United Natlons Children's Fund

" iea) 5 Enstons Strest, Floor IV Talephone
U n Ice \‘\‘\ 74 TaiLisl Fassimile
A Georgia Email
REQUEST FOR PROPOSAL FOR SERVICES
LRPS-2022-9173313 04 March 2022

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

Capacity building of young people on digital literacy to counter disinformation
around COVID-19

Deadline: 09.03.2022, 18:00.

XXXXXXXX FAX/LETTER NOT SPECIFIED IN 'PREPARE ITB (ZMRQ)" XXXXXXXX
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

Prepared By:

g//% Date: Z}Ozwzz

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

Approved By:

/.%——_—q Date: 28 2 202

Vakhtan,g/f(khaladze
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REQUEST FOR PROPOSAL FOR SERVICES FORM

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

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

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

INFORMATION

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

The Undersigned, having read the Terms and Conditions of RFPS No. LRPS-2022-9173313 set
out in the altached document, hereby offers to execute the services specified in this document.

Signature:

Date:

Name & Title:

Company:

Postal Address:

Tel No:

Fax No:

E-mail Address:

Currency of Proposal:

Validity of Proposal:

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

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

10 Capacity building on digital literacy

Capacity building on digital literacy 1 PU
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SPECIAL NOTES

Please see the Annexes for:
- Terms of Reference
- Technical Evaluation Matrix

*FINANCIAL PROPOSALS MUST HAVE THE BIDDERS' NAME REFLECTED ON EACH
PAGE.

UNICEF Georgia Special Terms and Conditions

1. UNICEF will not make any advance payment. For large orders, if specifically requested in the
supplier's/company's offer, UNICEF may make partial payments for partial deliveries of the
services. Payment shall be made in Georgian Lari (GEL) upon satisfactory delivery and
acceptance of services as described in the PO and ToR, and Invoice(s) with evidence of service
receipts signed by the authorized officer(s).

2. UNICEF is exempted from VAT (Value added Tax) and payments are made excluding VAT.
Therefore, the invoice should be prepared excluding VAT by the suppliers/ companies.

3. The content of the services and specifications mentioned in the PO and this ToR must be
adhered to and cannot be changed or amended without specific permission from UNICEF.

4. UNICEF does not charge a fee for the bidding documents. Therefore, any costs occurred as a
result of the business activities during the solicitation process is the responsibility of the bidders.

5. No UNICEF staff may benefit in any way from the award of any UNICEF contract. Any
supplier/ company offering any inducement to any UNICEF staff will be blacklisted. Suppliers/
Companies must report any incidence of a UNICEF staff requesting benefit from the award of a
UNICEF contract.

6. The policy of UNICEF is not to accept offers of gifts or hospitality. Suppliers/ Companies are
reguested to respect this policy and refrain from offering any gift or hospitality to UNICEF staff.

7. For late delivery of services which do not meet UNICEF's ToR/ specifications and is therefore
rejected by UNICEF, UNICEF shall be entitled to claim liquidated damages from the Contractor
and deduct 0.5% of the value of the goods/services pursuant to a Purchase Order per additional
day of delay, up to a maximum of 10% of the value of the Purchase Order. The payment or
deduction of such liquidated damages shall not relieve the Contractor from any of its other
obligations or liabilities pursuant o this Purchase Order.

LRPS-2022-9173313 Terms and Conditions

***Due to the nature of the tender as well as COVID-19 pandemic situation, for the subject
tender, exceptionally, electronic submission of the proposals will be accepted.

Bidders are requested to send electronic (PDF) copies of their proposals to
GEO-ML-Procurement@unicef.org in two (2) separate emails with the tender reference in their
email subjects (as demonstrated beiow):

CONFIDENTIAL: LRPS-2022-9173313
- one email for technical proposals
- one email for financial proposals
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Financial proposals shall be secured by a password and the password will only be used when
an offer is evaluated technically acceptable and therefore eligible for opening of the financial
proposals. All other provisions of the tender are still valid.

The Proposals MUST be received at the above email address by 09.03.2022 at or before
18:00hrs (Thilisi Time), Due to the nature of this LRPS, there will be no public opening of
proposals. Proposals received after the stipulated date and time will be invalidated.

An online pre-bid meeting will be held on 1 March at 11:00 a.m. (Thilisi time) via Skype/Zoom
Meeting for interested bidders. Please confirm your participation to the pre-bid meeting by
sending email to GEO-ML-Procurement@unicef.org.

Please refer to SPECIAL TERMS AND CONDITIONS part for more details on the submission of
proposals. It is important that you read all the provisions of this RFP, to ensure that you
understand UNICEF's requirements and can submit a proposal in compliance with them. Note
that failure to provide compliant proposals may result in invalidation of your proposal.

*All requests for formal clarification or queries on this tender must be submitted via e-mail (the
latest fill 28 February, 10:00 a.m. Tbilisi Time) to Gaioz Liparteliani (gliparteliani@unicef.org)
willt Elene Karseladze (ekarseladze@unicef.org) and GEO-ML-Procurement@unicef.org in
copy (cc).

**Please make sure that the e-mail mentions the reference number - LRPS$-2022-9173313.

PROCEDURES AND RULES ABOUT TENDER PROCESS

1.0. PURPOSE OF THE RFPS
The purpose of this Request for Proposal for Services (RFPS) is to invite proposals from
reputable institutional companies to undertake international institutional consultancy work.

2.0. FORECAST SCHEDULE

The schedule of the contractual process is as follows:

a) Closing date and time for submission of full proposals is indicated on the cover page of this
RFP document.

b} Award Notice: Within four months after the closing date

¢) Signature of contract: Within four months after the closing date

3.0. RFPS CHANGE POLICY
All requests for formal clarification or queries on this RFP must be submitted in writing.

Please make sure that the e-mail mentions the RFPS reference number.

Only written inauiries will be entertained. Please be informed that if the question is of common
interest, the answer will be shared with all potential RFP bidders.

Erasures or other corrections in the proposal must be explained and the signature of the
applicant shown alongside. All changes to a proposal must be received prior to the closing time
and date. It must be clearly indicated that it is a modification and supersedes the earlier proposal
or state the changes from the original proposal. Proposals may be withdrawn on written request
received from bidders prior to the opening time and date. Bidders are expected to examine all
instructions pertaining to the work. Failure to do so will be at bidder's own risk and disadvantage.

REQUEST FOR PROPOSAL FOR SERVICES Page 6 of 20 LRPS§-2022-9173313
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4.0. RFPS RESPONSE FORMAT

Full proposals should be submitted in ENGLISH and must be received NOT LATER THAN the
closure date and time.

*** Due to the Covid-19 pandemic situation, for the subject tender, exceptionally,
electronic submission of the proposals will be sufficient and accepted.

* Proposals shall be sent by email on the following address GEO-ML-Procurement@unicef.org
(with ekarseladze@unicef,org in cc);

* Proposals shall be submitted via two (2) separate emails with the tender number
(LRPS-2022-8173313) in the email subject field:

- one email for technical proposals

- one email for financial proposals

* Financial proposals shall be password protected. The password will be used only when an
offer is considered technically acceptable (and therefore eligible for opening a financial offer).
Participants will be notified of progress within two weeks and will be reguested to provide
passwords.

All e-inails shall contain lender reference number in the subject.
All other provisions of the tender are still valid.

Bids received after the date and time stipulated on the cover page of the tender will be
invalidated.

Sealed & Separately sent electronic proposals received prior to the stated closing time and date
will be kept unopened. The responsible officers will open the technical proposals after the
specified time and no proposal received thereafter will be considered. UNICEF will accept no
responsibility for the premature opening of a proposal not properly addressed or identified. Any
delays encountered in the mail delivery will be at the risk of the bidder.

Offers delivered at a different address or in a different form than prescribed in this RFPS, or
which do not respect the required confidentiality, or received after the designated time and date,
will be rejected.

All references to descriptive materials should be included in the appropriate response
paragraph, though the material/ documents themselves may be provided as annexes to the
proposal/ response.

The bidder must also provide sufficient information in the proposal to address each area of the
Proposal Evaluation to allow the evaluation team to make a fair assessment of the candidates
and their proposal.

5.0. BIDDERS' RESPONSE & INSTRUCTIONS TO BIDDERS

Proposals must be submitted in English. Offers received in any other language will be
considered non-responsive and therefore will not be evaluated by UNICEF.

The bidder must provide sufficient information in the proposal to address each area of terms and
reference to ensure evaluation team can make fair assessment of the bidder based on his/her
proposal.

Any information, which the bidder considers proprietary, should be clearly marked next to the
relevant part of the text as "proprietary" if any, and UNICEF will treat that information
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LSl
=

A

S

#

unicef

accordingly.

The bidder must provide an introductory letter indicating their background information clearly
provided with the date and state of incorporation.

Proposals should not include deleted lines, leaded or overwriting. If the proposal requires

correction, it should be initialized by the authorized individual / ltegal representative of the
company.

Each page of both the Technical and Financial Proposals should be signed in BLUE INK, by the
authorized signatory.

The proposals will be valid for at least one-hundred twenty (120} calendar days, commencing on
the date of the proposal presentation. During this period, proposal modifications will nof be
admitted. Any proposal that is valid for less period of time will be rejected. UNICEF will try its
best to sign the contract within this period of time. Nevertheless, under exceptional
circumstances an extension of stated validity can be requested, in writing. The bidders
accepting the extension cannot modify their initial proposal.

