United Nations Children's Fund
UNICEF Office for Croatia

B ; 3
{6 :‘} Radnicka cesta 41/7 Telephone 00385 1 2442 660
N ZAGREB 10000 Facsimile 00385 12442 662
Croatia Email  radnicka cesta 41/7

REQUEST FOR PROPOSAL FOR SERVICES

LRPS-2018-9140871 27 June 2018

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

Technical assistance in conducting a stu

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

Prepared By:

Date:

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

Approved By:

Date:

Robert Miinaric
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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 resuiting from this RFPS shall contain UNICEF General Terms and Conditions for
Institutional and Corporate Contracts and any other Specific Terms and Conditions detailed in
this RFPS.

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

The Undersigned, having read the Terms and Conditions of RFPS No. LRPS-2018-9140871 set
out in the attached document, hereby offers to execute the services specified in this document.

Signature:

Date:

Name & Title;

Company:

Postal Address;

Tel No:

Fax No:

E-mail Address:

Currency of Proposal:

Validity of Proposal:

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

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

REQUEST FOR PROPOSAL FOR SERVICES Page 3 of 28 LRPS-2018-9140871




ltem  Service Description Quantity Unit Unit Price Price

10 study on children#s access to justice

Technical assistance in conducting a study on children#s access to justice, as fully detailed in the Terms of
Reference attached at Annex B.

study on children#ts access to justice 1 EA

REQUEST FOR PROPOSAL FCR SERVICES Page 4 of 28 LRPS-2018-9140871




unicef €s

SPECIAL NOTES

Bidders must submit sealed proposal in an #Outer envelope# that includes:

A) REQUEST FOR PROPOSAL FORM (three (3) copies),

B) the TECHNICAL PROPQOSAL (three (3) copies) in separate sealed envelope, and
C) the PRICE PROPOSAL (one (1) copy) in separate sealed envelope.

Sealed proposals must be securely closed in suitable envelopes and dispatched to arrive at the
UNICEF office indicated no later than the closing time and date.

The envelopes must be clearly marked as instructed below:

1. Outer envelope:

Content:

- Request for proposal form (three copies)

- Sealed envelope with three copies of technical proposal
- Sealed envelope with one copy of price proposal
Address

Name of company
LRPS number:
Recipient:. UNICEF Office for Croatia
Address: Radnicka cesta 41, 10000 Zagreb

2 Inner envelope with TECHNICAL PROPOSAL (#Envelope 1#):

Content: three copies of technical proposal
Address: Name of company, LRPS number - technical proposal

3 Inner envelope with PRICE PROPOSAL (#Envelope 2#):

Content: one copy of price proposal
Address: Name of company, LRPS number - price proposal

Proposals received in any other manner will be invalidated.

Sealed proposals received prior to the stated closing time and date will be kept unopened. The
responsible officers will open technical proposals when the specified time has arrived 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 LRPS, 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.

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 190 countries and territories to translate that commitment into practical
action, focusing special effort on reaching the most vulnerable and excluded children, to the
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benefit of all children, everywhere.
2. Solicitation

2.1 The purpose of this Request for Proposals for Services ("RFPS"} is to invite proposals for
technical assistance in conducting a study on children#s access to justice, as fully detailed in the
Terms of Reference 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 attached at Annex B

2.3 This RFPS is an invitation to treat and shali 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 [van Gabaj, Operations Associate at igabaj@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 Marijana Muhic, Programme Associate, at mmuhic@unicef.org. The
deadline for receipt of any questions is 9 July 2018 at 1600 hours.

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

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 part of the RFPS, providing full
details. Proposers will not benefit from such ambiguities, errors, omissions, discrepancies,
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 and/or post these on the
UNICEF website and/or respond io the question at a bid conference. After any such bid
conference, a Questions and Answers document may be prepared and posted on the UNICEF
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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, all 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 Proposals,
UNICEF may, at its sole discretion, extend the Submission Deadline.

1.4 Submission Deadline. The deadline for submission of proposals is as follows:

1600 hours, 23 July 2018
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 language.
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 language.
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 period of not less than one hundred and twenty (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
Proposers who decline to extend the validity of their Proposal shall become disqualified as no

longer 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
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
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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 designated 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.

(¢) 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 wiil 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 undue advantage against other Proposers, and the
eventual rejection of the Proposal.

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
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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: http:/Mmww.unicef.org/supply/index_procurement_policies.html ;

- Review the UNICEF policies publicly available on the UNICEF Supply website:
http.//www.unicef.org/supply/index_procurement_policies.html. [n 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 completeness 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 result in rejection of the
Proposer's Proposal.

5.3 The Proposal must be organized to follow 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.

9.4 All references to descriptive materials should be 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 its sole discretion, whether
information provided is sufficient.

2.5 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 signed by a
duly authorized representative of the Organization/Company.

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 and its evaluation
criteria. It is important to note that UNICEF actively welcomes innovative proposals and original
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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 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, aitendance 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:

1. REQUEST FOR PROPOSAL FOR SERVICES FORM
The completed and signed proposal form must be submitted together with proposal.

2. TECHNICAL PROPOSAL (to be submitted in a sealed envelope "Envelope "1") containing:
No price information should be contained in the technical proposal.

a) INSTITUTIONAL PROFILE AND TRACK RECORD - description of proposer#s relevant
experience in the line of work, including similar or relevant projects undertaken in the past, for
the categories bidding for, and list of previous UN contracts carried out in related fields of work.
Include samples and references of work and outcomes including any data related to cost
effectiveness and efficiency and quality assurance mechanisms. Please provide contact details
of key references.

b) UNDERSTANDING OF THE SERVICE CATEGORY; REQUIREMENTS AND
APPROACHES. This text should provide enough information for UNICEF to judge vision and
foresight to lead on new or pioneering solutions to respond to UNICEF#s needs.

c) METHODOLOGY, APPROACH AND TIMELINE

d) CVS/RESUMES summary of key persons and institutional organogram. The profile should
also include description of established partnerships, if any, that are being proposed for potential
implementation of contracted services, as well as CVs/resumes of key persons in those partner
institutions. This text should provide enough information for UNICEF to judge whether the
proposer has the skills and personnel profiles required to carry out the category of work and
should include statement of capabilities and capacity. In case of proposals submitted as
partnerships or sub-contracts, proposals should clearly indicate the lead institution that will serve
as the contracted entity. CVs are required for all key team members and should be in line with
the profiles mentioned in the price proposal.

e) Include any other clarifications the proposer would like to make that are not expressed
elsewhere, in support of their proposal.

f) Two-year set of financial statements for the full financial year in English language. {applicable
to businesses/institutions)

g) A copy of the vendori#s certificate of legal registration/incorporation. (applicable to businesses
finstitutions)

h) United Nations Global Marketplace (UNGM) vendor registration number (applicable to
businesses finstitutions)
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3. FINANCIAL PROPOSAL (to be submitted in a sealed envelope, #Envelope 2"):

Financial proposal must include all financial cost for the service. This includes all associated

costs such as those required for travel, communications, IT infrastructure, and other forms of
"contingencies”, "overhead", "indirect costs", #taxes# or "administrative expenses”. Rates are
expected to be applicabie over the duration of the contract.

The service cost may involve travel to different parts of Croatia. Travel arrangements including
purchase of air tickets is the responsibility of the selected candidates/institutions and an
estimated cost of travel should be clearly indicated in the financial proposal. Calculations of
travel costs and/or accommodation costs should be based on economy class travel regardless
of the length of the travel. Cost estimates should be exclusive of all taxes as UNICEF is
exempted from all taxes. Travel and accommodation costs will be approved after consultations
with the UNICEF country office, once a detailed study protoco! is provided by the selected
consultants team.

The bidders should ensure that all pricing information is provided in accordance with the

following:

a) All rates quoted must be in Croatian Kuna (HRK) or US Dollar (USD).
Invoicing must be in the same currency.

b) Unless a specific price structure is provided in this RFPS, the bidder

should suggest a payment schedule for the Contract, linked to unambiguous Contract
milestones.
C) All prices/rates must be exclusive of all taxes as UNICEF is a

tax-exempt organisation.
8. 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 Propaosals will not be returned to the Proposers.

