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N\ 74 KABUL P O BOX 54 Facsimile

Afghanistan Email

REQUEST FOR PROPOSAL FOR SERVICES

LRPS-2021-9164326 06 January 2021

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

Consultancy to support the Development of Afghanistan’s National Social Protection Policy
(SPP)

Issue date 06 January 2021

Closing/opening date and time 20 January 2021 at 02 00 PM Afghanistan Time

%

Annex A General Terms and Conditions
Annex B Technical Evaluation Criteria
Annex C Financial evaluation format

IMPORTANT NOTE Interested vendors must respond to this tender using the UNICEF
e-submission system, via the UNGM portal. In order to access the full UNICEF tender detalls,
request clarifications on the tender, and submit a vendor response to a tender using the system,
vendors need to be registered as a UNICEF vendor at the UNGM portal and be logged into
UNGM For guidance on how to register on UNGM and submit responses to UNICEF tenders In
the UNICEF e-submission system, please refer to the user guide and other resources available
under this tender document.

#By completing and signing the Bid Form, the Bidder acknowledges that they have read and
agree with the attached Annex A on General Terms and Conditions and especially Article 7 on
UNICEF’s Ethical Standards in regards to prevention of fraud and corruption, child labour and
any form of sexual exploitation or abuse These ethical standards are equally applicable to the
Bidder and Its personnel, agents, affiliates and subcontractors
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

Prepared By:

Date: 06 ol - ReR ]

Sonam Rukhsar Sarwari/”
(To be contacted for additional information, NOT FOR SENDING PROPOSALS)
Email : srsarwari@unicef.org

Approved By:

{ De
Z :?% Date: 06 -G -2]

Moses Sichawo
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REQUEST FOR PROPOSAL FOR SERVICES FORM

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

Proposal for Services (RFPS)

TERMS AND CONDITIONS OF CONTRACT
Any Contract resulting from this RFPS shall contain UNICEF General Terms and Conditions for
Institutional and Corporate Contracts and any other Specific Terms and Conditions detailed In

this RFPS

INFORMATION

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

The Undersigned, having read the Terms and Conditions of RFPS No LRPS-2021-9164326 set
out In the attached document, hereby offers to execute the services specified in this document

Signature

Date

Name & Title

Company

Postal Address

Tel No

Fax No

E-mail Address

Currency of Proposal

Vahdity of Proposal’

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

10 Days 3.0% 15 Days 2 5% 20 Days 2 0% 30 Days Net Other
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Item  Service Description Quantity Unit Unit Price Price

10 Consultancy to support the Development o

SHORT TITLE OF ASSIGNMENT
Terms of reference for consultancy to support the Development of Afghanistan’s National Social Protection Policy
(SPP)

BACKGROUND

The need to provide social protection/safety nets and protect the vulnerable segment of the country’s population is
expressed in the Constitution of the islamic Republic of Afghanistan Article 6 requires the government to #create
prosperous and progressive soclety based on social justice, protection of human dignity#” Further, the state has a
duty to, ensure the right to work (Art 48), free education (Art 43), free health care (Art 52), put in place regulatory
measures for medical services and financial support to descendants of martyred, missing or persons with
disabilities (Art 53), guarantee the rights of pensioners and render the necessary assistance to needy elderly,
women without caretakers, and needy orphans (Art 53), and protect the wellbeing of families, especially of children
and mothers (Art 54)

These constitution provisions are largely operationalized though various laws and regulations such as the Law on
Child Rights Protection (2019), Social Protection Law of 2018 (ratified by National Assembly, September 2014),
Law on Rights and Benefits of Disabled Persons (2010), Law on Rights and Benefits of Survivors, Benefits of
Martyrs and Disappeared Persons (2010), Regulation on Rights and Privileges of Survivor Benefits of Martyrs and
Disappeared Police Forces, Regulation of pension for the employees of private sector and non-governmental
organisations (2019), Regulation on Arrangement of Pension Rights of Officers, Bridmalan and Satanmanan
(2010), and Regulation on Retirement Rights for Civil Servants(2009)

The Government of the Islamic Republic of Afghanistan (GOIRA) i1s making progressive efforts to improve social
protection coverage to meet the needs of the vulnerable populations The basic social protection floor is yet to be
defined for Afghanistan The Afghanistan National Peace and Development Framework (ANPDF) 2017-21 and its
successor the ANPDF Il are the main documents setting out policy objectives for national development, along with
the 10 National Prionty Programmes The National Priority Programme for Human Capital Development and
Citizen's Carter National Priority Programme includes broad objectives for social protection

The Ministry of Labour and Social Affairs (MOLSA) 1s the ministry with a mandate to coordinate and set standards
for social protection in Afghanistan MOLSA desires to develop a national social protection policy that will bring
together a range of stakeholders who are mvolved in the provision of social protection services In the context of a
fragmented national social protection system, it 1s necessary to develop a comprehensive national social protection
policy through a consultative process Involving the key national stakeholders, identifying national policy objectives
for Afghanistan The resulting policy should incorporate aspects of shock responsive social protection, and have a
strong focus on gender, children, disability, and incorporate linkages with sectors such as nutrition, health,
education, child protection, and livelihoods Moreover, social protection initiatives cannot be streamlined and
coordinated unless a strong and efficient social protection governance framework is in place This project is led by
MOLSA and supported by UNICEF, under the overall guidance of the High Council for Poverty Reduction and
involving other key stakeholders 1 e Ministry of Finance (MOF), State Ministry for Martyrs and Disabled Affairs
(MOMD), Ministry of Rural Rehabilitation and Development (MRRD) , Ministry of Agriculture, lrrigation and
Livestock (MAIL), Ministry of Public Health (MOPH) and other national and international actors in the sector

PURPOSE
The SPP shall be a document produced through consultation with relevant policy stakeholders, so that it mirrors the
core government ambitions and goals for the social protection sector and general views on how to overcome the
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most pressing challenges in this sector In an effort to ink the SPP to the responsibilities of existing government
and non-governmental institutions and to strengthen coordination of the sector, the Social Policy Governance
Framework (SPGF) shall suggest a governance mechanism to align the actions of different actors and enhance
their comprehensiveness and efficiency in the social piotection sector

OBJECTIVES
To design a nattonal Social Protection Policy (SPP) and Social Protection Governance Framework/Mechanism

(SPGF) that will support Afghanistan’s coordinated response to poverty and vuinerability and provision of social
protection services

SCOPE OF WORK/ WORK ASSISGNMENT

The consultancy is expected to undertake the following

1) Fmnalize Social Protection Mapping (SPM)

A draft social protection mapping s In place as a first step to analyse the current situation of the country’s social
policies and programmes The SPM is intended to cover the lack of data on coverage of social protection through
in-depth analysis of existing data, as well as scarcity and fragmentation of documentation on Afghanistan’s current
social protection programmes The SPM s an exercise to identify the relevant social protection programmes In the
country, and to gather vital information about each initiative Information includes programmes’ administrative set
ups, design, criteria for targeting, operational rules, coverage and budgetary figures This will allow the country for
the first time to generate estimates on social protection coverage of various groups, 1 € children, persons with
disabilities, women and elderly The consultancy Is expected to review the draft for completeness and update it with
additional information obtained from the national consultation process

Deliverable Final Social Protection Mapping document with estimates of social protection coverage in Afghanistan

2) National and subnational stakeholder consultation to scope out the key policy objectives with social protection
stakeholders from various ministries and departments

The objective of the national stakeholder consultation (Max 50 participants) is to scope and define policy objectives
for development of the social protection policy Stakeholder involvement in setting objectives i1s essential for
national ownership of the process and the final policy document Core stakeholders to the national and subnational
dialogue will discuss core concepts concerning soctal protection deemed priority to Afghanistan’s specific context
The consultations will help the stakeholders express their objectives regarding social protection more effectively,
while also discussing typical implications and opportunities of potential choices

Deliverable stakeholder consultation report with key policy objectives

3) Elaborating drafts of the SPP to be subjected to two rounds of validation before being considered final

SPP s ideally indicates broader goals, priorities, sectoral responsibilities preferable strategies related fo each goal
The more specific definition of these strategies, including more detailed governance proposals and in-depth
detailing of the steps of the strategy, will be covered by the social protection strategy The SPP is envisaged to
include the following

# A brief situation analysis summarizing core manifestations of vulnerability to be tackled, drivers and causes of
vulnerability,

# Presenting working definitions of social protection for policy purposes,

# Key social protection policy goals

# Targeting and benefit-level benchmarks to guide social protection initiatives over the following years,

# Capactty development, research and monitoring mechanisms (including M&E framework with measurable
targets and indicators),

