted from time to time.

means public  access avallable  al

1.2 These General Termis and Cooditions of Conmzcr, UNICEF's Policy Prohibiting and
Combatting Fraud and Corruption, tiw UNICEF's Policy on Conduct Promoting (e Protection and
Safeguanding of Children, the UN Supplier Code of Conducr znd UNICEF's informatien Disclosure
Poticy referred to In the Contract, as well as other policies appliczble o the Corgractor, are publicly
avaleble en the UNICEF Supply Website. Tiw Contractor repdesenrs that it has reviewed all sxch
policies as of the effective date of the Contract.

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

21 ‘The Comractor will provide the Services and deliver the Delisercbles in sccordarwe with the
scope of work set out in the Contrect, imtluding, but pot limited to, the time for delivery of the
Services and Deliverahles, and o UNICEF's sznisfzction. Except as ewpressly provided in the
Contract, the Contractor will be responsible at its sole cost for providing all (e necessary personnel,
equipmenz, material and oipplies and for making alt arrangemems mecessary for the performanwe and
completion of the Services and delivery of the Deliverzhles under the Contral

2.2 The Conrztor aokmowledges that, other than as expressly set cut in the Contrict, UNICEF
will have po obligatiocn to provide any assistance w0 the Contractor and UNICEF makes no
representations as to the availability of amy fecilities, equipment, materials, systems or licerses which
may he helpful or useful for the fultillment by the Comractor of its obligations under the Contract. If
UNICEF provides 2ccess 10 and use of UNICEF premises, fecilivies or systems {whether on site of
remotely) to the Comractor for the purposes of the Comract, the Comtractor will ensure that its
Personrel or sub<ontractors will, at all fimes {a) wse such access exclusively for the specific purmpase
for which the access has been granred and (b) comply with UNICEF's security and other regulaions
end instructions for such access and use, including, but not limited to, UNICEF's information security
policies, The Contrector will ensure that only those of its Personmel that have been aviborized by Lhe
Coatrtor, and approved by UNICEF, have access to UNICEF's premises, fecilities or systems.

2.3 The Contractor will use its best efforis to aicommedate reasonzble requests for changes (f
amy) to the scopz of work of the Services or tme for provision of the Senvices or delivery of the
Deliverables. If UNICEF requests amy material changs to e some of work or time for delivery,
UNICEF ard the Contractor will negotiate any necessary changes to the Contract, including as to the
Fec amd the time schedule under the Contract. Any such agresd chunges will beceme effective only
when they are set our in 2 written amendment to the Comrzct signed by both UNICEF and the
Contractor. Should the Parties fail to agree on any swh changes within thisty (30) days, UNICEF
will have the opticn to terminare the Comract withour penalty notwithstanding any other provision of
te Coniract.

24 The Contractor will neither seek pmor accept mstructions frem amy entity other than UNICEF
(or emtities autherized by UNICEF 1o ghe instructions to the Comractor) in commectien wilh the
provision of the Services or development and delivery of the Deliverzbles.

2.5 Title to any equipment and supplies which may be provided to te Centrator by UNICEF,
will renain with UNICEF. Swh eqipment and sipplies will be retummed to UNICEF at the
corclusion of the Contract or when no longer needed by the Contreclor i the same condition as
when they were provided to the Contractor, subject to normal wear and tear. The Conmtractor will pay
UNICEF the value of zny loss of, damage to, or degradation of, the equipment and supplies beyond
nonnal wear and (ear,

Nenconforming Services and Censegroces of Delay

26 If w Conteector detennines it will be unible to provide the Services or deliver the
Deliverzhles by the date stipulated in the Contracl, the Contractor will (i) immwdiately consult with
UNICEF to determine (e most eapediticus means for delivery of 2 Senvices andfor Deliverables:
and (i) take necessary ection to ewpedite defivery of the Services andlor Deliversbles, at the
Comtractor's oot (mless the delay s due to foree majure as defined I Anicle 6.8 below), if
reasonshly so requested by UNICEF.

21 The Contractor zoknowledges that UNICEF may menitor the Centractor’s performence under
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the Conract and may al any tine evaluate the quality of the Services provided and the Deliverzbles
10 determine whether or not (e Senvices and Deliverables conform 1o the Contract. The Contrzctor
agrees o provide its full cooperation with swh performace monitosing and evahution, & oo
additional cost or expense to UNTCEF, and will provide relevant infornotion as reasonzhly requested
by UNICEF, including, bul pet limited to, the date of receipt of (he Contracy, detailed status updites,
cous o be charged and paymenss made by UNICEF or gending. Neither the evaluation of the
Services and Deliverables, nor failure to undertake any such evaluation, will relieve the Contractor of
ary of its warranty er other obligatiens wnder the Conlract.

2.8 If the Senvices or Deliverables provided by the Contractor do not conform to the requirements
of the Comeract or are delivered late of Incomplete, withowt peejudice o zmy of its other rights wnd
remiedies, UNICEF can, a1 #is option:

(a) by wrilter neticz, requite the Conrzctor, at lhe Confractor's ewpensz, o remedy ils
peiformance, including amy deficiencies in the Deliverables, to UNICEF's satisfaction within thiry
(30) days after weeip of UNICEF's notice (or within swh shorter period as UNICEF may
determine, in its sole discretion, is wevessary as specified in the notice);

(b)
nonconforming or incomplete performance;

requite the Contractor to refund all payments (if any) made by UNICEF in sespect of such

) piocure all or part of the Services andfor Deliverables from other sources, end require (e
Contractor 10 pay UNICEF for any zdditional cost beyond Lhe balamce of the Fee for such Services
and Deliverzhles;

{d) give wrilten motice to terminste the Contract for breach, in eccordance with Aricle 6.1 elow,
if the Centracter fails to remedy the breach within the cure period specified in Amicle 6.1 or if the
breach is not capehble of remedy;

(e) require the Contractor to pay liquidated damages as set out in the Contrect.
2.9 Furither to Article 115 below, the Comrattor expressty ecknowledges that if UNICEF takes

delivery of Services or Deliverables that have been delivered late or otherwise not in full compliaxe
with the requirements of the Contract, this does mi constiue a waiver of UNICEF's mights in
respect of sxch late or noncompliant performance.

Contractor's Persorzel and Sub-Contractors

2.10 The following provisions apply with regard to the Contractor's Personnel:
{a} The provisions of Aricle 7 (Ethical Standands) will apply to the Contractor's Persoimel a5

expressly stated in Anticle 7.

