United Nations Children’s Fund
UNICEF

= 24, Neftchilar avenue
u n I Ce Dalga Plaza. 3rd Floor ;:lgi::‘ci:lr;e
Eﬁfgaﬁfg 0% Email baku@unicef.org

REQUEST FOR QUOTATION FOR SERVICES
LRQS-2022-9178112 03 October 2022

UNITED NATIONS CHILDREN'S FUND (UNICEF)

wishes to invite you to submit a quotation for

Local Institutional Consultancy to Implement an_end line KAP survey on
Explosive Ordnance Risk Education in Azerbaijan

Offers are invited by 09 October 2022 for the supply of:

Delivery terms : 24, Neftchilar ave

item No item Description Quantity/Unit Unit Price Amount

SCHEDULE NO: 1 SURVEY

10 incept.rep. with established survey team

Incept.rep. with established survey team 1 PU

20 Completion of data coll.&data cleaning

Completion of data coll.&data cleaning 1 PU

30 Final study report&presentation

Final study report&presentation 1 PU
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QUOTATION FORM

The form must be completed, signed and returned to UNICEF, Quotations must be made in accordance with the
instructions contained in in this Request.

The attached UNICEF's General Terms and Conditions for Insitutional and Corporate contracts will apply to any resulting
service contract.

The Undersigned, having read the Terms and Conditions of QUOTATION No. LRQS-2022-9178112 set out in the

attached document, hereby offers to execute the services specified in the schedules at the price or prices quoted, in
accordance with any specifications stated and subject to the Terms and Conditions set out or specified in the document.

Signature:

Date:

Name & Title:

Company:

Postal Address:

Tel No:

Fax No:

E-mail Address:

Validity of Offer:

Currency of Offer:

Please indicate which of the following Payment Terms are offered by you:
10 Days 3.0% 15 Days 2.5% 20 Days 2.0% 30 Days Net Other

Other discounts:

Quotation to be addressed to:

Lala Mammadova / Jeyhun Mirzayev
Telephone:
Email: Imammadova@unicef.org
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SPECIAL NOTES

SPECIAL TERMS AND CONDITIONS

#HE1 of 13

10f13

PART | # PURPOSE OF THIS REQUEST FOR QUOTATION 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 Quotation for Services (#RFQS#) is to invite Bids for

Local Institutional Consultancy to Implement an end fine KAP survey on Explosive Ordnance Risk Education in
Azerbaijan [as fully detailed in the Terms of Reference/Statement of Work attached at Annex B]

2.2 This RFQS 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

# Non-Disclosure Agreement at Annex B

# The full Terms of Reference/Statement of Work attached

23 This RFQS 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, inciuding a
process contract or other understanding or arrangement, will exist between the Bidder and UNICEF and nothing in
or in connection with this RFQS shall give rise to any liability on the part of UNICEF unless and until a contract is
signed by UNICEF and the successful Bidder.

PART Il # BID SUBMISSION PROCESS
1. BID SUBMISSION SCHEDULE

1.1 Acknowledgement of receipt of RFQS

Bidders are requested to inform UNICEF as soon as possible by EMAIL to LALA MAMMADOVA at
baku_tenders@unicef.org / 24, Neftchilar Avenue, Dalga Plaza 3rd that they have received this RFQS.
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1.2 Questions from Bidders.

Bidders are required to submit any questions in respect of this RFQS by EMAIL. to LALA MAMMADOVA at
baku_tenders@unicef.org /24, Neftchilar Avenue, Dalga Plaza 3rd Floor. The deadline for receipt of any questions
is October 05, 2022 / 18:00.

Bidders are required to keep all questions as clear and concise as possible.

Bidders are also expected to immediately notify UNICEF in writing of any ambiguities, errors, omissions,
discrepancies, inconsistencies or other faults in any part of the RFQS, providing full details. Bidders will not benefit
from such ambiguities, errors, omissions, discrepancies, inconsistencies or other faults.

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

1.3 Amendments to RFQS 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 Bidder, modify the RFQS documents by amendment. If the RFQS was available publicly online,
amendments will also be posted publicly online. Further, all prospective Bidders that have received the RFQS
documents directly from UNICEF will be notified in writing of all amendments to the RFQS documents. In order to
afford prospective Bidders reasonable time in which to take the amendment into account in preparing their Bids,
UNICEF may, at its sole discretion, extend the Submission Deadline.

1.4 Submission Deadline. The deadline for submission of Bids is as follows:
18:00 / October 09, 2022

Any Bids received by UNICEF after the Submission Deadline will be rejected.

1.5 Bid opening.
There will be no public opening of Bids.
2. LANGUAGE
21 The Bid prepared by the Bidder and all correspondence and documents relating to

the Bid exchanged by the Bidder and UNICEF, will be written in English. Supporting documents and printed
literature furnished by the Bidder may be in another language provided that they are accompanied by an
appropriate translation in English. When interpreting the Bid, the translated version of these supporting documents
and printed literature will prevail over the original version of these documents. The sole responsibility for translation,
including the accuracy of the translation will rest with the Bidder.

K VALIDITY OF BIDS:; MODIFICATION AND CLARIFICATIONS; WITHDRAWAL

3.1 Validity Period. Bidders must indicate the validity period of their Bid. Bids should be
valid for a period of not less than one hundred and twenty (120) days after the Submission Deadline. A Bid valid for
a shorter period of time shall not be further considered. UNICEF may request the

Bidder to extend the validity period. The Bid of Bidders who decline to extend the validity of

their Bid shall become disqualified as no longer valid.
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3.2 Other Changes. All changes to a Bid must be received by UNICEF prior to the
Submission Deadline. The Bidder must clearly indicate that the revised Bid is a modification and supersedes the
earlier version of the Bid, or state the changes from the original Bid.

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

34 . Clarifications Requested by UNICEF. During the evaluation of Bids, UNICEF may,
in its sole discretion, seek clarifications from any Bidder in order for UNICEF to fully understand the Bidder#s Bid
and assist in the examination, evaluation and comparison of Bids. UNICEF may seek such clarifications through
written communications or may request an interview with any Bidder. No change in the price or substance of the
Bid will be sought, offered or permitted, except as required in order to allow for correction of arithmetical errors
discovered by UNICEF.

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

4, ELIGIBILITY; BIDDER INFORMATION

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

4.2 Joint Venture, Consortium or Association

(a) If the Bidder 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 Bid, each such legal entity will confirm in their joint
Bid that:

(i 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 Bid; and

(i) 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.

[{s)] After the Bid has been submitted to UNICEF, the lead entity identified to represent
the joint venture will not be altered without the prior written consent of UNICEF.

{c) If a joint venture#ts Bid is the Bid 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 Bids from Government Organizations. The eligibility of Bidders 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 RFQS documents, and others that may lead to undue advantage
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against other Bidders, and the eventual rejection of the Bid.

4.4 Bids 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 Bid must disclose this previous United Nations employment at the
time of submission. Any such Bid will be treated as though the Bid 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 Bidders are responsible to inform themselves in preparing their Bid. In this regard,
the Bidders will ensure that they:

# Examine all terms, requirements and formal submission instructions included in the
RFQS documents (including the Instructions to Bidders section),

# Review the RFQS to ensure that they have a complete copy of all documents;

# Technical Proposal and Financial Proposal files MUST BE COMPLETELY

SEPARATE. The financial proposal shall be encrypted with different passwords and clearly labelled. The password
for opening the Financial Proposal should be provided only upon request of UNICEF. UNICEF will request
password only from bidders whose Technical Proposal has been found to be technically responsive. Failure to
provide correct password may result in the proposal being rejected.

# 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: hitp://www.unicef.org/supply/resources/procurement-policies;

# Review the UNICEF policies publicly available on the UNICEF Supply website:
http://www.unicef.org/supply/resources/procurement-policies; In particular, Bidders should familiarize themselves
with the obligations imposed on suppliers and their personnel and subcontractors 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.

Bidders acknowledge that UNICEF, its directors, employees and agents make no representations or warranties
{express or implied) as to the accuracy or completeness of this RFQS or any other information provided to the
Bidders.

5.2 Failure to meet all requirements and instructions in the RFQS documents or to
provide all requested information will be at the Bidder#s own risk, and may result in rejection of the Bidder#s Bid.
6.3 The Bid must be organized to follow the format of this RFQS. Each Bidder must

respond to the stated requests or requirements, and indicate that the Bidder understands and confirms acceptance
of UNICEF#s stated requirements. The Bidder 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 Bid will be deemed as accepted by the Bidder. Incomplete or inadequate
responses, lack of response or misrepresentation in responding to any questions will affect the evaluation of the
Bid.

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

55 The completed and signed Quotation Form must be submitted together with the
Bid. The Quotation Form must be signed by a duly authorized representative of the Organization/Company.
5.6 Bids must be clearly marked with the RFQS number.

57 If answer sheets are provided by UNICEF then these must be completed by the
Bidder.

58 Each Bidder acknowledges that its participation in any stage of the solicitation

process for this RFQS is at its own risk and cost. The Bidder is responsible for, and UNICEF is not responsible for,
the costs of preparing its Bid or response to this RFQS, attendance at any bid conference, site visit, meetings or
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oral presentations, regardless of the conduct or outcome of the solicitation process.

