United Nations Children's Fund
UNICEF Office for Croatia

Radnicka cesta 44/7 Telephone 00385 1 2442 660
ZAGREB 10000 Facsimile 00385 1 2442 662
Croatia Email  radnicka cesta 41/7
REQUEST FOR PROPOSAL FOR SERVICES
LRPS-2018-9141682 | 01 August 2018

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

Situation Analysis on Early Childhood Intervention in Croatia

XXXXXXXX FAX/LETTER NOT SPECIFIED IN 'PREPARE ITB (ZMRQ)"' XXXXXXXX
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REQUEST FOR PROPOSAL FOR SERVICES FORM

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

TERMS AND CONDITIONS OF CONTRACT

Any Contract resulting from this RFPS shall contain UNICEF General Terms and Conditions for
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-2018-9141682 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% 16 Days 2.5% 20 Days 2.0% 30 Days Net Other
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ltem Service Description _ Quantity Unit Unit Price Price

10 Situation Analysis on Early Childhood In
Kindly see the enclosed document Annex B

Situation Analysis on Early Childhood In 1 EA
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SPECIAL NOTES
SPECIAL NOTES
SEALED Proposals should be sent to:

LINICEF Office for Croatia
LRPS-2018-9141682
Radnicka cesia 449//
10000 Zagreb

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
benefit of all children, everywhere.

2. Solicitation

2.1 The purpose of this Request for Proposals for Services ("RFPS") is to invite proposals for
conducting a Situation Analysis on Early Childhood Intervention in Croatia 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/Statement of Work attached at Annex B

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

PART Il - PROPOSAL SUBMISSION PROCESS

1. Proposal Submission Schedule

1.1 Acknowledgement of receipt of RFPS. Proposers are requested to inform UNICEF as soon
as possible by email to lvan 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.
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1.2 Questions from Proposers. Proposers are required to submit any questions in respect of
this RFPS by email to lvan Gabaj, Operations Asscciate at igabaj@unicef.org. The deadline for
receipt of any questions is 20 August 2018 at 16:00 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 amblgumes errors, omissions, dlscrepanc:les
inconsistencies or other fauits.

UNICEF wiil 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 to the question at a bid conference. After any such bid
corgerence, a Questions and Answers document may be prepared and posted on the UNICEF
website.

1.3 Amendments to RFPS Documents. At any time prior to the Submission Deadline, UNICEF
may, for any reason, whether at its own initiative or in response to a clarification requested by a
prospective Proposer, modify the RFPS documents by amendment. If the RFPS was available
publicly online, amendments will also be posted publicly online. Further, 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:
Monday, 10 September 2018 at 16:00 hours.

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, wiit rest with the Proposer.

3. Validity of proposals; Maodification 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 shorier 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
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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
aliow 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.

Eligible bidders:

Both national ‘and international consulting firms, institutions, organizations and individual
_consultant(s) are eligible to apply for this RFP. The consultancy is complex and the UNICEF
Office will accept only comprehensive proposals for the development of the whole report.

An individual consultant can submit proposal (both technical and financial) . The consultant may
at his/her own discretion engage some team members to work with him/her to deliver the final
product. In this case, the consultant will; -
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: remain fully and solely responsible and accountable to UNICEF for
the timeliness and quality of all the outputs delivered. The technical proposal must specify work
assignment for the Team Leader and each consultant.

The consulting firms, institutions, organizations can submit proposals (both technical and
financial). The technical proposal must specify work assignment for the Team Leader and each
consultant.

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

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

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

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

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

- Review the standard UNICEF Contractual Provisions and the UNICEF General Terms and
Conditions of Contract (Services) for the supply of services publicly available on the UNICEF
Supply website: http://ww.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. In particular, Proposers should
familiarize themselves with the obligations imposed on suppliers and their personnel and
sub-contractors under the UNICEF Policy Prohibiting and Combatting Fraud and Corruption and
the UNICEF Policy on Conduct Promoting the Protection and Safeguarding of Children;

- 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
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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.

5.4 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.

5.5 The completed and signed Request for Proposal for Services Form must be submitted
together with the Proposal. The Request for Proposal for Services Form must be 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/Statement of Work
and its evaluation criteria. It is important to note that UNICEF actively welcomes innovative
proposals and original solutions to the stated service need. NO PRICE INFORMATION
SHOULD BE CONTAINED IN THE TECHNICAL PROPOSAL. :

Technical proposal (Overali Response and experience/expertise of the applicant): 70 points

Criteria A: Overall correspondence hetween ToR requirements and proposal (proposed
methodology, specific tasks, deliverables, timeframe): 25 points

Criteria B: Research team expertise and knowledge in early childhood intervention, early
childhood development, qualitative/ quantitative research, policy development, including the
social approach to disability, as well as child rights and rights of children with disabilities
(including links to previous conducted work/ publications, references etc.): 25 points.

Criteria C: Previous track record in conducting research on issues related to ECI and ECD: 20

points
Only proposals which receive a minimum of 70% (49 points) will be considered further.

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

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

9.11 The Proposer's Proposal will include all of the following labelled annexes:

The technical proposal should be organized according to the following contents:

a) CONSULTANT/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 contain an initial proposal for a more detailed methodology
which will be used by UNICEF as a basis for the assessment of the proposal. This part should
expiain the methodology to be utilized to perform the work in detail, and should contain brief
information on (including but not limited to) the following:

# Main objectives

# General methodology, in line with the methodology outlined in this
TOR

# Timetable and logistic requirements (if any)

# Risks and Assumptions

c) 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 confracted entity. CVs are required for all key team members and should be in line with
the profiles mentioned in the price proposal.

d) Any other clarifications the proposer would like to make that are not expressed elsewhere, in
suppeort of their proposal.

e) FINANCIAL STATEMENTS for the most recent year available in English language (not for
individual consultants)

f) A copy of the vendor#s certificate of legal registrationfincorporation (not for individual
consultants)

g) United Nations Global Marketplace (UNGM) vendor registration number (not for individual
consultants)

6. Proposal Documents; Confidentiality

6.1 This RFPS, together with all Proposal documents provided by the Proposer to UNICEF, will
be considered the property of UNICEF and Proposals wili 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 to respond to this
RFPS, or, if the Proposal is rejected_or unsuccessful, the Proposer will promptly return all such

REQUEST FOR PROPOSAL FCR SERVICES Page 10 of 27 LRPS-2018-8141682




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

7. Multiple proposals and proposals from related organizations
7.1 Proposers shall not submit more than one Proposal as part of this RFPS process.

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

gapacity or as a lead entity or a member entity for another joint venture submitting another
roposal.

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 theh‘l 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.
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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

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 againét the
following: .

a) Technical Evaluation

Criteria A: Overall correspondence between ToR requirements and proposal (proposed
methodoiogy, specific tasks, deliverables, timeframe): max.25 points

Criteria B: Research team expertise and knowledge in early childhood intervention, early
childhood development, qualitative/ quantitative research, policy development, including the
social approach to disability, as well as child rights and rights of children with disabilities
(including links to previous conducted work/ publications, references etc.): max 25 points. .
Criteria C: Previous track record in conducting research on issues related to ECl and ECD: max

20 points
PARTIAL PROPOSALS ARE NOT ACCEPTABLE.
Total Maxim.um 70 Points

Only Proposals which receive a minimum of 49 points wili 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.g..

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

Total obtainable Technical and Price points: 100

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

contract(s).]

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

1.4 Negotiation. UNICEF reserves the right to negotiate with the Proposer(s) that has/have
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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
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,
any costs, expense or loss incurred as result of UNICEF exercising any of its rights in paragraph
3.1 above.

PART IV - REQUIREMENTS

1. Price and Payment

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

1.2 Payment Terms. Invoices may be issued to UNICEF only after the services (or components
of the services) have been provided and the deliverables (or installments of the deliverables)
have been delivered (a) in accordance with the contract and (b) to UNICEF's satisfaction. The
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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 rejecf any
proposals submitted in another currency.