®
Personnc! it assigns 1o perform work under the Contract and will select professionally qualifies,
relizble and competent individuals who will be able to effectively perform the obligations under the
Contrast and whe, while doing so, will respect the local laws and customs and conform to a high
standard of moral and ethical corduct.

The Comractor will be responsible for the peofessional and technical competerce of the

{c) The qualifications of any Persormel whom the Contractor may assign of oxiy propose to assign
to pesferm zny obligations wunder (he Conuract will be substantially the sume as, or belter thun, the
qualifications of any personnel originally proposad by the Contractor.

(d) At any lime during the term of the Contracl, UNICEF can make a wrilien request tha the
Contracter replace one or more of (he assigned Parsonnel. UNICEF will not e required (e give an
explanation of justification for this request. Within seven {7) working days of recebving UNICEF's
reqrst for replacement the Centractor must replace the Persoonel o question wilh  Personnel
acceptzble 10 UNICEF. This provision also extends (0 Personmel of e Contractor who Imave “acount
nunager” or ‘relationship manager” fype fimctions.

{&) If ooz or mote of Contractor's Key Personmel become unavailable, for any reason, for work
under the Comract, the Comtractor will (i) notify the UNICEF coniracting authority at least fourtesn
(14) days in advance; and (i) obtain the UNICEF contracting authority’s approval prior to making
any substitution of Key Persommel. [n ntifying the UNICEF contracting authority, the Contracter will
provide an explanation of the circumstances necessitating the proposed replacemeni(sy and submi
justification and qualification of replacement Personmel in sufficient detail to permit evaluation of the
impact on the engagement.

AND CONDITIONS

(51} The epproval of UNICEF of any Persoonel assigned by the Conractor (inchuding any
replzement Persormel) will oot relieve the Conmactor of amy of iis obligations under the Contrect,
The Contractor’s Personrel, including individual subconirectors, will pol Be considered in any respect
as being the employees or agents of UNICEF,

(g)
be bome exclusively by the Centractor.

All experses of the withdrawal or replacement of the Contracror's Personmel will, in all cases,

2.1 The Contcactor will obtain the prior written approval ard clearance of UNICEF for all
frstitulional sub-contractors it proposes fo use in corkction with the Comracr. The approval of
UNICEF of a sub<coaractor will not relieve the Contractor of amy of its cbligations under the
Contrzet. The lenms of any sub-conract will be subject to, and will be construed in a maenrer that is
flly in accordance with, &l of the terms and conditions of the Contract.

.12 The Coomractor confnms thar it has read UNICEF's Policy on Conduct Promoting U
Protection and Safeguarding of Children. The Contractor will ensure that its Personnel understand the
cotification requirememts expected of them and will esizblish and maintain appropriate nmasures to
promete compliznce with such requirements. The Contractor will funther cooperate with UNICEF's
implementation ef this policy.

213 1The Contractor will supendse its Persoanel and sub<onsreciors and will be fully responsible
and lisble for all Services performed by its Personmel and sub-conractors amd for their compliance
with the terms and conditions of the Contral.

214 The Contractor will comply with all applicable bvematicnal standards and national lzbor
Jaws, mules and regulations relating to the employment of nitonal and nfernational staff in connection
with the Services, imclading, but oot limited to, laws, rules and regulations associated wilh he
paymend of the employer's portions of income lax, insurarnce, sovial sequrity, health insurance,
worker's compensation, retiremment funds, severance or other similar payments, Without limiting the
provisions of this Arricle 2 or Anicle d below, the Contractor will be fully responsible and lizble
for, and UNICEF will not be lisble for (a) all pgyments due o its Personnel and subconirectoss for
their services in relation to the performance of (he Contracl; (b) any action, omission, pegligerse of
misconduct of e Conuraclor, its Persoemel apd swbcomraitors; (¢} any inmrance coverage which
may be necessary or desirable for the purpose of the Comracl; {d) the safety and seourity of 1he
Contrzctor's Personnel and sub-coniractors’ persomrl; of (8) any costs, expenses, or claims associated
with any illoess, injury, death or disshility of \he Contracter’s Personnel and  sub-confractors’
persornal, it being understood that UNICEF will have no lishility of respoasibiliywith regard to any
of the everzs referred 10 in this Anicle 2.14.

3. Fee; Invoiving: Tax Exempiien; Paymem Terms

3l Tre fe2 for the Services is the amoumt in the cumercy spevified in the fee section of e
Contract {the "Fee"), it being understood that swch ameount is specificd in Upited Siates dollars unless
otherwise evpressly provided for in the fee section of the Contracl. Unless expressiy stated otherwise
in the Comtract, the Fee is inchisive of all costs, expenses, charges of fees thar \he Cenmactor may
ircur in conneclion with the performarce of its obligations under the Contract; provided that, without
prefudice to or limiting the provisions of Aricle 3.3 below, all duties and other taxes imposed by
any authority or eniity nmst be separately identified. It is understood and agresd that the Contractor
will ot request any change lo the Fee afler the Services or Deliversbles have been provided and that
the Fee canmot be changed except by wrinen agrecment beraven the Pamies befere the relevent
Service or Deliverable is provided. UNICEF will nol agree to changes te the Fee for modifications
or interpretations of U scope of work if those modificatipns or incerpretations of the scope of work
have already been inftiated by the Contractor, UNICEF will not be lisble to pay for any work
cortucted or materials provided by the Centractor thar are owtside the scope of work or were not
authorized in advance by UNICEF.

32 The Conmactor will issue invoies to UNICEF only afler the Confractor has provided the
Services {or componenis of the Services) and delbwred (e Deliverables {or installments of the
Deliverables) in zccordance with the Comrect and to UNICEF's satisfection. The Confractor will isqus
(a) one (1) invoice in tespect of the payment being sought, in the cwrency specified in the Contract
and in English, mdicaring the Contraot idensification mmber 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 supporiing dacumentation for reimburszble expenses if any, in safficiem detail to penmil
UNICEFR 10 verify the amounts stated in e invoice.