[5.9 The Bidder#s Bid will include all of the following labelled annexes:
ANNEX A # General Terms and Conditions

ANNEX B # Non-Disclosure Agreement

6. BID DOCUMENTS; CONFIDENTIALITY

6.1 This RFQS, together with all Bid documents provided by the Bidder to UNICEF will
be considered the property of UNICEF and Bid documents will not be returned to the Bidders.

6.2 Information contained in the Bid documents, which the Bidder 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 Bidders by UNICEF (#RFQS
Materials#) shall be treated as confidential by the Bidders. If the Bidder declines to respond to this RFQS, or, if the
Bid is rejected or unsuccessful, the Bidder will promptly return all such RFQS Materials to UNICEF, or destroy or
delete all such RFQS Materials. The Bidder shall not use the RFQS

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

7. MULTIPLE BIDS AND BIDS FROM RELATED ORGANIZATIONS

71 Bidders shall not submit more than one Bid as part of this RFQS process.

7.2 If the Bidder 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 Bid then neither the lead entity nor the member entities of the joint venture may

submit another Bid, either in its own capacity or as a lead entity or a member entity for another joint venture
submitting another Bid.

7.3 UNICEF reserves the right to reject separate Bids submitted by two or more
Bidders if the Bidders 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
() any one of them receive or have received any direct or indirect subsidy from the

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

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

(e) an expert proposed to be in the team of one Bidder participates in more than one
Bid received for this solicitation process.
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PART i1 # AWARD/ADJUDICATION OF BIDS
1. AWARD
1.1 Evaluation.

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 the opening of Bids, UNICEF will carry out the following steps in the following order:

First, UNICEF will evaluate each Bid for compliance with the mandatory requirements of this RFQS. Responses
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 RFQS,
including provision of all required information, may result in a response or Bid being disqualified from further
consideration.

Second, UNICEF will evaluate Bids for compliance with the technical requirements stated in this RFQS and
undertake a commercial evaluation.

UNICEF will then (subject to the various rights of UNICEF detailed in this RFQS) award the contract(s) to the
vendor(s} providing the lowest priced technically compliant Bid(s}.

1.2 Partial Bids. UNICEF will not accept partial Bids

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

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

2. GENERAL TERMS AND CONDITIONS OF CONTRACT (SERVICES)

21 UNICEF#s General Terms and Conditions of Contract (Services) will apply to any
contracts awarded in connection with this RFQS. By signing the Quotation Form, each Bidder is deemed to have
confirmed its acceptance of the UNICEF General Terms and Conditions (Services). The Bidder 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 Bid and may negatively affect the evaluation of the Bid.

3. RIGHTS OF UNICEF
31 UNICEF reserves the following rights:
(a) to accept any Bid, in whole or in part; to reject any or all Bids; or to cancel this

solicitation process in its entirety;

{b) to verify any information contained in Bidder#s response (and the Bidder wil! provide
UNICEF with its reasonable cooperation with such verification),

(c) to invalidate any Bid received from a Bidder 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;
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(d) to invalidate any Bid that, in UNICEF#s sole opinion, fails to meet the requirements
and instructions stated in this RFQS;

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

32 UN!CEF is not liable to any Bidder for any costs, expense or loss incurred or
suffered by such

Bidder in connection with this RFQS 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 Bidder may incur in connection with the performance of the work. The
Bidder is invited to offer any unconditional discounts. Further, the Bidder 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. [nvoices may be issued to UNICEF only after the services (or
components of the services) have been provided and the deliverables (or installments of the deliverables) have
been delivered (a) in accordance with the contract and (b) to UNICEF#s satisfaction. The standard terms of
payment are net 30 days, after receipt of invoice. Payment will be effected by bank transfer in the currency of the
contract.

The Bidder 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.

13 Currency. (a) The currency of the Bid shall be in AZN. UNICEF will reject any Bids
submitted in another currency.

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

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

2. IMPLEMENTATION

2.1 No Reliance. Except as expressly set out in the RFQS documents, UNICEF will
have no obligation to provide any assistance to the contractor and UNICEF makes no representations as to the
availability of any facilities, equipment, materials, systems or licenses which may be helpful or useful for the
performance of the work. |f the Bidder requires any facilities, equipment, materials, systems or licenses in order to
do the work, this must be explicitly detailed in its Bid.
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2.2 Sub-contractors. Bidders must identify in their Bid, any products which may be
offered by themselves, but originate from another supplier and/or country. Further, bidders must identify

in their Bid any planned subcontracting of services. All subcontracting arrangements will be reviewed by UNICEF
as part of its evaluation of the Bid.

23 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 Bid must not be part of any other Bidder#s Bid
being submitted for this RFQS process. They must therefore engage themselves exclusively to the Bidder.

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

Having selected a Bid partly on the basis of an evaluation of the key experts presented in the Bid, UNICEF expects
the contract to be executed by these specific experts. As the expected date of mobilization is given in the RFQS,
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 Bidder, or exceptionally because of the incapacity of a
key expert for health reasons or due to force majeure or other circumstances which may justify a replacement and
which would not have any effect on the selection of the Bid. The desire of a Bidder 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.

2.4 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 RFQS both in the Bid and the Joint Venture Agreement. All entities that
comprise the joint venture will be subject to the eligibility and qualification assessment by UNICEF.

Where a joint venture is presenting its track record and experience in a similar undertaking as those required in this
RFQS, it should present such information in the following manner: a) Those that were undertaken together by the
joint venture; and

b) 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 RFQS.

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 RFQS will
include the following clause on liquidated damages:

In addition to, and without prejudice to any of the other rights and remedies of UNICEF including, but not limited to,
those set out in the UNICEF General Terms and Conditions of Contract (Services), if the Contractor fails to provide
the Services or the Deliverables in accordance with the time schedule set out in the Contract, or if UNICEF
determines that the Services or Deliverables do not conform to the requirements of the Contract, UNICEF may
claim liquidated damages from the Contractor and, at UNICEF#s option, the Contractor will pay such liquidated
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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 # BIDDER REPRESENTATIONS

1. PRICE # MOST FAVOURED CUSTOMER

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

2. GENERAL REPRESENTATIONS
By submitting its Bid in response to this RFQS, the Bidder confirms to UNICEF as at the Submission Deadline:

2.1 The Bidder has (a) the full authority and power to submit the Bid 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 Bidder 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 cutcome that may be acquired under any resulting
contract.

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

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

2.4 The use or supply of the services does not and will not infringe any patent, design,
trade-name or trade-mark.

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

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

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

2.8 The Bidder agrees to be bound by the decisions of UNICEF, including but not
limited to, decisions as to whether the Bidder#s Bid meets the requirements and instructions stated in this RFQS and
the results of the evaluation process.
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3. ETHICAL STANDARDS

UNICEF requires that all Bidders 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 Bid in response to this RFQS, the Bidder makes the following representations and warranties to
UNICEF as at the Submission Deadline:

3.1 In respect of all aspects of the solicitation process the Bidder 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 Bidder has disclosed to UNICEF if it or any of its affiliates is, or has been
in the past, engaged by UNICEF to provide services for the preparation of the design, specifications, cost
analysis/estimation, and other documents to be used for the procurement of the services requested under this
RFQS; orif it or any of its affiliates has been involved in the preparation and/or design of the programme/project
related to the services requested under this RFQS.

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

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

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

(a) During the one (1) year period after an official has separated from UNICEF, the
Bidder 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 Bidder 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 Bidder, communicate with UNICEF, or present to
UNICEF, about any matters that were within such former official's responsibilities while at UNICEF.

3.5 Neither the Bidder nor any of its affiliates, or personne! or directors, is subject to
any sanction or temporary suspension imposed by any United Nations System organisation or other international
inter-governmental organisation. The Bidder will immediately disclose to UNICEF if it or any of its affiliates, or
personnel or directors, becomes subject to any such sanction or temporary suspension during the term of any
resulting contract. If the Bidder or any of its affiliates, or personnel or directors becomes subject to any such
sanction or temporary suspension during the term of the 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 Bidder. 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.
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36 The Bidder 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
Caorruption which can be accessed on the UNICEF website at
http://www.unicef.org/supply/resources/procurement-policies; In particular, the Bidder 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 Bidder will comply with all laws, ordinances, rules and regulations bearing upon
its participation in this solicitation and the UN Supplier Code of Conduct (available at the United Nations Globai
Marketplace website - www.ungm.org).

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

3.9 The Bidder 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 Bidder to
perform any services in the Bidder#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 Bidder has taken and will take all appropriate measures to prohibit its
personnel including its employees or other persons engaged by the Bidder, 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 Bidder confirms that it has read UNICEF#s Policy on Conduct Promoting the
Protection and Safeguarding of Children. The Bidder will ensure that its Personnel understand the notification
requirements expected of them and will establish and maintain approptiate measures to promote compliance with
such requirements. The Bidder will further cooperate with UNICEF#s implementation of this Policy.