Proposals should include an index to facilitate easy information access. Additionally, all pages
curiesponding lo presenled documents should be enumerated correlatively.

5.1. Envelope/email "1" Technical Proposal, containing:
No price information should be contained in the technical proposal.

Companies/ institutions must submit the documents specified under 5.1.1, 5.1.2 and 5.1.3
below.

5.1.1. General Documentation:

a. Statement by the legal representative of the company/ institution indicating the acceptance of
conditions specified in the Terms of Reference (ToR) and their annexes, attachments.

b. Page 3 of this RFP document filled in and signed

¢. The organizational chart of the company

d. Location of offices or agents relevant to UNICEF

e. Summary of corporate/institutions business area or academic structure

5.1.2. Legal and Financial Documents:
a. A complete copy of your latest audited financial statements with comparative figures for the
last 2 years, preferably signed by your company's accounting firm/ certified external auditor.

The financial statements are to include, but not limited to, the following:

. Balance sheet (mandatory)

. Income statement/ Profit and Loss Statement (mandatory)

. Statement of cash flows (if available)

. Statement of changes in shareholders' equity (if available)

. The report from the external auditor (if available)

. Notes to the financial statements (if available)

. A copy of your company's certificate of legal registration

. A copy of your Official list of authorized signatures

Your company's UN Global Marketplace (UNGM) registration number. You are kindly
requested to register for, at the very latest, Basic and Level 1 stages. For registration and
instructions  on how fo, kindly refer to the attachment or the UNGM site:
www.ungm.ord/RegistrationProcess

COoOTOoOUMMPRLWN—
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Note: In addition to the hardcopies of the aforementioned documents, please put scanned PDF
versions of all these documents on a CD and submit it together with your technical proposal.

5.1.3. Technical Documentation:

a. Documents of Compliance to the Terms of Reference

- The bidder should prepare a "Technical Offer" on the basis of the tasks and deliverables
(detailed in the attached ToR)

- Detailed explanation of how the project would be carried out and key considerations for
success

- Team composition, numbers and estimated resource requirement in man weeks per each
category of personnel, including CVs of the team

- Timelines and milestones.

b. (Proposals which do not address the services listed in this ToR and its annexes/attachments
will be considered as "Non-Compliant” during evaluation.)

c. Copies of local and international membership certificates, if any.

d. Contact information of references which similar services were submitted including the specific
name of the job and any other explanatory information which the sup][JEier thinks relevant to the
service subjecl Lo Lhis RFP. Commencement and completion of date of contract and its value.

e. CVs of all team members to be assigned and a brief table as below summarizing the
information in the CVs

Name of the staff*

Position

Years of Experience

Educational background

Expertise areas/ specialist knowledge

Experience in Turkey or similar project (name and owner of the project + budget

*Number of staff required for the proposed technical offer will be identified by the Company

f. References:

The proposer shall provide a minimum of three (3) references of clients with their phone and
e-mails, for whom the proposer has carried out similar scope of project. UNICEF may contact
references for feedback on consultants/services provided by your firm to support similar
projects. As part of the evaluation process, UNICEF may ask to meet the real people proposed
for the assignment

- Name and description of client company/organization

- Names of senior individuals in the client companies who were involved in the Project (referred
to) who are knowledgeable

- Scope and scale of Projects

- Contact information (phone and e-mail)

g. Any other information that the bidder considers relevant and/or complementary to her
proposal.

5.2. Envelope/email "2" Financial Proposal
2.2.1. Proposals will correspond to the values of required services specified in the Terms of

Reference; the cost should include the proposal of tributes, insurance, transportation, inspection,
overtime and any other concept that may incorporate the costs of service to be provided by the
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bidder. (Template Financial Offer is attached. Please use this template while submitting your
financial offers-the supplier should attach a detailed breakdown of the budget by line, and also
fill in the number of consultants by number of working days- the second spread sheet of the
Financial Offer -, as well)

2.2.2. Every charge, cost, value or similar must be given and detailed in Georgian Lari (GEL),
excluding the Value Added Tax (VAT) as UNICEF is exempt from V.A.T. Payment shall be
made in Georgian Lari (GEL) upon satisfactory delivery of products, receipt of invoice and good
receipts.

Costs of preparation and presentation of proposals and other transactions and/ or costs that
demand the participation in this process will be of the responsibility of each bidder, UNICEF wil]
not be accountable in any case.

Checklist for submission of proposals
*Bid form filled in and signed

*Envelope/email for technical proposal:

-Technical proposal

Technical proposal does not conlain prices

-Envelope/email is marked/referenced as follows: Name of company, Tender number - technical
proposal

*Envelope/email for price proposal;
-Price proposal
. -Envelope/email is sealed/password protected
-Envelope/email is marked/referenced as follows: Name of company, tender number - price
proposal

ONLY APPLICABLE in case of submitting the hard copy

*1 outer enveloped

-Containing bid form, envelope for technical proposal, and envelope for price proposal
-Envelope is sealed

-Envelope is marked as follows:

Name of company
Tender number
UNICEF Address

6.0. CONFIDENTIAL INFORMATION
Information, which the bidder considers proprietary, should be clearly marked "proprietary”, if
any, next to the relevant part of the text, and UNICEF will treat such information accordingly.

7.0. RIGHTS OF UNICEF

UNICEF reserves the right to accept any proposal, in whole or in part; or, to reject any or all
proposals. UNICEF reserves the right to invalidate any Proposal received from a Bidder who
has previously failed to perform properly or complete contracts on time, or a Proposal received
from a Bidder who, in the opinion of UNICEF, is not in a position to perform the contract.
UNICEF shall not be held responsible for any cost incurred by the Bidder in preparing the
response to this Request for Proposal. The Bidder agrees to be bound by the decision of
UNICEF as to whether her/his proposal meets the requirements stated in this Request for
Proposal. Specifically, UNICEF reserves the right to:

- contact any or all references supplied by the bidder(s);
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- request additional supporting or supplementary data (from the bidder(s));

- arrange interviews with the bidder(s):

- reject any or all proposals submitted:

- accept any proposals in whole or in part;

- negotiate with the service provider(s) who has/have attained the best rating/ranking, i.e. the
one(s) providing the overall best value proposal(s);

- contract any number of candidates as required to achieve the overall evaluation objectives.

8.0. PROPOSAL OPENING
Due to the nature of this RFPS, there will be no public opening of proposals.

9.0. PROPOSAL EVALUATION

UNICEF will set up a technical evaluation team internally, following the submission of the
proposals by bidders.

Opening and preliminary review of proposals:

Once the deadline for presentation of proposals has concluded, the opening of proposals will
commence, by separating Envelopes/emails "1" corresponding to the technical offer and
envelopes/emails "2" to the financial offer. Opening will not be public. Envelopes/emails "1" will
be opened while envelopes/emails "2" will remain under custody for future opening of proposals
that meet the technical gualifications.

The first part of the evaluation will be the preliminary review of proposals which consists of the
proposal verification presented by the participating companies including required
documentations and the verification that given documentation (general, legal, financial and
technical) comply with all the requirements requested on the basis of the Terms of Reference
and other documents mentioned therein. Responses deemed not to meet all of the mandatory
requirements will be considered non-compliant and rejected at this stage without further
consideration.

At the next stage, the responses that comply with the stated mandatory criteria will be evaluated
for compliance with the Terms of Reference of this RFP and the evaluation will assess the
merits of each proposal. Responses must contain the complete documentation required for

. UNICEF to comprehensively evaluate each proposal. During this review, UNICEF may request
further clarifications to be provided.

"‘Only the proposals that comply with the presentation of the general, legal and financial
documentation, and Technical Proposal requested above, will be qualified and the price of each
_ technically compliant proposal will be considered.

- Failure to comply with any terms and conditions contained in this RFP, including the provision of
all required information, may result in a Proposal being considered non-responsive and rejected
without further consideration.

Technical and financial evaluation of proposals will be dene with the following scores:

- Evaluation Maximum Score
- Technical Proposal 100 points
Financial Proposal 100 points

' Total score of the proposal to be evaluated will be obtained according to the following formula:

Overall score= Technical Score x 0.70 + Financial Score x 0.30

" The one proposal evaluated as the most convenient to UNICEF's interests will achieve major
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technical-economic scoring.

The financial proposals (Envelopes "2") will be opened only for those companies' technical
proposals that reach or exceed seventy (70) points out of maximum hundred (100) points.

An offer is considered technically acceptable (and therefore eligible for opening of financial
offers), when it obtains 70 Points out of 100 during the course of the technical evaluation. The
final selection of the contractor will be based on a combination of the technical and financial
proposals with a weighting of 70% for the technical proposal and 30% for the financial proposal,
In the case of cumulative analysis, the proposals scoring below 70% of the available technical
points will be considered non-compliant and will be rejected and not further considered (e.g. in
the case of 70:30, the passing score is 49 points out of 70)

(100) points will be awarded to the company that presents the lowest fee, without taxes. The
remaining offers will receive a proportional grading as per the information presented,

Final selection shall be made on this basis of the best overall vajue to UNICEF in terms of
technical responsiveness, merit and price.

SPECIAL PROVISIONS

1.0. PROPERTY OF UNICEF
This RFP, along with any responses there to, shall be considered the property of UNICEF and
the proposals will not be returned to their originators. In submitting this proposal the bidder will

accept the decision of UNICEF as to whether the proposal meets the requirements stated in this
- RFP.