33 The Comrator autherizes UNICEF to deduet from \he Contractor’s involces any amount

Page 23 of 28




ANNEX A
GENERAL TERMS AND CONDITIONS

representing direct laes fexcept charges for uviillies cervices) and customs restrictions, duties and
charges of a similar namre in respect of anicles imported or exported for UNICEF's official usz in
zccordace with the excmiption from tax i Anicle II, Section 7 of e Comvention of the Privileges
znd Immemities of the United Narieas, 1946. ln the event any govermmental authority refuses to
recognize this excmptien from taxes, restrictions, duties or charges, the Comtrector will immediately
conmult with UNICEF 1o determine 2 nminuilly arceptable procedure. The Contrector will provide full
cooperation to UNICEF with regard to seouring UNICEE's exemption from, or refund of amounts
paid as, value-addad taxes or taxes of a similar narure.

34 UNICEF will notily the Condractor of any dispute or discrepancy in the content or form of
ey imoice. With respect to disputes regarding only a portion of such invoice, UNICEF will pay the
Compactor (the amount of the undisputed ponion in aocordance with Anicle 3.5 below, UNICEF and
the Contrector will consult in good faith to promptly resolve any dispute with respect to any inwvoice.
Upon reselution of axch dispute, any amoumts that hase nof been chuged in accordanse with the
Contract will be deducted from the invoie(s) in which they sppear and UNICEF will pay any agreed
remining items m e invoke(s) in acordince with Axicle 3.5 within thiny (30) days after the final
reselution of such dispute.

3.5 UNICEF will pay the uncomtested ammunt of the Contracter's invoice within thiny (30) days
of receiving both the fmvoire and the required supporiing documents, as referred to i Anicle 3.2
zbove.
The Contractor will not be entided to interest on any late piyment or any sums poyable under the
Contract nor any acrued imterest on payments withheld by UNICEF in commection with a dispute.
Payment will not relieve the Contractor of its obligations umder the Contract and will not be desmwd
to be accepance by UNICEF of, or waiver of any of UNICEF's righls with regard to, the

Contractor's performance.

The ammmt paid will reflect amy discoumt(s) shown under the pgyment terms of the Coatract.

3.6 Exh invoice will confimn the Contracter's bank account details provided to UNICEF as pant
of the Conrracter's registration process with UNICEF. All payments due to the Comracter under (he
Contrect will be mzde by elevtron’s finds wansfer to th2i bank accounr. It is (ke Conuractor's
responsibility to ensare that the bank details supplied by it to UNICEF are up-lodate and accurate
and potify UNICEF in wriling by an authorized representative of e Contractor of any chunges in
bank details together with suppoming documentation satisfzctory to UNICEF.

3.7 The Comractor zcknowledges and agrees that UNICEF may withhold payment in respect of
amy invoice if, in UNICEF's opinion, the Contrector has not performed in zcondance with (he terms
and conditions of the Comrzct, or if the Comractor has not provided sufficient documentzlion in
support of the voice.

3.8 UNICEF will have the right to s¢t off, against any amows or amounts due and payable by
UNICEF to the Comractor under the Contract, amy payment, indebtedness or other claim {including,
withost limitation, amy overpaymemt made by UNICEF to he Comtrector) owing by the Contraitor o
UNICEF under the Coniract of under amy other contract or agreement between the Parties. UNICEF
will pet be required to give the Centractor prios netice befers exercising this night of set-off (such
potice being waived by the Ceomractor). UNICEF will promptly notily the Contractor after it has
exercised such right of sct-off, explaining the reasons for tweh ser-off, provided, however, that the
failure to give swh netification will not affect the validity of such set-off.

3.9 Ezch of the imoices paid by UNICEF may be subject to a post-pyment andit by UNICEF's
external znd internal anditers or by other authorised azents of UNICEF, at any lime duning the term
of the Contract and for three (3} years after the Comract terminates. UNICEF will be entitied to a
refurd fien the Condrector of amounts sach zudit or awdits determine were not i &cordance with
the Conrrzct regardless of the reasons for swh payments {(inchiding but not limited to the atliors or
nections of UNICEF staff and other persoanel).

4, Representations and Warranties; Indemnification; Insurance
Reprasantations and Warzanties

41 The Contractor represents and warrants that as of the effective date and threughont the term
of the Contract: (a) the Contrector his the full athosity and power 1o enter into the Coniract and to
perform its obligations under the Contract and the Contract is a legal, valid amd binding obligation,
eoforcesble against it in accordance with il rerms; (b afl of the informarion it has previcusly
provided to UNICEF, or that it provides to UNICEF during the term of the Contrect, conceming the
Contracter and the provision of e Senvices and the delivering of the Deliverables is truR, cormedt,
acqurate and not musleading; {0} i is financially solvent and is able to provide the Services to
UNICEF in eacvordance with the terms and conditions of the Centrzct; (dy it has, and will mainfain

throughost the erm of the Contracr, all rights, licerses, anhonity and resources mnevessary, as
zpplicable, to provide the Services and deliver the Deliverables to UNICEF's saisfaction wnd 10
perferm s obligations under the Comracy; {¢) the work product is amd will be originl to (ke
Contrzctor and does nat and will not infringe any copyright, trademark, patent of other propriclary
right of any thitd paty; and (f) except as otherwise expressly stated in the Conmmrzet, it has not and
rights 1o
use, sell, dispose of or otherwise deal with pmy Deliverable or eother work remiling from (e
Services. The Contractor will Rlfill its commitments  with the Rllest regard o Lhe interesis of
UNICEF and will refrain frem any ection which may adwersely aifect UNICEF or e United

will not enter fn'o any agreement of arrangement that restrains e restricts any person's

Nariens.

4.2 ‘The Conrractor further represemts and warramss, as of the effective date and throughout e
term of the Contrect, that it and iis Persomel and sub<contracters will perform the Comtract amd
provide the Semvices and Deliverables (2) In a mprofessional and workmenlike marner; (b) with
reasonzhle care and <ldl and in @cordame with e highest professions standards zcorded
professionals providing the same or sebstantially similar services i a same mdustry; {c) with prieniy
equal to that given to the same or similar services for the Comtraclor’s other clienfs; and (d) in
aeordance with all laws, ordinances, nies, and regulations bearing upon the performarce of its
obligations under the Contract ard (he provision of the Services and Deliversbles.

4.3 The representations and warranties mede by the Contractor in Articles 3.1 and 4.2 thowe are
nude 3 and are for the benefit of (a} each ennty (if any) that makes a direct financial cenribution
10 UNICEF to procure the Services and Deliverzbles; and (b) exh Govermment or other emtity {if
any) thal receives the direor benefit of the Services and Deliverahles.