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

3.12 Each of the provisions in this Article 3 of Part V constitutes an essential condition of
participation in this solicitation process. In the event of a breach of any of these provisions, UNICEF is entitled to
disqualify the Bidder 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 Bidder,
without any liability for termination charges or any liability of any kind. |n addition, the Bidder 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 RFQS, including but not limited to the award of the contract and the
Bidder#s compliance with the provisions of Article 3 above. The Bidder 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 Bidder#s
premises at reasonable times and on reasonable conditions in connection with making its personnel and any
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relevant data and documentation available. The Bidder 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 BIDDERS

1. BID SUBMISSION

1.1 Bids shall be submitted in the manner specified in
this solicitation document.

1.2 Bids must be clearly marked with the RFQ(S)
number.

2. UNGM REGISTRATION

2.1 UNICEF is part of the United Nations Global
Marketplace(UNGM).  Accordingly, all bidders are
encouraged to become a UNICEF vendor by creating a
vendor profile in the UNGM website: www.ungm.org
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GENERAL TERMS AND CONDITIONS OF CONTRACT (Services)
Definitions and UNICEF Supply Website

1.1 In these General Terms and Conditions {Services), the following terms have the following
meaning:

“Affiliztes® means, with respect w0 the Comtractor, any of its corporate affiliates or associates,
including parent entities, subsidiaries, and other entities in which it owns a substantial interest.
“Coafidential Information® means information or data that is designated as confidential at the tme of
exclnngebﬁmuhehmuw,_,,“ ified as fidential in writing when furnished in

gible form or disclosed orally, and includes inf jon, the confidential or proprictary namre of
which, is or should be hly from the inh nature, quality or characteristics of such

*Conmact® means the services contract that incorporates these Gemeral Terms and Conditions of
Cootract (Services). It includes contracts for services issued by UNICEF, whether or not they are
issued under a loag-term arrangement or similar contract.
"Coatractor™ means the contractor named in the Contract.

"Deliverables” means the work product and other output of the Services required 1o be deli

the Contract or through UNICEF's and/or End Users' use of the Services or in connection with the
Services, or (b) are collected by the Contractor in the performance of the Contract.

"UNICEF  Supply Websiie® means UNICEF's public access webpage available at
hutp:/fwww.unicef.org/supply/index_peocurement policies.himl, as may be updated from time to time.

1.2 These Geners) Terms snd Conditions of Contrasct, UNICEF's Policy Prohibiting and
Combatting Fraud and Cormuption, the UNICEF's Policy ou Conduct Promoting the Protection and
Safeguarding of Children, the UN Supplier Code ofCondm:t and UNICEF's Information chlosu:e
Policy referred W in the Cootract, as well as other p pplicable o the C . are publ

avzilable on the UNICEF Supply Website. The Contracior represents that it has reviewed all such
policies as of the effectve date of the Contract,

2. Provition of Services and Deliverables; C 's Py I Sub-C

Provision of Services and Deliverables

2.1 The Coatractor will provide the Services snd deliver the Deliverables in accordance with the
scope of work set out in the Coomact, including, but oot limited to, the time for delivery of the
Services and Deliverables, and to UNICEF's satisfaction. Except as expressly provided in the
mmmwmumu:umwmmmhmﬂwm
quip ial and supplies and for making all arrangements necessary for the performance and

d by
Cootracwor as part of the Services, as specified in the relevant section of the Contract.

*Disabling Code” means any virus, back door, timer or other limiting routine, imstruction or design,
or other malicious, illicit or similar unrequested code that may have the (whether by

of the Services and delivery of the Deliverables under the Contract.

22 The Coatractor acknowledges that, other than a8 expressly set out in the Contract, UNICEF
wtﬂhavenoobhganonmprwdemymmm:odnCmthndUN[CEFm&bsm

design or unimentionally) of disrupting, disabling, h g, circumventing secusity coutrols of
otherwise impeding in wiy miomer the normal operation or performance of (i) any software or service

or (i) any UNICEF information sysiem or network,

*End User® mezns, in the event that the Services or Deliverables involve the use of any information
systems, any and all UNICEF employees, consultants and other personnel and amy other extemal
users collaboraing with UNICEF, in each case, smhorized by UNICEF to access and use e
Services and/or Deliverables.

“Fee” is defined in Article 3.1.
"Host Governmént” means a2 Government with which UNICEF has a programme of development

cooperation, and includes a Government of a country in which UNICEF provides bumanitarian
assistance.

C 's “Key P 1* are: (i) Personnel identified in the proposal as key individuals (as a
minimum, partners, managers, seniof uditors) to be assigned for partcipaton in the perf of
the C R 1 whose were submitted with the p and (i} individual

mmdcsignmdukzypusonnelbyayemofmemmmmUNlCEquﬁng
negotiations.

"Parties” means the Comractor snd UNICEF together and 3 "Party” mesns each of the Conacior
and UNICEF.

Contractor's “Personnel” means the Comtractor's officials, employees, agents, individuzl sub-contraciors
and other representatives.

*Security [ncident® means, with fespect w0 any informaion system, service or network used in de
delivery of the Services or Deliversbles, one or more events that (a) indicates that the security of
such informadon system, service, or metwork tnay have been breached or compromised snd (b) that
such breach or compromisc could very likely compromise the security of UNICEF's Coafidential
Informatiocn or wealen or unpur UNICEFs operations, Security Incident includes amy actual,

d or bl P ized access to, disclosure of, use of or acquisition of
UNICEF Data that compromises the security, confidentality, or imegrity of e UNICEF Data, or the
ahility of UNICEF or End Users w access the UNICEF Dat.

"Services” means the services specified in the relevamt secton of the Contract,

"UNICEF Data® means any snd all information or data in digital form or processed or beld in digital
form that () are provided to the Comtractor by, or on behalf of, UNICEF and/or End Users under

pr i as to the availability of any facilities, equip Y or L which
may be helpful or useful for the fulfillment by the Contracior of its obligarions under the Contract. If
UNICEF provides access to and use of UNICEF premises, faciliies or systems (whether on site or
remotely} 0 e Comracwr for the purposes of the Contract, the Comtractor will ensure that its
Persoanel or sub-contractors will, at all tmes (a) use such access exclusively for the specific purpose
for which the access has been gramed and (b) comply with UNICEF's security and other regulations
and instructions for such access and use, including, but not limited to, UNICEF's information security
policies. The Conwractor will ensure that only those of its Persomnel that have been authorized by the
Contractor, znd approved by UNICEF, have access to UNICEF's peemises, facilities or systems.

23 The Contractor will use its best efforts o & bl for changes (if
my)wduseopeofwkoflhe&mmmmforpuwmofh&wwuwdehwryof!he
Deliversbles. HUMCEmemymndmwd:metormfotdehm
UNICEF and the C will neg any 'y thanges to the Contract, including as w the
Fee and the time schedule under the Contract. Any such agreed changes wall become effective only
when they are set out in a written amendment o the Contract signed by both UNICEF and the
Contractor. Should the Parces fail w agree on any such changes within thirty (3} days, UNICEF
will have the option to terminzte the Comtract without penalty notwithsianding any other provision of
the Coatract.

24 The Contractor will neither seck por accept instructions from any entity other than UNICEF
(or entities suthorized by UNICEF o give i w the C ) in with the
provision of the Services or development and delivery of the Deliverables.

25 Tide w zny equipment and supplies which may be provided w the Coutractor by UNICEF,
will remain with UNICEF. Such equipment snd supplies will be rewned to UNICEF at the
conclusion of the Coatract or when no longer meeded by the Coatractor in the same condition as
when they were provided 10 the Contractor, subject 1o normal wear and tear, The Conracwor will pay
UNICEF the value of zny loss of, damage to, or degradation of, the equip and supplies beyond
normal wear snd tear.

Non-conforming Services and Consequences of Delay

26 If the Contractor determines it will be unable to provide the Services or deliver the
Deliverables by the dac stpulated in the Coatract, the Contractor will (i} immediaicly consult witk
UNICEF to 4 the most expeditious means for delivery of the Services andior Deliverables;
and (i) take pecessary action to expedite debvery of the Services andior Deliverables, at thw
Contractor's cost (unless the delay is due to force majeure as defined in Armicle 6.8 below), if
reasonably so requested by UNICEF.

the C

27 The Contractor acknowledges that UNICEF may
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the Contract and may at any time evaluate the quality of the Services pr d and the Deli !
to detcrmine whether or not the Services and Deliverables conform w the Contract. The Contracwor
weuwpmwdemﬁﬂlooopummmmmhperfmmmmmmgmdwﬂum.um

[0} The appeoval of UNICEF of any Persoanecl d by the C luding any
:eﬁmhmnd)mﬂmuhcvehCmmrofmyofmobhmmm&rth:Cmm

additional cost or expense w UNICEF, and will provide rel fe as bly d
by UNICEF, including, but oot limited w0, the date of receipt of the Contract, duuledmmupdm
costs to be charged and payments made by UNICEF or pending. Neither the evaluation of the
Services and Deliverables, nor failure o undertake any such evaluation, will relieve the Contractor of

any of its warramy or other obligations under the Conmact.

28 If the Services or Deliverables provided by the C do oot conform (o the req

of the Contract ot are delivered late or i pl without prejudice to aoy of its other righis and
remedies, UNICEF can, at its option:

(@) by written notice, require the C . at the G 'S exp to remedy its
pert: including any deficiencies in the Deliverables, to UNICEF's satisfaction within thirty

(30 days after receipt of UNICEF's potice {or within such shorter period as UNICEF may
determine, in its sole discretion, is necessary as specified in the potice):

®) require the Contractor to refund all payments (if any) made by UNICEF in respect of such

000-¢ or perft

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

@  give wrinen notice to (erminate the Comtract for breach, in accordance with Article 6.1 below,
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 remedy;

{¢)  require the Contractor to pay liquidated damages as set out in the Contract.