2.0. VALIDITY

Proposal must be valid for a minimum of one-hundred twenty (120) days from the date of
opening of this RFP and must be signed by all candidates included in the submission. For
proposals from institutions, the proposal must also be signed by an authorised representative of
the institution. Bidders are requested to indicate the validity period of their proposal in the
Proposal Form. UNICEF may also request for an extension of the validity of the proposal.

3.0. CONTRACTUAL TERMS AND CONDITIONS
The UNICEF Special and General Terms and Conditions are attached and will form part of any
contract resulting from this RFP.

4.0. FULL RIGHT TO USE AND SELL

The bidder warrants that it has not and shall not enter into any agreement or arrangement that
restrains or restricts UNICEF or the recipient Governments rights to use, sell, dispose of or,
otherwise, deal with any item that may be acquired under any resulting Contract.

5.0. PAYMENT TERMS

Payment will be made only upon UNICEF's acceptance of the work performed in accordance
with the contractual milestones. The terms of payment are Net 30 days, after receipt of invoice
and acceptance of work. Payment will be effected by bank transfer in localfinternational
currency. Financial proposals should include proposed stage payments.
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INSTRUCTION TO PROPOSERS

1. MARKING AND RETURNING PROPOSALS

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

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

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

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

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

b) received after the stipulated closing time and date;

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

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),
aying particular attention to its schedules/Terms of
eference/Statement of Work and its evaluation ecriteria. It is
important to nofe that UNICEF actively welcomes innovative
progosals and original solutions fo the stated service/goods
neea.

NO PRICE INFORMATION SHOULD BE CONTAINED IN
THE TECHNICAL PROPOSAL.

1.6 Price Proposal: The Price Proposal should be J)repared in
accordance  with the ~requirements confained in the
%El?lgzig)les/Terms of Reference/Statement of Work for this

1.7 Sealed Proposals (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of this
paragraph,

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

1.7.3 They must be clearly marked as follows:

* Quter sealed envelope:

Narme of company
RFP(S} Noiﬁm
NAME OF T & UNICEF OFFICE ADDRESS]

* Inner sealed envelope - Technical Proposal (1 original and 2

copies): Name of company, RFP(S) number - technical

proposal

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

No price information should be provided in the Technical
Proposal.

Proposals received in any other manner will be invalidated,

1.7.4 In case of anf( discreFancy between an original and a
copy, the original will prevail.

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

1.8 Faxed Proposals (as applicable)

1.8.1 See paragraph 1.1 above concerning applicability of this
paragraph.

1.8.2 Faxed Proposals must be returned fo 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 1.1 above concerning applicability of this
paragraph,

1.9.2 All e-mailed Proposals must be submitted to the ONLY
ACCEPTABLE E-MXIL ADDRESS as specified in this
solicitation document, No other recipient should be "Cc" or
"Bee" in the e-mail submission, Proposals not sent in this
manner 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. Company ABC Technical Proposal,
Company ABC Price roFosaIg. Email links (¢.g. to documents
to be downloaded from cloud based folders) are not acceptable
unless otherwise specifically requested. Proposals submitied as
a link or through a link will be invalidated.

2. OPENING OF PROPOSALS

2.1 Proposals received prior to the stated closing 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 accelpt no responsibility for the premature
OAJeni_rtlg of a Proposal which is not properly addressed or
identified.

2.3 In cases when a Public Opening is held, the invited
pro;rpsers, or their authorized representative, may attend the
public Proposal opening at the time, date and focation specified
in the RFP(S} documents.

3. UNGM REGISTRATION

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

4. AWARD NOTIFICATION

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

GENERAL TERMS ANL CONDITIGNS OF CONTRACT (Services)
Definitiens and UNICEF Supply Website
11 In these General Terms and Conditions (Senices), the fallowing terms have the following meaning

" Affilates” means, wath respect to the Centractor, any of its carporate affifiates or associates, including parent
entities, subsilianes, and other entsties in which it owns a substantial interest.

*Canfidential Information” means information or data that is designated as canfidential at the time of exchange
between the Parties or prompily identified as counfidential in writing when fumnished in intangible form: or
disclosed orally, and includes inforntion, the confidential or proprietary nature of which, 15 or should be
reasoaably apparent from the inherent nature. quatity or characteristics of such information.

"Contract” means the services contract that incorporates these General Terms and Conditions of Contract
(Services). Il includes contracts for services issued by UNICEF, whether or nat they are issued under a
leng-term arrangement or similar contract.

“Cantractor” means the contractar named in the Cantract.

"Deliverables” means the work praduct and ether autput of the Services required 1o be delivered by Comractor
as part of the Scrvices, as specified in the relevant section of the Contract.

"Disnbling Tode” means any virus, back door, umer or other limiting routine, mstruction or design, or ather
malicioes, illicit or sinular unrequested code that may have the consequence (whether bv design or

unintentienally} of disrupting, d@

harming, ci ing security controls or othenwise impeding in
any manner the normal operation or perfarmance of (i} any software or service or {if) any UNICEF informarion

systeinor netwozk,

TEnd User” medns, i the event that the Services o Deliverables invalve the use of any informavan systens,
any and alt UNICEF emplayees, cansultants and other personnel and any other exiernal users collaborating with
LNICEF, i vach case, autanzcd by UNICER w access and use the Services and/ar Delverabiles

"Fee” is defined 1a Aniicle 3.1

“Host Governent” means a Government wath which UNICEF has a programme of develepment cooperation,
and includes 2 Governnient of 2 country in winch UNICEF provides humanitarian assistance.

e divid

Contraclor’s "Key Personnel” are: (3) Personnel id in the praposal as key Is {as a
partners, managers, sentor auditars) to be nssigned for participation in the performance of the Contract; (ii}
Persotinel whose resumnes were submilted with the proposat, and (i) individeals who are designated as key

personnel by agreenient of the Contractor and UNICET during negotiations.
“Partics" micans the Contractor and UNICEF together and a “Party” means each of the Contzactor and UNICEF.

Conteactor's “Personnel” means the Contractor's officials, employees, apents, indwidual sub-contractors and
other representanyes.

“Security Incidem" means, wilh respect to any information system, service or network used in the delivery of
the Services or Deliverables, one or more events that (s} indicates that the security of such information system,
service, or network may have been breached or compromised and (b} that such breach or compramise could

very likely compremise the security of UNICEFs Confidential Information or weaken er impair UNICEFs

aperatons Security [ncident includ ] or ¢ b 4 unauthorized access lo,

any aclual, t
disclosure of, use of or acquisition of UNICEF Data that comg the security, confidential
al the UNICEF Data, or the ability of UNICEF or End Users 1o access the UNICEF Data,

or integrity

“Services* means the services specificd in the relevant section of the Contract.

“UNICEF Data” means any and afl mformation or daia in digital form ar processed or held i dignal form that
{a) are provided to the Contracter by, or on behalf of, UNICEF and/or End Users under the Contract or through
LN EFs g Emdd {sans’ nse of the Senvaces or n connection with the Services, or (b} are collecied by the
* Caniractor in the perfarmance of the Contract

"UNICEF Website” UNICEF's
Littp M unicef orgfsupplyfindex_procurement_policies.tml, as nay be updated from time to time.

Supply maans public  access  webpage  avalable  at

£.2 These General Terms and Candinens of Canract, UNICEF's Policy Prohibiting and Cembatting Fraud

and Corruption, the UNICEFs Pohey on Conduet Promoting the Protection and Safeguarding of Children, the
UN Supplier Code af Conduzt and UNICEFs Information Disclosure Policy referred to in the Contrac, as well
as other policies applicable to the Contractar, are publicly available on the UNICEF Supply Website. The

Caniractor represents that it has reviewed all such policies as of the effective date of the Contract.

2. Pravision of Services and Deliverables; Contractor's Persounel; Sub-Contractors
Provision of Services and Deliverables

21 The Contractor will provide the Services and deliver the Deliverables in accordance with the scepe of
work set out in the Contract, wmeluding, but not limited to, the time for dehvery of the Scrvices and
Deliverables, and to UNICEF's satisfaction. Except as expressly provided in the Contract, the Contractor will

be responsible at its sole cost for providing all the ¥ P materat and supplies and
far making all armangements necessary for the performance and contpletion of the Services and delivery of the

Deliverables under the Comract.

2.2 The Contractar acknowledges that, other than as expressly set out in the Centract, UNICEF will have no
obligation to provide any assistance to the Contractor and UNICEF makes no representations as to the
availability of any facifities, equipment, matenials, systems or licenses which may be helpful or useful for the
Eadfillment by the Contractor of its obligations under the Contract. If UNICEF prevides access to and use of
UNICEF premises, facilities or systems (whether on site or remotely) to the Cantractor for the purposes of the
Contract, the Contractar will ensure that its Persannel or sub-centractars will, at all times (a} use such access
exclusively for thie spealze putpose {or wlueh the access has bzen graned and (b) cowply wali UNICL) s
security and ather regulations and instructions for such access and use, including, but not limited to, UNICEFs
information secunity policies. The Contractor will ensure that anly these of its Personnel that have been
authorized by the Centractor, and approved by UNICEF, have access 1o UNICEFs premises, facilities or
syslens

23
scopu of work of the Services or ume for provision of the Services or delivery of the Deliverables 1f UNICEF

The Comractor will use its hest effarts to accommodate reasanable requests for changes (i any) 1o the

requests any material change to the scope of work or time for delivery, UNICEF and the Contractor will
negotiate any necessary changes to the Comtract, wncluding as to the Fee and the tmme schedule under the
Contsact. Any such apreed changes will become effective only when they are set out In & written anrendment to
the Comtract signed by bath UNICEF and the Cantractar. Should the Parties fail to agree on any such changes
wilhin thirty (30) days, UNTCEF will have the option to terminate the Cantract watliom penalty notwithstanding
any ather provisian of the Contracl.