Irdemnificatien

4,4 The Contregtor will indemnify, hold and save harmiess and defend, at its own expense,
UNICEF, iis officials, employzes, consultants and agents, each entity that makes a direct finanecial
contribution {0 UNICEF to procure the Services and Deliverables and exh Government or other
entity that receives the direct benetit of the Services and Deliverzbles, from and against all suits,
claims, demuands, losses amd lizbiliy of amy namre or kimd, including their costs and expemses, by
any third party and arising out of the acts or omissions of the Contractor or its Persomel or
subcontrators in the performance of the Comract. This provision will extend to but mot be limited to
(a) claims ard lizhility in the nature of workers' compensation, (b) product lizbilicy, and (¢) anmy
actions of claims peraining 10 the alleged infringemem of a copyright or other inellecrual property
rights or Jicenses, paters, design, trade-name or trade-mark arising in conpection with the Deliverables
or other Mability arising our of the use of patenred inventions or devices, copyrighted material or
other intellechual property provided or licensed to UNICEF under the terms of the Contract or used
by tha Contratior, its Personnel or suh-contractors in the performance of the Contract.

1,5 UNICEF will report any swh siils, proceedings, claims, demands, losses or liability to ihe
Contiactor within a reasonpable peried of time after having received acmual notice. The Contrector will
have sele control of the deferce, setlement and compromise of any such suit, proceeding, claim or
demard, except with respect to the assertion or defence of the privileges and immmities of UNICEF
or any matter relating 10 UNICEF's privileges end immemites (iwloding maters relating to
UNICEF's relations with Host Governmergs), which as between the Conmactor ind UNICEF only
UNICEF itself {or relevant Governmental entities) will assent and maintain. UNICEF will have the
right, at iis own expense, to be represented in any swch suit, proceeding, claim or demand by
indsperdeny counsel of its ewn choosing.

[agarance
4.6 The Contrector will comply with the following insurance requirenens;

{a) The Conteactor will have and ominnain in effect with reputsble insurers amd in eufficiens
amounds, insurance  against all of the Contractor’s risks under the Conract (including, but pot limited
to, e nsk of claims arising ot of or related to the Coneractor’s performance of the Conteagl),
including the following:

i) Insuraree against all risks in respect of iis propeny and any equipment used for the
perfermince of the Coniract;

(ii) General lizbility insurance against all risks in respect of the Contract and claims arising ot of
the Cootragt in an adequate ameumt to cover all claims arising from or in comnecrion with the
Contractor's performance undar the Contract;
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(U] All appropriste workers' ¢ompensation and employer's lizbility tnsurance, or its equivalent,
with respect 0 its Personrel and sub-contractors to cover claims for death, bodily injury or damsge
o progerly arsing from the prriommence of the Conrract; and

{iv) Such ether insurance a5 miy be agresd upon in writing berween UNICEF and he Conmagtor.
(b} The Contractor will maintain the insurance coverage referved 0 in Ankle $,6{2) above dwing

the term of the Comtrect ard for a period after the Contract terminates extending to the end of any
applicable Hmitations period with regard to claims against which the uurance is obtained.

©) The Contrater will be responsible to Amd all amoumts within any policy deductible or
retendion.
(G Except with regard 0 the insurance referred te in paragraph (apili) zhove, the inomance

policies for (he Contrector’s insurance required under this Anicle 4.6 will (i) name UNICEF as an
additional inoired; {ii} melude a waiver by the inswer of any subrogarion rights against UNICEF; and
(ii)) provide that UNICEF will receive thisty (30) days' wrilten motice from the insarer prior to amy
cancellztion or chinge of coverage.

© The Contractor will, upon request, provide UNICEF with sarisfztory evidense of the insurance
required under this Amicle 4.6

(f) Conpliance with the msursree requirements of the Contract will not limit the Contractor’s
lizhility either under the Coniract or otberwise.

Lizhility

4.1 The Centractor will pay UNICEF prompdy for all loss, destruclion or damage to UNICEF's
property caused by the Centractor's Persomnel or sib<ontractors in the performance of (he Contract.

5, Incellectual Propery amd Other Proprictary Rights; Data Pretection; Conlidentiality
[neHeomatl Property and COther Proprictary Righrs
5.1 Unless otherwise expressly provided for in the Contract:

(a) Subject w0 paragraph (b) of this Amicle 5.1, UNICEF will be entitled to all intellectual property
ard other proprietary rights inciuding bt not limited to patents, copyrights and trademarks, with
regard 10 prochicts, provesses, invemtions, ideas, kmow-how, documents, dala and other materials
("Contrzct Materials™) that (i) the Coatractor develops for UNICEF under the Contrit and which
Bear a direct relation w0 the Coniract or (ii) are produced, prepared or collected in consequence of, or
during the courss of, the performunce of the Conirat. The wrm "Contract Materials” includes, but is
ot limited to, all drawings, photographs, recommendations,
decwnents developed or received by, and all other data compiled by or received by, the Contractor
wider the Contract, The Contratter akmowledses and agrees that Comract Materials constitute works
made for hire for UNICEF. Contract Mzterials will be ueated as UNICEF's Cenfidential [nformation
ard will Be delivered only to authorized UNICEF officials on expiry or termination of tw Contract.

raps, plans, reports, estimates,

(k) UNICEF will oot be eniitled 10, and will nor claim any ownership incerest in, any intellecrual
property or other proprietary rights of the Contrector that pre-existed the performemce by the
Ceatrzctor of 15 obligations wnder the Contract, or that the Contracior may develop or acquire, or
may have developed or ecquired, independenily of the performance of its obligations under tie
Contraci. The Centractor grants to UNICEF a perpenual, non-exchisive, royalty-free license o use
such imrellectual property or other proprietary rights solely for the purpases of and in accordance with
the requiremenis of the Confract.

{c) At UNICEF's request, the Contractor will take al necessary steps, exequte all pecessary
docunsents and gemerally assist in securing swh proprietary rights and transfeming them (or, in the
cass, inteHecihual property referred to in paragraph (b} ebove, licemsing) tem to UNICEF in
compliance with the requirements of the applicable law and of the Contrect.