29 Further (o Article 11.5 below, the C | k ledges that if UNICEF takes
dehwryorServmorDehwnblcslhuhavebomd:hvemdlmoromemunolmmllcmphm
with the requiremeats of the Coatract, this does not coastitate 2 waiver of UNICEF's rights in
respect of such late or noa-compliant performance.

Contractor's P 1 and Sub-Ci

2.10  The following provisions apply with repard to the Conmtractor's Personnel:

(@ The provisions of Aricle 7 (Ethical Standards) will apply w the Contractor's Persoune] as
expressly stated in Article 7.

) The Ci will be ponsible for the professional and techmical P of the
Personnel it assigns to perform work under the Contract and will select professionally qualified,
reliable and competent individuals who will be shle to effectively perform the obligations under the
Contract and who, while doing so, will respect the local laws and customs and cooform to a high
standard of moral and ethical conduct,

(€)  The qualifications of any Personnel whom the Cootractor may assign or may propose o assign
to perform any obligations under the Contract will be substantially the same as, or betwer than, the
qualifications of any personnel originally proposed by the Contractor,

@ At any time during the term of the Coatract, UNICEF can make a written request that the
Coutractor teplace one or more of the assigned Personnel. UNICEF will not be required to give an
explanation or justification for this request. Within sewen (7) working days of receiving UNICEF's

request for repl the G must replace the Personnel in question with Personnel
scceptable to UNICEF, This provision also ds w Py 1 of the C who have "account
ger* of “relationship * type funct

(&) If onc or more of Coatactor's Key Personnel become unavailsble, for any reason, for work
under the Comiract, the Contractor will (i} notify the UNICEF contractng authority at least fourteen
(14} days in advance; and (i) obeain the UNICEF conmacting suthority's approval prior o muaking
any substimdon of Key Persoonel. In notifying the UN]CEmensmlhomy, the Contractor will
provide an expl of the the proposed repl and submit
justification and qualification of replacement Persoanel in sufficient detail to permit evaluation of the
unpact on the engagement,

The Ci 's Personnel, ;b s, will not be considered in any respect

as being the employees or agems of UNICEF.

(® Al expenses of the withdrawal or repl of the C 's Personne! will, in all cases,
be borme exclusively by the Contractor.
2,1l The Comractor will obein the pror wrinen approval and clearance of UNICEF for all

institutional sub-contractors it proposes to use in connection with the Contract. The approval of
UNICEF of a sibcontractor will not relieve the Coamactor of any of its obligations under the
Contract. The erms of any sub-contract will be subject to, 2nd will be construsd in a manner that is
fully in accordance with, all of the terms and conditions of the Cootract.

212 The Coatractor confirms that it has read UNICEF's Pelicy om Concuct Promoting the
mecnonmsuegnmof(:hudm The Contractor will ensure that its Personnel understand the
d of them and will establish and maintain appropriate measures (o

The C will further cooperats with UNICEF's

T =’a

with such

mplmunmnt’lhlspnh:y

2.13 The Contractor will supervise its Personnel and sub-comtractors and will be fully responsible
and liable for all Services performed by its Persoonel and sub-coutractors and for their compliance
with the terms and conditions of the Contract.

2.14 The Comtractor will comply with all applicable international derds and national labor
laws, rules and regulaticas relating to the employment of national and international staff in connection
with the Services, including, but pot limited to, laws, rules and regulations associdted with the
mmormmﬂomammofmmmmmmmdmmy.wmmm
worlker's p funds, of other similar payments. Without limiting the
provisions of this Amicle 2 or Aricle 4 below, the Contractor will be fully responsible and Liable
for, and UNICEF will not be liable for (a) all payments due to its Personnel and sub-contractors for
their services in reladon to the performance of the Contract; (b) any action, omission, pegligence of

doct of the C its Persomnel and sub-contractors; (¢) any insurance coverage which
may be pecessary or desimble for the purpose of twe Conmact; (d) the safery and security of whe
Coatractor's Personnel and sub-contractors’ persomnel; or (e} any costs, exp or claimg tated
with any illoess, injury, demh or disability of the O 's Py ] and sub g
personnel, it being understood that UNICEF will have no liability or respoasibilitywith regard to any
of the events referred o in this Artcle 2.14,

3. Fee; Inwoicing; Tax Exemption; Payment Terms

k| The fee for the Services is the amount in the cwrrency specified in the fee section of the
Contract (the “Fee"), it being undersiood that such amount is specified in United States dollars unless
otherwise expressly provided for in the fee section of the Coatract. Unless expressly stated otherwise
in the Comtract, the Fee Is inclusive of all costs, expenses, charges or fees that the Comractor may
incur in comnection with the performance of its obligations under the Coutract; provided that, without
prejudice to or limiting the provitions of Article 3.3 below, all duties and other taxes imposed by
any suthority of cotity must be separziely identificd. U is underswood and agreed that the Comractor
will not request any chinge to the Fee after the Services or Deliverables have beens provided and that
the Fee cannot be changed except by wrinen agreement between the Pardes before the relevam
Service or Deliverable is provided. UNICEF will not agree to changes to the Fee for modifications
or interpreiations of the scope of work if those modifications or interpeetations of the scope of work
have already been initated by the Comtractor, UNICEF will not be liable to pay for amy work
conducted or materials provided by the Contractor thaz are outside the scope of work or were oot
authorized in advance by UNICEF,

32 The Contractor will issue imvoices to UNICEF oaly afier the Contractor bas provided the
Services {or components of the Services) and deli i the Deliverables (or install of the
Deliverables) in accordance with the Coutract and to UNICEF's sarisfaction. The Coatractor 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 Cottract identification pumber lisied on the front page of the Contract;
and (b) provide a clear and specific descripdon of the Services provided and Deliverables delivered,
a3 well as supporting documentation for reimbursable expenses if any, in sufficient detail to permit
UNICEF to werify the amounts stated in the invoice.

33 The Codtractor suthorizes UNICEF to deduct from the Contractor's invoices any amount
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represcnting direct taxes (except charges for urilities services) snd customs restrictions, dutics and
charges of 3 similar namre in respect of articles impored of exported for UNICEF's official use in

d with the prion from tax in Anicle II, Section 7 of the Comvention of the Privileges
and Immunities of the United Nations, 1946, In the cvemt any governmental suthority refuses o
recognize this exemption from taxes, restrictions, duties or charges, the C will i diatel
consult with UNICEF to determine a mutually sccepable procedure. The Coniractor will provide full
cooperation w0 UNICEF with regard to securing UNICEF's excmption from, or refund of amounts
paid as, value-added taxes or taxes of a similer mature,

34 UNICEF will potify te Conmactor of any dispute or discrepancy in the coatent or form of
any invoice. With respect to disputes regarding only a pordon of such invoice, UNICEF will pay the
Contractor the amount of the undisputed portion in accordance with Article 3.5 below. UNICEF and
the Cootractor will consult in good faith to prompdy resolve any dispuic with respect to any invoice.
Upon resolution of such dispute, any amounts that hawe not been charged in accondance with the
Contract will be deducted from the i ) in which they zppear and UNICEF will pay any agreed
remaining items in the invoice(s) in accordance with Article 3.5 within thirty (30) days after the final
resolution of such dispute.

s UNICEquIpaylheunomuedmmofth:Conmctorsmwunﬂunmny(w)dnys
of receiving both the inwoice and the required supp d as referred 1o in Article 3.2
above. Tbemmpmdmﬂnﬂectmy&mmﬂs):hownmd:rhpnymmmofﬁem
The Comtractor will oot be entitled o imerest on #ny late payment of amy sums paysble under the
Contract mor any accrued interest oo payments withheld by UNICEF in connection with a dispute.
Payment will not relieve the C: of its obligations under the Coniract and will not be deemed
to be acceptance by UNICEF of, or waiver of any of UNICEF's righis with regard to, the
Contractor's performance.

36 Each invoice will confirn the Contructor's bank account dewils provided w UNICEF as part
of the Contractor's registration process with UNICEF. All payments due to the Cootractor under the
Contract will be made by elecoonic funds wansfer to thar bank It is the C 'S

throughout the trm of the Contract, all rights, licenses, authority and resources necessary, s
applicable, w provide the Services and deliver the Deliverables o UNICEF's satisfaction and to
perform its obligations under the Contract; (¢) the work peoduct is and will be original o the
Contractor and does not and will not infringe any copyright, trademark, patent or other proprietary
right of any thind party; and (f) except as otherwise expressly stated in the Contract, it has not and
will not enter into any agr or 2t that ins or restricts any person’s rights w0
use, sell, dispose of or otherwise desl with any Deliverable or other work resulting from the
Services. The Coctactor will fulfill s commitments with the fullest Tegard w the interests of
UNICEF and will refrain from any acton which may adversely affect UNICEF or the United
Nations,

42 The Contractor further represents and warranis, as of the cffective date and throughout the
term of the Coatract, that it and its Py 1 and sub will perfc the Comract and
mmms«wmmneummm.mmmmwmmummmmm
reasonable care and skill and in accordance with the highest professionat ded to
professionals providing the same or substantially similar services in a same industry; (c) with priority
equal to that given to the same or similar services for the Conracwr's other clients; and (d) in
accordance with all laws, ordinances, rules, and regulations bearing upoa the performance of its
obligations under the Contract and the provision of the Services and Deliverables,

43 The rep jons. and made by the Contractor in Amicles 4.1 and 4.2 above are
made to and are for the benefit of (a) each entity (if any) that makes a direct financial contribution
0 UNICEF to procure the Services and Deliverables; and (b) each Government or other entity (if

any) that receives the direct benefic of the Services and Deliverables.