24
authorized by UNICEF to give instructions to the Contracter) in connection wish the provision of the Servies

The Contracter will neither ssek ner accept instructions {rom any entity other thas UNICEF (or ¢ntitics
or development and delivery of the Deliverables.

2.5  Title to any equipment and supplies which may be provided to the Contraster by UNICEE, will remain
wilh UNICEF. Such equipment and supplies will be rciumed to UNICEF at the ceiclusion of the Conteact or
when no longer needed by the Comracter in the same condition as whien they were provided to the Contractor,
subject to normal wear and tear. The Contractor will pay UNICEF the value of any loss of, damape 10, or
degradation of, the equipment and supplies beyond normal wear and tear.

Non-canforming Services and Consequences of Delay

2.6
date sipulzted in the Contract, the Contractor wall (i} immedtiately consult with UNICEF to determine the most

If the Contractor determunes it will be unable te provide the Services or deliver the Deliverables by the

expeditious means for delivery of the Services andfor Deliverables; and {ji) take necessary action 10 expedite
delivery of the Services andfor Dreliverables, at the Contractar's cost (unless the delay is due to farce majeure as
defined in Article 6.8 below), if reasonably so requested by UNICEF.

2.7 The Contractor acknowledges that UNICEF may moniter the Contractor's performance under the Comrage
and may at any time evaluate the quality of the Services previded and the Deliverables to determine whether or
not the Services and Dekiverables conform to the Contract. The Contractor agrees ta provide ns full cooperation
with such performance monitoring and cvaluation, 2% ne addaional cost or expense to UNICEF, and wiil
provide relevant information as reasonably requested by UNICEF. including, but not limuted to, the date of
recespt of the Contract, detailed status updates. costs so be charped and payments made by UNICEF or pending.
Neither the evaluation of the Services and Deliverables. nor failure to undenake any such cvaluation, will
relieve the Contractar of any of its warranty or other ebligations under the Contract

23
Contract or are delivered late or incamplete, withowt prejudice to any of its ather rights and remedies, UNICEF
can, at its oplion:

I the Services or Deliverables provided by the Coniractor do not cenfarm to the requirements of the
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{n} by written natice, require the Contzactar, at the Contractor's expense, ta remedy its performance, including
any deticiencies n the Deliverables, 1o UNICEF's satisfaction within hicty (30} days after receipt of UNICEFs
notice {or within such sharier period as UNTCEF may detormtine, in its sale discretion, is necessary as specified
1n the notice),

(3] reqgere the Comtractor o refund all payrments (i any) made by UNICEF in respect of such
non-conforming or complete perfornance;

(¢}  procure all or par of the Scrvices andfor Deliverables from other sowrces, and require the Contractar to
pay UNICEF for any additional cost beyond the balance of the Fee for such Services and Deliverables,

(d}  give written notice 1o tenmnate the Contract for breach, in accordance with Astiele 6.1 below, if the
Contractor fails to remedy the breach within the cure period spesified in Aticle 6 1 or i the breach 15 not
capable of remedy;

{e) require the Contracior to pay Lquidated damages as set out in the Contraet,

29 Fusider 30 Atk 11,5 bolow, the Contractar expressly acknowledges that f UNTCEF takes delivery of
Services as Delis erables that hive been delivered late or othenwise not in full comphiance with the requirements
of the Contrset thiz does not constitute a waiver of UNICEFS rights in respect of such late or nos-camphant
performance

Coptractar's Personnet and Sub-Contaclors

216 The dollowing provisins apply with regard 1o ihe Centractor's Personnet

[V I SRS

sonin of Vet 7 (Ethieal Standuds) will apply 1o the Contractor's Personngl as expressly stated
m Arucke 7,

(b)  The Contractor will be ible for the professional and technical

nctence af the P 1t
assigns te perform work under the Contract and will select professionally quatified, reliable and competent
individuals who will be able 1o effectvely perforn: the obligatians under the Contract and who, while doing so,

will zespeet the local laws and customs and conform to a high standard of maral and cthieal conduet.

() Phe quabfications of any Personned whon the Contractor nay assign or Nizy propose to assign 1o perfornt
any abhgations under the Contract will be substactially the same as, or better than, the qualifications of any
personnel originally propoased by the Contracror.

(d) At amy tme dunng the term of the Contenet, UNICEF can make a writen request that the Comiractor
replace one or mwre of the asswned Personnel. UNICEF will not be required 1o give an explanation ar
Justitication for this request Within seven (7) working days of receiving UNICEF's request for replacement the
Contractor must replace the Porsonnel m question with Personne! acceplable to UNICEF This pravision also
extends to Personacl of the Contractor who have "account manager” or "relationship manager” type functiens,

(e} Il one or more of Conzactor’s Key Personnel become unavailable, for any reason, for work under the
Contract, the Comzactor wall (1) nouly the UNICEF contracting authority st leas! fourteen (14} days in advance,
and {11} oblais the UNICEF comracting srthority's approval prior to meking any substitution of Key Personned.
In notifying the UNICEF contracting autharity, the Contracter will provide an explanation of the circomstances
necessating the propased replacerment(s) and submit justification and qualificaiion of replacement Personnet
m suflicient detail to perit evaluation of the inpact on the engagement.

11y e approval ut UNICEE of any Personnel assigned by the Contracior {mcludmg any replacement
Personnet) will not relieve the Contractor of any of its obligatlions under the Contzact. The Cantractar's
Personnel, meluding mdmidual sub-contractors, will not b considered in any respect as being the employees or
agents of UNICEE

@y All expenses ot the wahdrawal o replncement of the Contractar's Personnel will, in all cases, be borne
esclasmeh b the Contactor

211 The Contractor will abtain the prior written approval and clearance of UNICEF for al institutional
subrconlinctars it proposes to use in connection with the Contract. The approval of UNICEF of a sub-contractor
will not reheve he Contracter of any of its obligations under the Contract. The terms of any sub-caniract will
be subject 1o, and will be construed 1w 2 manner that is fully in accordance with, 2l! of the tezins and conditons
of the Contract

212 The Contractor confinms that it has read UNICEF's Palicy on Canduct Promoling the Protection and

Safeguarding of Children, The Contractor will ensurc that its Personnel undersitznd the notification
requirements expected of them and will cstablish and in appropriste measures fo promwte compliance
with such requirements. The Contractor will further cooperate with UNTCEF's implementation of this policy.

213 The Contracter will supervise its Personnel and sub-contractors and will be Ailly respansible and Linble
for all Services performed by its Personnel and sub-contractors and for their compliance with the terms and
canditions of the Contract,

214 The Contractor will conwly wath all applicable intemational standards and national labor laws, rukes and
repulations relating to the employment of national and intemational staff in conection with the Services,
including, but not limited to, laws, rules and regulations associated with the payment of the employer's portions
of income tax, insurance, soeiat security, health

workers comy ion, zotirement funds, severance
at other similar payments Withow Hmitmg the provisions of this Artigle 2 or Article 4 below, the Comractor
will be fully respansible and liable for, and UNICEF will not be liable for {a) all payments due to its Personnel
and sul-contractors for their services in refation to the performance of the Cantract; (b} any action, amission,
plig or mi duct of the C , its Personnel and sub-contractors; (¢} any insurance coverage
which may be nccessary or desirable for the purpose of the Cantract; (d) the safety and security of the
Contractor's P 1 and sub

tractars' p L. or (¢} any costs, expenses, or claims assoctated with any
dlness, njury, death or disability of the Contractor's Personnel and sub-contractars' personng), il being
understood that UNICEF will have no linbility or responsibilitywith regard to any of the events referred 1o

this Article 2 14
A Fee; Invescing: Tax Exemption; Payment Terms

3.1 The fee for the Services is the amount in the currency specifted in the fee scotion of the Contract (the
“Fee™), it being understoad that such amount is specified in United $tates dollars unless otherwise expressly
provided for in the fee section of the Contract. Unless expressly stated otherwise in the Contract, the Fee 1s
nclusive of alf costs, expenses, charges or fees that the Contractor mway incar in connection with the
performance of its obligaons under the Contract; provided that, wilhout prejudice 16 ar hmiting the pravisions
of Article 3.3 Lelow, all duties and other taxes imposed by any authority or entity must by separately :dentified.

It is understood and agreed that the Contractor will not request any change to the Fee after the Services or
Deliverables have been provided and that the Fae cannot be changed except by written agreement between the
PParties before the relevant Service or Deliverable is provided, UNICEF will not agree to changes 1o the Fee for
madifications or interpretations of the scope of work if those modifications or interp

of the scape of
work have already been initiated by the Contragtor. UNICEF will not be liable to pay far any work conducted or
nstersals provided by the Contractor that are oulside the scope of work ar were ot authorized in advance by
UNICEF.