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

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

2. Impiementation

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
heipful 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 expilicitly 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 heaith reasons or due to force majeure or other circumstances which may justify a
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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 ellglbillty
and qualification assessment by UNICEF.

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

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

(i) Those that were undertaken by the individual entities of the joint venture expected to be
involved in the 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. Liquidated Damages

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

"In addition to, and without prejudice to any of the other rights and remedies of UNICEF
including, but not limited to, those set out in the UNICEF General Terms and Conditions of
Contract (Services), if the Contractor fails to provide the Services or the Deliverables in
accordance with the time schedule set out in the Contract, or if UNICEF determines that the
Services or Deliverables do not conform to the reguirements of the Contract, UNICEF may claim
liguidated 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

REQUEST FOR PROPOSAL FOR SERVICES Page 15 of 27 I.RPS-2018-9141682




unicef

contract to conform to the more favourable terms and the Proposer will promptly pay UNICEF
any amounts owing to UNICEF as a result of such retroactive fee adjustment.

2. General Representations

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

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

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

2.3 The Proposer is financially solvent and is able to supply the services to UNICEF in
accordance with the requirements described in this RFPS.

2.4 The use or supply of the services does not and will not infringe any patent, de5|gn
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 fuffill 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 E|m|ted to,
decisions as to whether the Proposer's Proposal meets the requnrements 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 foIIowmg
representations and warranties to UNICEF as at the Submission Deadiine:

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 disciosed 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 deSIQn 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/prolect related to the
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services requested under this RFPS.

3.2 The Proposer has not unduly obtained, or attempted to unduly obtain, any confldentlal
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 complled with
and will be complied with: !
(a) During the one (1) vear period after an official has separated from UNICEF, the Proposer
may not make a direct or indirect offer of employment to that former UNICEF official if that
former UNICEF official was, during the three years prior to separating from UNICEF, involved in
any aspect of a UNICEF procurement process in which the Proposer has participated.

(b) During the two (2) year period after an official has separated from UNICEF, that former
official may not, directly or indirectly on behalf of the Proposer, communicate with UNICEF, or
present to UNICEF about any matters that were within such former official's resp0n3|billt|es
while at UNICEF. .

3.5 Neither the Proposer nor any of its affiliates, or personnel or directors, is subject to any
sanction or temporary suspension imposed by any United Nations System organisation or other
international inter-governmental organisation. The Proposer will immediately disclose to
UNICEF if it or any of its affiliates, or personnel or directors, becomes subject to any :such
sanction or temporary suspension durlng 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
http://www.unicef.org/supply/index_procurement_policies.html. In particular, the Proposer will
not engage, and will ensure that its personnel, agents and sub-contractors do not engage, in any
corrupt, fraudulent, coercive, collusive or obstructive conduct as such terms are defined in
UNICEF's Policy Prohibiting and Combatting Fraud and Corruption.

3.7 The Proposer wilt 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.
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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 will establish and maintain
appropriate measures to promote compliance with such requirements. The Proposer will further
cooperate with UNICEF's implementation of this Policy.

3.11 The Proposer will inform UNICEF as soon as it becomes aware of any incident or ﬁeport
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 reasonable cooperation with any audits or investigations carried out by
UNICEF. '
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INSTRUCTION TO PROPOSERS

1. MARKING AND RETURNING PROPOSALS

1.1 Proposals shall be submitted in the manner specified
earlier in this solicitation document. Detailed submission
gmdance 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 m&ned, and submitted together with the
Proposal.  The Bid Form/Request for Proposal for
Services Form should be signed by the duly authorized
representative of the submitting company.

1.3 Proposals must be clearly marked with the RFPS?)
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; L

b% received after the stipulated closing time and date;

c failure 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 attention to its schedules/Terms
of Reference/Statement of Work and its evaluation
criteria. Jt 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 comtained in
the schedules/Terms of Reference/Statement of Work for
this RFP(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 must be sent for the attention of
unit/tcam 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:

*  QOuter sealed envelope:
Name of company

PISIFXI;\%SE) gg.{]NIT & UNICEF OFFICE ADDRESS]

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

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

REQUEST FOR PROPOSAL FOR SERVICES
LRPS-2018-9141682

No price information should be provided in the: Technical
Proposal. .

Proposals received in any other manner will be

invalidated.

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

1.7.5 An delaﬁs encountered in the mail delivery will be
at the risk of the Proposer. :

1.8 Faxed Proposals (as applicable)

1.8.1 See paragraph 1.1 above concerning applicability of
this paragraph. j

1,8.2 Faxed Prgposals must be returned to the ONLY
ACCEPTABLE FAX NUMBER for Proposals as specified
in this RFP(S) Document.
Proposals received at any
invalidated.

Proposers should note that
other fax number will be

No price information should be provided in the Technical
Proposal.

1.9 E-mailed Proposals (as applicable)

1.9.1 See paragraph 1.l 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 submisgion.” Preposals not
sent in this manner will be disqualified.

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

2. OPENING OF PROPOSALS

2.1 Proposals received prior to the stated closing time
and date will be kept unopened, UNICEF will open
Proposals when the specified time has armived and no
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 representative, may attend
the public Proposal ogemng at the time, date and location
specified in the RFP(S) documents.

3, UNGM REGISTRATION

Page 19 of 27




3.1 UNICEF 1is part of the United Nations Global
Marketplace(UNGM)}). Accordin%llg, 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) advisin
prodgct/servme, awarded supplier and total wvalue o
award.
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ANNEX A
GENERAL TERMS AND CONDITIONS

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

I.1 In tiwse General Terms and Conditions (Services), the following terms have the following
meaning:

"Affiliates” means, with tespect to the Comtractor, any of its corporae affiliates or associates,
including parent entities, subsidiaries, and other enlities in which it cwns a substantial interest.

"Confidential Information” means information or dala that is designated as confidential at the time of
exchange between the Partiss or promptly identified as confidential in writing when fumnished in
intangible form or disclosed crally, and includes information, the confidential or proprieiary pature of
which, is or should be reasonably apparent from the inherent nature, quality or characteristics of such
information.

"Conlract” means the services contract thar incorporates these General Terms and Conditions of
Contract (Servicesy, It includes contracts for services issued by UMICEFR, whether or not they are
issued under & lopg-term ammangement or similar coniract.

"Contractor” means the comractor named in the Contract.

"Deliverables” means the work product and oiher output of the Services required to be delivered by
Contractor as part of the Services, as specified in the relevant section of the Contract.

"Disabling Code” means any visus, back door, limer or other limiting routine, instraction or design,
or other malicious, illicit or similar unrequested code thay may have the consequence {whether by
design or uninentionatly}) of disrupting, disabling, harming, circumventing security controis or
otherwise inpeding in any manner the nonmal operation or performance of (i) any software or scrvice
or (i) any UNICEF information system or neiwork.

"End User” meens, in the event that the Services or Deliverables involve the use of any information
systems, any and afl UNICEF employees, consultants and other personnel and any other exiernal
users collaborating with UNICEF, in each case, awhorized by UNICEF 10 access and use the
Services andfor Deliverables.

"Fge" Js defined in Article 3.1

"Host Governmenm® means a Government with which UNICEF has a programme of development
cooperation, and includes a CGovernment of 2 country i which UNICEF provides humanitarian

assistance.

Contracter's "Key Personnel” are: (i) Personnel identified in the proposal as key individuals (zs a
minirmum, parmers, managers, senior auditors) o be assigned for participation in the performance of
the Contract; (i} Personnef whese resumes were submilled with the proposal; and (ifi) individuals
who are designated as key personnel by agreement of the Comtractor and UNICEF during

negotiations,

"Parties™ means the Contractor and UNICEF tegether and a "Party™ means ¢ach of the Contracter
and UNICEF,

Contractor's "Personnel” means the Contractor's officials, employees, agents, individual sub-contractors
and other representatives,

"Security I[ncidem™ means, with respect 1o any inlommation system, service or netwoerk used In the
delivery of the Services or Deliverables, one or more events Lhat {a) indicates that the security of
such information system, service, or nelwork may have been breached or compromised and () that
such breach or coempremise could very likely compromise the security of {UNICEF's Confidential
Information or weaken or Impaic UNICEF's operations. Security Ineident includes any acteal,
threatened or reasonably suspected unautherized access to, disclosure of, use of or acquisition of
UNICEF Data thar compromises the security, confidentiality, or imegrity of the UNICEF Data, or the
ability of UNICEF or End Users to.access the UNICEF Dala.