Confidentiality

5.2 Confidential Information that is considersd proprietary by either Party or that is delivered or
disclosed by one Party ("Discloser') to the other Party ("Recipient”) during the course of performance
of the Conteact o in connection with the subject maner of the Comract will be keld in confidence by
ihe Recipient. The Recipient will use the same care and discretion to aveid disclosure of the

Discloser's Confidential {nformaticn as the Recipient uses for its own Confidential Infenmation and
will uee fhe Discloser's Confidzntial Information solely for the purpose for which it was disclosed to
the Recipient. The Recipient will mot disclose the Discloser's Confidential Information to any otlzr
pariy:

fa) except fo hese of its Affiliates, employees, officials, representatives, agents and sub-comractors
who have a need to kmow swh Confidemial Information for purposes of performing obligations under
the Contract; or

1] unless the Confidential Information (i) is oblained by the Reviplent from a tird party without
restriction; (i) is disclosed by the Discleser 1o a third pany withour any obligation of confidentiality;
(ili) is kmown by (he Recipient prioi to disclosue by the Discloser; or (iv) at any time is developsd
by e Recipient completely independenily of any disslosures under the Consract.

5.3 If the Contrector receives a reqwst for discloaue of UNICEF's Confidemtial Informatien
poswenr o any judicial or law enforcement process, before any swh discloswe is made, the
Contractor (2) will give UNICEF sufficient notice of such reqest in oder w0 allow UNICEF to have
a reasonzble oppornmity to secure (he intervention of the relevant national govermnment to establish
profective measwes of take swh otier sctien as may be sppropriste and (b) will so advise the
relevant ambority that requested disclosure. UNICEF may disclose the Contractor's Confidential
Information to the eafent required pusuant @ resolutfons or regulations of is goveming bedies.

34 The Centractor msy Dot COMEEmICAe al any time te any other person, {fovemnwnt of
aAuthority extemal 1 UNICEF, any infermation known to it by reason of its associalion with UNICEF
that has not been mede public, except with the prior written suthorization of UNICEF; aor will the
Contrantor & any fime use Pxh information to private advantage.

Data Prodection and Security

5.5 The Partics agree thar, as beraeen them, all UNICEF Data, together with all rights (including
intellecrual property and proprictary rights), title and inferest to suich UNICEF Daa, will be the
exclusive propery of UNICEF, arsl the Contractor has a limited, nomexclusive licensz to acvess and
us2 the UNICEF Data as provided in the Contract solely for the purpose of performing iis obligations
under the Contrzet, Except for the foregoing license, the Coatractor will have no other rights,
whether express or implied, in or to any UNICEF Data or its comzent.

56 The Cordractor confinms that it has a data protection policy in place that mects all applicable
data prozection standards ard legal requirememis and thar it will apply such policy in the collection,
dorage, use, processing, retention amd destruction of UNICEF Data. The Contractor will cermply with
any guidance of conditions on aicess and disglosure notified by UNICEF to Centractor in respect of
UNICEF Data.

57 The Coniractor will use its reasonzble efforis to ensare the logical segregation of UNICEF
Data from other informatien 1o the fullest extent possible, The Contracror will use safeguards and
controfs {such as administrative, technical, physical, procedwral and security infrastructures, facilities,
toels, technoiogies, preclices and other proteclive measures) thag are necessary and sufficient to meet
the Contrector's confidentiality obligations in this Anicle 5 as they apply to UNICEF Data. At
UMNICEF's request, the Contractor will provids UNICEF with copies of the applicable policies and a
description of the safeguards and controls that the Congractor uses to fulfil its ebligations under this
Article 5.7, provided that any such policies and desenption provided by the Coawractor will be wreated
as the Contractor's Confidential Information under the Contract. UNICEF may assess the effectivencss
of tese safeguards, controls and protective measures and, st UNICEF's tequest, the Contracter will
provide its full cooperation with amy such assessment at no additional cost or expense to UNICEE.
The Contractor will not, and will énsure that its Persomwl will not, transfer, copy, Iemove of swore
UNICEF Dara from a UNICEF location, network or system withont the prior wrilten approval of an
authorized officiat of UNICEF.

5.8 Except as otherwise expresaly stated in the Coentract or with UNICEF's express prior wrillen
consany, the Conmtractor will not install any application or other software on amy UNICEF device,
metwork of system. The Conbractter represemts and wamants to UNICEF that the Senvices and
Deliverzbies provided under the Contract will not conrain any Disabling Code, and that UNICET will
not otherwice receive from the Contractor any Diszbling Code in the performance of the Contrat.
Without prejudice to UNICEF's other rights and remedics, if 2 Disabling Code is idemified, the
Contracior, at its sole cost and expense, will take all steps necessary to: (2) restore andfor reconsiruct
any aad all UNICEF Data lost by UNICEF andfor End Users as a resalt of Disabling Codey (1)
fumish to UNICEF a comevted version of the Services withowr the presence of Diszbling Codes; and
(c) as needed, re-implemient the Services.
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5.9 In the event of any Securiy meidenr, the Ceawracter will, as soon as possible following the
Contrector's discovery of sach Secunty Iwiders and 21 #1s sole cost and expense: (a) notify UNICEF
of such Security Ineident and of the Conmacior's proposed remedial actions; (b} implement any and
all necessiry dinuge mitigation and remedial actions; and (c) as relevant, restore UNICEF's and, as
dirgsted by UNICEF, End Users' aceess o (he Servives, The (onmactor will keep UNICEF
reasonably infonned of the progress of the Coatrector’s implemeatation of sch damage mitigation and
emedial aotions, The Contractor, at its sole cost @nd expense, will cooperate fully with UNICEF's
investigation of, remedialion of, andfor response to any Security Incident, If the Conteactor fails to
tesohe, o UNICEF's reasonzble sstisfection, any such Secwnlly Ineident, UNICEF can terminate the
Contrzct with immediateeffect.

Service Providers and Sub-Centracters
5.10

non-disclosure of Confidsnsial Information, as are impased upm the Contractor itself by this Anicle 3
of e Contracr, on its =ervice providers, suhconmectors :nd other \hird panies and will remain

The Confrector will impose the same requirements releling to daa protection and

responsible for compliance with such reqerements by its senice providers, subcontracters znd other
third parties.

End of Contract
5.1 Upon the expiry or earlier termination of the Contract, the Cenractor will:

(a) remm 10 UNICEF alt of UNICEF's Confidemial Informatien, incleding, but not limited to,
UNICEF Data, or, at UNICEF's option, desuroy all copies of swh information held by ue
Contractor or its subconmaciors and confirm such destruction to UNICEF in wriling,  and

() will wansfer 10 DRICEF all inrellecrnal and other proprietary information ta accordimce with
Article 5.1(a).