32 The Contractor will issuz uwaices to UNICEF only after the Comiracior has provided the Services {or
components of the Services) and delivered the Deliverables {or mstallments of 1he Deliverables) in accordance
with the Contract and to UNICEF's smisfaction, The Contractor will issue (a) ane {1) invoice in respect of the
payment being sought, in the currency specified in the Contract and w English, indicating the Contract
identification number isted on the front page of the Cantract; and (b) provide a clear and specifie description of
the Services provided and Deliverables delivered, as well as supporting documentation. for reimbursable
expenses if any, in sufficiont detail to permit UNICEF 1o venify the amounts stated m the invosce

3.3 The Contractor authorizes UNICEF 1o deduet from the Contractar's invoices any amaunt represeniing
direcr taxes (exespt charges far utilities services) and ¢ustoms restrictions, duties and charges of a simifar
nature i respest of articles imported or exported for UNICEF's official use in accordance with the exemptian
fran: tax in Artiele 1, Section 7 af the Convention of the Privileges and Immwnities of the United Nations,
1946. In the event any govemmental authority refuses 1o recognize this exemption from taxes, restrictions,
dutics or charges, the Contractor will immediately consult with UNICEF to determine 3 mutually acceplable
pracedure. The Contractor wall provide full cooperation to UNICEF with regard fo secuning UNICEFs
exenplion from, or refind of anwounts paid as, valug-added taxes or taxes of & similar nature

34 UNICEF will netify the Conteactor of any dispute or discrepancy in the content ar form of any invoice,
With respect 1o disputes regarding only a portion of such invaice, UNICEF will pay the Comractor the amount
of the undisputed portion in accordance with Arucle 3.5 below UNICEF and the Contractor will consult n
yood faith 1o promptly resolve any dispute witl: respect to any invoice. Upor: resohution of such dispute, any
amounts that have not bees charged s accordance with the Contragt will be deducted fom the invoice(s) i
wluch they appear and UNICEF wilf pay any agreed remauing flems o the invoice(s) in sccordance with

Article 3.5 within thirry (30) days sfier the final resolution of such dispute,

3.5 UNICEF will pay the unzeniested amount of the Contractor's iwvoice witlin thirty (30} days of reecving
both the invoice and the required supporting dacuments, as referred 1o in Article 3.2 sbove. The amaynt paid
will reflect any discount(s) shown under the payment 1erms of the Cantract. The Cantractor will not be entitled
1o intezest an any late payment or any sums payable under the Contract nor any accrued interest on payments

Page 16 of 20




e

)

unicef &

e

ANNEX A
GENERAL TERMS AND CONDITIONS

withlield by UNICEF in eonnection with a dispute. Payment will not relieve the Contractor of its abligations
under the Contraet and wili not be deemed to be scceptance by UNICEF of, or wanver of any of UNICEFs
nights with regard to, the Contractor's performance.

3.6 Each invoice will confirm the Contractor’s bank account details provided to UNICEF as pant of the
Corractor’s registration process with UNICEF. All paymamts due 1o the Conteactor under the Comzact will be
imade by clectrome funds transter 1 that bank account, It 1s the Conteactor's responsibility to ensure that the
bank details supplied by &t to UNICEF are up-to-date and accurate and notify UNICEF in writing by an
amtharizesg epresentatd of the Contractor of any chianges in bank detals together wnl supporting
ducumentition satisfactory to UNICEF

37 The Contractur achnowledges and agrees that UNICEF may withhold paynient m respect of ay invorce
if} in UNICEFs opiniox, the Contractor has not perfarmed in accordance with the terms and conditions of the

Contract, or 1f the Contractor has not provided sufficient documentatian in support of the invoice.

3.8 UNICEF will have the right to set off, apaingt any amount er amourus due and paysble by UNICEF ta the
Contractar under the Contract, any payment, indebtedness or ather claim {ineluding, without limitation, any
overpayment made by UNICEF 10 the Contragtar) owing by the Contractor so UNICEF under the Contract or
nader any other contract o agieemant between the Parties. UNICEF will ot be required to pive the Contractor
prior notice before exercising this sight of set-off (such notice being waived by the Contractor). UNICEF will
premptly moify the Comzactor after i has exercised such right of set-off, explaining the reasons for such
set-olf. provided. however, that the talure to give such nonfication will not affect the validity of such set-off’

3.9 Each of the invaices paid by UNICEF may be subject to a postpayment audit by UMICEFs external and
wnternaf awdilors or by other autherised agents of UNICEF, at any time during the term of the Contract and for
threc (3} vears after the Contract termunates. UNICEF will be entitled to a refind from the Contractor of
amounis such pudit of audils determine were not in a¢cordance with the Contract regardiess of the reasons for
steh payments {including but not limited to the actions or inactions of UNTCEF staft and other personnel}

4. Representations and Warranties; Indemsifieation; [nsurance
Representations and Warranties

4.1 The Conteactar represents and warranmis that as of the effective date and shroughout the term of the
Comtract: (a) the Contracter has the full awhority and power to enter mto the Contract and to perform its
abligations under the Contract and the Contraet i 3 logal, valid and binding obligation, enforceable against it in

agcordance with s terms, (b) all of the infermmion it has previausly provided 10 UNICEF, or that & provides to
UNICEE dwamg sho enn of the Contzact, coneerning the Cuntracior and 1he provision of the Services and the
delivering of the Deliverables 1s trus, corect, accurate and not misleading; (c} it is financially solvent and is

able o provide the Services to UNICED in accordance with the terns and conditions of the Cantract, (d) it has,

awd

ngas thivugious the terst of the Contradt, all nghts, licenses, authonty and resources CCessary, as
applicable to provide the Services and deliver the Deliverables to UNICEFs satisfaction and 1o perform us
sibliganons under the Canteuet, (¢} the wark product 1s and will be priginal t the Comtractor and does not wd
will not infringe any copyright, trademark, patent or other proprietary right of any third party; and (f) except as
otherwise expressly stated in the Contract, it has not and wall not enter into any agreement or arrangement that
TESUEMNS Of Festricts any person'’s rights to use, sell, dispose of or otherwise deal with any Delivarable or other
work resulting from the Services. The Contractor will fulfill its commitments with the fidllest regard to the
nterests af UNICEF and will refrain from any action which may adversely affect UNICEF or the United
Naricus

12
Contract, that it and its Personnel and sub-contractors will perform the Contract and provide the Services and

The Contragtor fursher represents and warsants, as of the effective date and throughout the lerm of the

Dehiverables (2) o protessional and workimanike manner. (b) wilh reasonable care and skifl and in
accordance with the highest professional standards accorded to professionals providing the same or
substantially sinular services in a same industry; {¢) with priority equal to that given to 1he same or similar
senvices for the Comractor's other clients. and (d) in accardance with alf laws, ordinances, rules, and regulations
bearing upon the performance of ils obligations under e Contract and the provision of the Services and
Deliverables,

43
are for the bupefit of (a) each eatity (1F any) that makes a direet financial contribution to UNICEF o procure the

The representations and warranties made by the Contracter in Anticles 4.1 and 4.2 above are niade to and

Services and Dehvernblos; and (b} each Govemment or other entity (if any) that receives the ditect bencfit of
the Services and Deliverables.

Indesmiticaton

4.4° The Contractor will indemaify, hold and save harmless and defend, at ils own expense, UNICEF, us

officials, emplayees, consultants and agents, eacls entity that makes a direct financial contribution o UNICEF
Io procure the Services and Delrverables and each G oz ather entity that recerves the direet benefit of
the Services and Deliverables, from and against all suits, clims, demands, losses and linbility of any nature or
kind, inchiding their costs and expenses, by any third party and arising ot of the acts or omissions of the
Ce or its | or sub ractors in the performance of the Contract. This provisian will extend to
but rot be limited 1e (a) claims and liabilily in the nature of workers' compensation, (b) product liability, and {c)

any aclions or claims pertaining to the alleged infringement of a copyright or other imeliectual property rights

or licenses, patent, design, trade-name or trade-mark arising in connection with the Deliverables or other
habihty arisimg out of the use of patented inventions or devices, copyrighted material ar other imellectual

praperty provided or licensed to UNICEF under the terms of the Contract or used by the Contractor, its
Persomnel or sub-contracters in the performance of the Contract.

45
within: a reasonable period of time after having received actual notice. The Contractor will have sole control of
the defence, settlement and compromise of any such suit, procecding, claim or demand, except with respect to
the assertion or defence of the privileges and immunities of UNICEF ar any matter refating to UNICEFs
privileges and immunities (including matters relating to UNICEFs relations with Host Govemments), which as
between the Contractor and UNICEF only UNICEF itself (or relevant Govemnmental entities) will assert and
maintain. UNICEF will have the right, at its own expense, to be represented in any such suir, proceeding, claim

UNICEF will report any such suits, proceedings, clainis, demands, losses or lisbility 1o the Cantractor

or demand by independent counsel of its cwn choosing,
Insurance
4.6 The Contractor will comply witls the following insurance requirements:

(2)  The Contractor will have and maintain in effect with reputable insurers and in sufficient amounts,
insurance apainst all of the Contractor's risks under the Coniract {including, but not limited to, the nsk of
chaims arising out of or related to the Comiractor’s performance of the Contract), including the followmg:

() Insurance against all risks in respect of its property and any equipnient used for the performance of tle
Contract;

()  General hability insurance against all visks in respect of the Cantract and claims arising out of the
Confeact in an adequate amount to cover all claims ansing from or in connection with the Contractor’s
petfosmance under the Contract;

{iii)
10 113 Personnel and sub-contraciers o cover elanms for death, bodily injury or damage to property anising from
1he performance of the Contract; and

All appropriate workers' compensation and employer's linbility insurance, or its equivalent, with respect
D mp ¥ q P

{v)  Such ather insurance as may be agreed upon i witing between UNICEF and the Comractor

t0)  The Contractar will maintain the insurance coverage referred to in Articls 4.6(a} above during the tertn of
the Contract and for a period afier the Contract termnates extending to the end of any applicable limitations
perivd with regard to ¢laims agamst which the insurance 1s obtained

() The Contractor will be responsible to fund all amoums within any pelicy dedustible or retention,

{d)  Except with regard to the insurance referred to in paragraph: {a){jii) above, the insurance policies for the
Contractor’s insurance required under this Article 4.6 will (i) name UNICEF as an additional insured; (i)
include a waiver by the insurer of any subrogation rights against UNICEF; and (i) provide that UNICEF will

receive thirty {30) days’ written notice from the insurer prior to any cancellation or change of coverage.