6.2 Information contained in the Proposal documents, which the Proposer considers to be its
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 fo respond to this
RFPS, or, if the Proposal is rejected or unsuccessful, the Proposer will promptly return all such
RFPS Materiais 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 generaily 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
capacitylor 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 two 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 proposal) 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

1. Overall response # (1) overall quality of proposal and tendereris
understanding of objectives and how they propose to perform tasks in order to meet the
objectives and (ll) requirements of the Terms of Reference (ToR) (20 points)

2. Technical expertise, knowledge and skills of the members of the

team # (I) Range and depth of experience, (Il) Previous experience, and (lll) Samples of
previous work/References (20 points)

3. Proposed methodology and approach # (1) Description of
methodology/timeline, (I} Description of tools and instruments to be used for data collection and
triangulation of findings and (ill) Description of approach to ensure quality of services, absence
of conflict of interest and respect to ethical standards (30 points)

Total Maximum 70 Points

Only Proposals which receive a minimum of 42 points will be considered further.
b) Price Proposal (commercial evaluation)

The total amount of points allocated 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.qg.:

Score for price proposal X = (Max. score for price proposal ([INSERT NUMBER] 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 Muitiple 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 contract(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
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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;

(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,
an1y 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 Croatian Kuna (HRK). 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.
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1.4 Taxes. Article Il, 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
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. If 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 to 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 Proposer, 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 organization 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 gualification 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
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involved in the performance 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
themselves in their presentation of their individual credentials.

3. Liguidated 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
liquidated 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 resuit 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
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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. :

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 solicitation process. UNICEF also actively promotes the adoption by its suppliers of robust
policies for the protection and safeguarding of children 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
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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
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 personnei 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 entitled to
terminate the contract at the end of the thirty (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 solicitation process and in the performance of any resulting
contract; and (c) comply with the applicable provisions of UNICEF's Policy Prohibiting and
Combatting Fraud and Corruption which can be accessed on the UNICEF website at
hitp://mww.unicef.org/supply/index_procurement_policies.html. In particular, the Proposer wilf
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 degrading 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 wili establish and maintain
appropriate measures to promote compliance with such requirements. The Proposer will further
cooperate with UNICEF's implementation of this Policy.
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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
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 full 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 reascnable 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 shall be submitted in the manner specified
earlier in this solicitation document. Detailed 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 FProposal for
Services Form should be signed by the duly authorized
representative of the submitting company.

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

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

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

b; received after the stipulated closing time and date;

CR FP(Ef;a)tilure to quote in 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 aftention to its schedules/Terms
of Reference/Statement of Work and 1iis  evaluation
criteria, It is important to note that UNICEF actively
welcomes innovative dproposals and original solutions to
the stated service/goods need.

NO PRICE INFORMATION SHOULD BE CONTAINED
IN THE TECHNICAL PROPOSAL.

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

1.7 Sealed Proposals (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.7.2 The Proposal mmst 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:

*  Outer sealed envelope:

Name of company

RF};\S[% NO. ‘

NA OF UNIT & UNICEF OFFICE ADDRESS]

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

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

No price information should be provided in the Technical
Proposal.

Proposais received in any other manner will be

invalidated.

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

1.7.5 An

delays encountered in the mail delivery will be
at the risk of

e Proposer.
1.8 Faxed Proposals (as applicable)

1.8.1 See paragraph 1.1 above concerning applicability of
this paragraph.

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

No price information should be provided in the Technical
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-MAIL ADDRESS as specified
in this solicitation document. No other recipient should be
"Cc" or "Bee” in the e-mail submission. Proposals not
sent in this manner 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
Proposal%. Email links (e.g. to documents to be
downloaded from cloud based folders) are not acceptable
unless cotherwise  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 closing time
and date will be kept unopened. UNICEF will open
Proposals when the specified time has arrived and mo
Proposal received thereafter will be considered.

2.2 UNICEF will
premature opening of a
addressed or identified.

accept no  responsibility for the
roposal which is not properly

2.3 In cases when a Public Opening is held, the invited
proposers, or their authorized represemtative, may attend
the public Proposal ogenmg at the time, date and location
spectfied in the RFP(S) documents.

3. UNGM REGISTRATION

REQUEST FOR PROPOSAL FOR SERVICES
LRPS-2018-9140871

Page 20 of 28




unicef &

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

4. AWARD NOTIFICATION

4.1 UNICEF reserves the right to make a public
notification of the outcome on an RFP(S) a v1sm§
prOdléCt/SEI'VICG, awarded supplier and total value o
award,
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS GF CONTRACT (Services)
Definitions and UNICEF Supply Welsile

1,1 In these General Terms and Cenditions (Services), the following terms have the foliowing
micaning:

"Affilisles” means, with respect to the Comtractor, any of is corporate affiliates or associales,
including parent entitics, subsidiaries, and other entities in which it owns a substantial nterest.

"Confidential Infonmation” means information or data that is designated as cenfidential at the lime of
exchange betwcen the Parties or promptly identified as confidential in wriling when fumished in
imangible form or disclosed orally, and includes information, the confidential or proprietary mature of
which, is or should be reasonably apparent from the inherent nature, quality or characteristics of such

infermation,

"Contract” means the services comract Whal incorperates these General Terms and Conditions of
Coniract {Servives). It includes coniracts for services issued by UNICEF, whether or not ey are

issued under a long-lerm arrangement or similar contract.
"Contractor™ means the contractor named in the Contract.

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

"Disabling Code” means any virus, back door, timer or other himiting routing, instruction or design,
or other malicious, illick or shmilar unrequested code that may have the consequence (whether by
design or unintentionally) of disrupting, disabling, harming, circumventing security controls or
ciberwise impeding in any manner the nommal operation or performance of (i) any software or service
cr (i) any UNICEF information system or nebwork.

"End User" means, in the event that the Services or Deliverables involve the use of any informalion
systems, any and all UNICEF employees, consultanis and other persennct and any other external
users collaborating with UNICEF, in each case, authorized by UNICEF to acress and use the
Services and/or Deeliverables.

"Fee” is defined in Axticle 3.L.

"Host Government” means a Government with which UNICEF has a programme of development
cooperation, and inciudes a CGovernment of a ccumtry i which UNICEF provides humanitarian
assistance,

Conwactor's “Key Personnel” are: (i) Personnel identified in the proposal as key individuals (as a
minimum, pariners, managers, senior auditors) o be assigned for participation in the performance of
the Contract; (i} Personmel whose resumes were submitted with the proposal; and (i) individuals
who arc designated as key persommel by agreement of the Contractor and UNICEF during

negeliations.

"Parties” means the Contracior and UNICEF iogether and a “Party” means each of the Contractor
and UNICEF,

Comgactor's *Personnei™ means the Contractor's officials, employees, agents, individual sub-conlraclors
and olher representatives.

"Securily Incident” means, with respect to any information system, service or network used in Lhe
delivery of the Services or Deliverables, one or more events that (a) indicates that the security of
such information system, service, or network may have been breached or compromised and (b) thas
such breach or compromise could very Iikely compromise the sccurity of UNICEF's Confidential
Tnformation or weaken or impair UNICEF's operations, Security [ncident includes any actual,
threatened or reasonably suspected unauthorized access to, disclosure of, use of or acquisition of
UNICEF Data that compromises the securhty, cenfidentiality, or integrity of the UNICEF Data, or (e
ability of UNICEF or End Users to access the UNICEF Data,

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

"UMICEF Data" means any and &l information or data in digital form or processed or held in digital
form Ihat (2) are provided to the Contractor by, or on behalf of, UNICEF and/or End Users under

the Contract or through UNICEF's and/or End Users' use of the Services or in connection with (he
Services, or (b} are collected by the Contractor in the performance of the Contract.”
public  access webpage  available  at

"UNICEF  Supply Websis™ means UNICEF's

http:/fwww . unicef.org/supply/index_procuremeni_policies.html, as may be updated from time to time.