"Services™ means the services specified in the relevamt seclion of the Contract.

"UNICEF Data" means any and all information or dala in digital form or processed or held in digital
form that (2) are provided te the Contractor by, or on behall of, UNICEF and/or End Users under

the Contract cor threugh UNICEF's and/or End Users' use of the Services or in comnection with the
Services, or (b) are collected by the Contractor in the perfonmance of the Contract.
*UNICEF  Supply  Website™ means UNICEF's webpage  available  m
http:/fwww.unicef.org/supply/index_procurement_policies.htmi, as may be updated from time to time.

public  access

1.2 These General Terms and Conditions of Contract, UNICEF's Policy Prohibiting and
Combatting Fraud and Corruplion, the UNICEF's Policy on Conduct Promoting the Protection and
Safeguarding of Chiklren, the UN Supplier Code of Conduct and UNICEF's Informaticn Disclosure
Policy referred 1o in the Contract, as well as other policies applicable to the Contractor, are publicly
available on the UNICEF Supply Website. The Coniractor represents that it has reviewed all such
policies as of the effective date of the Contract, )

2. Provision of Services and Deliverables; Contractor's Personnel; Sub-Contractors
Provisicn of Services ard Deliverables

21 The Contractor will provide the Services and deliver the Deliverables in accordance with the
scope of work set out in the Contract, including, but net limiled to, the tlime- for delivery of the
Services and Deliverables, and o UNICEF's salisfaction, Bxcept as expressly provided in the
Contract, the Contractor will be responsible at its sole cost for providing all the necessary persommel,
equipment, material and supplies and for making all arrangements mecessary for the performance and
completion of the Services and delivery of the Deliverables under the Contract.

2.2 The Contractor achoowledges that, other than as expressly sel owt in she Contract, UNICER
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 helpfui or useful for the fulfillment by the Contractor of its obligations under the Contract. If
UNICEF provides access to and use of UNICEF premises, facilitics or systems (whether on site or
remolely) to the Contractor for the purpeses of the Contract, the Contractor will ensure thal its
Personne! or sub-contracters will, at ail times (@) use such access exclusively for the specific purpose
for which the access has been granted and (b} comply with UNICER's security and othec regulaticns
and instructions for such aceess and use, mcluding, but not limited to, UNICEF's informaticn security
policies. The Contractor will ensure that only those of its Personnel that have been authorized by the
Contractor, and approved by UNICEF, have access (o UNICEF's premises, facilifies or systems.

2.3 The Contractor will use its best efforis to accommed: ble req for changes (if
any} to the scope of work of the Services or time for provision of the Services or delivery of the
Detiverables. If UNICEF requests any material change o the scope of work or time for delivery,
UNICEF and the Contractor will negotiale any necessary changes te the Contract, including as to the
Fee and the time schedule under the Contract. Any such agreed changes wiil become effective only
when they are set out in a written amendment to the Contract signed by Leth UNICEF and the
Contractor. Should the Parties fail to agree on any such changes within thirty (30) days, UNICEF
will have the optivnt ¢ terminate the Contract without pentally notwithstanding any other provision of
the Contract.

24 The Contractor will neitber seek nor accept instructions from any entity other than (UNICEF
(or entilies authorized by UNICEF to give instructions to the Coniractor) in connection with the
provision of the Services or development and delivery of the Deliverables.

2.5 Title 10 any equipmert and supplies which may be provided te e Comtracior by UNICEF,
will remain with UNICEF. Such equipment and supplies will be relwmned to UNICEF at the
conclusion of the Contcact or when no longer meeded by the Contractor a the same condition as
when they were provided to the Contractor, subject to normal wear and tear. The Contractor will pay
UNICEF the value of any loss of, damage lo, or degradation of, the equipment and supplies beyend
normal wear and tear.

Nen-conforming Services and Censequences of Delay

2.6 If the Contractor deternines it will be unable to provide the Services or deliver the
Deliverdbles by the date stipulated in the Coeatract, the Coniractor will (i) lmmediaely consult with
UNICEF to delermine the most expeditivus means for delivery of the Services andfor Deliverables;
and (i) take necessary action to eapedite delivery of the Services andfor Deliverables, a the
Contractor’s cost (unless Ihe delay is due to force majeure as defined in Anicle 6.8 below), if
reasonably so requested by UNICEE.

27 The Contractor acknowledges that UNICEF may monitor the Centractor's performance under
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the Contract and may al any time evaluate the quality of the Services provided and the Deliverables
to determine whether or not the Services and Deliverables conform to the Contract, The Contractor
agrees 10 provide its full cooperation with such performance monitoring and evalvation, at ne
additional cost or expense to UNICEF, and will provide relevai information as reasonably requested
by UNICEF, including, but not limiled 1o, the date of receipt of the Contract, detailed status vpdates,
cosis lo be charged end payments made Ly UNICEF or pending, Neither the evaluation of (he
Services and Deliverables, nor failure to undertake any such evaluation, will relieve the Contractor of
any of ils warranty or other obligations under the Coniracl.

2.8 If the Services or Deliverables provided by the Comtractor do nat conform 1o the requirements
of the Contract or are delivered late or incomplete, witheut prejudice to any of ils olher rights and
remedies, UNICEF can, at its option:

{a) by written mnolice, require the Contractor, at the Conlractor's expense, 1o remedy its
performance, inchiding any deficiencies in the Deliverables, to UNICEF's satisfaction within thirty
(30} days after receipt of UNICEF's nctice (or within such shorter period as UNICEF may
delermine, in its solc discretion, is necessary as specified in the potice};

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

{c) procure all or part of the Services andfor Deliverables from other sources, and require the
Contractor te pay UMICEF for any additicnal cost beyond the balance of the Fee for such Services
and Deliverables;

) give written notice 1o terminate the Contract for breach, in accordance with Article 6.1 Delow,
if the Contractor fails to remedy the breach within the cure period specified in Article 6.1 or if the
breach is not capable of remcdy;

{c) require the Contractor o pay liquidated damages as set oul in the Contract.

2.9 Further te Article 11.5 below, the Coentractor expressly acknowledges that I UNICEF takes
delivery of Services or Deliverables that have been delivered late or otherwise mot in full compliance
with the requirements of the Contract, this dees not constike a waiver of UNICEF's righis in
respect of such late or non-compliant perfonmance.

Contractor's Persomnel and Sub-Contractors

210 The Mllowivg provisions apply with regard to the Contractor's Personnel;
(a} The provisions of Article 7 (Ethical Standards) will apply to the Contractor's Persommel as
expressly stated in Aciicle 7.

b) The Contracter will be responsible for the professional and technical competence of the
Personnel it assigns te perform work under the Contract and will seleet professionally qualified,
reliable and competent individuals who will be able to effectively perforn the obligations under the
Contract and who, while doing so, will respect the local laws and customs and confonm to a high
standard of moral and ethical conduct.

{c) The qualifications of any Personnel whom the Contractor may assign or may propose lo assign
to perform any obligations under the Conmtract will be substantially the same as, or better than, the
qualifications of any personnel originally proposed by the Contractor.

) At any time during the term of the Contract, UNICEF can make z written request that the
Contractor replace one or mere of the assigned Perscnmel. UNICEF will mot be required to give an
explanation or justification for this request. Within seven (7) working days of receiving UNICEF’s
request for replacement the Contractor must replice the Personnel I question with Personnel
acceptable 10 UNICEF. This provision alsc extends to Personnel of the Contractor who have “account
manager” or "relationship manager” type functicns.