(£)  The Conmractor will, upon request, provide UNICEF with satisfactory evidence of the insurance regaired
under this Anicle 4.6,

() Compliance with the insurance requirements of the Contract will sot limit the Contractor's liability either
under the Contract or otherwise.

Liability

4.7 The Contractor will pay UNICEF promptly for alt loss, destruction or damage to UNICEFSs property
caused by the Contragtor's Personnel ar sub-contractors in the performance of the Consract.

5. intellectuat Property and Other Praprietary Rights, Data Protection; Confidentiality

Intellectual Propenty and Other Proprictary Rights
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51 Unless atherwise expressly provided for in the Cantract:

(2) Subject 10 paragraph (b) of this Aricle 5.1, UNICEF will be entitled to all intelloctual prapeny and cther
proprietary rights including but not mited 1o patents, copynghts and trademarks, with regard 10 products,
processes, investions, ideps, know-how, documents, data and other materials {"Coniract Malerials”) that (i) the
Contractor develops for UNICEF under the Contract and which bear a direct refation 10 the Contract or (i) are
Pproddiiced, prepared or coliected in consequance of, or during the course of, the performiance of the Contract
The term "Comract Materials” includes, bun 15 not linited ta, all taps, drawings, photographs, plans, reports,
recemmendanons. esimates. documents developed or received by. and all other data compiled by or receved
by, the Comiracior under the Comract The Conlractor acknowledges and agrees that Contract Matenials
consutute warks made for hire for UNICEF, Contract Materials will be treated as UNICEF's Confidential
Information and will be debvered only te authorized UNICEF afficials on expiry or ternunation of the Contract.

(k) UNICEF will rot be extitled to, and will nat cliim any ewnership interest in, any intellectual propeny ar

ather proprietary riulis of the Cantractor that pre-existed the performance by the Contractor of #ts obligations
under the Cantract, or fhat the Contractor may develop or acquire, or may have developed or aequired,
ndependently of the perfemance of s obligations under the Comiracl, The Contraeter grants 1o UNICEF &
prarpetund, son-exchisive, oyaliy-free license wo gse such mieliectusl property or other proprieiary nghis solely

for the purposes of and in accordance with the requirements of the Contract,

) G ST ojuest the Cottzadtor will take all aeeessany steps, excoute all necessary dociments and
venerally assist s securing such propriotary ripghts and transfereing e (ur, m the cese, imeileclat prafatly
veferred to in paragraph () above, licensing) them to UNICEF in compliance with the requirements of the
applicable law and of the Contract.

Lontidenualuy

3.2 Confidential Informazon that 15 constdercd proprictary by either Party or that is delivercd or disclosed by
ene Party ("Discloser™) 1o the other Party (“Recipient”) during the course of performance of the Contract o jn
connection with the subject matter of the Contract will be held in confidence by the Recipient The Recipient
will use the same care and discretion 10 aveid disel ot he Discloser's Canfid ! Informatien as the

Recipient uses for its ovwn Confidential Information and will use the Discloser's Confidentat Inf salely
lor the purpuse for which o was disciosed 1o the Reeipicot. The Regipient will not disclose the Discloser's
Canfidentiat Informatian ta any ather parey

{a) except 1o those of s Affiliates, emiployees, officials, representatives, agents and sub-contraclors who have
a heed 10 know such Confidental Information fur purposes af perfarming obligations under the Contract; or

{b)  unless the Confidential Infonmation (1) s obtained by the Recipiont from a third party withoul restriction;
{4 15 disclosed by the Discloser to 5 third pany without any obligation of confidentiality. (i) is known by the
Reepient prior 10 disclosure by the Discloser; or Gv) at any time is developed by the Reciprent complesely
independently of any disclosures under the Contract

B3 b Comractor seoeives 4 regquest for disslosure of URICEFs Confidential Information puzsuant to any
judicial or law enforcentent precess, befare any such disclosure is made, the Contractor (2) will give UNICEF

suflicent notice of such request in order to allow UNICEF 1o have a reasonable Cppomunity 1o secure the
intervention of the rekevant national goverment to establish protective measures or take such other action as

propriate and (b) will so advise the relevant autharity that requested disclosure UNICEF may
disclose the Comractors Confidential Informuation to the exten reguired pursuant ta resolultans or regulations
ofits governing badies,

5.4 The Contractor may kot communicate at oany dimie lo any other person, Government ar authority extemal
to UNICEF, any inforniation known to it by reason of its association with UNICER shat has net been made
rrblic wxoept wh e prer wattea sathonzation of UNICEF, nov will the Contractor 21 any hme use such
inforrmation to private advantage,

Data Protection and Security

3.5 The Paries agree that, &s betwoen them, all UNICEF Datz, together with all rights (including intellectual
property and proprietary nights), title and interest 1o such UNICEF Data, will be the exclusive proporty of
UNICEF, and the Contractor has a lmited, nouexclusive license to access and use the UNICEF Data as
prevuled in the Contract salely for the pumose of perfaronng its obligations under the Comeact Except for the
toregomy license. the Contractor will have no other rights, whether express or implied, in or ta any UNICEF
Data or its content,

5.6 The Cantractor confitms that it has a data protection palicy in place that meets all applicable data

protection standards and legal requirements and that it will apply such policy in the collection, storage, use,
processing, Tetention and destruction of UNICEF Data. The Contractor will comply with any guidance or
condtions on access and disclosure notified by UNICEF 1o Contractor in respect of UNICEF Data,

5.7  The Coniractor wil! use its roasonable efforss to ensure the logical segregation of UNICEF Data from
other information ta the fullest extent possible. The Contractor will use safeguards and controls (such as
administrative, technical, physical, procedural and security infrastructures, facilities, tools, rechnolvgics,
practices and other protective measures) that are necessary and sufficient fo meel the Contractor's
canfidentiality abligations in this Asticle § as they apply 10 UNICEF Data. At UNICEFs request, the Congractor
will provide UNICEF with copies af the applicable poheiss and a description of the safeguards and controls
that the Comiractor uses to flff iss obligations under this Article £ 7. provided that any such polcies and
description provided by the Contractor wll be treated as the Contractor's Canfidential Information under the
Contract. UNICEF may assess the effectiveness of these safeguards, controls and prolective measures and, at
UNICEF's request, the Contzactor will provide its full cooperation with any such assessment at no additional
cost or expense to UNICEF. The Contractor wilt sot, and wilf ensure that its Persanne} will nol, transfer, copy,
remove or stose UNICEF Data from a UNICEF lacation, netwark or system without the psior written approval
of an authorized official of UNICEF.

5.8 Except s atherwise expressly stared in the Contract o with UNICEFs eXPress prior written cansent, the
Contractar will not install any application or ather software on any UNICEF device, notwork ar system. The
Contmetor represents and wareaats 1o UNICEF that the Services sad Deliverables provided under the Contract
wil not comwn any Disabling Cade, and that UNICEF will nat otherwise receive from the Contracior any
Lusabling Code v the petformance of the Contract, Withou prepudice to UNICERS ather nghts and remedies,
il a Disabling Code is identified, the Contzactor, at its sole cost and expense, will take all steps nocessary to: (a)
restore nd/or feconstruct any and all UNICEF Data lost by UNICEF andfor End Users as 1 rosult of Disabling
Code; (b) furnish to UNICEF a corrected vorsion of the Services without the presence of Disabling Codes; and
{r) as needed, re-implement the Services.

5.9 Inthe event of any Security Incident, the Contractor will, ag svon as possible following the Contractors
discovery of such Security Incident and at its sale cosl and expense: {a) notify UNICEF of such Securny
Incident and of the Contractar's propased remedial actions; () implement any and all necessary damage
mitigation and remedial actions; and (c) as relevant, restore UNICEFs andl, as directed by UNICEF, End Users'
access to the Services. The Contractor will keep UNICEF reasonably informed of the progress of the
dial actions. The C . 8t its sole cost
and expense, will cooperate fully with UNICEF's investigation of, remediation of, and/or response to any
Security Incident, If the Contractar fails te resolve, to UNICEF's reasonable satisfaction, any such Security
Incrdent, IINICEF can terminate the Contract with immediatceffecr.