Indemnification

4.4 The Contractor will indemnify, hold and save harmiless and defend, af its own expense,
UNICEF, its officials, employees, consultants and agents, each entity tha makes @ direct financial
to UNICEF & peocure the Services and Deliverables and each Government or other

responsibility to ensure that the bank details supplied by it o UNICEF are upto-date and apcurate
mdmfyUNICEmennuahynmthmzed P ive of the C of any changes in
bank details her with isfactory to UNICEF,

a7 The Contractor acknowledges and agrees thet UNICEF may withhold paymemt in respect of
any invoice if, iz UNICEF's opinica, the Contractor bas not performed in accordance with the terms
and conditions of the Contract, or if the Contractor has not provided sufficient documentation in
support of the invoice.

38 UNICEF will have the right to set off, against any amount or amounts due and payable by
UNICEF to the Coqiractor under the Coutract, any payment, indcbeedness or other claim (ncluding,
without limitation, any overpayment made by UNICEF to the Contractor) owing by the Coutractor to
UNICEF under the Conmact or under any other contract or agreement between the Parties. UNICEF
will not be required to give the Contractor prior notice before exervising this right of set-off (such
potice being waived by the Contractor). UNICEF will promptly notify the Comtractor after it has
exercised such right of set-off, explzining the reasons for such set-off, provided, however. thar the
failure 10 give such pedfication will pot affect the validicy of such set-off.

39  Each of the invoices paid by UNICEF may be subject w0 a post-paymem audit by UNICEF's
cxternal and internal auditors or by other authorised agents of UNICEF, at any time during the tevm
of the Contract snd for three (3) years after the Conmact terminates. UNICEF will be exdted 0 a
refund from the Contractor of amounts such audit or audits determine were nof in accordance with
the Conmact regardless of the reasons for such payments (including but not limited to the acticas or
inactions of UNICEF staff and other persoanel).

4. Representations and Warranties; Indemnification; Ingurance

Representations and Warranties

4.1 The C P and that as of the effective date and throughout the term
of the Conuact: (a) the Coatractor has the full authority and power 10 enter into the Coamact and w
perforin its obligations under the Contract and the Contract i3 a legal, valid and binding obligation,
enforceable against it in accordance with its terms; (b) all of the information it has previously
peovided @ UNICEF, ot that it provides to UNICEF during the term of the Cootract, cooceraing the
Contractor and the provision of the Services and the delivering of the Deliverables is true, correet,

and not misleading: (¢} it is financially solvent and is able to provide the Services

UNICEF in accordance with the terms and conditions of the Coatract; (d) it has, and will maintain

cutity that receives the direct benefit of the Services and Deliverables, from and against all suits,
¢laims, demands, kosses and liahility of any nature or kind, including their costs and expenses, by
any third party and arising out of the acts or omissi of the C or its P or
sub~ in the p of the Comract. This provision will extend o but not be limited Lo
(a) claims and lishility in the nature of workers’ compensaiion, (b) product liability, and (c) any
actions or claimy pertsining to the alleged infringement of a copyright or othér intellectual property
rights or licenses, patent, design, trade-name or trade-mark arising in counecton with the Deliverables
or other lighility arising out of the use of patented inventions or devices, copyrighted material or
other intellectus] property provided or licensed to UNICEF under the terms of the Comtract or used
by the Cootractor, its Personncl or sub-contractors i the performance of the Contract.

4.5 UNICEF will report any such suits, p dings, claims, d ds, losses or liability to the
C within a ble period of time afier having received acwal ootice. The Conracwr will
bave sole comtrol 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 immunities of UNICEF
or amy mater relating to UNICEF's privileges and immunities (including marters relating to
UNICEF's relations with Host Governments), which as betweeo the Coomucwor and UNICEF only
UNICEF iwelf (or relevans Governmental entities) will assert and maintain, UNICEF will bave the
right, & its own exp w be rep d in any such suit, proceeding, claim or demapd by

independent tounsel of its own choosing,

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

{a) The Contractor will have and maimain in effect with reputabl and in suffici
amounts, insurance against all of the Contractor's risks under the Coutract (including, but mot limited
to, the risk of claims arising out of or related to the Comtractor's performance of the Contract),

including the following:

[{1] [nsurance ageinst all risks in respect of its property and any equipment used for the
performance of the Coutract;

i) Geoeral lisbility insurance againet all risks in respect of the Contract and claims arising out of
the Contract in an adequate amount fo cover all claims arising from of in connectdon with the
Conmtractor's performance under the Contract;
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(i} All appropriate workers’ compensation and employer's liability insurance, or its equivalent,
with respeet o its Py ! and sub- w cover claims for death, bodily injury or damage
to property arising from the performance of the Contract; and

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

(] The Coatractor will mainwin the insurance coverage referred o in Article 4.6(a) above during
the werm of the Contract and for a period after the Conmact terminates extending to the end of any
applicable Gmitations period with egard o claims against which the insurance is obtained.

) The
resention.

will be responsible to fund all amounts within aay policy deductble or

{d) Except with regard to the insurance referred to in paragraph (a)(iii) above, the insurance
p for the C ‘s i quired under this Article 4.6 will () name UNICEF as an
sdditiona! insured; (ii) include a waiver by the insurer of any subrogation rights against UNICEF; and
Gii) provide that UNICEF will receive thirty (30) days’ written potice from the insurer prior to any
cancellation or change of coverage.

[] The Contractor will, upon request, provide UNICEF with satisfactory evid of the i
required under this Article 4.6,

[G7] Complisnce with the insurance requiremenis of the Contract will oot limit the Coatractor's
liability either under the Contract or otherwise,

Lisbiliry

47  The Contractor will pay UNICEF prompdy for all loss, destruction or damage to UNICEF's
property caused by the Contractor's Personnel or sub-contractors in the performance of the Coutract.

5. Intellecrual Property and Other Proprictary Rights: Data Protection; Confidentiality
[nrellectual Property and Other Proprietary Rights
5.1 Unless otherwise expressly provided for in the Contract:

(a) Subject to paragraph (b} of this Arnticle 5.1, UNICEF will be entitled to all imtellecual property
Mod:erpmpnuﬂynghﬁmcludmghﬁnmhmwdmpamm copyrights and trademarks, with
regard o prod i ideas, kmow-how, documenis, dara and other materials
(Comru:tMamnm):hu(n)lthwmwrdcwlowforUN[CEFundermCmnmmdwm:h
bear & direct relation to the Contract or (i) are p d, prepared or collected in ¢ of, or
duwring the course of, the performance of the Coowact. The term “Contract Materizls™ includes, but is
ot limited to0, all maps, drawings, photographs, plans, reports, recommendations, estimases,
documents developed or received by, and all other data coutpiled by or received by, the Contractor
under the Contract, The Contractor acknowledges and agrees that Comtract Materials comstintte works
made for hire for UNICEF. Commract Macrials will be treared as UNICEF's Coafidential Information
and will be delivered only to mthorized UNICEF officials on expiry or cermination of the Cottract.

)  UNICEF will not be endued w, and will not ¢laim any ownership intersst in, any intellectnal

DlscmscrsCmﬁdmnﬂhﬁJmumuﬂ:RcclptmmformmConﬁdmualhfmmm

will use the Discl s Confident: fi solclyﬁ)rlhepurposeforwhmh:twasdmlomdw
the Recipi The Recipient will not disclose the Di 's Confidential Inf to any other
party:

(@) except w those of ils Affiliates, employees, officials, rep ives, agents and sub ]

who have 4 need to kmow such Confidendal Information for purposes of performing obligations under
the Contract; or

()] mﬂessdmeﬁdmﬁﬂhfomaﬁmﬁ)i:nbuinedbyanedpimﬁmamhdpmywimmt

; (i) is disclosed by the Discloser to a third party without any obligarion of confidentistity:
(m)uhownbyme"',' priot o disclosure by the Discloser; or {iv) a1 any time is developed
by the Recipi pletely independently of any & under the Contract.

53 If the Contractor receives a request for disclosure of UNICEF's Confidential Information
pursuant 10 aoy judicial or law enforcement process, before any such disclosure is made, the
Contractor {a) will give UNICEF sufficient notice of such request in order to allow UNICEF o have
a reagonable opportunity to secure the intervention of the relevant | go © i
protective measures or take such other action as may be appropriate and (b) will so advise the
relevant authority thar requested discl UNICEF may d the C *s Confid

[nformation o the extent required pursuant to luticns or regulations of its governing bodies.

5.4 The Coumactor miy DOt comommicais al amy tme to any other person, Gowveriment or
anthority external so UNICEF, any information known to it by reasom of its association with UNICEF
that has oot been made public, exce with the prior writen authorization of UNICEF: nor will the
Conuactor a2 any time use such information to private advantage.

Data Protection and Secutity

5.5  The Parties agree that, 23 between them, all UNICEF Data, together with all rights (including
intellectual property and proprietary rights), title and interest o sach UNICEF Data, will be the
eaclusive property of UNICEF, snd the Conoacwor has a limited, nomexclusive license to access and
use the UNICEF Data as provided in the Contract solely for the purpose of performing its obligations
under the Consract. Except for the foregoing license, the Conmractor will have po other riglus,
whether express or implied, in or 0 any UNICEF Data or its coatent.