# Financing Social Protection
# Specific focus on children, gender, disability and linkages with sections such as health, nutrition and education
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# Considering the humanitarian context of the country, the policy should have a clear focus on shock responsible
social protection
Deliverable Draft SPP

4) Social protection governance framework/ mechanism

The need for a SPGF arises from the fragmented nature of the social protection sector with a large number of
actors and smaller scale programmes with lmited coordination and referral mechanisms While its exact content will
depend on the mputs of national stakeholders, it 1s foreseen that the SPGF will address the following topics hnked
to the SPP

# The legal and institutional background to host and coordinate the SPP and the SPGF, including a proposed
governance arrangement,

# Constiderations regarding the coordination of social protection efforts and cooperation of relevant stakeholders to
avoid duphcation and promote documentation and better management,

# ldentify thematic working groups and deliberative boards with clear eligibility criteria, mandate, chairmanship,
participants, rotation rules (as appropriate) and responsibilities,

# Manstream best practices on the design and basic operation of most or all social protection mitiatives in
Afghanistan,

# Integration of administrative registries and means fo efficiently engage the National Statistics and Information
Authority (NSIA) for that purpose, facilitating social protection programmes’ operational routines and enabling
monitoring and evaluation, research and transparency efforts

Deliverable Draft SPGF

5) Valdation workshops for the SPP and SPGF

The consultancy will present the drafts of the SPP and SPGF with the objective of collecting feedback to the drafts
The first version will be presented to the technical team to be established by MOLSA to internalize suggestions
collected from the broader set of stakeholders The revised version will undergo a validation by the broader social
protection stakeholders The second validation workshop will also to identify, among the policy goals of the SPP
and the SPGF which should be subjected to an Implementation Cost Analysis

Deliverable Fmal SPP and SPGF ready for approval by the government

QUALIFICATIONS, SPECIALIZED EXPERIENCE AND ADDITIONAL COMPETENCIES REQUIRED

A team of consultants with complementary skills in different aspects of social protection such as social assistance,
soclal msurance and labour market programmes are highly encouraged The consultant or team leader for team of
consultants/consultancy firm should have the following qualifications and working experience

# Master's degree or PhD in a field related to Social Protection such as economics, social sciences, public policy
and/or international development policy),

# A minimum of 10 years relevant working expetience in 1ssues related to social assistance, social secunty and
other programs concerning social protection,

# Previous experience in social welfare/social protection policy development or program implementation at a
national level,

# Previous research experience on poverty aid/development, experience in quantitative or qualtative data
collection and analysis,

# Excellent written and oral communication skills in English are required, knowledge of local languages Dari and
Pashto 1s a must

# Ability to work independently and respond to feedback m a timely and professional manner,

# Excellent organizational skills, attention to detail and ability to contribute to a team

Duration
The consultancy is expected to be completed within a period of 4-6 months
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Operating procedure and work conditions

The consultant(s) will report to the Ministry of Labour and Social Affairs with technical oversight from UNICEF and
as such will be accountable to the same The consultant(s) are expected to be based in Afghanistan at least for the
duration of this consultancy Local firms and consultants are encouraged to apply

PAYMENT SCHEDULE
Payment will be made upon submission and acceptance of the specified deliverables and submission of an invoice

according to the following schedule

10% upon completion of inception report detailing plan of work and schedule
10% upon finalization of the SPM

15% upon submussion of draft SPP

15% Upon submission of SPGF

10% Upon submission of a stakeholder consultation report

20% upon submission of final draft SPP

20% upon subrmuission of final draft SPGF

ot o H o H

CONDITIONS OF WORK

Ethical principles
Research methads and procedures for obtaining informed consent should be consistent with UNICEF Ethical and

Principle Guidelines for the reporting on children and young people under 18 years old http //childethics com

Confidentiality
Data collected under this assignment will be treated as strictly confidential The nights of distribution and/ or

publication will reside solely with UNICEF Data collected cannot be used for any purpose not related to this
assignment The contracted institution will not retain any data related to this assignment after completion of
deliverables, all datasets will be transferred to UNICEF

ASSESSMENT OF CONTRACTUAL RISKS AND PLANNED RISK RESPONSES
Risk Missed deadlines / delay in the delivery of the expected delhverables / missing milestones
Risk response Agreed delivery period and payment schedule

Risk Comphance failures
Risk response To ensure both parties agree and adhere to appropriate clauses related to data privacy,
confidentiality, child protection (DO NO HARM TO CHILDREN) or other regulations that affect the business

Risk Supplier invoices aren't paid on time
Risk response To ensure payments are processed to account of the company as per payment schedule to avoid to

delays in reaching deliverables

Risk Quality Assurance of the deliverables
Risk response The final payment of the deliverable will be paid based on qualtty control through content cross
check of Chief of SPEAR Once the deliverable 1s approved, the payment will be done
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Operation Procedure and Work Condition

The contracted institution will be responsible for availing therr own accommodation, transport and office supplies for
the assignment

Consultancy to support the Development o 1 PU
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SPECIAL NOTES

1 MARKING AND RETURNING BIDS

11 Interested companies may submit their proposals through E-submission NO LATER THAN
20 January 2021 at 02 00 PM Afghanistan time

Late submissions will not be entertained.

Invitees are kindly requested to provide their quote in AFN currency only No other currencies
will be acceptable

1 PRE-BID MEETING
N/A

2 TIME FOR RECEIVING BIDS

2 1 Bids recelved prior to the stated closing time and date will be kept unopened The Officer of
the Bid Section will open Bids when the specified time has arrived and no Bid received

thereafter will be considered.

2 2 UNICEF will accept no responsibility for the premature opening of a Bid which 1s not properly
addressed or identified.

3. PUBLIC OPENING OF BID
3 1 Not Applicable
4 REQUEST FOR INFORMATION

4 1 Any request for information regarding the Terms of Reference should be forwarded to
srsarwarn@unicef org and Ichen@unicef org.

5 CHANGE OF SPECIFICATIONS

51 Wherever items offered which are not exactly in compliance with specifications indicated by
UNICEF, or wherever alternatives are offered, i1t i1s the Bidder's responsibility to clearly state in
the Bid full specifications offered and how these differ from the specifications requested by

UNICEF
6. CORRECTIONS

6 1 Erasures or other corrections in the Bid must be explained and the signature of the Bidder
shown alongside

7. MODIFICATION AND WITHDRAWAL

7.1 All changes to a Bid must be received prior to the closing time and date. It must be clearly
Indicated that it 1Is a modification and supersedes the earlier Bid, or state the changes from the

original Bid
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7 2 Bids may be withdrawn on written or faxed request received from Bidders prior to the
opening time and date Negligence on the part of the Bidder confers no right for the withdrawal
of the Bid after it has been opened

8 VALIDITY OF BIDS

8 1 Bids should be valid for a period of 90 days from the date of bid opening, unless otherwise
specified In the Specific Terms and Conditions

9. DELIVERY PERIOD

9.1 With his bid, the bidder 1s expected to submit a time-frame programme for completion of
services as per the ToR This information will be taken into account in the Bid adjudication

10 DISCOUNTS

10 1 Discounts on quantities and/or volume purchased and/or faster payment are acceptable to
UNICEF. Time in connection with discounts offered will be computed from the date of receipt at
UNICEF office of FULLY PAYMENT DOCUMENTATION as specified in the contract

10 2 Any discounts for any reason other than those mentioned on the Bid Form must be stated
on the Bid

11 QUALITY ASSURANCE

11 1 If the Bidder I1s already certified, or being certified by any standard organization, this should
be clearly indicated n the Bid and a copy of the Certificate attached to the Bid

12 RIGHTS OF UNICEF

12 1 UNICEF reserves the night to INVALIDATE any Bid for reasons mentioned above, and,
unless otherwise specified by UNICEF or by the Bidder, to accept any item n the Bid

12.2 UNICEF reserves the right to INVALIDATE any Bid received from a Bidder who, in the
opinion of UNICEF, is not I1n a position to perform the contract

13 AWARD/ADJUDICATION OF BIDS

13.1 The contract will be awarded to the Bidder offering a combination of the lowest acceptable
prices and shortest lead time with high technical score, whose goods/services are commercially,
technically and quality acceptable, and whose Bid 1s in complhiance with all Instructions, Specific
Terms and Notes, Special Notes and General Terms and Conditions contained in the ITB/RFP,
provided the Bid is reasonable and it 1s Iin the interest of UNICEF to accept it. Bids will be
adjudicated on measurement-payment basis

13 2 UNICEF reserves the nght to make multiple arrangements for any services where, n the
opinion of UNICEF, the lowest Bidder cannot fully meet the delivery requirements or If It I1s
deemed to be in UNICEF’s best interest to do so Any arrangement under this condition will be
made on the basis of the lowest, second lowest and third lowest, etc. bid which meets all the
requirements