6. Tenninztion; Ferce Majeure

Terminzticn by Either Party for Material Brearh

6.1 If one Party is in material brezch of any of its obligatiens umder the Contract, the other Party
can give it wrilten notice that within thimy (30) days of receiving sxh notice the breech mmist be
remedied (if such breach is capable of remedy). If the brexhing Party does not remedy the breach
within the thimy (30) days' period or if the breach is pot capeble of remedy, the nonbresching Party
can terminate the Comtract. The termination will be effective thirty (30} days after (we nowrbreaching
Panty gives the breaching Party written notice of termination. The initiation of conciliation or arbitral
proceedings in aecordance with Aricle 9 (Privilteges and [mmamnities; Setilement of Disputesy below
will not be groumds for termination of the Comract.

Additional Temmination Rights of UNICEF

6.2 [n 2ddition o the termination rights umder Anicle 6.1 zbove, UNICEF ¢an terminate the
Contract with immediate effect upon delivery of a written notice of termination, without amy lisbility
for termination charges or any other iizbility of amy kind:

(@) in the circumstances described in, and in accordsnce with, Amicle 7 (Ethical Standardsy; or

1] if the Contracter
Protection and Sevurity); or

breaches any of ths provisions of Amicles 5.2-5.11 (Confidentiality; Dara

©) if the Contractor (3) is adjudged benkrupt, or is liquidated, or becomes insolvent, or applies
for & moratorium O stay on amy payment of repayment obligaions, or applies t be declared
insolvent, {ii) is granted a moraterium or a stay, or is declared insolvent |, {iii) makes zn assignmemt
for e berefit of cne or more of {Is creditors, (V) has a receiver appointed on account of the
insobvency of the Coniractor, (v) offers a seitferment in liew of bankrupicy or receivership or (vi) has
become, i UNICEF's reasonable judgmest, subject to a materially adwerse chinge in ks finangial
condition that threatens to substantially affect the 2bility of the Contrzctor to perform any of s
obligations under the Contract.

6.3 In addition to the termination rights under Anicle 6.1 and Amicle 6.2 zhove, UNICEF can
terminate the Contrael at any Hme by providing written notice to the Conmracter i amy case in which
UNICEF's mandate appliczble to the perfermuwe of the Contract or UNICEF's fimding applicable to

he Contraot is curtailed of tepminated, whether in whole or in pant, UNICEF can also terminste the
Conitrect o sinly {60) day's written notice to the Conuxter withoul having to provide emy
Justification,

6.4 As soon as it receives a notice of termination from UNICEF, the Coamestor will take
immediste steps to bring the performance of any obligations under the Contrect t0 a closz in a
prompt and orderly menner, and in doing so, reduce expenses o @ mirdmum, and will not undenate
any further or zdditional commimnents as of and following the date it receives the tenminuion rotice.
in addition, the Contracier will take any other ection that may be petessiry, of it UNICEF may
ditect in writing, in order 1o minimise losses or protect ard presenmve amy property, whether tengible
or intzngible, relited to the Contrect that is in the possession of the Comtractor and in which
UNICEF has or may be reasonshly expected 1o zcquire an interest.

6.5 If the Contract is terminated by either Pany, the Conmactor will immediately deliver ta
UNICEF eny [inished work which has not been delivered arad accepted prior to the receipt of a
notice of termination, together with zny data, materials or work-inprocess elated specifically to the
Contract.  If UNICEF obtains the assistance of znother party (o cotimie the Senvices or complete
any unfinished work, the Conteactor will provide its reasonshble cooperation to UNICEF and soch
parly in the orderly migration of Services amd transfer of any Contracl-related dita, materials and
work-n-process.  The Contractor will ab the same tme rerum o UNICEF all of UNICEF's
Confidential Infenmtion and will transfer to UNICEF &t intellectual and other proprictary information
in acendznce with Article 5.

6.6 If the Contril 5 terminated by either Party no payrent will be due from UNICEF to the
Contractor except for Senvices and Deliverables provided o UNICEF's salisfxction in accordance with
the Comtral, but only if swch Senvices and Deliversbles were required or requsied before the
Contractor's receipt of the notice of tenmination or, in the case of tzmination by the Conwactor, the
effective date of such termination,  The Comractor will have no ¢laimy for any furher paymens
beyond paymenls in accordance with this Anicle 6.6, but will remuin lable 1o UNICEF for all loss
or damnges which may be suffered by UNICEF by reasen of the Condractor's default (including bue
not limited to cost of the purchicz and delivery of eplazement or substitute Services or Deliverables).

6.7 The termination rights in this Asticle 6 are in zddition to all other rights and remedies of
UNICEF urder (he Coniract.

Force Majeure

6.8 If ona Pary is rendered permuenenily unsblz, wholly, of in pin, by reason of force majeure
o periorm its obligations under the Contract, the other Parry nuy terminate the Contract on the same
terms and conditions as are provided for in Amigle 6.1 above, except that the pericd of notice will
be seven (7) days insteed of thinty (30) days.
irresisiible evenis arising frony causes beyord the conteol of the Panies, inctuding acis of narure, amy
2cl of war {whether declared of not), invasion, revolution, insurreclion, terrerizn or other 2cts of a
similar nxture or force.  “Force majenre” does it inctude (3) any event which s caused by the
mgligence or infentional action of a Party; (b) any event which a diligent party could reasonably have
Been expected 1o fake ino pocount and plan for at the time the Contraer was entered imeo; {e} the
insufficiency of funds, m:hility to make any payment required under the Contracl, er amy cconomic
conditions, including but ot Iimited to inflation, price escalations, or labour availability; or (d) amy
event resulling from harsh conditions or logistical challenges for the Contractor {including civil unrest)
associated with localions ab which UNICEF is operating or is aboul 1o operate of is withdrawing
from, or any evenl resilling from UNICEF's humenitarian, emergency, or similar response operations,

"Force nujewe” meens any unforeszeable and

7. Ethical Standards

71 Without limiting the generality of Anicle 2 zhove, the Contractor will be responsible for the
professional and teclmical competenca of its Persomxl including its employess and will seleqy, for
work wnder the Comract, relizble individuals who will perform effectively in the implementation of
the Centract, respeet the local laws and customs, and conform to @ high standad of mosal and
ethical conduct.