5.6  The Contractor confirms that it has a dara peotection policy in place that meets 2l applicable
daunowcnmsanBandlegalmqmmumdhuumﬂawlymhpoucymmemllecum
storage, use, p ing, ad o of UNICEF Data. The Coutractor will comply with
any guidance or cooditions on access and disclosure notified by UNICEF w Contractor in respect of
UNICEF Data.

57 The Contractor will use its reasonable cffoms to casure the logical segregation of UNICEF
Data from other informarion to the fullest extent possible. The C will use safeguards and
controls (such as administrative, technical, physical, peocedural and security infrastructures, facilides,
woly, technologics, p and other p ive that are y and sufficient o meet
the C 's confidentiality oblig in this Aricle 5 as ey apply w UNICEF Data. At
UNICEF's request, the Contractor will provide UNICEF with copies of the applicable policies and a
description of the safeguards and that the Contractor uses to fulfil its obligatons under this

property of otber prop y rights of the Contractor that pre-existed the performance by the
C of its obligadons under the Contact, or that the Contracior may develop or soquire, or
may have dewveloped or acquired, independently of the performance of its obligations under the
Contract. The Couotractor grants w UNICEF a perpemal, pon-exclusive, royalty-free license to use
such intell | property or other proprictary rights solely for the purposes of and in accordance with

the requirements of the Contract.

] At UNICEF's request, the Contractor will take alf ¥ sieps, all ¥
dnmmmumdgmnﬂymmmnngmhmmnghumdmmm(or in the
case, | property referred ¢t in paragraph (b) sbove, licensing) them to UNICEF in
compliance with the requircments of the applicable law and of the Contract.

Confidentislity

5.2 Confidential Informarion thet is considered propeietary by either Party or that is delivered or
disclosed by ove Party ("Discloser”) to the other Party ("Recipient™) during the course of performance
of the Coatract or in conpection with the subject maner of the Contrac: will be held in confidence by
the Recipient, The Recipient will use the same care and & to avoid discl of the

Amticle 5.7; provided that any such p and descripioa provided by the Ci will be treated
as the Contractor's Confidendal Information under the Contract. UNICEF may assess the effectveness
of these safeguards, 13 and p ive and, at UNICEF's request, the Contractor will
provide its full coopermtion with amy such assssseent ol oo additional cost or expense to UMICEF,
The Contractor will pot, and will ensure that its Persomnel will pot, wansfer, copy, remove or store
UNICEF Data from a UNICEF location, network or system without the prior written approval of an

authorized official of UNICEF.

5.8 Except as otherwise expressly stated in the Cootract or with UNICEF's express prior written
cousent, the Contractor will not install say appli or other soft on any UNICEF device,
betwork or system. The Comtractor represents and warmants w UNICEF tha (e Services and
Deliverables provided under the Conrract will not comain any Disabling Code, and that UNICEF will
not otherwise receive from the Cootracwor any Disabling Code in whe performmmce of the Conmtract.
Without prejudice to UNICEF'S other rights and dies, if = Disshling Code is identified, the
Contractor, at its sole cost and expense, will take ali sieps necessary 1o: (3) restore and/or reconstruct
any snd aii UNICEF Data lost by UNICEF and/or Eod Users as a resilt of Disabling Code; )
farnith 0 UNICEF a comecied version of the Services without the presence of Disabling Codes; and
{¢) a3 peeded, re-implement the Services,
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59 In the event of any Security Incident, the C will, as soon as poasible following the
CmsdlseouryofathecuntylmdemuﬂaussolemMum(a)nonfyUNlCEF
of such Security Incident and of the C ' proposed dial ;) i a0y and
all necessary damage micigazion and dial acti ad () as , restore UNICEF's and, as

directed by UNICEF, End Users' access to the Services. The Contractor will keep UNICEF

bly informed of the progress of the C ‘s impl of such damage mitiganon and

remedulacuons The Contractor, at tts sole cost and expense, will cooperare fully with UNICEF's

of, d of, andlor tespotse to any Secuwrity [berdent. If the Contractor fails to

lesolve, w UNICEF's reasonsble satisfaction, any such Secunity Incident, UNICEF can terminare the
Contract with immediateeffect.

Service Providers and Sub-Contractors
5.10 The Contractor will impose the same requirements relating o data protection and
discl of Confidential Inf as are imposed upon the Contractor itself by this Aricle $
of the Coutract, on its service providers, subcontractors and other third parties and will remsin

responsible for compli with such by its service providers, subcontraciors and other
End of Contract
5.11  Upon the expiry or earlicr termination of the Contract, the Contractor will;

@ remrn to UNICEF all of UNICEF's Coafidential Information, inctuding, but oot limited to,
UNICEF Data, or, at UNICEF's option, destroy all copies of such information held by the
Contractor or its sub and confirm such 4 to UNICEF in writing; and

] will wansfer to UNICEF all intellectunl and other proprietary information in accondance with
Article 5.1(a).

[} Termination; Force Majeure

Termination by Eitber Party for Material Breach

6.1 If one Party is in marterial breach of amy of its obligations under the Contract, the other Party
can give it written notice thar within thiry (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 pon-breaching Party
can terminate the Conmact. The termination will be effective thiny (30) days after the non-breaching
Party gives the breaching Party writlen potite of terminaticn. The initiation of conciliation or arbitral
proceedings in accordance with Artcle 9 (Privileges and [ ities; Settl of Disp below
will not be grounds for termination of the Contract.

Additional Terminatica Rights of UNICEF

6.2 In addidon o the wrmination rights under Arcle 6.1 above, UNICEF can terminate the
Contract with immediate effect upon delivery of a written potice of termination, without any liabilicy
for termination charges or any other liability of any kind:

(a) in the circumstances described in, and i accordance with, Aricle 7 (Ethical Swndards); or

) if the Comtractor breaches any of the provisions of Anicles 5.2-5.11 (Coafidentiality; Data
Protection and Security); or

) if the Contractor () is adjudged upt, or is Liquidaed, or b insolvent, or applies
for a moritorium or Sy On ANy paymenr or repayment obligations, or applies to be declared
insolvent, (ii) is granted a moratorium or a stay, or is declared insolvent , (iii) makes zn assignment
for the beoefit of oot or more of its creditors, (iv) has a receiver appointed on account of the

y of the C (v) offers a settlement in liew of bankrupicy or receivership or (vi) has
become, in UNICEF's reasonable judgment, subject 10 a materially adverse change in its financial
condidon that threatens to substantially affect the ability of the Contracwor w perform any of its
obligations under the Contract.

63 In addition to the termination rights under Amicle 6.1 and Article 6.2 above, UNICEF can
termingte the Cootract at any time by providing written notice to the Contractor in any case in which
UNICEF's mandate applicable 1w the performance of the Conmact or UNICEF's funding applicable to

Page

the Contract is curtailed or terminated, whether in whole or in part, UNICEF can also terminate the
Contract oo sixty () day's written motice w e Comtractor without having to provide any
Jjustfication,

6.4 As s00n a3 it receives a motice of termination from UNICEF, the Cootractor will take
immedizte steps to bring the performance of any obligations under the Comtract w a close in a
prompt and orderly mamner, and in doing so, reduce expenses (0 9 minimum, and will not undertake
any further or additional as of and following the date it ives the ination motice.
In addition, the Contractor will take any other action that may be mecessary, or that UNICEF may
direct in writing, in order to minimisc losses or protect snd preserve any property, whether tangible
or intangible, related o the Coatract that is in the p of the C and in which
UNICEF has or may be reasonably expocted W acquire 20 interest.

6.5 If the Contract is terminzied by either Party, the Coomractor will immediately deliver w
UNICEF any finished work which has oot been delivered and accepied prior to the receipt of a
notice of termination, together with any dara, materials or work-in-p related specifically to the
Contract.  If UNICEF obtains the assistance of another party to coatinue the Services or complete
any unfizished work, the Contractor will provide its reasonable cooperation to UNICEF and such
party in the orderly migration of Services and transfer of any Contract-related dawa, maierials and
work-in-p The C will &t the same tme rewrn w UNICEF all of UNICEF's
Confideatial Information and will transfer to UNICEF all intellectuat and other propricwury information
in accordance with Asticle 5.

6.6  If de Comract is termintied by cither Party no payment will be due from UNICEF to the
Contractor except for Services and Deliverables provided o UNICEF"s satisfaction in accordance with
the Coniract, but oaly if sach Services and Deliversbles were required or requesied before the
Contractor's receipt of the notice of termination or, in the case of termi by the C , the
effective date of such The Ci will have po claim for any further payment
beyond payments in accordance with this Article 6.6, but will remain liable w UNICEF for all loss
or damagss which may be suffered by UNICEF by reason of the Contractor's defale (including but
not limited to cost of the purchase and delivery of replacement or substitute Services or Deliverables).

6.7 The termination rights in this Anicle 6 are in addition o all othet rights and remedies of
UNICEF under the Coatract.