13.3 In case of an award, Bidders who have not previously received Contracts from UNICEF,
may receive an order for a imited quantity until satisfactory performance i1s established/NOT
APPLICABLE
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13 4 The Bidder shall permit UNICEF representatives access to their facilities at any reasonable
time to inspect the premises that will be used for the production, testing and packaging of the
goods, and will provide reasonable assistance to the representatives for such inspection,
including copies of any test results or quality control reports as may be necessary

14 CATALOGUES / COMPANY PROFILE

14 1 Bidders who have not already done so, are kindly requested to send a copy of their current
company profile

15 ERROR IN BID

15 1 Bidders are expected to examine all Schedules and all Instructions pertaining to the Bid.
Failure to do so will be at Bidders own nsk In case of errors 1n the extension price, unit price
shall govern

16 TAX EXEMPTION

16 1 UNICEF 1s exempted from all direct taxes Quoted price should exclude mentioned taxes
(such as Value Added Tax, Nation Building Tax, etc ) All other apphcable taxes, duties, levies,
licenses are to be for Supplier's account

16.2 UNICEF 1s tax exempt- this status 1s not extended to any vendor or third party Supplies
bought from the local market (from a supplier registered in Afghanistan) are assumed to be
locally available with any transport and clearance activities, the responsibility of the vendor All
prices quoted should be fully inclusive of all taxes and duties applicable to deliver the supphes
as specified No additional costs will be borne by UNICEF.

LONG TERM ARRANGEMENT

1.1 UNICEF wishes to enter into (a) non-exclusive Long-Term Arrangement(s) ("LTA") for Long
Term Arrangement for provision of Mobile Banking Services to UNICEF Afghanistan required
from time to time during the term of the LTA. It will be a prowvision of such Arrangementi(s), that
UNICEF will not be committed to purchase any minimum quantity of these goods, and that
purchases will be made only if and when there 1s an actual requirement UNICEF shall not be
liable for any cost in the event that no purchases are made under any resulting LTA(s).

1.2 The quantities outlined In this RFP, are an estimated forecast of the total requirement for the
proposed duration of the LTA. The estimates are provided in good faith and shall not in any way
be deemed to be a commitment on the part of UNICEF regarding any quantity for future
purchases.

1.3 Purchases will be made against Purchase Order to be i1ssued by UNICEF n accordance with
the terms and conditions of any resulting LTA(s) Actual quantiies to be purchased will vary
from Purchase Order to Purchase Order.

2. TERM

2 1 The proposed LTA shall be valid for an inittal period of 12 months, with a right of renewal for
an additional period of 12 months Prices offered by bidders, shall constitute maximum ceiling
prices and shall remain fixed for 12month periods from the commencement of the LTA

(a) The successful bidder shall notify UNICEF in writing 30 days prior to the 12month expiry, of
price maintenance or a proposed price decrease or increase UNICEF shall be entitled to either
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accept the price decrease/increase or to cancel the LTA, and shall notify the successful bidder
In writing of Its decision,

1 PURPOSE OF THE BID, PRICES AND VALIDITY

1.1 UNICEF is seeking service provider(s) for provision of Consultancy to support the
Development of Afghanistan’s National Social Protection Policy (SPP)

(a) Provide cost in AFN that will remain vahd for a period of 90 days after bid closure
(b) Successful bidder shall maintain unit rates until the completion of the project

(C) Advise as to any discounts applicable for payment within a specified period

1 2 Bids should be valid for 90 days from the closing date of bids

1.3 UNICEF standard payment terms are net 30 days after receipt of the formal invoice,
approved by UNICEF

Time will be computed from the date of receipt of complete payment documentation at UNICEF
Office

Any other discount must be clearly stated in the bid
2 CONTRACTUAL PROVISIONS

2 1 Deliveries shall be made as per instructions given in UNICEFs contract The project shall be
delivered in UNICEF, Afghanistan

Bidders shall indicate estimated time for completion of the full scope of works

The scope of works shall cover completion of the project as indicated in the terms of reference
of this project

Any possible cost incurrence for properly finished works shall be included in to unit rates
No claims for supplementary expenditures will be accepted by UNICEF.
Any expenses Incurred on such site-visits will not be borne by UNICEF

2 2 UNICEF will monitor and measure the performance of the successful bidder, in comparison
with similar projects implemented by UNICEF

It 1s iImperative that bidders shall state realistic average minimum timelines and submit a feasible
strategy for project implementation.

3. SUBCONTRACTING

3 1 In case the contractor intends to subcontract services, the bidder has to clearly state in his
proposal which works or services are concerned Prior o sub-contracting of services, written
UNICEF consent 1s mandatory
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4 BIDDER REPRESENTATIONS
4 1 The bidder represents and warrants that

(a) It has the personnel, experience, qualfications, facilities, financial resources and all other
skills and resources to perform its obligations under any resulting contract

(b) It has not and shall not enter into any agreement or arrangements that restrains or restricts
UNICEF's or the ultimate recipient’s nghts to use, sell, dispose of or otherwise deal with any
item that may be acquired under any resulting Purchase Order

5 SUPPLIER REGISTRATION AND EVALUATION

Invitees shall fill the attached supplier profile form and submit it with the technical proposal You
may find the supplier registration form attached to this request for proposal

6. WARRANTY

6.1 The Bidder is required to give a 12 months’ defect hability warranty against any defects
(only applicable to construction projects. If applicable)

7 LIQUIDATED DAMAGES

7.1 Should the contractor fail to complete the works In accordance with the dates stipulated in
the Article 10 of the manual contract, UNICEF shall have the nght to deduct from any payment
due to the contractor the amount of one tenth of a percent (0 5%) of the contract price per day
up to a maximum of ten percent (10%) of the contract price. These liquidated damages shall not
relieve the contractor of his obligations or responsibilities that he may have under the contract

8 GENERAL TERMS AND CONDITIONS

8.1 The UNICEF General Terms and Conditions attached to this bid shall apply to any resulting
Contract In the case of any inconsistencies, the following order of precedence shall prevail

(a) The contract document,

(b) The UNICEF General Terms and Conditions,

(c) The UNICEF specific Terms and Conditions to the contract
(d) Annex documents

9. Delivery Date

Delivery Date to be understood as the time the contract work 1s completed at the location
indicated under Delivery Terms.

10 Legal Status

The Contractor shall be considered as having the legal status of an independent contractor
vis-a-vis UNICEF The Contractor's personnel and sub-contractors shall not be considered in
any respect as being the employees or agents of UNICEF.

11 Contractor’'s Responsibility for Employees

The Contractor shall be responsible for the professional and technical competence of its
employees and will select, for work under this Contract, reliable individuals who will perform
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effectively in the implementation of the Contract, respect the local customs and conform fo a
high standard of moral and ethical conduct

The Contractor shall provide and thereafter maintain all appropriate workmen’s compensation
and hability insurance, or its equivalent, with respect to its employees to cover claims for death,
bodily injury or damage to property arising from the execution of this Contract. The Contractor
represents that the hability insurance includes sub-contractors UNICEF will accept no hability in
this regard.

The Contractor should have and thereafter maintain hability insurance in an adequate amount to
cover third party claims for death or bodily injury, or loss of or damage to property, arising from
or In connection with the provision of work under the Contract or the operation of any vehicles,
boats, airplanes or other equipment owned or leased by the Contractor or its agents, servants,
employees or sub-contractors performing work or services In connection with this Contract.

12 Indemnification

The Contractor shall indemnify, hold and save harmless and defend, at its own expense,
UNICEF, its officials, agents, servants and employees, from and against all suits, claims,
demands and hability of any nature or kind, including their costs and expenses, arising out of the
acts or omissions of the Contractor or its employees or sub-contractors in the performance of
this Contract This provision shall extend, inter alia, to claims and hiability in the nature of
workmen’s compensation, product hability and liability ansing out of the use of patented
inventions or devices, copyrighted material or other intellectual property by the Contractor, its
employees, officers, agents, servants or sub-contractors The obligations under this Article do
not lapse upon termination of this Contract.

13. Insurance and Liabilities to Third Parties

(a) The Contractor shall provide and thereafter maintain insurance
against all nsks in respect of its property
and any equipment used for the execution of this Contract.