€} I one or more of Contractor's Key Persormel becoms unavaileble, for any reason, for work
under the Contract, the Contractor will (i) notify the UNICEF contracting authority at least fourteen
(4} days in advance; and (i) obtain the UNICEF contracting authority's approval prior to making
any substitution of Key Personnel. In notifying the UNICEF contracting autherity, the Contractor will
provide an explanation of 1he circumstances necessiating the proposed replacement(s) and submit
justification and qualification of replacement Personnel in sufficient detail to permit evaluation of the
impact on the engagement.

(i3] The approval of UNICEF of any Personnel assipned by the Contraeigr (including any
replacement Personnel) will not relieve the Contractor of amy of ils obligations m_ider the Contract.
The Contractor's Persomnel, inclading individual sub-contractors, will not be C{msidcr;cd in any respect
as being the employees or agents of UNICEF. :

(@ All expenses of the withdrawal or replacement of the Contractor's Personnel :wiil, in all cases,
be bome exclusively by the Contractor. .

2.11 ‘The Contractor will obiain the prior written approval and clearance of UNICEF for alt
institational sub-contractors it proposes to use in conneelion with the Contract. ' The approval of
UNICEF of a sub-contractor wil! mot relieve the Contractor of any of its oblipations under the
Contract. The terms of any sub-contract will be subject to, and will be constried in a manner that is
fully in accordance with, ail of the terms and conditions of the Centract, ‘

2.12 The Contractor confirms that it has read UNICEF's Policy on Conduct Promoting the
Protection and Safeguarding of Children. The Contractor will ensure that its Persommel understand the
notification requirements expected of them and will establish and maintain appropriate measures to
promole compliance with such requicements. The Contractor will further cooperalé with UNICEF's
implementation of this policy.

213 The Centractor will supervise its Personnel and sub-comractors and will be fully responsible
and liable for all Services performed by its Personnel and sub-contractors and for their compliance
with the terms and conditions of the Contract,

2.4 The Contractor will comply with all applicable international standards and national labor
laws, rules and regulations relating (o the employment of national and international staff n connection
with the BServices, including, but not limited 1o, laws, rules and regulations asscciated with the
payment of the employer's portions of income rax, insurance, social security, health insurance,
worker's compensation, retirement funds, severance or other similar payments. Without limiting the
provisions of this Aricle 2 or Article 4 below, the Coentractor will be fully tesponsible and liable
for, and UNICEF will not be liable for {a) all payments due to its Perscnnel and sub-contracters for
their services in relation to the performance of the Contract; (b) any action, omission, negligence or
misconduct of the Contractor, its Personne! and sub-contractors; (¢} any insurance coverage which
may be necessary or desirable for the purpose of the Contract; (d) the safety and security of the
Conracior's Personnel and sub-conlraciors’ personnel; or (€) any costs, expenses, or claims associated
wilh any illness, injury, dealh cr disabilily of the Contracter's Personnel and sub-contractors’
personned, it being understood that UNICEF will have no liability or responsibilitywith regard to any
of the events referred to in this Arnicle 2,14,

a, Fee; Invoicing; Tax Exemption; Payment Terms

3l The fee for the Services is the amount in the currency specified in the fee section of the
Contract (the "Fee"}, it being understood that such amount is specified in United States dollars unless
ciherwise expressly provided for in the fee section of the Contract, Unless expressly stated otherwise
in the Contract, the Fee is inclusive of all costs, expenses, charges or fees that the Contractor may
incur inn commection with the performance of its obligations under the Contract; provided that, without
prejudice to or limiting the provisions of Article 3,3 below, all daties and other taxes imposed by
any authority or entity must be separately identified. It is understood and agreed that the Contractor
will mot request any change to the Fee after the Services or Deliverables have been provided and that
e Fee cannot be changed except by wrilien agreement between the Parties before the relevant
Service or Deliverable is provided. UNICEF will not agree to changes to the Fee for modifications
or interpretations of the scope of work if those modifications or interpretations of the scope of work
have already been imitfated by the Contractor. UNICEF will not be liable to pay for any work
conducted or materials provided by the Contractor that are outside the scope of work or were mol
anthorized in advance by UNICEF. '

32 The Contractor will issue invoices to UNICEF only afier the Contractor’ has provided the
Services (or components of the Services) and delivered the Deliverables (or installments of the
Deliverables} in accordance with the Contract and to UNICEF's satisfaction, The Contractor will issue
{a) one (1) invoice in respect of the payment being sought, in the currency specified in the Contract
and in English, indicating the Contract identification number listed on the front page of the Contract;
and (b) provide a clear and specific description of the Secrvices provided and Deliverables delivered,
as well as supporting docummentation for reimbursable expenses if any, in sufficient detaif to permit
UNICEF to verify the amounts slated in the invoice.

3.3 The Contractor autherizes UNICEF to deduct from the Contractor's invoices any amount
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representing direet taxes (except charges for wililies servicesy and customs restrictions, dmies and
charges of a similar nature in respect of articles imported er exported for UMNICEF's official use in
accordance with the exemption from tax in Adicle 11, Section 7 of the Convention of the Privileges
and lmmanities of the United Nations, 1946. In the event any governmental awthority refuses to
recognize this exsmption from taxes, restrictions, dutles or charges, the Contractor will immedialely
consult with UNICEF lo determine & mutually acceptable procedure. The Contractor will provide full
cooperation to UNICEF with regard to sccuring UNICEF's exemption from, or refind of amounts
paid as, value-added taxes or taxes of a similar nature.

3.4 UNICEF will notify the Contractor of any dispute or discrepancy in the content or form of
any invoice, With respect (o disputes regarding only 2 portion of such invoice, UNICEF will pay the
Contractor the amount of the undispuled portion in accordance with Axicle 3.5 below. UNICEF and
the Contractor wiil consult in good faith to promptly resolve eny dispute with respect to any invoice.
Upon reselwtion: of such dispuie, any amounts that have not been charged in zccordance with the
Centract will be deducted from the invoice(s) in which they appear and UNICEF will pay any agreed
remaining ltems In the bwvoice(s) in accordance with Article 3.5 within thirty {30) days after the final
resolution of such dispule.

3.5 UNICEF will pay the uncontested amount of the Comtractor’s invoice within thity (30) days
of receiving both e invoice and the required supperting documents, as referred to in Aricle 3.2
above. The amount paid witl reflect any discount(s) shown under the payment terms of the Contract,
The Contractor will not be entitted to interest om any laie payment or any sums payable under the
Contract mor any accrued interest om payments withheld by UNICEF in comnection with a dispute.
Payment will not zelieve ihe Contractor of its cbligations under the Contract and will not be deemed
to be acceplance by UNICEF of, or waiver of amy of UNICEF's rights with regard to, the
Coniractor's performance.

3.6 Each invoice wiil confirm the Comgactor's Lank acconm derails provided to UNICEF as part
of the Contractor's registration process with UNICEF. All payments dug to the Contractor under the
Contract will be made by electronic funds transfer to thar bank account, It is the Comractor's
responsibility to ensure that the bank details supplicd by it to UNICEF are up-to-datc and accurate
and nctify UNICEF in writing by an authorized representative of the Contractor of any changes in
bank details together with supporting docwmentation satisfactory le UNICETR.

3.7 The Contractor acknowledges aml agrees that UNICEF may withhold payment in respect of
any invoice if, in UNICEF's opinion, the Contractor has not perfermed in accerdance with the terms
and cenditions of the Contract, or if the Contracior has nol provided sufficient documentation in
support of the invoice.

3.8 UNICEF will have the right {0 set off, against any amount or amounts due and paysble by
UNICEF to the Contractor under the Contract, any payment, indebiedness or other claim (including,
without limitation, any overpayment made by UNICEF to the Contractor) owing by the Contractor to
UNICEF under the Coniract or under any other coniract or agreement between the Parties. UNICEF
will not be required to give the Contractor prior notice before exercising this right of set-off {such
aotice being waived by the Contractor). UNICEF will promptly notify the Contractor after it has
exercised swh righi of set-off, explaining the reasons for such set-off, provided, however, that the
failure to give such notification will not affect the validity of such set-off.