1t (a) The Contractor represemss and warrants that no official of UNICEF or of amy United
Nations System organisation has received from or on behalf of the Contractor, or will be offered by
or oo behalf of b2 Cenrractor, any direst or indireer bemefit in connection with the Conrract,
including the award of the Contract to the Coaurzctor, Such direct or indirect benefit includes, but is
ol Hmited o, any pifts, favours or wspitality.

(b} The Contrector represents and warrants that the following requirermemts with regard 10 former
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UNICEF officials have been complicd with and will be complied with:

i) Durinig (e eme (1) year period after an official has separated from UNICEF, e Contrastor
may not make a direct or indirect offer of employment 10 that former UNICEF official if that former
UNICEF official was, during he three yeawrs prior to separating from UNRICEF, involved in amy
aspect of a UNICEF procwenent process in which the Corrraitor has pantieipated,

(iiy During the (wo {2} vear period after an official has separated fromn UNICEF, that former
official may not, directdy eor indirectly on behalf of the Contractor, communicate with UNICEF, or
present o UKICEF, aboul any mabters that were witiin such former oificial’s responsibilities while at
UNICEF.

<} The Comtracior funher represerus thar, in respect of all aspects of the Contract (including the
award of e Contract by UNICEF to the Confractor and the selevtion and awarding of sub-contracts
by the Comractor), it has disclosed to UNICEF any simation that may censtinte an actual or
potentizl conflict of interest or could reasonzhly be perceived as a cenflict of interest.

7.3 The Contractor further represents ard wanants that meither it mor any of its Affiliates, or
Personnel or directors, is subject to zny sanction or temporary sispeasion impased by amy United
Nations System organisition or other international inter-govermental organisation. The Centractor
will immediately diselote 10 UNICEF if it or any of its Affiliztes or Personnel or directors, becomes

subject to zny such sanclion er lemporary suspension during the term of the Congract.

T4 The Contrector will {a) obsere the highest standard of ethics; (b) use its best efforts to
proiect UNICEF against frand, in the performance of the Conuact; and {0) comply with the
applicable provisions of UNICEF's Policy Prohibiling and Combaning Fraud and Corruption. In
panticular, (he  Contractor will not engage, and will easure thar jis  Personnel,
sub-contrxctors do not engage, In any corrupt, (raudulent, coercive, collusive or obstructive condust as
such terms are defined in UNICEF's Policy Protubliing and Combatting Frauwd and Comuption,

agenis  and

735 The Conrractor will, during the term of the Contract, comply with {a} all laws, ordinances,
rules and regulations bearing upon the performance of its obligations under the Contract and (b) the
stendards of conduet required under the UN Supplier Code of Conduct (available a1l the Unired
Nations Global Markelplace website - www.ungm.org).

7.6 The Contrector further represents and warrants that neither it nor any of its Affiliates is
ergaged, directly or indirecily, (3} I any practice incorsistent with the nghts sel cut in (e
Convention on the Rights of e Child, including Anicle 32, or the Intermalional Labour
Organisaion's Comvention Conwerning the Prolubition and Immediate Action for the Elimination of the
Worst Forms of Child Labour, No. 182 (1599); or ib} in the manufacture, sale, distnibulion, of use
of ati-persemne] mines or comporepts utilised in the mamufacture of anti-persomel mines.

7.7 The Contractor represents and warranss that it has taken and will take all appropriate measures
10 present sexual exploitation or zbuse of amyome by ils Personmel including its employees or any
persons engaged by the Contractor to perform amy services umdder he Cemtract. For these parpeses,
sexual activily with amy person less than eighreen years of age, regardless of any laws relating w
consenf, wilt constinte the sexnal exploitation and =buse of sxh person. In eddition, G Contrator
represemds amd warrargs that it has taken and will ake all appropriate measures to prohibit its
Personne! including its employees or other persons engaged by the Conmirecter, flem exchanzing any
merey, goods, services, or other things of value, for sexual favours or activities or from engaging in
any sexual activities that are exploitive or degrading to any person. This provision constitutes an
essential term of the Conmrast and any breach of this represerzation and warrany will emsile UNICEF
to terminate the Contrat immedistely upon notice to the Contractor, without any lizbility for
termination charges or any other lizbility of any ind,

7.8 The Contrzctor will inform UNICEF as soon as i1 becomes aware of any incident or report
that is inconsistent with the undenakings and confirmaiions provided in this Anicle 7.

7.9 The Centractor acknowledges and agrees that exch of the provisions in this Article 7
constitutes an essential term of the Contract.

{a) UNICEF will be entitled, in its sole discretion and at its sele choice, to suspend or terminate
the Cenment and any other contract berwezen UNICEF and the Contrzctor with immediare effect upon
written ntice to the Contrector ift {f) UNICEF becomes aware of zny incident or repont that is
inconsistens with, or the Centoxtor breaches any of, the undenakings and confirmations provided in
this Article 7 or the equivalent provisions of any condract betwesn UNICEF and the Contractor or
any of e Centracter's Affiliates, or (i) the Contractor or any of its Affiliates, or Personnel or

directors becomes subject 10 any sanclic of temporary suspersion deseefbed in Amicle 7.3 during the
tenn of the Contract.

(b) In the case of suspension, if the Cenmaclor takes appropriare action to address the relevant
incident o breach to UNICEF's satisfection within the period stipulated in e notice of suspension,
UMICEF may lift the siepension by wrinen notice to the Conmactor amd the Centrect and afl other
affected contracts will resume in zccordance wilth their terms, 1f, however, UNICEF is oot satisfied
that the matters are being adequarely addressed by e Centrzcter, UNICEF may at any time, exercise
its right (o lenninate the Contrart znd any other contret between UNICEF and the Ceniractor.

{c) Any suspension or tenminatfon under this Arnticle 7 will be without any lizhility for terminaticn
or other charges of any other liekility of any kind.