(b) The Contractor shall provide and thereafter maintain all appropriate
workmen’s compensation and liability insurance, or its equivalent, with respect to its employees
to cover claims for death, bodily injury or damage to property arising from the execution of this
Contract The Contractor represents that the liability insurance includes sub-contractors

(c) The Contractor should have and thereafter maintain liability insurance
in an adequate amount to cover third party claims for death or bodily injury, or loss of or damage
to property, arising from or in connection with the provision of work under the Contract or the
operation of any vehicles, boats, airplanes or other equipment owned or leased by the
Contractor or its agents, servants, employees or sub-contractors performing work or services In
connection with this Contract

(d) Except for the workmen’s compensation insurance, the insurance
policies under this Article shall

(1) Name UNICEF as additional insured,

() Include a waliver of subrogation of the Contractor’s rights to the insurance carrier against
UNICEF,

(m) Provide that UNICEF shall receive thirty (30) days written notice from the insurers prior to
any cancellation or change of coverage
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(e) The Contractor shall, upon request, provide UNICEF with satisfactory
evidence of the insurance required under this Article

14 Source of Instructions

The Contractor shall neither seek nor accept instructions from any authority external to UNICEF
in connection with the performance of its services under this Contract The Contractor shall
refrain from any action which may adversely affect UNICEF or the United Nations and shall fulfill
Its commitments with the fullest regard to the interests of UNICEF.

15 Encumbrances/Liens

The Contractor shall not cause or permit any lien, attachment or other encumbrance by any
person to be placed on file or to rematn on file in any public office or on file with UNICEF against
any monies due or to become due for any work done or matenals furnished under this Contract,
or by reason of any other claim or demand against the Contractor

16 Title to Equipment

Title to any equipment and supplies which may be furnished by UNICEF shall rest with UNICEF
and any such equipment shall be returned to UNICEF at the conclusion of this Contract or when
no longer needed by the Contractor Such equipment when returned to UNICEF, shall be in the
same condition as when delivered to the Contractor, subject to normal wear and tear

17 Copyright, Patents and Other Proprietary Rights

UNICEF shall be entitled to all intellectual property and other proprietary rights including but not
imited to patents, copyrights and trademarks, with regard to documents and other maternials
which bear a direct relation to or are prepared or collected in consequence or in the course of
the execution of this contract At UNICEF's request, the Contractor shall take all necessary
steps, execute all necessary documents and generally assist In securing such proprietary rights
and transferring them to the UNICEF in compliance with the requirements of the applicable law

18. Confidential Nature of Documents

(a) All maps, drawings, photographs, mosaics, plans, reports,
recommendations, estimates, documents and all other data compiled by or received by the
Contractor under this Contract shall be the property of UNICEF, shall be treated as confidential
and shall be delivered only to the UN authorized officials on completion of work under this
Contract

(b) The Contractor may not communicate any time to any other person,
Government or authority external to UNICEF, any information known to it by reason of its
association with UNICEF which has not been made public except with the authorization of the
UNICEF, nor shall the Contractor at any time use such information to private advantage These
obligations do not lapse upon termination of this Contract with UNICEF

19 Force Majeure, Other Changes in Conditions

(a) In the event of and as soon as possible after the occurrence of any

cause constituting force majeure, the Contractor shall give notice and full particulars in writing to
UNICEF of such occurrence or change If the Contractor 1s thereby rendered unable, wholly or In
part, to perform its obligations and meet its responsibilities under this Contract The Contractor
shall also notify UNICEF of any other changes in conditions or the occurrence of any event
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which interferes or threatens to interfere with its performance of the Contract On receipt of the
notice required under this Article, UNICEF shall take such action as, in its sole discretion, it
considers to be appropriate or necessary in the circumstances, including the granting to the
Contractor of a reasonable extension of time in which to perform its obligations under the
Contract

(b) If the Contractor 1s rendered permanently unable, wholly, or in part,

by reason of force majeure to perform its obligations and meet its responsibilities under this
Contract, UNICEF shall have the night to suspend or terminate this Contract on the same terms
and conditions as are provided for in Article 14, #Termination”, except that the period of notice
shall be seven (7) days instead of thirty (30) days

(c) Force majeure as used In this Article means acts of God, war
(whether declared or not), invasion, revolution, insurrection or other acts of a similar nature or
force

20 Sub-Contracting

In the event the Contractor requires the services of subcontractors, the Contractor shall obtain
the prior written approval and clearance of UNICEF for all sub-contractors The approval of
UNICEF of a sub-contractor shall not relieve the Contractor of any of its obligations under this
Contract The terms of any sub-contract shall be subject to and in conformity with the provisions
of this Contract

21. Officials Not to Benefit

The Contractor warrants that no official of UNICEF or the United Nations has received or will be
offered by the Contractor any direct or indirect benefit ansing from this Contract or the award
thereof. The Contractor agrees that breach of this provision I1s a breach of an essential term of
the Contract

22. Authority to Modify

No modification or change in this Contract, no waiver of any of its provisions or any additional
contractual relationship of any kind with the Contractor shall be valid and enforceable against
UNICEF unless provided by an amendment to this Contract signed by the authorized official of
UNICEF

23 Replacement of Personnel

UNICEF reserves the right to request the Contractor to replace the assigned personnel if they
are not performing to a level that UNICEF considers satisfactory. After written notification, the
Contractor will provide curriculum vitae of appropriate candidates within three (3) working days
for UNICEF review and approval. The Contractor must replace the unsatisfactory personnel
within seven (7) working days of UNICEF’s selection

In case one or more key personnel become unavailable, for any reason, for work under the
contract, the Contractor shall (1) notify the project authonty at least fourteen (14) days In
advance, and (1) obtain the project authority’s approval prior to making any substitution of key
personnel Key personnel are designated as follows

(a) Personnel identified in the proposal as key individuals (as a minimum, partners, managers,
senlor auditors) to be assigned for participation in the performance of the contract

(b) Personnel whose resumes were submitted with the proposal, and
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(c) Individuals who are designated as key personnel by agreement of the Contractor and
UNICEF during negotiations.

In notifying the project authorty, the Contractor shall provide an explanation of circumstances
necessitating the proposed replacement(s) and submit justification and qualification of
replacement personnel in sufficient detail to permit evaluation of the impact on the engagement

Acceptance of a replacement person by the project authority shall not relieve the Contractor
from responsibility for failure to meet the requirements of the contract

24 Sexual exploitation and protection of children

Service Providers shall ensure that all its employees and personnel comply with the provisions
of ST/SBG/2003/13 entitled #Special Measures for Protection from Sexual Exploitation and
Sexual Abuse” which I1s available at https //o10s un org/resources/2015/01/ST-SGB-2003-13.pdf
Service Providers shall further ensure that none of its employees and personnel exposes any
Intended beneficiary, including children, to any form of discrimination, abuse or exploitation and
that each of the service providers employees and personnel complies with the provisions of
other UNICEF policies relating to protection of children advised by UNICEF from time to time ”

REQUEST FOR PROPOSAL FOR SERVICES Page 17 of 26 LRPS-2021-9164326



\
)

unicef &

INSTRUCTION TO PROPOSERS

1 MARKING AND RETURNING PROPOSALS

1 1 Proposals shall be subnutted in the manner specified eailiet
1 this solicitation document Detailed submission guidance at
patagtaphs 17, 18 and/ot 19 should then be followed
accordmgly

1 2 The Bid Foim/Request for Proposal for Services Form must
be signed, and submitted together with the Proposal The Bid
Form/Request for Pioposal fo1 Seivices Foim should be signed
by the duly authotized 1ieptesentative of the submutting
company

I 3 Proposals must be cleaily marked with the RFP(S) numbet
and the name of the company submitting the Proposal

1 4 Pioposers should note that Pioposals received in the
following manner will be mvalidated:

a) with mcortect (as applicable) postal addiess, email addiess
or fax numbet

b) teceived after the stipulated closing time and date,

¢) failure to quote n the cuttency(ies) stated in the RFP(S),

d) in a diffetent form than prescribed in the RFP(S)

15  Technical Proposal The Technical Proposal should
addiess the ciiteria and requuements outlined m this RFP(S),
i){aymg patticular  attentton to its  schedules/Tetms  of

eference/Statement of Wotk and its evaluation cuitetia Tt 1s
impottant to note that UNICEF actively welcomes mnovative
plogosals and orngmal solutions to the stated service/goods
nee

NO PRICE INFORMATION SHOULD BE CONTAINED IN
THE TECHNICAL PROPOSAL

I 6 Price Proposal The Piice Proposal should be piepated m
accotdance with the 1equuements contamed in the
schedules/Teims of Refeience/Statement of Woik for this
RFP(S)

1 7 Sealed Proposals (as applicable)

1 7 1 See patagiaph 1 1 above conceining applicability of this
patagiaph

1 7 2 The Pioposal must be sent for the attention of unit/team
and addiess as specified n this RFP/RFPS Proposals not sent
in this manner will be disqualified

1 7 3 They must be cleatly matked as follows

* Qutet sealed envelope
Name of company
RFP(S)NO
AME OF UNIT & UNICEF OFFICE ADDRESS]

* Innet sealed envelope - Technical Pioposal (1 otiginal and 2
copies) Name of company, RFP(S) number - technical
proposal