3.0 Each of the invoices paid by UNICEF may be subject to a post-payment audit by UNICEF's
external and internal auditors or by other authorised agents of UNICEF, at any tim¢ during the term
of the Contract and for three (3) years after the Contract terminates. UNICEF wilt be entitled to a
refund from the Contractor of amounts sach audit or audils deternine were not in accordanmce with
the Contract regardiess of the reasens for such payments (including but not limited to the actions or
inactions of UNICEF staff and cther personmei).

4, Representations and Warranties; [ndemnification; [nsurance
Representations and Warranties

4.1 The Contractor represents and warrants that as of the effective date and throughout the term
of the Contract: (2) the Contractor has the full zuthority and power to enter into the Contract and to
perform its obligations under the Contract and the Contract is a legal, valid and binding obligation,
enforceable against it in sccordance with its terms; (b) all of the information it has previously
provided to UNICEF, or that it provides to UNICEF during the term of the Contract, cenceming the
Contractor and the provision of the Services and the delivering of the Deliverables is true, correct,
accurate and not misleading; (¢} it is financially solvent and is able to provide the Services to
UNICEF i accordance with the terms and conditions of the Contract; (d) it has, and will maimain

threughout the term of the Contract, all rights, licenses, authority and resources necessary, as
applicable, to provide the Services and deliver the Deliversbles to UNICEF's satisfaction and to
pecform its obligations under the Contract; {c) the work preduct is and will b original to the
Contractor and does not and will not infringe any copyright, trademark, patent or other proprietary
right of any third party; and (f} except as ctherwisc cxpressly stated in the Contract, il has not and
will oot enter inle any agreement cr arrangement that restrains or restricts any person's rights to
use, sell, dispose of or otherwise deal with any Deliverable or other work résulli.ng fiom the
Services. The Contractor will fulfill its commitments with the fullest regard lo the inlerests of
UNICEF and will refrain from any action whick may adversely affect UNICEF or e United

Nations.

4.2 The Contractor further represents and warrants, as of the effective date and troughout the
term of the Centract, that it and its Perscnnel and sub-contractors wiil perform the Contract and
provide the Services and Deliverables (1) in & professional and workmanlike manner; (b) with
reasonable care and skill and in accordance with the highest professional standards accorded to
professionals providing the same cr substantially similar services in a same industry} () with priority
equal lo that given o the same or similar services for the Contractor's other clients; and (d) in
accordance whh all laws, ordinances, rules, and regulations bearing upon the performance of its
obligations under the Contract and the provision of the Services amd Deliverables,

4.3 The representations and warranlies made by the Contractor in Asticles 4.1 and 4.2 above are
made (o and are for the benefit of () each entity (if any) that makes a direct financial contribution
to UNICEF to procure the Services and Deliverables; and (b) each Government or other entity (if
any) that receives the direct benefit of the Services and Detiverables.

Indemnification

4.4 The Comracior will inderanify, hold and save harmless and defend, at ifs own cxpense,
UNICEF, its officials, employees, ccnsuftants and agents, each entity that makes a dircct financial
contribution to UNICEF to procure the Services and Deliverables and zach Govemnment or other
cnlity that receives the direct benefit of the Services and Deliverables, from and against all suits,
elaims, demands, lesses and lisbility of amy nature or kind, inchiding their costs and expenses, by
any third party apd arising out of the acts or omissions of the Contractor or its Personnel or
sub-contractors in the performance of the Contract. This provision will exterxd to but nol be lmited 10
(a) claims and Hability in the vatre of workess' compensation, {b) preduct Hability, and @) eny
actions or claims pertaining to the alleged infringement of a copyright or other intellectnal property
rights or licenses, patent, design, trade-name or Irade-mark arising in connection with the Deliverables
or cther liability arising cut of the use of patented inventions or devices, copyrighted material or
other inteilecrual property provided or licensed w UNICEF under the terms of the Contract or used
by the Contractor, its Personnel or sub-contractors in the performance of the Contract,

4,5 UNICEF wilt report any such suits, procecdings, claims, demands, losses or Hability to the
Contractor within a reasonable period of time afler having received actual notice. The Comractor will
have sole control of the defence, settlement and compromise of any such suit, proceeding, claim or
demand, except with respect to the assertion or defence of the privileges and imrmumities of UNICEF
o any matter refaling to UNICEF's privileges and immunities (including matters relating o
UNICEF's relaticns with Hest Governments), which as between the Contractor and UNICEF only
UNICEF itself {or relevant Governmemtal enikties) will assert and maintain. UNICEF will have the
right, at its own expemse, to be tepresented in any such suit, proceeding, claim or demand by
independent counsel of its own choosing.

Insarance
4.6 The Contractor wili comply with the following insurance requirements:

{a} The Comtrzctor will have and mzintain in effect with reputable insurers and i sufficient
amounts, insurance against all of the Contractor's risks under the Contract (including. but not limited
to, the risk of claims arising out of or melated te the Contractor's performance "of the Contract),

ncluding the following:

(i} Insurance against ail risks in respect of its property and any equipment used for the

performance of the Centract;

(i) Generat liability insurance against all risks in respect of the Contract and claims arising cut of
the Contract in an adequate amount to cover all claims arising from or i connection with he
Contractor's performance under the Contract;,
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(iiiy All appropriate workers' compensation and employer's liability insurance, or its equivalent,
with respect 1o its Personnel and sub-contractors to cover claims for death, bodily injury or damage
to property arising from the performance of the Contract; and

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

) The Contractor will mainain the insurance coversge referred to in Article 4.6{a) above during
the temm of the Contract and for a period after the Contract terminates exterdding o the end of any
appiicable limitations period with regard to claims apainst which the insurance is obtained.

] The Contractor will e responsible to fund all amounts within any policy deductible or
retention, '

i) Except with regard 10 the insurance referred to in paragraph (a)(iii) above, the insurance
policies for the Contractor’s insurance required under this Article 4.6 will (i) name UNICEF as an
additional insured: (1) include a waiver by the insurer of any subrogation rights against UNICEF; and
Gii) provide that UNICEF will receive thiriy (30) days' written notice frem the insurer prior 1o any
cancellation or change of coverage,

(] The Centraclor will, upon request, provide UNICEF wiih satisfactory evidence of the insurance
requited under this Amicle 4,6.

6] Compliance with the insurance requirernents of the Contract will not limit the Comtractor's
Tiability either under the Conract or otherwise,

Liability

4,7 The Contractor will pay UNICEF promptly for all ioss, destruction or darmage to UNICEF's
property caused by the Contractor’s Personnel or sub-contractors in e performance of the Contract.

5. Intellectnal Property and Other Proprictary Rights; Data Protection; Cenfidentiality
Intellectual Property and Other Proprietary Rights
5.1 Unless otherwise expressly provided for in the Contract:

(2) Subject 10 paragraph (b) of this Anicle 5.1, UNICEF wili be entitled to all intellectual property
and other proprietary rights including but not limited o patems, copyrights and trademarks, with
regard to products, processes, inventions, idess, know-how, documents, data and other materiais
("Conrract Materiais™ that (i) the Contractor develops for UNICEF under the Contract and which
bear a dircet relation to the Contract or (i} are preduced, prepared or collected in consequence of, or
during the course of, the performance of the Contract. The term “Contract Materiais” includes, but is
nol limited to, all maps, drawings, pholographs, plans, reports, estimates,
documents developed or received by, and all ofher data compiled by or received by, the Contractor
under the Contract. The Contracior acknowledges and agrees that Contract Materials comstitute works
made for hire for UNICEF. Centract Materials wifl be treated as UNICEF’s Confidential Information
and will be delivered only to autherized UNICEF officials on expiry or termination of the Conlract.

recommendations,

(] UNICEF will not be entitled to, and will not claim any ownership interest i, any intellectual
property or other proprietary rights of e Contractor that pre-cxisted 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, independently of the performance of its obligations under lhe
Contract, The Contractor grants to UNICEF a perpetual, non-exclusive, royalty-free license 10 use
such intellectual property or other propriclary rights solely for the purposes of and in accordance swith
the requircments of the Contract.

ic) At UNICEF's request, the Contractor will take all necessary steps, execute all necessary
documents and generally assist in securing such proprietary rights and transferring them (or, in the
case, intellcctunl property referred to in paragraph (b) above, licensing) them t¢ UNICEF in
compliance with the requirements of the applicable taw and of the Contract.