1.2 These General Temns and Conditions of Contract, UNICEF's Policy Prohibiting and
Combaiting Fraud axd Corruption, the UNICEF's Pelicy on Conduct Promoling the Protection and
Safepuarding of Childzen, the UN Supplier Code of Conduct ami UNICEF's Information Disclosure
Policy referred to in the Centract, as well as other policies applicable to the Coniractor, are publicly
available on the UNICEF Supply Website, The Contractor represents that it has reviewed ali such
policies as of the effective date of the Contract.

2, Provision of Services and Deliverables; Contractor's Persennel; Sub-Contractors
Provision of Services and Deliverables

2.1 The Contractor will provide the Services and deliver the Deliverables in accordance with the
scope of work sel ou in the Contract, including, bwt nol Hmied to, the time for delivery of the
Services and Deliverables, and to UNICEF's satisfaction. Esxcept as expressly provided in the
Conlract, the Coniractor wilt be responsible ai jts sole cost for providing all the necessary persommel,
equipment, material and supplies and for making afl arrangements necessary for the performance and
completior: of the Services and delivery of the Deliverables under the Conlract.

2.2 The Contraclor acknowledges fhat, other than as expressly set out in the Contracl, UNICER
will have no obligalion to provide any assistance ¢ the Contractor and UNICEF inakes no
representations as 1o the availability of any facilities, equipment, materials, systems or licenses which
may be helpful or useful for the fulfillment by e Contracter of its obligations under the Contract. If
UNICEF provides access to and use of UNICEFrpremiscs, facilities or systems {whether on site or
remolely) to the Contracter for the purposes of the Contract, the Contracior will coswre that ils
Personnel or sub-contractors will, at all times (a) use such access exclusively for the specific purpose
for which the access has been granted and (b) comply with UNICEF's security and cther regulations
and instructions for such access and use, including, bul not limited o, UNICEF's information security
policies. The Contractor will ensure that only those of its Personnel thal have been authorized by rhe
Contractor, and approved by UMNICEF, have access 1o UNICEF's premises, facilities or systems.

23 The Contractor will use its best ¢fforis 10 accommodate reasonable requests for changes (if
any) 1o the scope of work of the Services or lime for provision of the Services or delivery of the
Deliverables, [f UNICEF requests any material change to the scope of work or time for delivery,
UNICEF and the Contractor will negotinte any necessary changes to the Contract, including as to the
Fee and the time schedule under the Contract. Any such agreed changes will become effective only
when they arc set cut in a written amendment to the Contract signed by both UNICEF and the
Comnsractor, Should the Parties fail to agree on any such changes whhin thiy (30) days, UNICEF
will have the optfon to temminale the Conmract without penalty notwithstanding any other provision of

the Contract.

24 The Contractor will neither seek mor accept instructions from any entity other than UNICEF
(or entities autherized by UNICEF to give instructions to rhe Comractor) in connection with the
provision of the Services or development and delivery of the Deliverables,

2.3 Title to any equipment and supplies which may be provided to the Centractor by UNICEF,
will remain with UNICEF. Such equipment and supplies will be retumed to UNICEF at the
conclusion of the Contract or when no longer needed by the Contraclor in the same condilion as
when they were provided lo the Contractor, subject to normal wear and tear, The Contractor will pay
UNICEF the value of any loss of, damage to, or degradation of, the equipment and supplies beyosd
normal wear and tear.

Non-conforming Services and Consequences of Delay

2.6 If the Contractor determines it will be unable o provide the Services or deliver the
Deliverables by the dale stipvlated in the Contract, the Contractor will (i) immediately consult with
UNICEF to determine 1he most expeditious means for delivery of e Services andfor Deliverables;
and {ii} take necessary action te expedite delivery of the Services andfor Deliverables, at the
Contractor's cost (unless the delay is due to force majeure as defined in Article 6.8 lelow), if
reasonebly so requesied by UNICEF,

2.7 The Contzactor acknowledges that UNICEF may moniler the Centractor’s performance under
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the Comtract and may al any time evaluale the quality of the Services provided and the Deliverables
10 delermine whether or nol the Services and Deliverables conform to the Contract. The Contractor
agrees o provide its fufl cooperation wilth such performance monitoring and evaluation, at no
additional cost or expense 10 UNICEF, amd will provide relevant information as reasonably requested
by UNICEF, including, but not limited to, Ihe date of receipt of the Contract, detailed status upxlates,
costs to be charged and payments made by UNICEF cor pending, Meither the evaluation of the
Services and Deliverables, nor failure (o underlake any such evaluation, will relieve the Contractor of
any of ils warranty or other obligations under the Contract,

2.3 If the Services or Deliverables provided Ly the Contractor do not conform to the requirements
of the Contract or arc delivered lale or incomplele, without prejudice to any of its other rights and
remedics, UNICEF can, at its option:

(a) by written mnotice, require the Conlractor, al the Contracior's expense, lo remedy f1s
performance, including any deficiencies in the Deliverables, te UNICEF's satisfaction within thirty
(30y days after receipt of UNICEF's molice (or within such shorter period as UNICEF sy
determine, in its sole discretion, I8 necessary as specified in the notice);

)] require the Contractor to refund all payments (if any) made by UNICEF in respect of such
non-conforming or incomplete performance;

©) procure all or part of the Services andfor Deliverables from other sources, and require the
Contractor to pay UNICEF for any additional cost beyond the balance of the Fee for such Services
and Deliverables;

{d) give written notice 10 terminate the Centract for breach, in accordance witl Article 6,1 below,
if the Contractor fzils 1o remedy the breach within the cure perid specified in Article 6.1 or if the
breach is not capable of remedy;

@) require the Contractor to pay liquidated damages as set oul in the Centract,

2.9 Further to Article 11.5 below, the Contractor expressly aclmowledges that if UNICEF takes
delivery of Services or Deliverables that have been delivered late or eotherwise nol in full compliance
with the requirements of the Contract, this does not constitite a waiver of UNICEF's rights in
respeet of such late or nen-compliant performance.

Contractor’s Personnel and Sub-Contractors

2.10 The following provisions apply with regard to the Contraclor's Personnel:
(a) The provisions of Ariele 7 (Ethical Standards) will apply to the Contractor's Persennel as
expressly slated in Article 7.

) The Contractor will be responsible for the professional and technical competence of he
Personnel il assigns to perform work under the Comiraer and will select professionally qualified,
teliable and competent individuals who will be able to effectively perform the obligations under the
Contract and who, while doing so, will respect the locel laws and customs and cenform to a high
standard of moral and ethicet conduct.

{c) The qualifications of any Personnel whom the Contractor may assign or may propose 10 assign
to perform any obligations under the Centract will be substantially the same as, or better than, the
qualifications of any personnet origimally proposed by the Contractor,

{d At any time during the term of the Contract, UNICEF can make a written request that (ie
Contractor replace one or mare of the assigned Personngl, UNICEF will not be required to give an
explanation or justification for this request. Within seven (7) working days of receiving UNICEF's
request for replacement the Coniractor must teplace (he Personnel in guestion with Personuel
acceptable (0 UNICEF, This provision also extends to Personnel of the Contractor whe have "account
manager” or "relationship manager” type finctions.

{e} If one or more of Contractor's Key Persomiel become wunavailable, for any reasen, for work
under the Conrraei, the Contracior will (i) notify the UNICEF contracting authority at least fourieen
(14) days in advance; and (ii) oblain (e UNICEF comtracting authority's approval prier to making
any substiltion of Key Personnel. In notifying the UNICEF contracling auihority, the Contractor will
provide an explanation of the cirvumstances necessilaling the proposed replacement(s) and subnil
justification and qualification of replacement Persomiel in sufficient detail 10 permit evaluation of the
fmpagt on the enpagement.