* Innet sealed envelope - Piice Proposal (1 oiigmal and 2

copies) Name of company, RFP(S) numbet - ptice ptoposal

No price mfoimation should be piovided in the Technical
Proposal

Proposals 1ecerved m any other mannet will be invalidated

174 In case of an?l dxscnetaancy between an origmal and a
copy, the otiginal will preva

1 75 Any delays encountered mn the mail delivery will be at the
11sk of the Pioposet

1 8 Faxed Pioposals (as applicable)

1 81 See paragtaph 1 | above concetning applicability of this
patagraph

1 8§ 2 Faxed Pioposals must be tetutned to the ONLY
ACCEPTABLE FAX NUMBER fot Pioposals as specified m
this RFP(S) Document Proposets should note that Proposals
tecetved at any other fax number will be invalidated

No price nformation should be piovided in the Technical
Proposal

1 9 E-mailed Proposals (as applicable)

191 See paragiaph 1 1 above concetning applicability of this
patagraph

192 All e-mailed Proposals must be subnutted to the ONLY
ACCEPTABLE E-MAIL. ADDRESS as specified in this
solicitation document No other 1ecipient should be "Cc" o1
"Bee" n the e-mail submussion Proposals not sent n this
mannet will be disqualified

193 All Pioposals submitted by e-mail must be submitted as
email attachments The Technical Proposal and Piice Proposal
must be sent as separate attachments and cleaily indicated as
such 1 the file name {je g Company ABC Technical Proposal,
Company ABC Piice Pro osalg Email links (e g to documents
to be downloaded fiom cEJud ased foldeis) ate not acceptable
unless othetwise specifically 1equested Proposals submitted as
a link o1 through a link will be invalidated

2 OPENING OF PROPOSALS

2 1 Pioposals tecerved %101 to the stated closing tune and date
will be kept unopened UNICEF will open Pioposals when the
spectfied time has atrived and no Proposal 1ecerved thereafter
will be considered

2 2 UNICEF will acce]pt no 1esponsibility for the prematuie
0 e“”flngf a Pioposal which 1s not propetly addressed o1
identifie

23 In cases when a Public Opening 1s held, the mvited
proposets, ot thent authotized 1epresentative, may attend the
public Proposal opening at the time, date and focation specified
in the RFP(S) documenis

3 UNGM REGISTRATION

31 UNICEF 1s pat of the United Nations Global
M:«,nketplace(UNG]\/dJ Accordingly, all  proposeis ate
encoutaged to become a UNICEF vendor by cieating a vendot
profile in the UNGM website www ungm org

4 AWARD NOTIFICATION

REQUEST FOR PROPOSAL FOR SERVICES
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4 | UNICEF tesetves the 1ight to make a public notification of
the outcome on an RFP(S) advising product/setvice, awaided
suppliet and total value of award
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Services)
Defimtions and UNICET Supply Website
1 1 In these General Tetms and Conditions (Senvices), the following terms have the following meaning

"Affiliates” means wath tespect to the Contractor any ot its cotporate afliliates or assocrates including parent

entities subsidiartes and other enttties i which it owns a substantial interest

"Confidential Information” means mformation or data that 1s designated as confidentral at the time of exchange
between the Parttes or promptly denufied as contidential m witing when turnished m mtangible torm or
disclosed orally and mcludes mformation the confidentral or proprietary nature ot which 1s or should be

reasonably apparent from the mherent nature, qualty or characteristics of such mformation

"Contiact" mens the services contiact that mcorpotates these General Terms and Conditions of Contract
{Services) It mcludes contracts tor services issued by UNICEL, whether or not they are issued under a

long-term arrngement or sumlar contract
"Contractor" means the contractor named i the Contract

"Deln erables” means the work product and other output of the Services required to be delnered by Conttactor

as part of the Services as specified i the relevant scenion of the Contract

"Disabling Code" means any virus back door, timer or other hmuting routine nstruction or design or other
malicrous it o1 sinifar unrequested code that may have the consequence (whether by design or
unmtentionally) of distupting disabling harmung  circuniventing secunity controls or otherwise impedmng
any manner the normal operation or performance of (1) any software or servace or ity any UNICET information
system or network

"End User® means m the event that the Services or Deliverables unolve the use ot any miormation systems
any and all UNICEF employees consultants and other personnel and any other external users collaborating with
UNICET, i each case authotized by UNICET to access and use the Services and/or Deliverables

"Fee" 15 defined m Atticle 3 1

"Host Government" means a Government wath which UNICET has a progtamme ot development cooperatton
and 1ncludes a Goyermment of a country m which UNICEF provides humanitarian assistance

Contractor's "Key Personnel” are (1) Personnel 1dentified i the proposal as key individuals (as a mmmum,
partners managers senor auditors) to be assigned for participation i the performance of the Contract (1)
Personnel whose resumes wete submutted with the proposal and (mn) individuals who are designated as key

personnel by agreement of the Contiactor and UNICEF duning negotiations
"Parties” means the Contractor and UNICEF together and a "Party" means each of the Contractor and UNICEF

Contractor's "Personmel’ means the Contractor's ofhcials employees agents indvidual sub-contractors and

other representatives

"Secunity Incident" means with respect to my mtormation system, service or network used m the delivery ot
the Services or Deliverables, one or more events that (a) indicates that the security ot such mtormation system.
senvice, or netwoth may have been breached or compronused and (b) that such breach or compronuse could
very lihely compronuse the security of UNICEPs Confidential Information or weaken or mmpar UNICEF's
operations  Secutity Inctdent mcludes any actual thicatened or reasonably suspected unauthotized access ta
disclosure of, use of or acquisition of UNICEF Data that compronuses the sccurity confidentiality or integnity
of the UNICEF Data or the ability of UNICEF or End Users to access the UNICEF Data

"Services" means the services spectfted in the relevant section of the Contract

"UNICEF Data" means any and all mformation or data m digital form or processed or held i digital form that
(a) are provided to the Contractor by or on behalf of UNICEF and/or End Users under the Contiact or through
UNICEF's and/or I'nd Uscrs' use of the Services or in connection with the Services or (b) are collected by the
Contractor m the performance ot the Contract

"UNICEF  Supply  Website" UNICEF's avallible  at
http /A unicet org/supply/indes_procurement_policies html as may be updated trom time to time

means public  access  webpage

12 Phese General Tenms and Condittons of Contract, UNICEF's Policy Prohibiting and Combatting Fraud

and Cortuption, the UNICEEs Policy on Conduct Promoting the Protection and Safeguarding ot Children the
UN Supphet Code of Conduct and UNICEF's Information Disclosuie Policy 1eferred to i the Contiact as well
as other policies applicable to the Contractor, ate publicly avalable on the UNICEF Supply Website The

Contractor represents that 1t has reviewed all such policies as of the eftective date of the Contract
2 Provsion ot Senices and Delnerables Contractor's Persomne! Sub-Contractors
Piowision of Scrvices and Deliverables

21 The Contractor wilt provide the Services and delnver the Dehverables m accordance with the scope of
work set out in the Contract mcluding but not hmuted to the tme for delivery of the Senices and
Deliverables and to UNICET's saustaction Except as expressly provided m the Contract the Contractor wall
be responstble at 1ts sole cost for providing all the necessary personnel equipment materral and supplies and

tor makmg Al arrangements necessary tor the pertormance and completion ot the Services and delivery of the

Dehiverables under the Contract

22 The Contractor achnowledges that, other than as expressly set out m the Contract, UNICET will have no
obligation to provide any assistance to the Centractor and UNICLF makes no representations as to the
avarlabihty of any faulities equipment matertals, systems or heenses which may be helpful o1 useful tor the
fulfillment by the Contracter of its obligations under the Contract 1f UNICEF provides access to and use of
UNICKT prenuses, faulities or systems (whether on site or remotely) to the Contractor for the purposes of the
Contract the Contractor will ensure that its Personnel or sub-contractors will, at aft times (a) use such access
exclusively for the speuific purpose for wiuch the access has been gianted and (b) comply wath UNICEDs
secunty and other regufations and instructions for such access and use muluding but not lmted to UNICEF's
information security poliwtes The Contiactor wall ensure that only those of its Personnel that have been
authonzed by the Contractor, and approved by UNICEF have access to UNICEFs prenuses faciities or
syslems