8. Full Cooperation with Audits And [ovestigations

3.1 From time to time, UNICEF may conduct inspections, post-paymerd audits or twestigations
relating to amy aspact of the Contract including bur not limited to the award of the Contract, the way
in which the Coniract operates or operated, and the Panties’ performance of the Contract gererally
and meluding but oot limited to the Contrector's compliznce with the provisions of Amicle 7 abave.
The Contractor will provide its full ard tmely ccoperation with any swh inspections, post-paymsnt
andits or imvestigations, inchuding (bt mot limited to) making is Personnel ard any relevent data ard
documentation available for the purposes of such inspections, post-payment zudits or imvestigations, at
reasonable lmes and on reasonzhle conditions, and granting UNICEF and those umdenaking such
inspextions, post-payment andits or investigations zccess o the Contractor's premises at reasomable
timws and on reasonable conditions In ¢onnetion with making its Persoanel and any relevant dara and
documentation available, The Contrector will require its sub-conirectors and its agents, including, but
not limited 10, the Contcartor's atomeys, &ccuntants of other advisers, 1o provide reasenzhle
cooperation with zny inspections, post-paynmnt audits or investigations carried out by UNICEF.

9, Privileges and [mnwnities; Settlement of Disputes

9.1 Nothing in or related to the Contract wilt be deemed a waiver, express or implied, deliberate
or fnadvertens, of any of the privileges and imovmnities of (he United Nations, ineliding UNICEF and
its subsidiary orgens, under the Convertion on the Privileges and Imeramities of the Uafted Nations,
1946, of otharwiss,

9.2 Tre terms of the Conzraet will be nterpreted ard applied without application of any system of
national or sub-national law.

9.3 The Parties will use their best efforts to seitle amicably any dispute, controversy or claim
arising ow of, of felating o the Contracl. Where (he Paties wish to seek swh an amicable
setilement through conciliatien, the corciliation will take place in accordince with the UNCITRAL
Corciliation Rules then in force, of scording to such other procedure as may be agmed between the
Parlies. Any dispute, controversy or claim between the Parties ardsing out of the Contract which is
ot resolved within ninety (90) days after ome Party receives @ request from (he other Party for
amiczble settlement can be referred by cither Party to arbitratien. The arbitration will take place in
accordance with e UNCITRAL Arbitration Rules then in force. The veme of the arbitration wili be
New York, NY, USA. The decisions of the arbitral tribunal will be based on general principles of
interniliontal commercial law. The arbitral mibunil will have no muthority to award panitive damages.
[n addition, the arbiral tribunal will have po authozity o award inserest in excess of the London
[mter-Bank Offered Rate (LIBOR) then prevailing and any such interest will be simple interest only.
The Parties will be bound by amy arbimarion award rendered as 3 resalt of sach arbimation as the
final adjudication of amy such controversy, ¢laim or dispute.

A Notices

1.1 Any npatice, request or consent requited or permilted to be given or sude pursnnt to the
Contraet will be in writing, and addressed to the persons listed I the Contrect for the delivery of
notices, requests or consents.  Notices, requests or consents will be delivered in persam, by registered
mail, of by confimmed email transmission. Notkes, requests or consemss will be deemed received upon
delivery (if delivered in persom), upon signature of receipt (if delivered by registered mail) or
twenty-four (24) bours after confirmation of receipt is sent from the addressee’s email address (if
delivered by confirmed email transmissien).

0.2 Any netice, document or recelpt issmed In connection with the Contract mwst be consistent
with the terms ard conditions of the Contrect and, In case of anmy ambiguity, discrepacy of
inconsistency, the terms and conditions of (e Contrect will prevail.
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10.3 Alb documents (hat cemprise the Contraor, and a1l documents, notices and receipts issied or
provided pursuznt o or in commection with the Coniract, will be deemed t0 include, and will be
mterpreted ard applied consistently with, the provisions of Aricle 9 (Prvileges and  lnrnunizies;
Senlememt of Disputes).

11. {Onher Provisions

111 The Comsractor awknowledges UNICEF's commiment to tramsparency as outlined in
UNICEF's informztion Disclosure Policy and confimis that it consents to UNICEF's public disclosure
of the rerms of the Conrrzer should UNICEF so determine amd by whuever means UNICET
determires.

1.2 The failuze of one Pany 1o object to or lake affimutive action with respect to amy combuct
of the other Party which is in viojation of (he tznms of the Contract will not censtimre and will not
be comstrued to be a waiver of he violalion or breach, or of any fumre vielation, bresch or
wrongful conduct,

113 The Comtracter will Be considered as having the legal stams of an independent contiztor as
regards UNICEF. Nothing contained in the Contrect will be construed as nualdng the Parties principal
and dgent or joM venhurers.

1L4 The Comtractor will not, withoul (he priof written conseat of UNICEF, assign, transfer,
pledge or make other disposition of the Centrect, or of any part of the Comrect, or of any of the
Comdrector's rights or obligations under the Comsrast,

1L.5 No grant of time 0 the Contrattor 0 cure a delalt under the Coauzer, ror any delay or
failure by UNICEF to ewercise amy other right or remedy available to UNICEF under \he Contract,
will be diemed to prejudice amy nights or remedies availible w UNICEF under the Conmract of
constitute a waiver of any rights or remedies availeble to UNICEF under the Contrect.

LL6 The Comrector will not seek or file any lien, allzchment or other encumbrance against any
momes dug or to become due under the Contract, and will mt permit any other person to do so. [t
will imumediately remave or obtain the removal of amy lien, attachment or cther encumbrance (hat is
secured azainst any mendes due or to become due under the Contract,

1.7 The Comractor will not advenisz of otherwise make public for purposes of commerciat
advantage or goodwill that it has a comractual relationship with UNICEF or the United Nations.
Except a8 regards referemces 1o the mame of UNICEF fer the purposes of anmial repons er
commumication between the Parties and between the Contractor and ils Persoanel and ssh-comractors,
the Contracter will not, I any mamer wiasoeser wse the name, emblem or official seal of UNICEF
or the United Natfons, or any shbreviation of the name of the United Natiens, in connection with its
busiress or otherwise willcant the prior written permission of UNICEF,

11.8 The Conrecl may be translated o languages other than English, The manslated version of
the Contract is for comenience only, and the English languige version will govern in all
Ciramstanees.

11.9 No madification or change i the Contract, and no waiver of any of its provisions, ner amy
additionzl contracteal reladonship of amy kind with the Contractor will be valid and enforcesble
against UNICEF wunfess set oul it a written amendment to (he Contrzet signed by an authorised
official of UNICEF.

1110 The provisions of Amicles 2.14. 3.8, 3.9, 4, 5, 7, 8, 9, LL.1, 11.2 and 11.7 will survive

provision of Lhe Services and delivery of the Dxliversbles and the expiry or earlier weemination of 1he
Connct,
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