Confidentiality

5.2 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 Coniract or in connection with the subject mauer of the Contract will be hekl in confidence by
the Recipient. The Recipient will use the same care and discretion to avoid disclosure of (he

Discloser's Confidential [nformation as the Recipient uses for its own Confidential Information and
will use the Discloser's Confidential Information solely for Ui purpase for which it was disclosed to
the Recipient. The Recipient will oot disclose the Discloser's Confidential Informzf:.tinn 10 any other

party!

@ except to those of its Affitiates, employees, officials, representatives, agents drd sub-contractors
who have a need to know such Confidenti&l Information for purposes of performing obligations under
the Contract; or :

(b) unless the Confidential Infermation {5) is cbiained by the Recipient from a. third party without
restriction; (ii) is disclosed by the Discloser 10 a third parly without any ohligalionlof confidentiality;
(iti} is known by the Recipient prior to disclosure by the Discleser; or (iv) at any time is developed
by the Recipient completely independently of any disclosures under the Contract.

5.3 If the Contractor receives a request for disclosure of UNICEF's Confidential Information
pursuant o any judicial or law enforcement process, before any such disclosure is made, the
Conrractor (a) will give UNICEF sufficient notice of such request in order to allow UNICEF lo have
a reasomable opportunity to secure the intervention of the relevant national government to establish
protective measures or take such other action as may be appropriate and (b) will se advise the
relevant authority that requested disclosure. UNICEF may disclose the Contractor's Clonfidential
Information e the exient required pursuant o resolutions or regulations of ils governing bodies.

54 The Contracter may not communicate at any time lo any other person, Govermment or
authority external to UNICEF, any mformation known to &t by reason of its association with UNICEF
that has not been made public, except with the prior written authorization of UNICEF; nor will the
Contractor at any time use such information 10 private advantage,

Data Proteciion am! Securhy

3.5 The Parlies agree that, as between them, all UNICEF Data, together with all rights (including
intelleciual property and proprictary rights), title and Interest to such UNICEF Data, will be the
exclusive property of UNICEF, and the Contractor has a liwited, nonexclusive license to access and
use the UNICEF Dala as provided in the Coniract solely for the purpose of performing its obligations
wnder the Contract. Bxcept for the foregoing license, the Contractor will have mno other rights,
whether express or implied, in or to any UNICEF Data or its content,

5.6 The Contractor confirms that # has a data protection policy in place (hal meets ail applicable
data protection slandards and legal requirements and that it will apply such policy in the collection,
storage, use, processing, retention and desinuction of UNICEF Data. The Contractor witl comply with
any guidance or conditions on access and disclosure notified by UNICEF 1o Contractor in respect of
UNICEF Data.

57 The Coniracior will use its reasonable efforis to ensure the logical segregation of UNICEF
Data from other information to the fullest extent possible. The Contracter will use safeguards amd
contrals (such as administrative, technical, physical, procedural and seeurity infrastructures, facilities,
tools, technologies, practices end other proteciive measures} that are necessary and sufficient to meel
the Contractor's confidentiality obligations in this Article 5 as they apply to UNICEF Data. At
UNICEF's request, the Contractor will provide UMICEF with copics of the applicable policies aml 2
description of the safeguards and controls Mat the Contractor uses to fulfil its obligations under this
Article 5.7, provided that any such policies and description provided by the Centractor will be treated
as the Conrractor's Confidential Information under the Contract. UNICEF may assess the effectivencss
of these safeguards, controls and protective measures and, at UNICEF's request, the Conmtractor will
provide its full cooperation with any such assessmemi at no additional cost or expense to UNICEF.
The Contractor will not, and will ensure that i1s Personne! will not, transfer, copy, remove or store
UNICEF Dawe from a UNICEF location, neiwork or system without the prior written approval of an
authorized official of UNICEF.

5.8 Except as otherwise expressly stated in the Contract or with UNICEF's express prior written
consent, the Contractor will not install any application or other softwarc on any UNICEF device,
network or system. The Contractor rtepresents and warrants to UNICEF that the Services and
Detiverables provided under the Contract will net comtain any Disabling Code, and that UNICETF will
not otherwise reccive from the Contractor any Disabling Code in the performance of the Centract.
Withowt prejudice to UNICEF's other rights and remedies, if a Disabling Code is identified, the
Contracler, at its sole cost and expense, will 1ake all steps necessary 1o} () restore and/or Teconstruct
any and afl UNICEF Data lost by UNICEF and/or End Users as a result of Disabling Code; (b)
fumish to UNICEF a corrected version of the Services without the presence of Disabling Coedes; and
(c) as nceded, re-implement the Services.
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5.9 In the event of any Security [ncident, the Contraclor will, as scon as possible following the
Contractor's discovery of such Security Incident and at #ts sole cost and expense: (d) notify UMICER
of such Security Incident and of the Contractor's proposed remedial actions; (b) implement any and
all necessary damage mitigation and remedial actions; and (c) as relevant, restore UNICEF's and, as
directed by UNICEF, End Users' access to the Services. The Contractor will keep UNICEF
reasonably informed of the progress of the Contractor's implementation of such damage mitigation and
remedial zetions, The Contracter, al ils sole cost and expense, will cooperate fully with UNICEF's
investigation of, remediation of, and/or response to any Sccurity Incident. If the Contracior fails to
resolve, to UNICEF's reasonable satisfaction, any such Security Incident, UNICEF can terminate (he
Contract with immediateeffect.

Service Providers and Sul-Contractors

5.10 The Contractor will impose the same requiremments relating to data protection and
non-disclosure of Confidential Information, as are imposed upon the Coniractor itself by this Articke §
of the Conrract, on its service providers, subcontractors and other third parties and will remain
responsible for compliance with such requirements by its service providers, subcontractors and other
third parties.

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

(a) remurn o UNICEF afl of UNICEF's Confidential Information, including, bul oot limiled to,
UNICEF Data, or, at UNICEF's opticn, destroy all copies of such information held by the
Contractor or its sub-contractors and confirm suck destruction lo UNICEF in wriling; and

(b} will transfer to UNICEF all intellectual and other proprietary information in accordance with
Article 5.1(a).

5. Tennination; Force Majeure

Termination by Either Party for Material Breach

6,1 If ong Party is in material breach of any of its obligations under the Contract, the other Party
can give it writlen netice that within thitty (30) days of receiving such notice the breach must be
remedied {if such breach is capable of remedy). If the breaching Party does not remedy the breach
within the thirty (30} days' period or if the breach is not capable of remedy, the non-breaching Party
can terminate the Contract. The termination will be effeclive thiry (30) days afier the non-breaching
Party gives the breaching Party wrilten notice of termination, The initiation of conciliation or arbitral
proceedings in accordance with Article 9 (Privileges and Immunities; Sattlement of Disputes) below
will not be grounds for termination of the Contract.

Additicnal Termination Rights of UNICEF

6.2 In addition to Ihe termination rights under Article 6,1 sbove, UNICEF can terminate the
Contract with immediate effect upon delivery of a wrilten notice of termination, witheut any Llability
for lermination charges or any other liability of any kind:

(2) in the chreumstances deseribed in, and in accordance with, Article 7 (Ethical Standards); or
breaches any ol the provisions of Aricles 5,2-5,11 (Confidentiality; Data

()] if the Contractor
Protection and Security); or

(c) if the Contractor (i} is adjudged baokrupt, or is liguidated, or becomes insolveni, or applies
for a moratorium or stay on ay paymerl oF repayment oblipations, or applies to be declared
insolvent, (i) is granted a moralorium or 2 slay, or is declared insclvemt , {iii} rakes an assignment
for the benefit of one or more of its crediiors, (iv) has a receiver appointed on account of the
insolvency of the Contractor, (v) offers a settlement in lieu of bankruptcy or receivership or (vi} has
become, in UNICEF's reasonable judgment, subject to a muateriplly adverse change in its financial
condition that threatens to substantially affect the abiliy of the Contractor to perform any of its
obligations under the Contract.