23 The Contractor will use its best eftorts to accommodate reasonable requests for changes (if any) to the
scope of work of the Services or time tor provision of the Services or dehvery ot the Dehverables 1t UNICEF
requests wy matenal change to the scope of work or tume tor delivery UNICEF and the Contractor walt
negotrate 1y necessary changes to the Contiact, including as to the Fee and the time schedule under the
Contract Any such agreed changes will become eftective only when they 1re set out 1n a written amendment to
the Contract signed by both UNICEF and the Contractor Should the Parties fail to agree on any such changes
vathm thirty (30) days, UNICET will have the option to ternunate the Contract without penalty notwathstanding

any other prowvision of the Contract

24  The Contractor will nerther sech nor accept mstructions from any entity other than UNICEY {or entities
authorized by UNICEF to give istructions to the Contractor) in connection wath the provision of the Services
or development and delivery of the Deliverables

25 Tule to any equipment and supplies which may be provided to the Contractor by UNICLY, will remain
with UNICEF Such equspment and supplies will be returmed to UNICFT at the conclusion of the Contract or
when no onger needed by the Contractor m the same condition as when they were provided to the Contractor
subject to normal wear and tear The Contiactor will pay UNICEF the value ot any loss of damage to or
degradation ot the equipment and supphes beyond normal wear and tear

Non-confarmmg Services ind Consequences ot Delay

26 It the Contractor deternunes it will be unable to provide the Services or deliver the Dehiverables by the
date stipulated m the Contract, the Contractor will (1) immediately consult with UNICEF to deternune the most
expeditious means for delivery ot the Services and/o1 Deliverables, and (1) take necessary action to expedite
deltvery of the Services and/or Delverables at the Conttactor's cost (unless the delay 1s due to force majeure as
defined 1n Article 6 8 below) it reasonably so requested by UNICEF

27 The Contractor achnowledges that UNICET may monitor the Contractor's performance under the Contract
and may at any tune evaluate the quality of the Services provided and the Deliverables to deternune whether or
not the Senices and Deliverables conform to the Contract The Contractor agrees to provide its full cooperation
with such performance momtoring and evaluation, at no additional cost or expense to UNICEF and will
provide relevant mformation as reasonably requested by UNICEF mcluding but not hnuted to the date of
receipt of the Contract, detarled status updates costs to be charged and pavments made by UNICEF or pending
Netther the evaluation of the Senices and Dehiverables nor falure to undertale any such evalvation wilt

relieve the Contractor of any ot its warranty o1 other obligations under the Contract

28 It the Services or Deliverables provided by the Contractor do not contorm to the requiements of the
Contract o1 are delivered late or mcomplete wathout prejudice to any ot its other nghts and remedies, UNICEF

can, 4t 1ts option
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(a) by waitten notsce require the Contractor at the Contractor's expense to remedy its paformance, includmg
any deficiencies in the Deliverables to UNICEF's satistaction wathin thuty (30) days after receipt of UNICET's
notice {or withm such shorter penod as UNICET m1y determune n its sole discietion 1s necessary as specified

in the notive),

b require the Contractor to refund all payments (f any) made by UNICEF m respect of such

non-conformng or incomplete performance

(c)  procure all or part of the Services and/or Deliverables from other sources and require the Contiactor to
pay UNICET tor any additional cost beyond the balance of the T e¢ tor such Services and Deliverables,

(d)  mve wntten notice to termmate the Contract for breach m accordmce with Article 6 1 below f the
Contractor tails to remedy the breach withmn the cure peitod specified i Asuicle 6 T or if the breach 1s not
capble ot remedy,

{e) tequue the Contractor to pay hquidated damages as set out m the Contract

29  Futher to Article 11 5 below, the Contractor epressly achnowledges that if UNICEF takes defnery ot
Services or Deliverables that have been delivered late or otherwise not in full compliance with the requuements
of the Contract, this does not constitute a warver of UNICEF's tights i respect of such late or non comphant

performance
Contractor's Personnel and Sub-Contractors
210 The following provisions apply with regard to the Contractor's Personnel

(a) The prowisians of Article 7 (Ethical Standards) wiil apply to the Contractor's Personnel as expressly stated
m Article 7

(b)  The Contractor will be responsible for the protesstonal and technical competence ot the Personnel it
assigns to pertorm work under the Contract and will select professionilly qualihied, reliable and competent
mndividuls who will be able to effectively pertoim the obligations under the Contract and who, while domg so,
will respect the local laws and customs and contorm to a lugh standard of moral and ethucal conduct

(c) The quahfications of any Personne! whom the Contiactor may assign or may propose to assign to perform
any obligations under the Contract will be substantially the same as o1 better than the qualifications of any

personnel onginally proposed by the Contractor

(d) At any tume during the term of the Contract UNICEF can make a written request that the Contractor
replace one or more of the assigned Personnel UNICEF will not be required to give an explanation or
Justification for this request Within seven (7) working days of recerving UNICETs request for replacement the
Contractor must replace the Personnel m question wath Personnel acceptable to UNICEF Thus proviston also
extends to Personnel of the Contractor who have "account manager” o1 "relationship manager” type functions

(e) Tt one or more of Contractor's Key Personnel become unavailable tor any reason for work under the
Contract, the Contractor will (1) notify the UNICEF contracting authority at least tourteen (14) dys m advance
and (1) obtamn the UNJCEF comtracimg authotity's appioval prior to mahing any substitution ot Key Personnel
Tn notitying the UNICET contracting authonty the Contractor will provide an explanation of the circumstances

fi and qualitication of repl Personnel

necessitating the proposed replacement(s) and subnut

m suflictent detul to permit evaluation of the impact on the engagement

0] The approval of UNICEF of any Personnel assigned by the Conttactor {mcluding any replacement
Personnel) will not reheve the Contractor of any of its obligations under the Contract The Contractor's
Personne! mncluding ndividual sub-contractors will not be constdered in any respect as bemg the employees or

agents of UNICEF

(2) Al expenses of the withdrawal or replacement of the Contractor’s Personne! will m alf cases be borne
exclusively by the Contractor

211 The Contractor will obtam the prior wntten approval and clearance of UNICEF for all nstitutional
sub-contractors it proposes to use m connection with the Contract The approval of UNICET of a sub-contractor
will not relieve the Contractor ot any ot its obligations under the Contract The terms ot any sub-contract wll
be subject to and will be construed 11 a manner that 15 tully m accordance with all of the terms and conditions
ot the Contract

212 The Contractor confirms that 1t has tead UNICEI's Policy on Conduct Promotmg the Protection and

The ensure that s Personnel understand the notitication

requuements expected of them and will establish and muntam appropriate measures to promote comphiance

Safeguatding ot Children Contractor wall
with such requirements The Contiactor will further cooperate wath UNICEs implementatton of this policy

213
for all Services performed by its Personnel and sub-contractors and for thewr comphance with the tetms and

The Contractor wilf supervise its Personnel and sub-contractors and will be fully responsible and hable
conditions ot the Contract

214 The Contractor will comply watl all applicable mntemational standards and national labor laws rules and
regulations relating to the employment of national and ntemational staff m connection wath the Services
mcludmg but not hnuted to laws rules and regulations associated with the payment of the employer's portions
of income tax msurance sociil secunty health msurance worker's compensation retrement funds severance
or other simular payments Without lmting the provisions of this Article 2 or Article 4 below the Contractor
will be fully responsible and hable tor, and UNICET will not be hable for (1) all payments due to its Personne!
and sub contictors for their services m relation to the petformance of the Contract (b) any action, onussion
negligence ot nusconduct of the Contractor, its Personnel and sub-contractots, (¢) any msurance coverage
which may be necessary or desirable for the purpose of the Contract, (d) the satety wnd secunty ot the
Contractor's Personnel and sub-contractors' personne! or () any costs, expenses or clams associited wath any
Hiness jury, death ot disability ot the Contiactos's Personnel and sub-conttactors' personnel it bemg
understood that UNICET will have no hability ot responsibilitywith regard to any of the events referred to n
this Article 2 14

3 Tee, Imorcing Tax Fxemption Payment Tetms

31 The fee for the Services 1s the amount m the currency specified m the fee scetion of the Contract (the
“Fee"), 1t being understood that such amount 1s specified m United States dollars unless otherwise expressly
provided for m the fec section of the Contract Unless expressly stated otherwise i the Contract the Fee 15
mnclusive ot all costs evpenses charges or fees that the Contractor may mcur m comection wath the
performance of 1ts obligations under the Contract provided that wathout prejudice to or luting the provisions
of Article 3 3 below all duties and other taxes smposed by any authonity or entity must be separately dentiied

1t 15 undetsiood and agreed that the Contractor will not request any change to the Fee after the Services or
Deliverables have been provided and that the Fee cannot be changed except by wnitten agreemunt between the
Parties betore the relevant Service or Deliverable 1s provided UNICEF wall not agree to changes to the Fee for
modihcations ot interpretations of the scope of work it those modifications or mterpretations of the scope ot
work have already been mitiated by the Contractor UNICLIE will not be hable to pay for any work conducted or
mateuals provided by the Contractor that are outside the swope of work or were not authorized in advance by
UNICEF