Contractor's implesentation of such damape and

Service Providers and Sub-Contractors

510 The Contracior will impose the same requirements relating 10 data protection and non-disclosure of
Confidential information. as are imposed upon the Contractar nself by this Aticle 5 of the Coniract, on its
service praviders, subconiraclocs and oshet third parties and will resmin respensible for compliance with such

Tequirements by its service providers, subcontractars and other third pantics

End of Contract
31 Upon the expiry or sarlier tenination of the Contract, the Contractor will:

(a)  return to UNICEF afl of UNICEFs Confidential Tnfemaation, incloding, but not limited to, YNICEF Data,
ar, at UNICEF's opiion, destroy 2ll copics of such information held by the Contzactor or its sub-contractors and
eonfirm such destruction 1o UNICEF in writing; and

(b)  wll transfer to UNICEF all intellectus and other proprietary information in accordance with Article
5 iga}

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

6.1 If one Party is in material breach of any of its obligations under the Contract, the other Party can give it
written notice that within thisty (36) days of receiving such notice the breach nwst be remedied (if such breach
is capable of remedy). 1 the breaching Party does net remedy the breach within the thirty (30) days' perind or if
the breach is nat capable of remedy, the non-breaching Party can termunate the Contract, The termination will
be effective thinty (30) days afler the non-breaching Party gives the breachisg Party written notice of
termination. The initiation of concHiation ar arbitral proceedings in accardence with Article 0 (Privileges and
Immunities; Settfement of Disputes) helow will not be graunds for terntination of the Contract.
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Adiditiona! Terpunation Rights of UNICEF

6.2 In additien to the termination rights under Article 6 ) sbove, UNICEF can torminate the Contract wilh
immiediate effect upon delivery of a written notice of termination, without aay liability for termination charges
or 1y ether liability of any kind

{4} inthe circumstances described in, and in accordance with, Article 7 (Ethical Standards); or

thy althe Comtactor breaches any ol the provisions of Articles 5.2-5.41 {Confidentialiy, [ata Protechion and
Securitv). or

(¢} if the Contractor (i) is adjudged banksupt, o is liquidated, or becomes msalvent, or applies for a
MOTBROINT o Sy 0n any payinest or repayinem obligations, or applies ta be declarcd msolvent, (i1} is granted
a moratornivn or 2 stay, or is declared insolvent , () makes 2n assignment for the benefit of one ar more of its

reditors, (V) has 2 rectiver appainted an account of the insolvency af the Contractar, (v) offers 2 settlement in
liew of bankrupicy or reccivership or (vi) has become, m UNICEFs reasonable Judgment, subject to a nmaterially
adverse ¢hange in 1ts Ananzizl condition that threatens o substantzally affect the ability of the Contracior to
perform iy of its obligations uwider the Conlract

63 Inaddmion to the temunation sights under Article 6.3 aud Astcle 6,2 abeve, UNICEF cin tenninate the
Contratl w any time by providing written natice 1o the Contractar in any case in which UNICEFs mandate
appbvsble to the perfumance of the Contrast or UNICLEDs Runding appbeable o the Cuntrel 15 enntailed o:
tersurated. whether in whole o i part. UNICEF tan also terminate the Contract an sixty (G0) day's written
natice to the Centractor withaut laving to provide any justification.

6.4 Assqon as il receives & notice of termmation from UNICEF, the Contractor will take immediate sleps to

e petiomancs of any obligations wider the Contraut 1o a close in u prompt and vrderly manner, and i

dnm.L_, 50, reduce expenses ta & mimmuam, and wilt not undertake any further or additional commitmenis as of

the date @ recenes the termunation notiee. In addition the Conttacior will lake any other achion
that may be necessary, or that UNICEF may direct in wiitng, in arder ta minimise lasses or pratect and
preserve any property, whether tangible or intangible, retated 1o the Contract that is in the P iots of the

resulting ftom harsh conditions or logistical challenges for the Contractor {incheding civil unrest) associated
with locations ot winch UNICEF is aperating or is sbow to operalt or is withdrawing frem, or any event

resulting from UNICEF's h itarian, gency, or similar resp

operations.
7. Ethical Standards

7.1 Without limiting the enerality of Article 2 above, the Contractor will be responsible for the profassional
and technical competence of its Personnel including its employces and will select, fior wark under the Contzact,
reliable individuals who will perform effectively in the impl ation of the Contract, respect the locaf laws

and custems, and conform to a higl standard of moral and ethical conduct.

72 (2) The Contractor represents and warrants that no ofSicial of UNICEE or of any United Nations System
organisation has received from or on behalf of the Contractor. or will be offered by ar on behalf of the

Camractor, any direct or indirect benefit in connection with the Contract, including the award of the Contract to
the Contractar. Such direet or indirect benefit includes, but is not limited to, any gifts, favours or haspitality,

(b} The Contractor represents and warrants that the following requirements witk regard 1o former UNICEF
officials have been complied with and will be complied with:

() During the one (1} year period afier an official has separated from UNICEF, 1he Contractor may nol make
a direet or mdicect offer of employment 1o that former UNICEF official if that former UNICEF official was,
durintg the three years prior to scparating from UNICEF, invalved in any aspeet of a UNICEF procurement
process in which the Contzactor has participated,

(i} During the two (2) year period after an official has separated from UNICEF, that former official may nat,
directly or indirectly on behalf of the Contractor, communicate with UNICEF, or present to UNICEF, about any
matters that were within such former official's responsibilitres while at UNICEF.

(<) ‘The Conlractar further represents that, in respect of all aspects of the Contract {inehuding the award of the

Contznet by UNICET (o the Conttacios and the selection and awarding of sub-contracts by the Contractar), 1

has distlosed t¢ UNICEF any sttuation that may constitute an actual or potential conflict of interest or could
bly be perceived 2s a conflict of interest.

Contractar and in which UNICEF has or may be reasonably expecied to acquire an interest,

65 If the Contract is terminated by either Parly, the Contragtor will immediately deliver to UNICEF any
finishied work which has not been delivered and accepted prior to the receipt of 2 notice of termination, together
with any dwta, materials or work-in-process related specifically to the Conrract, If UNICEF obiains the
assistance of unother party 1o continue the Services o cowplete any unfinished wark, the Cantractor will
pravide its reasonable cooperation to UNICEF and such pany in the ordesly migration of Services and tcansfer
of anv Cortract-relared data, materials and worksin-process  The Contractor will at the same time return to
LUNLCEE alf of URICEFSs Confidential Wnformation and will ransfer to UNICEFR all mellzciual ané ather

propretary informanen in accordance with Articie 5.

6.6 If the Centract 13 terminated by cither Party no payment will be dug from UNICEF to the Contractor
eneept for Services and Deliverables provided to UNICEFs satisfaction in accordance with the Coenract, but
anly if such Senaces and Deliverables were required or requested before the Contractor's receipl of the notice
of terminntion o, in the case of terminanon by the Contractor, the effective date of such ternunation. The
Contractor will have no claim for any furtiver payment beyond payments in accordance with this Article 8.6, but
will remain lable 10 UNICEF for all loss or dwmages winch may be suffered by LAVICEF by reason of the
Contractor's default (mcluding but net Iimited to cost of the purchase and delivery of replacenient or substitute
Kenvices or Delverabies)

€7 The termination rights in this Article 6 are in addition to all other rights end remedies of UNICEF under
the Contragt

Farce Maeure

0.3 Ifone Pary is rendered permanently unable, wholly, or in par, by reason of {oree majeure to perform its

nhliy,

1 weder the Conttact the ather Parte may terminate the Contract on the same terms and conditions as
are provided for in Anticle 6.1 above, except that the period of notice will be seven (7) days instead of thirty
(30) days. "Force majeure” means any unforesecable and irresistible events anising from causes beyornd the
contral of the Partivs. including acts of nature, any act of war {(whether declared or not), invasion, revolution,
msurtecton, lrsorism or other acts of @ simlar nature or foree, “Force njeure” does not include (2) any event
which e caused by the nesbpence or mtentionzl action of i Party: (b} any event which a diligent party could
reasonably have been espected to take inte account and plan for at the time the Contract was enlered into; (e}
the insufficiency of funds, inabtlity 1w make any payment required under the Contragt, or any economic
conddmons, inclading but nor fimted to miflation, price cscalations, or fabour avadtalility, or (d} any event

7.3 The Contractor further represents and warzants that neither it ner any of its Affiliates, ar Porsonnel or

directors, is subject to any ion ar ¢ y

T imposed by any United Natons System
or ion or other i iona! inter-g; . The Contractor will immediately disclose
to UNICEF if it or any of its Affilintes ot Personnel or directors, becomes subject to any such sanction or

temporary suspension during the term of the Contract.

1
rmental ar

74 The Contractor will {a) abserve the highest standard of ethics; {b) use its best effons to protect UNICER
agamnst fraud, in the pecformance of the Conuact; and (£} comply with the applicable provisions of UNICEFs

Policy Prohibiting and Cosmbatting Fraud and Corruption. In patticular, the Contractor will not engage, and
will ensure that ity Personnel, agents and sub-contractors do net engage, In any corrupe, fraudulent, coercive,
collusive or obstructive conduct as such torms are dsfined in UNICEPs Policy Prohibiting and Combatting

Fraud and Corruption.