) The approval of UNICEF of gny Personnel assigned by the Coniractor (including any
replacement  Personmel} will not relieve the Contracter of any of ils obligations uhder the Contract.
The Contractor's Personnel, including individual sub-contractors, will not be consideted in any respect
28 being the employees or agents of UNICEF. i

(2) All expenses of the withdrawal or replacement of the Contractor's Persennel: will, in all cases,
be bome exclusively by the Contractor,

. The Contractor will oltain the prior written approval and clearance of UMICEF for all
instituional sub-cortractors i proposes 10 use in comnection wilh the Contreact. The approval of
UNICEF of a sub-contractor will not relieve the Contractor of any of its obligations under the
Contract. The terms of any sub-contract will be subject to, and will be censtrued in a manner thal is
fully in accordance with, all of the terms and conditions of the Contract.

2,12 ‘The Contractor comfirms (hat it has read UNICEF's Policy on Conduct Promoting the
Protection and Safeguarding of Children, The Contractor will ensure that ils Personnel understand the
notification requirernents expected of them and will establish and maintain appropriate measures (o
promote complince with such requircments. The Coniractor will further cooperate with UNICEF's
implementation of this policy,

213 The Contractor will supervise its Persomnel and sub-contractors and wil be fully respensible
ard liahle for all Scrvices performed by its Personnel and sub-contractors and for their compliance
with the terms and conditions of Lhe Contract.

2.14 The Contraclor will comply with all applicable imemational standards and national labor
Iaws, mules and regulations relating to the employment of national and international staff I connection
with the Serviees, including, but not limited 1o, laws, rules and regulations associaled with the
payment of the employer's portions of Income lax, insurance, social security, health insurance,
worker's compensation, retirement funds, severance or cther similar payments. Without limiting ke
provisions of this Article 2 or Article 4 below, the Contractor will be fully responsible and liable
for, and UNICEF will not be ffable for (2) all payments due to its Personnel and sub-contractors for
their services in relation (o the performance of the Contraci; (b) any action, omission, negligence or
misconduct of the Contractor, its Personnel and sub-contracters; {¢) any insurance coverage which
may be necessary or desirable for the purpose of the Comact: () the safety and security of ihe
Contractor's Perscnnel and sub-contractars’ personnel; or () any costs, oxpenses, or claims associated
with any iliness, injury, death or disabitity of Whe Conmractor's Persennel and sub-contractors'
persennel, it being understood that UNICEF will have no liability or responsibilitywitl regard to any
of the evems referred to in this Article 2.14.

3 Fes; Invoicing; Tax Exemption; Payment Terms

31 The fee for the Services is the amount in (he cumrency specified in the fee scction of the
Contract (the "Fee"), it being understood that such emount is specified in United States dollars umless
otherwise cxpressly provided for in e fee section of the Comtract. Unless expressly stated otherwise
in the Contract, the Fee is inclusive of all costs, cxpenses, charges or fees that the Contractor may
incur in comnection with the performance of its obligations under the Contract; provided that, without
prejudice to or limiting the provisions of Anticle 3.3 below, 2l duties and oiber taxes imposed by
any authority or emtity must be separawely identified. It is undersiood and agreed that the Contractor
will not Tequest any change 1o the Fee after the Services or Deliverables have been provided and (hat
the Fec cannot be changed except by written agreement between the Parties before the relevanl
Service or Deliverable is provided. UNICEF will not agree to changes 1o the Fee for medifications
or inlcrpretations of the scope of work if those modifications er interpretations of the scope of work
have already been iniliated by the Comtractor. UNICEF will not be liable to pay for amy work
conducted or materials provided by the Contractor that are ocutside the scope of work or were ot
authorized in advance by UNICEF.

32 ‘The Contractor will issue invoices to UNICEF cnly after the Contractor has provided Ihe
Services (or components of (he Services) and delivered the Deliverables (or installments of the
Deliverables) in accordance with (ke Contract and to UNICEF's satisfaction, The Contractor will issue
(a) onc (1} invoice in respect of the payment being sought, in the curcency specified in the Coniract
and in English, indicating the Contract identification mumber listed on (he front page of the Contract;
and (b} provide a clear and specific description of the Services provided and Deliverables deliversd,
as well as supperting documentation for rcimbursable expenses if any, in sufficient detail fo permit
UNICEF to verify the amounts staed in the invoice.

3.3 The Contractor authorizes UNICEF {o deduct from e Comractor's invoices any amount
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representing direct taxes {except charges for utililies services} and cusloms restrictions, dutics and
charges of a similer nature in respect of articles imported or exported for UNICEF's official use in
accordance with the cxemption from tax I Article {1, Section 7 of the Convention of the Privileges
and Immmnities of the United Nations, 1346, In the event any governmemal authority refuses 1w
recognize this cxemption from taxes, restrictions, dutles or charges, the Contractor will immediately
consult with UNICEF to detenmine a mutually aceeptable procedure. The Contractor will provide full
cooperation to UNICEF with regard to securing UNICEF's exemption from, or refund of amounis
paid as, value-added taxes or {axes of a similar nature.

34 UNICEF will notify the Contractor of any dispute or discrepancy in the content or form of
any invoice. With respect to disputes regarding only a portiont of such invoice, UNICEF will pay the
Contractor the amount of the undisputed portion in accordance with Article 3.5 below. UNICEF and
the Contracter will consult in good faith to promptly resolve any dispute with respect to any invoice,
Upon resolution of such dispute, any amounts that have not been charged in accordance wilh the
Contract will be deducted from the ivoice(s} in which they appear and UNICEF will pay any agceed
remaining items in the invoice(s) in accordance with Article 3.5 within thicty {30) days after the final

resolution of such dispute.

3.5 UNICEF will pay the uncontested amount of the Conlractor's invoice within thirty (30) days
of receiving bolh the mvoice and the requiced supporting documenss, as referred to in Anicle 3.2
above. The amount paid will reflect any discount{s) shown under the payment terms of the Comtract.
The Contractor will net be entitled o interest on any late payment or any sums payable under the
Contract nor any accrued interest on payments withheld by UNICEF in comnection with a dispute.
Payment will not relieve the Comractor of its obligations under the Contract and wiil nol be deemed
to be acceptance by UNICEF of, or waiver of any of UMICEF's riglus with regard to, the
Contractor's performance.

3.6 Each invoice will confirm the Contractor's bank account details provided to UNICEF as part
of the Comtracter's registration process with UNICEF. Alf paymenis due to the Contractor under the
Contract will be made Ly elecironic funds transfer to that bank aceount. It is the Contractor's
responsibility 10 ensure that the bank details supplied by it to UNICEF are up-to-date and accurale
and nolify UNICEF in writing by an authorized representative of the Contracter of any changes in
bank deails together with supporting documentation satisfactory to UNICEF.

3.7 The Contractor acknowledges and agrees that UNICEF may withhold payment in respect of
any invoice if, in UNICEF's cpinion, the Contractor has not performed in accordance with the terms
and conditions of the Contract, or if the Contractor has not provided sufficient documentation i
support of the invoice.

38 UNICEF will have the right to set off, against any amount or amounts due and payable by
UNICEF to the Contractor under the Coniract, any payment, indebtedness or other claim (including,
without limitation, any overpayment made by UNICEF to the Contractor) ewing by the Contractor 10
UNICEF under the Contract or under any other contract or agreement between the Parties. UNICEF
will not be required 1o give the Coutractor pricr nolice before excreising this right of ser-olf (such
notice being waived by the Contractor). UNICEF will promptiy notify the Contractor after it has
exercised such right of set-off, cxplaining the reasons for such set-off, provided, however, that the
failure to give such netification will not affect the validity of such set-off.