32 The Contractor will issue imvores to UNICEF only aficr the Contractor has provided the Services (or
components of the Services) and delnvered the Deliverables (or instatluents of the Deliverables) in accordance

with the Contract and to UNICEF's satisfaction The Contractor will 1ssue (a) one (1) myvoice n respect of the
payment being sought m the currency specified m the Contract and m Enghsh indicating the Contract

tdentification number listed on the front page of the Contract and (b) provide a clear and specific description of
the Services provided and Delnerables dehivered as well as supporting documentation for rembursable

expenses f any m sufticient detal to permut UNICEF to venfy the amounts stated i the i orce

33 The Contractor authonizes UNICEY to deduct from the Contractor's innoices any imount representing
direct tanes (except charges tor utihuies services) and customs restnctions duties and charges of a smwlar
nature m respect ot articles imported or exported tor UNICEIs offictal use m accardance with the exemption
from tax 1 Article 11, Section 7 ot the Convention of the Privileges and Immumties of the United Nattons,
1946 Tn the event any governmemtal authonity refuses to recognize this exemption from taes, resttictions
duties or charges the Contractor will immedrately consult with UNICEF to detetiune a mutually acceptable
procedure  The Contiactor will provide full cooperation to UNICEF with tegard to sccurmg UNICEF's

exemption from, or refund of amounts paid as value-added taxes or taves of a sinular nature

34 UNICEF wil notify the Contractor of any dispute or discrepancy i the content or form of any imoice

With respect to disputes regarding only a portion of such imoice, UNICET wall pay the Contractor the amount
of the undisputed portion in accordance with Article 3 5 below UNICET and the Contractor will consult
good faith to promptly resolve any dispute with respect to any voice Upon resolution of such dispute any
amounts that have not been charged 1 accordance with the Contract will be deducted from the 1moice(s) m
which they appear and UNICEF wll pay any agteed remaming ttems i the mvoice(s) n accordance with

Atticle 3 5 wathm thirty (30) days after the final resolution ot such dispute

35 UNICEF will pay the uncontested amount of the Contractor's imorce withm thurty (30) days ot recening
both the moice and the required supporting documents as reterred to m Article 3 2 above  The amount pud
will reflect any discount(s) shown under the payment termis o the Contract The Contractot will not be entitted

to nterest on any late payment or my sums payable under the Contract nor any accrued mterest on payments
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withheld by UNICET 1 connection wath a dispute Payment wall not telicve the Contractor of 1ts obhigations
under the Contract and will not be deemed to be acceptance by UNICEF of, or waner of any ot UNICET's

rights with regard to  the Contractor's performance

36  Each mvoice will confirm the Contractor's bank account details provided to UNICET as part of the
Contractor's regitiation process with UNICED All payments due to the Contractor under the Cantract will be
made by electronic funds transfer to that bank account 1t 1s the Contractor's responsibility to ensure that the
bank details supplied by n to UNICEF are up-to-date and accurate and notfy UNICEF m wnting by an
authorized iepresentative of the Conttactor of any changes i bank details together with supporting

documentation satisfactory to UNICEF

37 The Contractor achnowledges and agrees that UNICLY may withhold payment m 1espect ot any nmoice

it 1 UNICET's opmion the Contractor has not pertormed 1n accordince wath the terms and conditions of the

dod

suflicient do 1 suppos of the mworce

Contract oy if the Contractor has not pr

38 UNICEF will have the night to set off, agamst any amount or amounts due and payable by UNICEF to the
Contiactor under the Contract, any payment, indebtedness ot other claim (including without hmstatron, any
overpayment made by UNICET to the Contractor) owing by the Contractor to UNICLF under the Contract ot
under any other contract or agreement between the Parties  UNICEF will not be required to g e the Contractot
prior notice before exerusing this nght of set-oft (such notice baing waned by the Contractor) UNICEF will
promptly notfy the Contractor afler it has esercised such right of set-oft explaning the reasons for such

set-oft prowided however, that the faslure to give such notification wall not aftect the validity of such set oft

39 Each of the mvoices pad by UNICLE may be subject to a post-payment audit by UNICED's external and
intemal auditors or by other authorised agents of UNICEF, at any tune duning the term of the Contract and for
three (3) years after the Contract termumnates UNICEF will be entitted to a refund from the Contractor of
amounts such audit or audits deternune were not m accordance with the Contract regardless of the reasons for

such payments (mncluding but not Inmuted to the actions or mactions of UNICET staft and other personnel)
4 Representations and Warranties Indemmfication Insurance
Representations and Warranties

41 The Contractor represents and warrants that as of the eftective date and throughout the term of the
Contiact (a) the Contractor has the tull authonty and power to enter mio the Contract and to pertorm its
obligations under the Contract and the Contract 1s a legal vahd and binding obligation, entorceable agamst it m
avcordance with #ts terms (b) all of the information 1t has previously provided to UNICET, or that it provides to
UNICEF dunng the term of the Contract, concenung the Contractor and the provision of the Services and the
delivertng of the Del erables 1s true, correct, accurate and not musteading (c) 1t 1s financeally solvent and 15
able to provide the Services to UNICET in accordance with the terms and conditions of the Contract (d) it has
and will mamntain throughout the term of the Contract all nghts heenses authornity and resources necessary as
apphuable to provide the Services and delner the Deliverables to UNICETs satisfaction and to performn its
obligations under the Contract (¢) the work product is and will be ontginal to the Contractor and does not and
will not infringe any copynght, trademark patent or other propretary right of any third party and (f) except as
othenwvise expressly stated in the Contract 1t has not and will not enter mto any agreement or arangement that
restrams of restricts any person’s rights to use sell dispose of or otherwise deal with any Deliverable or other
worh resulting from the Services The Contractor will tulidl its commutments with the tullest regard to the
mterests of UNICEF and will retram from any action which may adversely aftect UNICET or the United
Nations

42 The Contractor turther represents and warrants, as ot the eftective date and thraughout the term ot the
Contract that it and its Personnel and sub-cantractots wll perform the Contract and provide the Services and
Deliverables (a) m a protessional and worhmanlhe manner (b) with 1easonable care and shil and m
accotdance with the highest piofessional standards accorded to piofessionals prowvidmg the same or
substantrally sinlar services it a same mdustry (¢) with priority equal to that given to the same or simlar

1

services for the Contractor's other chents and (d) n accordance wath alf laws, ording , rules and
bearing upon the performance of s obligations under the Contract and the prowision of the Services and

Deliverables

43 The representattons and warranties made by the Contractor m Articles 4 | and 4 2 above are made to and
are for the benefit of (a) each entity (if any) that makes a durect financial contnibutton to UNICEF to procure the
Services and Delierables and (b) each Government o1 other entity (it any) that recawes the direct benefit ot
the Services and Deliverables

Indemmsfication

44 The Contractor will ndemmity, hold and save hannless and detend, at its own evpense UNICEF s

ofticials, employees consultants and agents each entity that makes a direct financial contribution to UNICE |
to procure the Senices and Deliverables and each Govenunent ot other entity that 1ecerves the ditect benefit of
the Services and Deliverables, from and agamst all suts claims demands losses and Iability of any nature or
find mcluding their costs and expenses by any third party and ansing out of the acts or onussions of the
Contractor or its Personnel or sub-contractors in the petformance of the Contract This proviston wilf extend to
but not be hinuted to (a) claims and kability i the natute of workers’ compensation (L) product babulity and (c)
any actions or claims pertatning to the alleged mfringement ot a copyright or other mtellectual property rights
or licenses patent design trade-name or trade-mark ansing in connection wath the Deliverables or other
liablity ansing out of the use of patented mventions 01 devices copynghted matersal or other mtellectual
property provided or ficensed to UNICEF under the terms of the Contract or used by the Contractor its

Personnel or sub-contractors m the pertormance ot the Contract

45 UNICEF wall report any such suits proceedings clams demands losses or tability to the Contractor
withm a reasonable petiod of time after having recened actual notice The Contractor will hase sole control ot
the detence, settlement and compronuse ot any such sutt, proceeding, clam or demand except with tespect to
the assertion ot defence of the privileges and mmmumities of UNICEF or any matter relating to UNICEF's
privileges and immunsties (including matters relating to UNICELs relations with Host Goveniments), wiinch as
between the Contractor and UNICLF only UNICEF ttselt (or relevant Goverumental entittes) will assert and
mamtam UNICET will have the nght at its own expense to be reptesented m any such st proceeding claun

o1 demand by independent counsel of its own choosing

Insurance

46 The Contiactor will comply with the tollowing msurance requirements

(a)  The Comtractor will have and maintam n effect with reputable insurers and m sufficicnt amounts
msutance agamst alt of the Contractor's nsks under the Contract (ncluding but not Imuted to the nsh of

claims ansing out of or relited to the Contractor's pertormance ot the Contract) mcluding the following