6.3 In addition to the termination rights under Amicle 6.1 and Article 6.2 sbove, UNICEF can

terminate the Centracl at any lime by providing written notice to the Contractor int any cas¢ in which
UNICEF's mandate zpplicatle to (he performance of the Contract or UNICEF's funding applicable
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the Centract is curlailed or terminated, whether in whole or in part, UNICEF can also terminate the
Contract on sixty (60) day's written notice o the Contractor without having to provide any
justification,

6.4 As soon as it receives a mnotice of termination from UNICEF, the Contractor will take
immediate steps to bring the performance of any obligations under the Contract te & clese in a
prompt and orderly manner, and in doing so, reduce expenses to a minimum, and will not andertake
any further or addilional commitments as of and following the date It receives the termination notice.
In addition, the Contractor will take any other action that may be necessary, or that UNICEF may
direct in writing, in order to minimise losses or prowet amd preserve any property, whether tangible
or imangilie, related to the Contract that is in the possession of the Contractor and in which
UNICEF has or may be rcasonably expected to acquire an inlerest.

8.5 if the Contract is terminated by either Party, the Contractor will immediately deliver to
UNICEF any finished work which has pot been delivered and accepled prior to the receipt of a
notice of lermination, together with any data, materials or work-in-process related specifically o the
Contract,  If UNICEF obtains the assislance of another parly 1o ¢ontinue the Services or complele
any unfmished work, the Contractor will provide ils reasonable cocperation to UNICEF and such
party in the orderly migration of Services and transfer of any Contract-related data, materials and
work-in-process.  The Contracler wilt at the same time reqim to UNICEF all of UNICEF's
Confidential Information and will transfer to UNICEF all intcllectual and other preprietary information
in accordancs with Asticle S,

6.6 If the Clomrract s terminated by either Party no paymenti will be due from UNICEF (o the
Contractor except for Services and Deliverables provided 1o UNICEF's satisfaction in accordance with
the Contract, but only if such Services and Deliverables were required or requested before the
Contractar's receipt of the notice of lermination or, in the case of termination by the Contraclor, Lhe
effective date of such terminaticn. The Coniractor will have no claim for any further payment
beyond payments in accordance with this Artiele 6,6, but will remain lisble to UNICEF for all loss
or darmages which may be suffered by UNICEF by reason of the Contractor's default {including but
not limited to cost of the purchase and delivery of replacement or substilute Services or Deliverables).

6.7 The fermination rights in this Article 6 are in addition lo all other rights and remedies of
UNICEF under the Centract,

Ferce Majeure

6.8 If one Party is rendered permanenily unszhble, whoily, or in part, by reason of force majeure
to perform its obligations urnder the Contract, the other Party may terminate the Contract on the same
terms and conditions as are provided for in Aticle 6.1 above, ¢xcept that the perlod of notice will
be seven -(7) days instead of thirty (30) days, "Force majeure” means any unforeseeable and
irresistibie evenls arising from causes beyond the control of the Partics, including acts of namre, any
act of war (whether declared or moi), invasion, revoluticn, insurrection, lerrorisn: or other acts of a
similar malure or force. "Force majeurc” doss net imclude (a) any event which i caused by the
negligence or intentionat action of a Party; (b) any evemt which 2 diligent party could reasonably have
heen expected 10 take into account and plan for at the time the Contract was entered into; {c} the
insufficiency of funds, inability lo make amy payment requited under the Contract, or any economic
conditions, including but not limited to inflation, price escalations, or labour availgbility; or (d) any
event resulting from harsh conditions or logistical challenges for the Contractor {including civil unrest}
associated with locations at which UNICEF is operating or is aboul to operate or is withdrawing
from, or any svent resulling from UNICEF's humanitaria, emergency, or similar response eperations.

7. Ethical Standards

7.1 Without limiting the gererality of Article 2 above, the Contractor will be responsible for the
professional and technical competence of its Personnet including its employees and will select, for
work under (he Contract, reliable individuals whe will perform effectively in the implementation of
the Comtract, respect the local laws and customs, and conform lo a high standard of moral amd
ethical conduct.

7.2 [&)] The Contractor represents and warrants that no official of UNICEF or of any United
Mations System organisation has received from or on behalf of the Contractor, or will be offered by
or on behalf of the Contractor, any direct or Indirect benefit in connection with the Centract,
including the award of the Contract to the Contractor. Such direct or indirect benefit includes, but is
net limited to, any gifis, favours or hospitality.

{ The Contractor represents and warrants that the following requirements with regard to former
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UNICES officials have been complied with and will be comiplied with:

) During the one (l) year period after an official has separaled from UNICEF, the Contracter
may nol make a direet or indirect offer of employment to that former UNICEF official if that former
UNICEF official was, during he ibree years prior to separating from UNICEF, involved in any
aspect of a UNICEF procurement process in which the Contractor has participated,

G During the two (2} year period after an official has separated from UNICEF, (hat fonmer
official may not, directly or indirectly on Lehaif of the Contracter, communicate with UNICEF, or
present to UNICEF, about any matlers that were within such former official's responsibilities while at
UNICEF.

{©) The Contractor further tepresents hat, in respect of all aspects of the Contract {(inchiding the
award of the Contract by UNICEF Io the Contractor and the selection and awarding of sub-contracts
by the Contractar), # has disclosed to UNICEF any situation thal may constinme an actual or
polential conflict of interest or could reasonably be perceived as a conflict ef interest.

7.3 The Contractor further represents and warants that neither it nor any of its Affiliates, or
Personncl or direclors, is subject to any sanction or temporary suspension imposed by any United
Nations Syslem organisation or other international inter-governmentat organisation. The Contractor
will immedialely disclose to UNICEF if it or any of ils Affiliates or Personnel or directors, becomes
subject to any such sanction or temporary suspension during the term of the Contract.

7.4 The Contractor will {a) observe the highest standard of ethics; (b} use its best efforts to
protect UNICEF against fraud, in the performance of the Contract; and () comply with the
applicable provisions of UNICEF's Policy Prohibiting and Combatting Fraud and Cormuption. In
particular, the Confraclor wifl nol engage, and will ensure that its Personnel, agents and
sub-contractors do net engage, in any corrupt, fraudulent, coercive, coilusive or obstructive comluct as

such terms are defined in UNICEYX's Policy Profubiting and Combarting Fraud and Corruption.

7.5 The Contracter will, during the term of the Comiract, comply with (a} all laws, ordinances,
nilss and repulations bearing upon the performance of its cbligations under the Contract and (b} the
slandards of conduct required under the UN Supplier Code of Conduct (available at the United
Nations Global Marketplave website - www.ungm.org).

16 The Contracter further represents and warrants that neither it nor any of is Affiliates is
engaged, directly or indirectly, () in any practice incensisieni with the rights set oul in the
Convention on the Rights of the Child, including Amicle 32, or the Intermational Labour
Organisation’s Convention Cencerning the Prohibition and fmmediate Action for the Elimination of the
Worst Forms of Child Labour, Ne, 182 (1999); or (b} in (e manufacture, sale, disttibution, or vse
of anti-personnel mines or components utilised In the manufacnure of anti-personnel mines.

7.7  The Contractor represenis and warrants that it has taken and will take all appropriate ineasures
1o prevent sexunl exploitation or cbuse of anyone by its Personnel including its employees or any
persons engaged by the Contractor to perferm any services under the Contract. For these purposes,
sexual aclivity with any person less than eighigen years of age, regardiess of any laws relating lo
consenl, will constitute the sexual exploitation and abuse of such person. In addition, the Contractor
represents and warrants that it has taken and will take all apprepriste measures lo prohibit its
Personnel including its employees or other persons engaged by the Contractor, from exchanging any
money, goods, services, or other things of value, for sexual favours or activities er from engaging in
any sexual activities that are exploitive or degrading to any person. This provision censtinues an
essential tenn of the Contract and any breach of 1his representation and warramty will enticle UNICEF
to tenninate the Contract immediately upon notice o the Contractor, without any liability for
termination charges or any other lability of any kind.