348 Each of ibe invoices paid by UNICEF may be subject lo a post-payment audit by UNICEF's
external and internal auditors er by other authorised agents of UNICEF, at any lime during the ierm
of the Contract and for three ¢3) years afier the Contract terminates. UNICEF will be entitled w0 a
refund from the Contracter of amounts such audit or audits determine were not in accordance with
the Contract regardless of (he reasons for such payments (including but not Hmbed fo (he actions or
inactions of UNICEF staff and other personnel),

4, Represenations and Warranties; Indemnification; Insurance
Representations and Warramies

4.1 The Comractor represents and warrants that as of the effective date and throughout the term
of the Coniract: (a) the Contractor has the fill autherity and power Io enter into the Contract and
perform its obligations under the Confract and the Contract is a legal, valid and binding obligation,
enforceable against it in accordance with its ferms; (b) all of the information it has previeusly
provided 1o UNICEF, or that it provides 1o UNICEF during the term of the Conlract, concerning the
Contractor and the provision of the Services and the delivering of the Deliverables is true, correcr,
accurale and uot misleading; (c) it is financially solvent and Is able (¢ provide the Services 1o
UNICEF in accordance with the terms and conditions of the Coniract; {d) it has, and will mazintain

throughout the term of (he Conmtract, all rights, licenses, authority and resources necessary, as
applicable, 1o provide the Services and deliver the Deliverables to UNICEF's satisfaction and to
perform ils obligations under the Comtcact; (@) the work product is and will be original 1o the
Contractor and does mot and will not infringe any copyright, trademark, patent or other propristary
right of any third party; and (f) except as otherwise expressly stated in the Contract, it has not amd
will not enter into eny agreement or arrangement (hal restrains or restricts amy persom's righls 10
use, sell, dispose of or otherwise deal with any Deliverable or other work resulting from the
Services, The Contractor 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,

4.2 The Contractor further represents and warrants, as of e effective date and throughoul the
term of the Conmrzet, that it and its Personnel and subcontractors will perform the Contract and
provide the Services and Deliverables (@ in a professional and workmanlike manner; (b} with
reasonable carc and skill and in accordance with the highest professional standards accorded to
professionals providing the same or substantially similar services in a same industry; {c} with priorily
equal to that piven to the same or similar services for the Contractor's other clients; and (@) in
aceordance with all laws, ordinances, rules, and regulations beering upon the perfennance of s
obligations under the Contract and the provision of the Services and Deliverables.

4.3 The representations and warrandes made by the Contractor in Articles 4.1 and 4.2 ahove are
made to and are for the benefit of (&) cach enlity (if any) thai makes a direct financial contribution
10 UNICEF 1o procurc the Services and Deliverables; and (b) each Government or other entity {if
any) that receives the direct benefit of the Services and Deliveralies,

Indermification

4.4 The Comractor will indemnify, hold and save harmless and defend, at ils own cxpense,
UNICEF, iis cofficials, employees, consultants and agents, each entity that makes a direct financial
comeibution 10 UNICEF (o procure the Services and Deliverables and each Govemnment or other
enlity that receives the direcl benefit of the Services and Deliverables, from and against all suits,
claims, demands, losses and lability of any nature or kind, including their costs and expenses, by
any third party and arising oul of the acis or omissions of the Contractor or its Personnel or
sub-contractors in the performance of the Contract. This provision will extend to but not be fimied to
{(a) claims and liability in the pature of workers' compensation, (b} product liability, and (c) any
actions or claims perfaining to the alleged infringement of a2 copyright or other intellectual property
rights or licenses, palent, design, trade-name or trade-mark arising in conneclion with the Deliverables
or other liability arising out of the use of patented inventions or devices, copyrighted material or
cther intellectual property provided or licemsed to UNICEF under the terms of the Contract or used
by the Comractor, its Personnel or sub-contractors in the performance of the Contract.

4.5 UNICEF will report any such suits, proceedings, claims, demands, losses or ligbility to the
Contractor within 2 reascnable period of time after having received acmual notice. The Contractor will
have scle control of the defence, settiement and compromise of any such suit, procesding, claim or
demand, except with respect to the ussertion or defence of the privileges and imrnunities of UNICEF
or any matter relating to UNICEF's privileges and immunities {ncluding malters relating to
UNICEF's relations with Host Governmenis}, which as beiween the Contractor and UNICEF cnly
UNICEF itself (or relevant Governmental entities) will asserr and maintain. UNICEF will have the
right, at its own expense, to be represemted in any such suit, proceeding, claim or demand by
independent counset of its own choosing.

Insurance
4.6  The Contractor will comply with the following insurance requirements:

(@) The Contracter will bave and maintain in effect with repmable insurers and in sufficient
amounts, insurance against all of the Contracior's risks under the Contract (including, Lut not limited
o, the risk of claims arising cut of or related o the Comractor's performance of the Centract),
including the following:

{i Insurance against all Tisks in respect of its property and any eguipment used for lhe

performance of the Contract;

(ii) Gereral labilily insurance against ali risks in vespect of the Coniract and claims asising oul of
the Contract in an adequate amount lo cover all claims arising from or in connection with the
Contractor’s performance under (he Contract;
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(ili} All appropriate workers' compensation and employer's lability insurance, or its equivaient,
with respect 10 its Persomnel and sub-conractors ¢ cover claims for death, bLodily injury or damage
10 property arising from (he performance of the Contract; and

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

by The Contractor will maintain the insurance coverage referred te In Article 4.6fa) above during
the term of the Coatract and for a period after the Contract terminates extending to the end of any
applicable limitations period with regard to claims againsi which the insurance is obtained.

{©) The Contractor will be responsible to fund all amoumts wilkin any policy deductible or

Tetention.

{d) Except with regard to the insurance referred to in paragraph (a)(ifi} above, the insurance
policies for the Contractor's insurance required under this Article 4.6 will (i} name UNICEF as an
additional insured; (ii) include a waiver by the insurer of any subrogation rights against UNICEF; and
(ili) provide thai UNICEF will receive thirty (30) days' written notice from the inswzer prior o any
cancellation or change of coverage.

() The Contracter will, upon request, provide UNICEF with satisfactory evidence of the insurance
required under this Article 4.6,

[13] Compliance with the insurance requirements of the Contract will not limit the Contractor's
liability either under the Contract or otherwise.

Liability

4.7 The Centractor will pay UNICEF promptly for all Jess, destruction or damage to UNICEF's
propeny caused by the Contractor's Personnel or sub-comtractors in the performance of the Contract.

5, Intellecmal Property and Other Proprieiary Rights; Data Protection; Confidentiality
Inteliectuat Property and Other Proprietary Rights
5.1 Unless otherwise expressly provided for in the Contract:

(a} Subject 1o paragraph {b) of this Aricle 5.1, UNICEF will e entilled to ail intellectual property
and other proprieary rights Including bur not limited 10 patents, copyrights and trademarks, with
regard 10 products, processes, invemtions, ideas, know-how, documents, dara and other marterials
{"Contract Materials”) that (i} the Contractor develops for UNICEF under the Contract and which
bear a direct relation to the Comtragt or (i} are produced, prepared or collected in consequence cf, or
during the course of, the performance of the Contract. The term "Contract Materiais™ includes, but is
ail  maps, photographs, plans, recommendations, estimates,
documents developed or received by, and all other data compiled by or received by, the Contractor
under the Contract, The Contractor acknowledges and aprees that Contract Materials constitute works
made for hire for UNICEF. Contract Materials will be treated as UNICEF's Confidential Information

znd will be delivered only to autherized UNICEF officials cn expiry or termination of the Contract.

not limired fo, drawings, reports,

) UNICEF will not be entitled to, and will not claim any ownership interest in, any intellectuat
property or cother proprictary rights of the Contractor that pre-existed the performance by the
Contractor of its obligations under the Contract, or that the Contractor may develop or acquire, or
may have developed or acquired, independemtly of the performance of its obligations under the
Contract. The Contractor grants te UNICEF = perpetual, non-exclusive, royally-fiee license to use
such imeliecmal property or other proprictary rights solely for the purposes of and in accordance with
the requirements of the Contract.

i) At UNICEF's request, the Contractor will take all necessary steps, exccute afl necessary
documents and generally assist in securing such proprietary rights and transferring them (or, in the
case, intellecral property referred to in paragraph {b) above, licensing) them to UNICEF in
compliance with the requiremients of the applicable law and of the Contract.