75  The Comracior will, during the term of the Contract, comply with () all laws, ordinances, rules and
fapulations bearing upon the performance of its ablipations under the Contract and (b} the standards of conduct
required under the UN Supplier Code of Conduet (avatlable at the United Nations Global Marketplage website «
wawLungm.orgh

7.6 The Contractar further represents and warrants that neither it nor any of its Affiliates is engaged, directly
or indirectly, (z) in any practice inconsistent with the rights set out in the Convention an the Rights of the
Child, including Article 32, or the Imernmtions] Labour COrpanisation’s Convention Concerning the Prohibition
and Immedinte Action for the Elimination of the Worst Forms of Child Labour, No. 182 {1999); or (b) in the
manufaciure, sale, distribution, or use of anti-personnel mines or components wtilised in the manufacture of
ant-personnel mings,

7.7 The Cantractos represents and wareants that it has laker: and will take gll GPPTOPIIATE Measurss 1o pravent
sexual exploitation or abuse of anyone by its Personnel including its employees or any persans engaged by the
Contractor to perfiorm any services under the Contract. For these pumoses, sexual activity with any person less
than eighteen years of age, regardless of any laws relating 1o cansent, will congtitute the sexuzl exploitation and
abuse of such person. In addition, the Comeactor represents and warrants ihat 1t has taken and will take il
appropriate measures to prohibit it Personne! including its employees or ollier persons engaged by the
Contractor, from exchanging any money, goods, services, or other things of wvalue, for sexual favours ar
activities or from engaging in any sexual activitics that are exploitive or deprading to any person. This
provisian constitutes an ossential term of the Contrac: and any breach of this representation and svarmanty will
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entitte INTCFF ta ternenare the Contract fmimadialely upen nwotice to the Cansracior, withour any Habiliey for
termination charges or any other lizbility of any kind

78 The Conbactor will inforns UNICEF g5 soon as it becomes aware of any incident or report that i3
inconsistent with the undenakings and confinmations provided in this Ardicle 7.

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

(n) UNICEF will be entitled, in its sole discretion and a1 11s sole choice, 1o suspend or terminate the Comract
and any other contract between UNICEF and the Contractor with immediate effect upon writien notice to the
Contractor if. (1) UNLCEF becomes aware of any incident or report that is inconsistent with, or the Comteactor
breaches any of, the undeninkings and confirmations provided m this Article 7 ur the equivalem provisions of
any contract between UNICEF and the Contractor or any of the Contractor’s Affiliates, or {ii) the Contractor or

10.1  Any nolice, request or consent required or permitted o be given or nade pursuant 10 the Contract will be
n wating, and addressed 1o the persons lisied in the Contragy for the delivery of natices, requests or consems.
Notices, requests or consents will be delivered in person, by registered mail, or by confirmed email
transmussion. Nolices, requests or consents will be deemed received upon delivery (if delivered in person),
upon signature of receipt (if’ delivered by registered mail) or twenty-four (24) hours after confirmation of
recelpt 13 seat from the addressee’s email address (if delivered by confirmed email transmission),

102
terms and conditions of the Contract and, in case of any ambiguity, d

Any notice, document or receipt issued in connection with the Contreet st be congistens with the

1cy of i istency, the terms and

conditions of the Contract will prevail.

10.3
pursuant to or in connectian with the Contract, will be deemed to include, and will be interpreted and applied

All documents that camprise the Contract, and all documents, notices and receipts issued or provided

any of its Afiiliates, or Personnel or directors becomes subject to any ar lemporary susp

described in Article 7.3 duning the term of the Contraet,

(b} Ta the case of suspension, i the Coniracier takes appropriate 2ction to address the relevant incident or
breach to UNICEF's satisfaction within the period stipulated i the notice of suspension, UNICEF may lift the
suspension by written notice te the Contractor and the Contract and all csher affected contracts will resume in
accordance with their terms. If, however, UNICEF is so1 satisfied that the matters are being adequately
addressed by the Contractor, UNICEF may a any wume, exercise is nght to ternunate the Contract and any
ather rontracs between UNICEF and the Coutractor

() Anv suspension or tenmination under this Article 7 will be without any Jability for ternsination or other
chargus or anv other labiliey of any kind

S, Fuli Caoperation with Audits And Investgations

8.1  From iime 1o time, UNICEF may condue? inspections, post-payment audits or investigations relating 10
any aspect of the Contract including but not linited ta the award of the Contract, the way in which the Contract
operates of operated, and the Panies' performance of the Conract gencrally and mehuding but not luited to the
Contractor's compliance with the pravisians of Article 7 above. The Cantractor will provide its full and timely
cooperation with any such inspections. post-puytnent audits ot mvestigations, inchiding (bt not limited ta)
mahang s Pecsonnel and any relevant data and documentation avaifable for the purposes of such mspections,
prost-payment audits or investigations, at reasonable tinses and en reasonable conditians, and granting UNICEF
and those undenaking such inspections, p

f-pry audils or investigations ac<ess to the Contractor's
prenuses s reasenable nmes wnd on reasomable conditions wn conncction with making us Personnel and any

relevant data and documentation available, The Contractor will require its sub-contractors and its agents,
including, but not hmited 1o, the Contracior's attorneys, accountants or other advisers, to provide reasonable

awdits o investizations carried out by UNICEF.

coope with any cclons, posl-pay

9. Privileges and Lmnnuties; Settlement of Disputes

2.1 Nothing m or related o the Contract will be deented n waiver, ¢xpross or implied, deliberate or
madverient, of any of the powvileges and immuniies of the United Nations, including UNICEF and its
subsidiary organs, under the Canvention on the Privileges and Inimunities of the United Nalions. 1946, or
atherwise.

22 The terms of the Contract will be interpreted and spplied withaut application of any system of national or
sub~panenal law.

9.3 The Parties wiil use their best efforis to scitic mmicably any dispute, controversy er clains arising out of, or
relating o the Contract Where the Parsies wish w0 seek such an amicable settlement through conciliation, the
cenciliation will take place in accordance with the UNCETRAL Conciliation Rules then in force, or according
10 such nther procedure as may be agreed between the Parties Any dispute, controversy or claim between the
Parties ansing out of the Contract which is not resolved within sinety (90) days after one Party receives a
reguest drom the other Party for anucable setfement can be referved by either Party to arbitranon. The
arbstration will take place in accordance with the UNCITRAL Arbitration Rules then in force. The venue of the
arbrization will be New York, NY, USA. The decisions of the arbitral tnibunal will be based on general
principles of international commercial law. The arbitral tibunal will bave no authority 10 award punitive
dansages. Tn addition, the arbitral tribunal will have no authority to award imerest in excess of the London
Inter-Bank Offered Rate (LIBOR) then: prevailing and any such interest wall be simiplé interest only. The Parties
will be boundl by any arbitrazion award rendered as a result of such arbitration as the final adyudication of any
sueh controversy, claim or dispute

0. Notices

Iy witk, the provisions of Article 9 {Privileges and } ities; Senl of Disputes).

il.  Other Provisions

i3 The Centractor acknowledges UNICEFs commitment to iransparency as outlined # UNICEFs
Information Bisclosure Policy and confirms that it cansents te UNICE®'s public disclosure of the tenms of the
Contract should UNICEF se determing and by whatever means UNICEF determines.

L3 The faifuse of one Paily o oldect Lo of Teke altantive activn will tespedl 16 ey coudics of i othes
Party which is in violation of the terms of the Contract will not constitute and will not be consizued 10 be a
waiver of the violation or breach, or af any future violation, breach or wrongful conduct.

il3
UNICEF. Nothing contmned in the Contract will be construed as making the Paries principal and agent or joim

The Contracior will be considered as having the legal status of an independent contracior as regards
venlurers.

¥id4  The Contractor will not. without the prior writlen consent of UNICEF, assign, transfer, pledpe or make
other disposition of the Contract, or of any pant of the Contract, or of any of the Contractor's rights or
obligattons under the Contragt

1.5 No gramt of ime ¢o the Contractor to cure a default under the Contract, nor any delay or fadure by
UNICEF o éxer¢ise any ether night or remedy available to UNICEF under the Contract, will be deemed to

prepudice any tights or semedics available 10 UNICEF under the Cantract or constitute a wawver of asty rights or

reniedies available to UNICEF under the Conteact.

116 The Contractar will net seck or Ble any lien, atrachment or other encumbrance agamst any monies due or
10 become due under the Centract, and will not pezmit any other persen to de so. [t will immediately remove or

obrain the removat of any lien, it er ather brance that is secured against any monies due or to

become due under 1he Contract.

11.7
poodwill that it has a contractual relationship wills UNICEF or 1he Umited Nations. Except as regards references

The Centracior will not adventise o otherwise make public for purposes of commercial advantage or

to the name of UNICEF for the purposes of annual reports er commwunication between the Parties and betwaen
the Contractor and its Personnel and sub-contractars, the Contractor will not. in any manner whatsaever use the
name, cmblem or official seal of UNICEF ar the United Nations, or any abbreviation of the name of the United
Nations, in connection with its business ar otherwise withaut the prior written permission of UNICEF.

11.8  The Contract may be translated into langugzes other than English. The translated version of the Conrract
is for convenience only, and the English language version witt govemn in all circumstances.

119 No modification or change in the Contract, and ne waiver of any of its provisions, nor any additional
contractual relationship of any kind with the Comsactor will be valid and enforceable against UNICEF unless
set out in a written amendment to 1he Contraet signed by an authensed official of UNICEF.

1110 The provisions of Articles 2,14, 3.8,39, 4,5, 7,8,9, 111, 11.2 and 11.7 will survive provision of the
Services and delivery of the Deliverables and the expiry or earlier termination of the Contract.
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