Foree Majeure

6.8 If one Party is rendered permanently unable, wholly, or in pant, by reason of force majeure
to perform its obligations under the Coatract, the other Party may terminate the Conract oo the same
terms and cooditicns as arc provided for in Article 6.1 abowe, except that the period of potice will
be seven () days insiead of chirty (30) days. “Force majeure’ means any uaforesceable and
irresistible events arising from causes beyond the control of te Parties, including acts of naure, any
st of war (whether declared or not), invasi evolytion, insurrection, terrorism or other acts of a
similar pature or force. “Force majeure” does oot include (2) aby event which is caused by the
pegligence or intentonal acton of a Party; (b) any event which a diligent party could reasonably bave
been expected to take into account and plan for &t the time the Couract was entered inio; {c) the
insufficiency of funds, inpbility to make any payment required under the Contract, or any economic
conditions, including but not limited to inflation, price escalations, or labour availability; or (&) zoy
event resulting from harsh conditions or logistical challenges for the Ci (including civil unresty
associated with locations at which UNICEF is operating or is shout to operate or is withdrawing
from, of any event resulting from UNICEF's bumanitarian, emergency, or similar response operations.

7. Ethical Sundards

7.1 Wldmlhmnn;thegmramyormle2m the Coatractor will be responsible for the
professional and techni mp of its Pe ] including its employees ad will select, for
work uader the Conmract, reliable individuals who will perform effectively in the implementation of

the Cootract, respect the Jocal laws and and fe © a high dard of moral and
ethical conduct.
1.2 (@ The C P and that no official of UNICEF or of any United

Nations System organisation has received from or on behaif of the Coowactor, or will be offered by
of oo behalf of the Comtractor, amy direct or indirect benefit in coonection with the Contract,
including the award of the Cootract to the Coutractor. Such direct or indirect benefit includes, but is
oot limited o, soy gifis, favours or bospitality.

] The Contractor represents and warrants that the following requirements with tegard to former
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UNICEF officials have been complied with and will be complied with:

i During the one (1) year period after an offictal has separated from UNICEF, the Contractor
may pot wmake a direct or indirect offer of employment w that former UNICEF official if that former
UNICEF official was, during the three years pror to separating from UNICEF, involved in any
aspect of & UNICEF procurcment process in which the Contractor has participated.

(ii) 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 Contractor, communicate with UNICEF, or
present to UNICEF, about any matters that were within such former official’s responsibilities while at
UNICEF.

© The C further rep that, in respect of all aspects of the Contract (including the
award of the Contract by UNICEF w the C and the selection and ding of sub-

by the Contractor), it bas disclosed w UNICEF any simation that may constiniee 20 acmal or
potential coaflict of interest or could reasonsbly be perceived as a coaflict of interest.

directors becomes sbject to any sanction or temporary suspension described in Anicle 7.3 during the
wrm of the Contract.

1] In the case of suspension, if the Contractor takes appropriate action to address the relevam
incident or breach w UNICEF's satisfaction within the period stipulated in the notice of suspension,
UNICEF may lift e suspension by written notice to the Cootractor and the Contract and all other
affected contracts will resume in accordance with their terms. If, however, UNICEF is oot saiisfied
thar the marters are being adequately add by the Ci . UNICEF may at any time, exercise

its right to terminate the Coatract and any other coatract berween UNICEF and the Contractor.

) Any suspension or (erminadon under this Article 7 will be without any liability for wrmination
or other charges or any other liability of any kind.

8. Full Cooperation with Audits And I[nvestigations

8.1 From time to time, UNICEF may comduct inspections, post-paymemt sudits or investigations
relating to any aspect of the Contract including but oot limited to the award of the Coumtract, the way

13 The C further rep mdwmmsthnnmh:rnmrmynl’ns;\fﬁhz!ﬂnr in which the Cootract operates or operaled, and the Parties” performance of the Contract generally
Personnel or directors, is subject w any ion or porary susp posed by any United  and including tuc not limited w the Comtractor's compliance with the provisions of Article 7 above.
Nations System organisation or other i ional inter-go ] organisati The C The Ci will provide its full and timely cooperation with amy such inspections, post-payment
will immediately disclose w UNICEF if it or amy of us Affiliates or P ] or di , b mdxunrmvesnmons including (beit mot limited t0) making its Persoonel and any relevant data and
subject o any such joh of teaporary suspension during the term of the Coniract, ilable for the purp of such inspections, post-paymemt sudits of inwestigations, at

reasonable times and on bl didi and graming UNICEF and those undertaking soch
T4 The Cootractor will (a) observe the lughest standard of ethucs; (b) use s best efforts 0 inspections, post-payment mudits or investigations access w0 the C *3 premi at

protect UNICEF against frand, in the performance of the Coatract; and (¢) comply with the
applicable provisions of UNICEF's Folicy Prohibiting and Combatting Fraud and Corruption. In
particular, the Coatractor will not engage, and will ensure that its Personnel, agents and
sub-contractors do Dot engage, in any corrupt, fraudulent, coercive, collusive or obstructive cooduct as
such terms are defined in UNICEF's Policy Prohibiting and Combatting Fraud and Cormuption.

15 The Coatractor will, during the term of the Couotract, comply with (a) all Laws, ordinances,
rules and regulations bearing upon the perft of its obligations under the Contract and (b} the

dards of . quired under the UN Supplier Code of Conduct (available at the United
Nations Global Marketplace website - www.ungm.org).

1.6 The C further rep and warrants that neither it por any of its Affiliates is
engaged, direcly or indirecdy, (3) in any practice inconsistent with the rights set out in the
Coovention on the Rights of the Child, including Aricle 32, or the [nternational Labour
Organisation's Convention Concerning the Prohibidon and [mmediate 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-pertonnel mines or components wtilised in the f; of anti-p ! mines,

7.7  The Cootractor represents and warrants that it has wken and will take all approprizie measures
10 prevent sexual exploitcion or sbuse of anyone by its Persoonel including its employees or any
persouns ged by the C to perfi any services under the Contract. For these purposes,
sexual activity with aty person less than eighteen years of age, regardless of amy laws relating to
consent, will constinute the sexual exploitation and abuse of such person. [n addition, the C

umes and on reasonable coodidons in conpecton with making its Persoanel and any relevant data and
documentation available. The Contractor will require its sub-contractors and its ageats, including, but
oot limited w, the C 's y or other advi to provide reasomable
cooperation with any inspectons, post-payment andits or investigations carried out by UNICEF.

9. Privileges and Immunites; Seutlement of Disputes

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 Privileges and [mmunites of the United Nations,
1946, or otherwise.

922 The terms of the Coatract will be interpreted and applied without application of any system of
national or sub-nadonal law,

9.3 The Partics will use their best efforts o senle amicably any dispute, conmoversy or claim
arising owt of, or relating to the Contract. Where the Parties wish to seek such an amicable
sedletent through concilistion, the conciliation will take place in accordance with the UNCITRAL
Conciliation Rules then in force, or according to such other procedure as may be agreed between the
Parties. Aoy disputs, controversy or claim between the Parties arising out of the Contract which is
pot resolved within ninety (90) days after ooe Party receives a request from the other Party for
amicable setilement can be referred by either Party o arbitrstion. The arbitration will take place in
with the UNCITRAL Arbitration Rules then in force. The venue of the arbitration will be

represents and warranis thar it has saken and will take all appropriate measures o prohibit its

NewYork,NY USA, The decisions of the arbitral eribunal will be based oo geperal principles of

Personne!] 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 or from engaging in
ay sexual activities that arc exploitive or degrading 0 any person, This provision constioutes an
essential term of the Contract and any breach of this representation and warranty will entide UNICEF
to weminate the Contract immediaiely upon notice to the Coutractor, without zoy Lability for
termination charges or any other liability of amy kind.

7.8 The Conmactor will inform UNICEF as soom as it becomes aware of any incident or report
that is inconsistent with the undertakings and confinnations provided in this Article 7.

19 The Cootractor acknowledges and agrees thar each of the provisions in this Article 7
constitutes an essential wem of the Contract.

(6] UNICEF will be enritled, in its sole discredon and at its sole choice, w suspend or (erminste
the Coatract and any other contract between UNICEF and the Contractor with immediate effect upon
wnn:nnnuoemtheConu‘:mr:f(’)UNICEFbeoomulw:mofmymcxdemormponmmm
inconsistent with, or the Contractor breaches any of, the takings and fi provided in
this Article 7 or the equivalent provisions of sny contract between UNICEF and the Comtractor or
any of the Conmractor's Affiliates, or (i) the Contractor or any of is Affiliates, or Personnel or

inter ial law. The arbiral tribunal will have no authority 10 award punitive damages.
[n addition, the arbitral tribunal will have po authority to award imerest io excess of the London
Inter-Bank Offered Rste (LIBOR) then prevailing and amy such interest will be simple interest only.
The Parties will be bound by any arbiration award rendered as a result of such arbitration as the
final adjudication of any such controversy, claim or dispute.

10. Notices

10.1 Any notice, Tequest or comsent required or permitted o be given or made pursuant to the
Contrect will be in writing, and addressed to the persons listed in the Conwract for the delivery of
potices, or Notices, req or will be delivered in person, by regisiered
mmlorbyeouﬁmeduudmnmmm Notices, requests of consents will be deemed received upon
delivery (if delivered in person), upon signamre of receipt (if delivered by registered mail) or

-hum)hwnmucmﬁmmmofmwptusem&mmeudmsmsmlmﬂf
delivered by coufinmed email

10.2 Any motice, document or receipt issoed in commection with the Coniract must be consistent
with the terms and cooditions of the Conmract and, in case of any wambiguity, discrepancy or
inconsistency, the terms and coaditions of the Coatract will prevail.