Confidentialiry

52 Confidential Information that is considered 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 Contract or in connection with the subject matter of the Contract will be held in confidence by
the Reeipient, The Recipicnt will use the same care and discretion to avoid disclosure of the

Discloser's Confidential [nformation as the Recipient uses for s own Confidemial Infermation and
will use the Discloser's Confidential Information solely for the purpose for which it was disclosed to
the Recipicnt. The Recipient will not disclose the Discloser's Confidential Tnformation w0 any other

party:

(@) excepl 1o those of its Affiliates, employees, officials, representatives, agenis and sub-contraclors
who lave a need to know such Confidential Information for purposes of performing- cbligations under
the Contract; or

1) unless the Confidential Informarion (i) is obizined by the Recipient from a third party without
restriction; (i) is disclosed by the Discloser 10 a third party without any cbligation of confidentiality;
(iii} is known by the Recipient prior to disclosure by the Discloser; or {iv) at any time is devaloped
by the Recipient completely independemly of any disclosures under the Contract.

53 If the Contracior receives 2 request for disclosure of UNICEF's Confidential Information
purspant lo any judicial or law enforcement process, before any such disclosure is made, the
Contractor () will give UNICEF sufficient notice of such requsst in crder to allow UNICEF (o have
a reasonable opportunity to secure the intervention of the relevant national government lo eslablish
protective measures or teke such other action as may be appropriate and () will so advise the
relevant muthority that requested disclosure. UNICEF may disclose (he Contractor's Confidential
Information lo the extent required pursuant to reselutions or regulatiens of its peverning bodies,

5.4 The Comractor may not communicate at any time to any other persen, Government or
autherity externzl 1o UNICEF, any informatien known to it by reason of its association with UNICEF
that has oot been made public, except with the prior written authorization of UNICEF; nor will the

Contractor at any time use such information to private advantage.
Data Protectien and Security

55 The Parties agree that, as between them, ali UNICEF Data, together with all rights {including
intellectual properly and proprietary rights), title and interest to such UNICEF Data, will be the
exclusive property of UNICEF, and the Contractor has g limited, nonexclusive license to access and
use the UNICEF Data as provided in the Contract solely for the purpose of performing its obligations
wnder the Contract, Except for the foregoing license, the Contractor will have no cther rights,
whether cxpress or implied, in or to any UNICEF Data or its conteri.

5.6 The Contracter cenfirms that & has a data protection policy 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, retention and desiruction of UNICEF Data. The Contractor will comply with
any guidance or conditions on access and disclosure netified by UNICEF to Contractor in respect of
UNICEF Data.

5.7 The Countractor will use its reasonable efforts to ensure the logical segregation of UNICEF
Dala from cther information to the fullest exwent possible, The Contracter will use safeguards and
conlrols (such as adminisirative, technical, physieal, procedural and security infrastnictures, facilitles,
lools, lechnologies, practices and cther protective measures) that are necessary and sufficient (o meet
the Comractor’s confidentiality obligations in this Anicle 5 as they apply to UNICEF Daa. Al
UNICEF's request, the Contractor will provide UNICEF with copies of the applicable policies and a
descripiion of 1he safeguards and controls that the Contractor uses to fulfil s obligations under this
Article 5.7; provided that any such policies and description provided by the Centractor will be treawd
as the Contractor's Confidemtial Information under the Contract. UNICEF may assess the effecliveness
of these safeguards, controls and profective measwres and, at UNICEF's request, the Contractor will
provids ils full cooperation with any such assessment ai mo additicnal cost or expense lo UNICEF.
The Contractor will not, and will ensure that its Personnel will not, transfer, copy, remove or store
UMNICEF Daia from a UNICEF location, network or system without the prior swrilten approval of an
authorized official of UNICEF.

5.8 Except as otherwise expressly stated in the Contract or with UNICEF's express prior writlen
consent, the Comraclor wiil not install any application or other software on any UNICEF device,
neiwork or system. The Coniractor represents and wamants to UNICEF that the Services and
Deliverables provided under the Comract will not contain any Disabling Code, and that UNICEF will
not othenwise receive from the Conlractor any Disabling Code in the performance of 1he Contract.
Without prejudice 1o UNICEF's other rights and remedies, if a Disabling Code is identified, the
Contractor, at its sole cost and expense, will take all steps necessary to: (2) restore and/or reconsiruct
any and ali UNICEF Data lost by UNICEF andfor End Users as a result of Disabling Code; (b}
furnish 10 UNICEF 3 corrected version of the Serviees without the presence of Dhisabling Codes; and

(c) as needed, re-implement the Services.
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59 In the event of any Sccurity Incideni, the Comractor will, as soon as possible following the
Contractor's discovery of such Security Incident and at its sole cost and expense: (a) notify UNICEF
of suich Sccurity Incident and of the Contraclor's proposed remedial actions; (b) implement any and
all necessary damage mitigation and remedial actions; and (c) as relevant, resiore UNICEF's and, as
dirscied by UMICEF, End Users’ access to Whe Services, The Contracior will kecp UNICEF
reasonably informed of the progress of the Contractor’s implementation of such damage mitigation and
remedial actions, The Comtraclor, al its sole cost and expense, will cooperate fully with UNICEF's
investigation of, remediation of, and/or response te any Security Incident. If the Contractor fails 1o
resolve, to UNICEE’s reasonable satisfaction, amy such Security Incident, UNICEF can lerminate e
Contract with immediateeffect.

Service Providers and Sub-Contractors

5.10 The Contractor will impose the same requirements relating to data protection and
non-disclosure of Confidential Information, as are imposed upon the Contractor itself by this Aricle §
of the Contract, on its service providers, subconiragtors and other third parties and will remain
rasponsible for compliance with such requiremnents by its serviee providers, subrontractors and ciber
third parties.

End of Contract
5.11 Upon the expiry or earlier termination of the Contract, the Contractor will:

(a) reurn to UNICEF all of UNICEF's Confidlential Information, including, bul not limited to,
UNICEF Data, or, at UNICEF's option, destrey all copies of such information held by the
Conlractor or its sub-contractors and confimn such destruction to UNICEF in writing; and

() will transfer to UNMICEF all intelleciual and other proprietary information in accordance with
Article 5.1¢a}

6. Termimion; Force Majeure

Tennination by Sither Party for Material Breach

6.1 If one Party is in malerial breach of any of its obligations under the Coniract, the other Pary
can give it written netice that within thirty (30} days of receiving such notice the breach must be
remedicd (if such breach is capable of remedy). If the breaching Pary docs not remedy Lhe breach
within the thirty {30) days' period or if the breach is pot capable of remedy, the non-breaching Party
can tenminate the Comract, The termination will be effective thirly (30) days after the non-breaching
Party gives the breaching Patty written notice of fermination. The initiation of conciliation or arbitral
proceedings In accordance with Article 9 (Privileges and Immunities; Setilement of Disputes) below
will not be grounds for termination of the Contract.

Additional Tennination Rights of UNICEF

6.2 In additicn to the termination rights under Anricle 6.1 above, UNICEF can terminate the
Contract with immediate offect upon delivery of a written notice of termination, without any liability
for termtinalion charges or any other liability of any kind:

(a) in the circumstances described in, and in accordance with, Article 7 {Ethical Standards); or
breaches any of the provisions of Armicles 5.2-5.11 {(Confidentialicy; Data

) if the Confractor
Protection asd Security); or

) if the Contractor (i) is adjudged bankmupt, or is liguidated, or becomes insolvent, or applies
for a moralorium or sy on any payiment or repaymen! chligations, or applies to be declared
insolvent, (i) is granted a moratorium or A stay, or is deciared insolvent , (iii} makes an assignment
for the benefi@ of one or more of its creditors, (iv) has a receiver appointed on account of the
insolvency of Ihe Contractor, {v) offers a seitlement in leu of bankruptey or receivership or (vi) has
become, i UNICEF's reasonable judgment, subject to a materially adverse change in its financial
condition that (hreatens to substantially affect the ability of the Contractor to perform any of its
obligations wnder the Coniract.