1.8 The Contractor will inform UNICEF as scon as it becomes aware of amy incident or report
that is inconsistent with the undertakings and confirmations provided in this Article 7.

7.9 The Contractor acknowledges and agrees (hal each of the provisions in this Anicle 7
constitutes an essential term of the Coniract.

(@ UNICEF will be entitled, in its sole discretion and at its scle choice, to suspend or terminate
the Contract and any other confract between UNICEF and the Contractor with immediate effect wpon
written notice to the Contractor if: ¢i) UNICEF becomes aware of any incident or reporl that is
inconsistent with, or the Coniractor breaches any of, lle undertakings and confimatjons provided in
this Article 7 or the equivalent provisions of any conmract between UNICEF arnd the Contractor or
any of the Contractor's Affiliates, or {ii) the Contractor or any of its Affilistes, or Personnel or

directors becomes subject to any sanclion or temporary suspensior deseribed in Article 7.3 during the
tem: of the Contract.

b) In the case of suspension, if the Contracior takes appropriate action (o address ihe relevant
incident or breach 10 UNICEF's satisfaction wilhin the period stipulated in the notice of suspension,
UNICEF may lift ibe suspension by written nolice to the Comtractor and the Coniract and all other
alfected conrracts will resume in accordance with their terms. If, however, UNICEF is not satisfied
that the malters are being adequately addzessed by the Contractor, UNICEF may al any time, cxercise
ils right 1o terminate 1he Contract and any other contract between UNICEF and the Contractor,

@ Any suspension or termination under this Article 7 will be without any Mability for termination
or otber charges or any other liability of any kind.

8. Full Cooperation with Audits And Investigations

8.1 From time to time, UNICEF may conducl inspections, post-payment audits or investigations
retating to any aspect of the Contract Including but not limited to the award of the Contract, the way
in which the Contract opesates or operated, and the Parties’ performance of the Contract generally
and including but not limited te the Contractor's compliance with the provisions of Anicle 7 above.
The Contractor will provide its [Hl and timely cooperation with any sueh inspcctions, post-payment
audils or investigations, including (but not limited to) making ks Personne! and any relevant data and
documentation available for the purposes of such inspections, posi-payment sudits or investigations, at
reasonable times and on reasonzble conditions, and pranting UNICEF and those undertaking such
inspections, post-payment audits or investigations access to the Contracior’s premises at reasonable
times and on reasonable condilions in connection with making its Personne! and any relevant data and
documentation available, The Contractor will require its sub-contracters and its agents, including, but
not limited (o, the Comiractor's allomeys, accountants or other advisers, to provide reasonable
cooperation with any inspections, post-payment audits or investigations carried out by UNICEF.

9, Privileges and Immunities; Settlement of Dispules

9.1 Nothing in or related to the Contract will be deemed a waiver, express or implied, deliberate
or inadvertent, of any of the privileges and immunities of the United Nations, including UNICEF and
its subsidiary organs, under the Convention on the Privilepes and Immunities of the United Nations,
1946, or otherwise,

9,2 ‘The terms of the Contract will be interpreted and applied without application of any system of
national or sub-naticnal law.

9.3 The Parties will use their best efforts to settle amicably any dispuie, controversy or claim
arising out of, or relaing to the Contract. Where the Parties wish to seek such an amicable
settlement threugh conciliation, the corciliation will take place in accordance with the UNCITRAL
Conciliation Rules then in force, or according to such other procedure as may be agreed beiween the
Parties. Any dispule, controversy or claim between (he Parties arising ont of the Contracl which is
not resolved within ninety (90) days afier ome Parly receives a request from the cther Party for
amicable setlement can be referred by either Parly to arbitration. The arbitration will take place in
accordance with the UNCITRAL Asbitzation Rules then in force, The venue of the arbitration will be
New York, NY, USA. The decisions of the arbitral tribunal will be based on general principles of
international commercial law. The arbitral tribunal wifl have no authority t award punilive damages.
In addition, the arbitral rribunal will have no authority lo award interest in excess of the London
Inter-Bank Offered Rate {LIBOR) ther prevailing and any such interest will be simple interest only.
The Parties will be bound Ly any ashitration award rendered as a result of such arbitration as the
final adjudication of any such controversy, claim or disputs,

10. Notices

10.1 Any notice, request or consent required or permined to be given or made pursuant to the
Contract will be in writing, and addressed to the persons listed in the Contract for the delivery of
notices, requests or consenis.  Molices, Tequests or consents will Le deliversd in person, by registered
mail, or by confirmed email fransmission. Notices, requests or consents will be deemed received upon
delivery (if delivered in person), upon sigmature of receipt (if deliversd by registered mail) or
twenty-four (24) hours afier confirmation of receipl is sent from the addressee's email address (if

delivered by confirmed email transmission}.

i0.2 Any notice, document or receipt isswed in comnestion with the Contract must be consisient
with the terms and conditions of the Contract and, in case of any ambiguily, discrepancy or
inconsistency, the tenns and conditions of the Centract will prevail.
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10.3 All documents that comprise the Contract, and all documents, nelices and receipts issued or
provided pursuanl to or in comnection with the Contract, will be deemed 10 include, and will be
interpreted and applied consistently with, the provisions of Aricle 9 (Privileges and Immunities;
Settlement of Dispates).

11. Other Provisicns

111 The Contractor acknowledges UNICEF's commitment lo transparency as outlined in
UNICEF's Information Disclosure Policy and confirms that it consents to UNICEF's public disclosure
of the terms of the Contract shouldd UNICEF so delermine and by whatever means UNICEF

determines.

1.2 The failure of one Party to object to or (ake affirmative action with respect to any conduct
of the other Party which is in violation of the terms of the Contract wili nct constitite and will mol
be construed lo be a waiver of the violation or breach, or of any future wviolation, breach or
wrongful conduet,

113 The Contactor will be considered as having the legal staws of an independent confractor as
regards UNICEF. Nothing contained in the Contract will be construed as making the Parties principal
and agent or joini venlurers.

it.4 The Comtractor will ner, swithowr the prier written consent of UNICEF, assign, transfer,
pledge or make other disposition of the Contract, or of any part of the Coniract, or of any of the
Contractor's rights or obligations under the Contract.

11.5 No grant of time to the Contraclor to cure a defauil under the Contract, nor any delay or
failure by UNICEF to exercise ety other right or remedy available w0 UNICEE under the Coniraet,
will be deemed to prejudice any rights or remedies available to UNICEF under the Contract or
constitule & waiver of any righls or remedizs availalie to UNICEF under the Contract,

1.0 The Conragtor will not seek or file any lien, attachment or other encumbrance against any
monies due or to become due under the Coniract, and will not permit any other persen o do so. [k
will immediately remove or obtain the removal of eny liea, attachment or other encumbrance that is
sccured againsi any menics duc or to become due under the Contract.

1.7 The Contractor will not advertise or otherwise make public for purposes of commercial
advantage or goodwill that it has a contractual relationship with UNICEF or the United Nations.
Except as regards references to ihe name of UNICEF for the parposes of anmmal recporis or
conununivation between the Parties and bewween the Contracter and its Personngl and sub-contractors,
the Contraclor will not, in any manner whalscever use the name, embdem or cfficial seal of UNICEF
or the Uniled Nations, or any abbreviation of the name of the United Nations, in connection with its
business or otherwise without the prior weitlen permission of UNICEE,

1.8 The Contracl may be translaled 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.

1.9 Ne modification or change in ihe Contract, and no waiver of any of its provisicns, nor any
additional contractual relationship of any kind with the Contractor will be valid and enforceable
against UMNICEF unless set owt in a written amendment to the Contract signed by an authorised
official of UNICEF.

1113 The previsions of Articles 2.14. 3.8, 3.9, 4, 5, 7, 8 9, 11.1, 112 and 11.7 will survive

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