Page 21 of 23



unicef &

ANNEX A
GENERAL TERMS AND CONDITIONS

10.3 All documents that comprise the Contract, end all documents, notices and receipts issued or
provided p o or in jion with the Contract, will be deemed w include, and will be
interpreted and applied consistently with, the provisions of Article 9 (Privileges and [mmunities;
Serlement of Disputes).

1. Onher Provisions

11.1 The Cootractor acknowledges UNICEF's commitment to transparency as outlined in

UNICEF's Inf jon Discl Policy and confi that it to UNICEF's public disclosure
of te terms of the Conmract should UNICEF so determine and by whatever means UNICEF
determines.

1.2 The failure of one Party to object w or tale affimative action with respect to any conduct
of the other Party which is in violation of the terms of the Coutract will not coostitute and will not
be construed to be a waiver of the violation or breach, or of amy fuwmre violation, brewh of
wrongful conduct.

1.3 The C will be idered as having the legal status of an independent contractor as
regards UNICEF. Nothing contained in the Cootract will be construed as making the Parties principal
and agent of joint wenmurers.

1.4 The Contractor will not, without the prior written consent of UNICEF, assign, tramsfer,
ptedge or make other disposition of the Cobtract, or of any part of dae Contract, or of sy of the
Contractor's rights or obligadons under the Cootract,

1.5 No grant of time w the Contractor to cure a default under the Coatract, nor any delay or
failure by UNICEF to exercise any other right or remedy available wo UNICEF under the Coatract,
will be deemed to peejudice any rights or remedies available to UNICEF under the Coatract of
constinite 2 waiver of any rights or remedies available to UNICEF under the Cootract,

11.6 The Conmactor will not seck or file any lien, attachment of other encumbrance aganst amy
monies dus or to become due under the Coantract, #nd will not permit any other person 0 do so. It
will immediately remove or obtain the removal of any lien, attachment or other encumbrance that is
secured againgt sny moaies due of to become due under the Contract.

1.7 The Contractor will not advertise or otherwise make public for purposes of commertial
advantage or goodwill that it has a comtractual relationship with UNICEF or the United Nations,
Except as regards references 10 the name of UNICEF for the purposes of anmual repons of
communication berween the Parties and the C ad s P | and sub

the Contractor will not, in any manner whatsoever use the name, emblem or official seal of UNICEF
or the United Nations, or any abbreviation of the name of the United Nations, in coonection with its
business of otherwise without the peior written permission of UNICEF.

1.8 The Contract may be translated into languages other than English. The translated version of
the Coutract is for coovenience coly, and the English language version will govern in all
circumseances.

iLe No modification or change in the Contract, and no waiver of any of its provisions, mor amy
| relationship of amy kind with the Contractor will be valid and enforceable

against UNICEF unless set out in a written amendment 1o the Coomact signed by an authorised
official of UNICEF.

11.10 The provisions of Asticles 2.14, 3.8, 3.9, 4, 5, 7, 8, 9, 111, 11.2 and 11.7 will survive
provision of the Services and delivery of the Deliversbles and the expiry or earlier termination of the
Contract,
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ANNEX B
NON-DISCLOSURE AGREEMENT

Coatrace: 9178112
Access to Data - Confideatiality Obligations

Dear [ ]

In order to Eacilitate the provision of the setvices to the United Nations Children#s Fund (FUNICEFH)
by your organization, (f[Contractor}# or #youd), under the contract identified in the Annex to this
letter (the #Contract¥), you have requested to have access 0 and to use certain nom-public,
proprictary data specified in the Annex (collectively, #G Dataf) belonging to the go
identified in the Annex (the #Host Governmenif).

This letter is to confirm that UNICEF is willing to accept your request and facilitate your access to,
and permission o use, the Government Data on the conditons set out below in this lester. AN
capitalized terms used but not defined in this letter have the meaning assigned to them in the Annex
w this letter or in the Contract. The wrms comained in this lemer are in addition to, ad nt in
replacement of, the terms of the Cootract, This letter and the Cootract will be construed and
interpreted as complementary of one another.

1 Government CQrwnership. You accept and acknowledge that the Government Data is
proprictary 1o (e Host Government and thar you will not claim any ownership or any other rights in
the Government Data.

2, Confidential Information. For the purposes of the Contract, the Government Data is
deemed to be UNICEF#s Confidential Information (as defined in the Contract) and all of the
provisions of Article 5 of the UNICEF General Terms and Conditions of Contract (Services) in the
Contract apply to your access and use of the Government Data. You will take the Additional Security
Measures described in the Annex to this letter,

3 Access.  Your access and use is limited o the Government Data and no other daa is
being made available w you under this lemer. UNICEF will make this Governmeni Data available to
you through the Access Modality described in the Annex to this lever. To the extent that such access
is provided through access credentials (such as p d p d means), you agres to treat all such
access credemtials as Confidental Information and to take all reasonable precautions to prevent

horized or acci | discl of such access credentials. You will pot share such access
credentials with any person except your Authorized Users.

4. Permitted Purpose Only. You will only use the Goverument Data for the Permitted

Purpose specified in the Annex to this Jetter and 5o other purpose. You will not use the Government
Data, and you will ensure that your Authorized Users do not use the Government Data, for amy
other purposes, including (but oot limited to) developing lyses, publicati product or service
offerings to third parties, without the express prior writien consent of the Government and UNICEF.

5. Authorized Users. Access to the Government Data under this letter is limited to only
your Persounel that are listed as an Authorized User in the Annex. You will be responsible for the
compliance by your Authorized Users with the cooditions oo access set out in this lewer. If you
wish to amend the list of Authorized Users, you must obcain UNICEF#¥s peior writen consem before
doing 50 and UNICEF will updats the Annex to this lewer and share the updated Annex with you for
confirtation.

6. No Sub-license. The permission granted under this letter is limited to your organization
oaly and does not cxtend to your Sub-Comtractors or Affiliates. You may ot assign or sub-license
the permission granied to you under this letter. If you wish to share any Governmemt Daa with any
Sub-Contractor or Affiliates, you need w obiain the prior written approval and clearance from
UNICEF. Only those of your Sub-Cootractors or Affilistes that sign a separaic pon-disclosure
agreement with UNICEF tan recelve acceas w the Government Data,

75 Compelled Discl In d with Artcle 5.3 of the UNICEF General Terms and
Conditions of Contract (Services), if you receive a request for disclosure of Government Dats under
a0y judicial or law enforcement process, before you make the requested disclosure, you will give
UNICEF sufficient notice of the request in order to allow UNICEF w have a reasonsble opportanity
w take prolective measures or tiet such other action as may be appropriate and will notify the
relevant suthority of this,

8. Data Protection Standards, In d. with Article 5.6 of the UNICEF Geperal Terms

and Conditions of Contract (Services), you coofimm that you have 2 daw prowection policy in place
that meets all spplicable data protecti dards and legal requi and that you will apply such
policy in the storage, use, pe ing, jon and d of the Government Daia,

9. Segregation of Data.  In accordance with Amicle 5.7 of the UNICEF General Terms and
Conditions of Coatract (Services), you will use reasonable efforts 1o emsute the logical segregation of
the Goverument Data from other information to the fullest extent possible. You will also use
safeguards and controls (such as inistrative, technical, phbysical, procedural and ity
infrastrucmures, faciliies, tools, technologics, practices and other protective measures) that are
oecessary and sufficient to meet your confidentiality obligations as they apply to the (overment
Duta.

10. Security Incident. In accordance with Anicle 5.9 of the UNICEF General Terms and
Conditions of Contract (Services), you will immediately notify UNICEF if there is any acoual,
suspected or th d horized or idental discl of the Go Data or other
Security Incident affecting the Government Data 20d yow will impl any all ¥ damag
mitigation and remedial actions.

LL. Access Period; Termination. The access and permission given (o you under this lemter is
limited to the Access Perid, UMICEF may, v is not obliged w, agree to emwend the Access
Period upon your request. If you or amy of your Authorized Users breaches any of the conditions
set out in this Jeter, UNICEF may terminate your access to the Government Data and withdraw its
permission for you to use the Government Data with immediate effect. UNICEF may also terminate
the Contract in accordance with Anicle 6.2(b) of the UNICEF General Terms and Conditions of
Comract {Services).

12, Rewrn ¢ Desauction of Daa, When the Access Period ends, unless otherwise agreed with
UNICEF and the Host Govenment, you will remm to UNICEF all the Government Data, or, at
UNICEF#s option, destroy all copies of the Government Data beld by any Authorized Users and
confirm such destucton to UNICEF in writdng.

13 Sarvival of Obliga Your obligadoes under this lener will survive die expiry of dhe
Access Period or termination of the access and permission granted under Gus leteer,

Nothing in or related to this letter will be treated as a waiver of the privileges and imusunities of the
Utited Nations and its subsidiary organs, including UNICEF.

Please confirm your agreement with the cooditions set out in this lensr, oo behall of your
organization, by signing, dating, and remrning to us the enclosed copy of this letter. As soon as we

receive the copy of this letier countersigned by you, we will facilitace the access w the Government
Data described in this letter and your Access Period will begin.

We look forward to working with you for the fulfillment of the Coatract.

Yours sincerely,

—J
[Nams]
[Titte]

CONFIRMED AND AGREED ON BEHALF OF :

Name:
Tide:
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