6.3 In addition to the termination rights under Anticle 6.1 and Article 6.2 above, UNICEF can
terminate the Comtraet at any time by providing written notice 1o the Contractor in any casc in which
UNICEF's mandate applicable to the performance of the Comtract or UNICEF's funding applicable to

the Contract is curfailed or terminated, whether in whole or in part. UNICEF can’ alse terminate the
Contracl on sixty (60) day's wrillen notice to ihe Conlraclor witheut having o provide any
Jastification, ;

6.4 AS scon as it receives a nolice of termination from UNICEFE, tle Cémtraclur wiil take
immediate steps o bring the performance of any chligations under the Comiraet to a ciose in a
prompt and orderly mammer, and in doing so, reduce expenses fo a minimum, and will ool undeniake
any farther or additional commitments as of and following the date it receives the termination notice.
In addition, the Contractor will take any other action that way be necessary, or that UNICEF may
direct in writing, in order to minirise Josses or protect and preserve amy property, whether tangible
or intangible, refated to the Contract (hat is in the possession of the Contracier and in which
UNICEF has or may he reasonably expected fo acquire an interest,

6.5 If the Contract is terminated by either Party, the Contractor will immediately deliver to
UNICEF any finished work which bas not been delivered and accepled prior to the receipt of a
notice of termination, together with any data, materfals or work-in-process related speciiicaily to the
Contract. If UNICEF oblains the assistence of another party to continue e Services or complete
any unfinished work, the Comracter will provide its reasonable cooperation to UNICEF and such
party in the orderly migration of Services and tramsfer of amy Contract-related data, materials and
work-in-process.  The Contractor will at lhe same time rewm to UMNICEF alf of UNICEF's
Confidential Information and will transfer to UNICEF ali inteflectual and other propriefary informalion
in accordance with Arlicle 5,

6.6 If the Comraer is terminated by either Party no payment will be due from UNICEF 10 the
Contractor excepl for Services and Deliverables provided to UNICEF's satisfaction in accordance with
the Contract, bt enly if such Services and Deliverables were Tequized cor requested before the

. Contraclor's reccipt of the notice of termination or, in the case of termination by the Contractor, the

cffective date of such termination. The Contractor will have no claim for any further payment
beyond payments in accordance with this Aricle 6.6, but wiil remain fiable to UNICEF for all less
or damages which may be suffered by UNICEF by reascn of the Contractor's default (including but
not Himited to cost of the purchase and delivery of replacement or substitute Services or Deliverables).

&7 The termination rights in this Article § are in addition to all other rights and remedies of
UNICEF under the Contract.

Torce Majeure

6.8 If onc Party is rendercd permanently umable, wholly, or in part, by reason of force majeure
(o perform its obligations under the Contract, the other Party may terminate the Contract on the same
lenns and conditions as are provided for in Artiele 6.1 above, except that the period of notice will
be seven {7) days imstead of thirty (30) days. "Force majeure” means any unforesecable and
irresistible events arising from causes beyosd the control of the Partics, including acts of nawre, any
act of war (whether declared or mot), invasion, revolution, insurrection, terrorism or other acts of &
similar nature or force. "Force majeure” does not include (a) any event which is caused by ihe
negligence or intentional action of a Party; (b) any event whicl: a diligent party could reasonably have
been expected 1o take info account and plan for at (ke time the Contract was cnlered inio; fe) the
insufficiency of funds, inability to make any payment required under the Coniract, or any economic
conditions, including but not limiled 1o inflation, price escalations, or labour availability; or (d} any
event resulting from harsh conditions or logistical challenges for the Contractor (including civil unrest)
associated with locations at whichk UNICEE is operating or is about to operate or s withdrawing
from, or any event resulting from UNICEF's humanitarian, emergency, or similar response operations.

7. Ethical Standards

.1 Without litniting the gencrality of Anicle 2 above, the Comtractor will be responsible for the
professional and technical competence of ilts Persomnel including its employees and will selees, for
work under the Contract, religble individuals who will perform effectively in ihe implementation of
the Contracl, respeet the local laws and customs, and conform to a high standard of moral and
ethical conduct.

7.2 (@) The Contractor represents and warrants (hat no official of UNICEF or of any United
Nations Systern organisation has received from or on behalf of the Contracler, or will be offered by
or on behalf of the Contractor, any direct or indirect benefit im commection with the Coniract,
including the award of the Contract to the Contractor, Such direct or indirect benefit includes, but is
not limited to, any gifts, favours or hospitalicy.

(L) The Comtractor represents and warrants thal the following requirements with regard to former
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UNICEF offigials have been complied with and will be complied with:

[0} During the one (1) year period after an official has separated from UNICEF, the Contractor
may not make a direct or indirect offer of employment (o that former UNICEF official if that former
UNICEF official was, during the threc years prior to separaling from UNICEF, involved in any
aspect of a UNICEF procurement process in which the Contracler bhas participated,

(if) During the twa {2) year period after an official has separated from UNICEF, that former
official may not, direclly or indirectly on behalf of the Contractor, commmunicate with UNICEF, or
present to UMICEF, aboul any matters that were within such former official’s responsibilities while at
UNICEF.

{c) The Contractor furlher represents that, I respect of all aspects of the Contract (including the
award of the Contract by UNICEF to the Contractor and the selection and awarding of sub-comtracls
by the Contractor), il has disclosed to UNICEF any silsation thal may constitute an actal or
poterttial conflict of inierest or could reasonably be perceived as a conflicl of interest.

7.3 The Contractor further represents and warzants fhat neither it nor any of its Affiliates, or
Personnel or <lirectors, is subject to any sanction or temporary suspension imposed by any Unired
Nalions System organisation er other Intemational imer-govemmental crganisation. The Contracior
will immediately disclose to UNICEF if it or any of ils Affitiates or Personnel or directors, becomes
subject to any such sanclion or emporary suspension during the term of the Contract.

4 The Contractor will (a) ohserve the hiphest standard of eibics; (b} use its best efforts to
protect UNICEF against fraud, in the performance of the Comract; and {¢) comply with the
applicable provisions of UNICEF's Policy Prohibiting and Combatting Fraud and Cormption, In
particular, the Contractor will Dot and will ensure that its Persommel, agents and
sub-contractors do not engage, in any corrupt, fraudulemt, coercive, collusive or cbstructive conduct as

such lerms are defined in UNICEF's Policy Prohibiting and Combatting Fraud and Corruption.

engage,

7.5 ‘The Contractor will, dwring the term of the Contract, comply with (a) all laws, ordinances,
rules and regulations bearing upon the performance of its obligations wnder the Contract and (b) the
standards of conduct required under the UN Suppher Code of Conduct {available at the United
Nations Global Markelplace websile - www.ungm.org).

1.6 The Contraclor further represents and warrants Wbt neither it nor amy of its Affiliates is
engaged, ditecily or indircctly, {(a) in any praclice inconsistent with the rights set om in the
Convention on the Rights of the Child, the Titermational Labour
Organisalion's Convention Concerning the Proliibition and hnmediate Action for the Elimination of the
Worst Forms of Child Labour, No. 182 (i999); or () in the manufaciure, sale, distribution, or use

including  Article 32, or

mines.

of anti-persenne! mines or comporents wtitised in the o e of anti-p
1.7 The Contractor represents and warrants that it has taken and will lake all appropriate measures
10 prevem scxual exploitation or abuse of anyone by its Persounel including its employees or any
persons engaged by the Contracter (¢ perform any scrvices under the Contract, For these purposes,
sexual activity with any person less than eighteen yeors of age, regardless of any laws relating w0
consent, will comstitute the sexual exploitation and abuse of such person, [n addition, the Contractor
represents and warrants that i1 has taken and will take ail appropriate measures to prohdbit s
Personnel including its employees or other persons engaged by the Contractor, from exchanging any
money, goods, services, or oher Whings of value, for sexual faveurs or activities or from engaging in
any scxual acrivities that are exploilive or degrading to amy person. This provision constitutes an
essential term of the Contract and any breach of this representation and warranty will entitle UNICEF
to terminae the Contract immedfalely upon notice to the Contraclor, without amy lability for
termination charges or any otber liability of any kind,

7.8 The Contractor 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 Anicle 7,

7.4 The Contractor acknowledges and agrees that cach of the provisions in this Article 7
conslifutes an essential term of the Contract,

{a} UNICEE will be entitled, in its sele discrction and at its sele choice, 1o suspend or terminate
the Contract and any other contracl beiween UNICEF and the Contractor with immediate effect upon
writlen nolice to the Comtracter I (i) UNICEF becomes aware of any iucident or repert that ls
inconsistent witl, or the Coentructor breaches any of, the undertakings and confimaticns pravided in
this Ariiclke 7 or the equivalent provisions of any contracl between UNICEF and the Contractur or
any of the Coniractor's Affiliates, or (i) the Contractor or any of its Affiliates, or Persommel or

directors becomes subject (o any sanction or temporary suspension deseribed in Article 7.3 during Lhe
term of the Centract.

) In the case of suspension, if the Contracier takes appropriale action to address the relevant
incident or breach to UNICEF's satisfaction within the period stipolated in the motice of suspension,
UNICEF may lifi the suspension by written notice to the Contractor and the Coniract and all other
affected contracts will resume in aceordance with their terms. If, lwwever, UNICEF is nol satisfied
that the matters are being adequately addressed by the Contractor, UNICEF may al any time, cxercise
its right 1o terminate the Contracl and any other contract between UNICEF and the Contractor.

{c) Any suspension or terminalion under this Anticle 7 will be wilhout any liability for termination
or other charges or any other liability of any kind.

8, Full Cooperation with Audits And Investigations

8.1 From time (o time, UNICEF may conduct inspections, posi-payment audits or investigations
relating to any aspect of the Contract including but not limiled lo the award of the Contract, the way
in which the Contract operates or operated, and the Parties' performance of the Contract generally
and inchuding but not limited to the Contractor's compliance with the provisions of Aricle 7 above.
The Contractor will provide its fil and timely cooperation with any such inspections, post-payment
audits or invesligations, including (but not limited 10) making its Persormel and any relevant data and
documentation available for the purposes of such inspections, post-payment audits or investigations, at
reasonzble times and on reasonable conditions, and granting UMICEF and those undertaking such
inspections, post-payment audits or investigations access w the Comractor's premises at reasonable
times and on reasonable condilions in connection with making its Personncl and any relevant data and
documentation available. The Contractor will requive its sub-contractors and ils agents, including, but
not limied to, (he Contractor's attormeys, accounlamts or other advisers, o provide reasonable
cooperation with any inspeclions, posi-payment audiis or investigations carried out by UNICEF.

9. Privileges and Immunities; Setilerment of Disputes

%] Nothing in or related to the Contract will be deemed a waiver, express or kmplied, deliberate
or inadvertent, of any of the privileges and immurities of the United Nations, including UNICEF ard
ils subsidiary organs, under the Convention cn the Privileges and lmmunilies of the Uniled Nations,
1946, or otherwise.

9.2 The terms of the Contract will be ioterpreted and applied without applicaiion of any system of
national or sub-natfonal law.

2.3 The Partics will use their Lest efforts to settle amicably amy dispute, controversy or claim
arising out of, or relating to the Contract. Where the Parties wish to sesk such an amicable
sewlement through conciliation, the conciliation will take place in accordance with the UNCITRAL
Congiliation Rides then in force, or according 1o such other procedire as may be agreed hetween (he
Parties. Any dispute, controversy or claim between the Parties arising out of the Comract which is
not resolved within ninety (90} days after one Party receives a request from the other Party for
anticable settlement can be referred by cither Party to arbilratien, The arbitration will iake place in
accordance with the UNCITRAL Arbitration Rules then in force. The vemre of the arbitration will be
Mew York, NY, USA. The decisions of the arbitral tritunal will be based on general principles of
international commercial law. The arbitral tribunal will have nc auwthority i award punitive damages.
In addition, the arbitral tribunal wiil have no authority to award interest i excess of the London
Inter-Bank Offered Rate (LIBOR) then prevailing and any such interest will be simple imerest only.
The Parties will be bound by any arbitration award rendered as a result of such arbilration as the
fimal adjudication of any such controversy, claim or dispute.

10. Notices

101 Any nolice, request or consent required or permitied to be given or made pursuant to the
Comerzet will be in wriling, and addressed to the persons listed in the Contract for the delivery of
notices, requests or consents.  Notices, requesis or consents will be delivered in person, by registered
yail, or by confirmed email transmission. Metices, requests or consents will be deemed received upon
delivery (if delivered in person), upon signature of receipl (if delivered by registered mail) er
twenty-four (24) hours after confirmation of receipt is sent [row the addressee’s email address (if

delivered by confinmed email transmission),

1.2 Any notice, decument or receipt issued in connection with the Coniract youst be consistent
with the terms and conditions of the Contract and, in case of any ambiguity, discrepancy or
inconsistency, the terms and conditions of the Contract will prevail,
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10.3 All documents that comprise the Contract, and all decuments, notices and receipts issued or
provided pursuant to or in connection with the Contract, will be deemed 1o include, and will be
interpreted and applied consisiently witl, the provisions of Article § (Privileges and Immunities;
Settlernent of Disputes).

11, Other Provisions

11,1 The Comtractor acknowledges UNICEF's commimment (o transparency as outlined in
UNICEF's Infermation Disclosure Policy and ¢onfimms that it consents te UMICEF's public disclosure
of the terms of the Comracl should UNICEF se determine and by whalever means UNICEF

determines.

11.2 The failure of one Parly to cbject to or take affimmative action willh respest to any conduct
of the other Party which s In viclation of the terms of the Confract will not constifule and will not
he construed to be a waiver of the violation or breach, or of any fuwre viplation, breach or

wrongful conduct.

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

1.4 The Coniractor will not, withoui the prior writlen consent of UNICEF, assign, transfer,
pledge or make other disposition of the Comtraci, or of any part of the Conlract, or of any of the
Contraclor's rights or obligativns under the Contract,

115 No grant of time to the Comtractor to cure a defaull under the Contract, nor any delay or
failure by UNICEF 10 exercise any other xight or remedy available to GNICEF under the Contract,
will be deemed 10 prejudice any rights or remedies available to UNICEF under the Contract ar
constilute a waiver of any rights or remedies available to UNICEF under the Contract.

11.6 The Contractor will not seck or file avy lien, atachment or other encumbrance against any
maonies duc or to become due under the Contract, and will not permit any other person to do so. It
will immediately remove or obtain the removal of any lien, attachment or other encumbrance that is
secured against any monies cdue or to become due under the Contract.

117 The Contractor will not advertisc or otherwise make public for purposes of commercial
advanlage or goodwill that it has a contractual relationship with UNICEF or the United Nations.
Except as regards references to the name of UNICEF for the purposes of anmual reports or
cemmunication between the Partics and between the Contractor and its Personnel and sub-contractors,
the Contractor will not, in any manner whatsoever use the name, emblem or official seal of UNICEF
or the United Mations, or any abbreviation of the name of the United Nations, in connection willi ils
business or otherwise without the prior written permission of UNICEF.

il.8 The Coniract may be translated into languages other than English. The translated version of
the Contract is for convenience only, and the English language version will govern in all

circumstances.

L1.9 Ne modification or change @ te Contragt, and no waiver of any of ils provisions, por any
additional contractuat relationship of any kind with (he Contractor will be valid and enforcenble
againsl UNICEF unless sct out in a wrkien amendment to the Contract signed by an authorised
official of UMICEF,

1110 The provisions of Articles 2.14. 3.8, 3.9, 4, 5, 7, 8, 9, 11.1, il.2 and 11.7 will survive
provision of Ihe Services and delivery of the Deliverables and the expiry or earlier lermination of the
Coniract.
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