(1) Insurance agamst all nishs m respect of s property and any equipment used for the performance of the
Contract

(1) General Iinbility msurance agamst all nsks m tespect of the Contract and claims ansing out of the
Contract m an adequite amount to cover all claims ansmng fiom or i cotnection with the Contractor's
performance under the Contract,

(u}  All appropnate worhers' compensation and employer'’s habifity msurance or its equivalent with 1espect
to its Personnel and sub-contractors to cover clums for death, bodily snjury or damnge to ptoperty ansing from
the performance of the Contract and

{1v)  Such other msurance as may be agreed upon m wnting between UNICEF and the Contractor

(b)  The Contractor wall mamtan the msurance coverage referred to m Article 4 6(a) abose dunng the term of
the Contract and for a period after the Conttact tetnunates extendmg to the end of any applicable hnutations
period with regard to claims agamst which the msurance 1s obtamed

(c) The Contractor wll be responstble to tund 4lf amounts within any policy deductible or retention

{d) Except with regard to the msurance referred to m paragraph (a)(1nr) above, the msurance pohctes for the
Contractor's nswmance required under this Article 46 will (1) name UNICEYF as an additional nsured, (u)
include a watver by the msurer ot any subrogation rights against UNICEY, and () provide that UNICET will

receve thirty (30) days' wittten notice from the msurer pior to any cancellation or change ot coverage

{2} The Contractor will, upon request provide UNICEE with satisfactory evidence of the msurance required
under this Article 4 6

(f) Comphance wath the mnswance requirenients of the Contract will not inut the Contractor’s hability erther

under the Contract or otherwise
Liabihty

47 The Contractor will pay UNICET promptly tor all loss destruction or damage o UNICEDs property

caused by the Comtractor's Personnel or sub contractors m the performance ot the Contract
5 Inteliectual Peoperty and Other Proprietary Rights, Data Protection Contidentiality

Intellectual Property and Other Proprietary Rights
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51 Unless otherwise expressly provided for b the Contract

(a) Subject to paragraph (b) of this Article 5 1 UNICEF wll be cntitled to all mtellectual property and other
proprietary nights mcluding but not Inuted to patents, copytights and trademarks, with regard to products,
processes mventions deas know-how, documents data and other mateuals ("Contract Matersals”) that (1) the
Contractor develops for UNICEF under the Contract and which bear a duect relation to the Contract o1 (1) ate
produced prepared or collected 1 consequence of or during the course of the performance of the Contract
The term "Contract Matenals” meludes but 1s not mited to all maps drawings photographs plans reports
recommendations, estimates documents developed or recewved by, and all other data compifed by or recened
by the Contractor under the Contract The Contractor acknowledges and agrees that Contract Matenals
constitute works made for hire for UNICEL  Contract Materals will be treated as UNICE's Confidential
Intormation and will be delivered only to authorized UNICEF ofhierals on expiry or termmation of the Contract

(1) UNICEF wilt not be entitled to and wall not clam wy ownership mterest m, any mielfectunl property o
other proprietary nghts of the Contractor that pte-existed the performance by the Contractot of its obligations
under the Contract, or that the Contiactor may develop o1 acquue, or may have developed or acquied,
independently ot the performance of its obligations under the Contract The Contractor grants to UNICEF a
pempetual non exclustve, royalty-tree hicense to use such mteflectual propetty or other proprietary nghts solely

fo1 the purpascs of and in accordance with the requirements of the Contiact

{¢) At UNICEF’s request the Contractor will take all necessary steps, execute all necessary documents and
generally assist i securing such proprietary nghts and transferring them (o1, 1 the case mtellectual property
referred to tn paragraph (b) above heensing) them to UNICEF m compliance with the requitements of the
apphcable law and of the Contract

Confidentiality

52 Confidential Information thit 15 considered propnetary by esther Party or that 1s delnveted or disclosed by
one Party (“Discloser”) to the other Party ("Recipient”) during the course of pertormance ot the Contract or m
connection with the subject matter of the Contract will be held m confidence by the Recipient The Reciprent
will use the same care and discretion to avord disclosure of the Discloser's Confidential Intormation as the
Recipient uses for its own Confidential Information and will use the Discloset s Confidential Information solely
for the purpose for which 1t was disclosed to the Reciprent The Recipient will not disclose the Discloser's
Confidenttal Information to any other party

(a) except to those of its Affiliates employees, officials representatives agents and sub contractors who have

aneed to know such Confidential Information for purposes of perfornung obligations under the Contraut or

(b)  unless the Confidential Information (1) 1s obtamed by the Recipient trom a third party without restriction,
(1) 15 disclosed by the Discloser to a thurd party without any obligation of confidentiahty (1n1) 15 known by the
Reciptent prior to disclosure by the Discloser or (tv) at any time is developed by the Recipient completely
denend

p

ty of any disclosures under the Contract

353 Ifthe Contractor receives a tequest for disclosure of UNICETs Confidenual Information pursuant to any
Judictal or law entorcement process betore any such disclosure ts made the Contractor (a) wall gine UNICER

sufhictent notice ot such request m order to allow UNICLF to have 1 reasonable opportumty to secure the
intervention of the relevant national government to estabhsh protective measures or tahe such other action s
may be appropriate and (b) will so tdvise the ielevant authonty that tequested disclosure UNICEF may
disclose the Contractor's Confidentral Information to the estent required pursumt to 1esolutions or 1egulations

ot its govemning bodies

54 The Contractor may not communicate at any time to any other person Govemnment or authonty external
to UNICEF any mformation known to 1t by reason of its association with UNICEF that has not been made
public except with the prior written authorization of UNICET, nor will the Contractor at any time use such

mformation to private advantage
Data Protection and Secunty

55 The Parties agree that as between them, all UNICEF Data together wath all nghts (mcludmyg mteltectual
property and proprietary nghts), title and interest to such UNICET Data, wll be the exclusive property of
UNICEF and the Contractor has a hanted nonexclusive license to access and use the UNICEL Data as
provided m the Contract solely for the purpose ot performing its obligattons under the Contract Except tor the
toregomg hicense the Contractor will have no other nghts whether express or imphed m or to wmy UNICEF

Data o1 1ts content

56  The Contractor conflims that it has a data protection policy m place that meets all apphicable data

protectton standards and legal 1equirements and that # wall apply such pohcy m the collection storage use,
processing 1etention and destruction of UNICEE Data The Contiactor will comply wath any gurdance ot
conditrons on access and disclosure notified by UNICEF to Contractor m respect of UNICEF Data

57  The Contractor will use tts reasonable eflorts to cnsure the logical scgregation of UNICEI Data trom
other mformation to the fullest extent possible The Contractor will use safeguards and controls (such as
adnumstrative technical, physical procedural and sceunty infiastructures  facthties, tools  technologies,
practices and other piotectne measures) that are necessary and sufficient to meet the Contractor's
confidentiality obligations in tlus Article 5 as they apply to UNICEF Data At UNICEF's request the Contracior
will provide UNICEF with copies of the applicable policies and a description of the safeguards and controls
that the Contractor uses to fulfil its obligations under this Article 57 prowided that any such polictes and
description provided by the Contractor will be treated as the Contractor's Contidentiaf Information under the
Contract UNICETL may assess the eftectiveness of these safeguards controls and protectine measures and at
UNICET's request, the Contractor will provide its tull cooperation with any such assessment at no additional
cost or expense to UNICLY The Contractor will not, and will ensute that its Personnel will not, transfer, copy,
remove or store UNICEF Data from a UNICEF Jocatton netwoth or system without the prior wnitten apptoval
of an authorized official of UNICEF

58  Escept as otherwise expressly stated m the Contract or wath UNICET's exptess prior wniten consent, the
Contractor will not stall any application o1 other software on any UNICEF device netwoth or system The
Contractor represents and warrants to UNICEF that the Services and Delinerables provided under the Contiact
will not contam any Disabling Code and that UNICEF will not othenwise recene trom the Contractor any
Disabling Code n the performance of the Contract Without prejudice to UNICED's other tghts and remedies
if @ Disabling Code is identified the Contractor, at its sole cost and expense will take all steps necessary to ()
restore and/ot reconstruct any and all UNICET Data fost by UNICEF and/or End Users as a result of Disabling
Code (b) furmsh to UNICE T a corrected version of the Services wathout the presence of Disabling Codes and
(c) as needed 1e-implement the Services

59 Inthe event of any Secunity Incident the Contractor will as soon as possible following the Cantractor's
discorery of such Secunty Incident and at its sole cost and epense (a) notity UNICLF ot such Secunty
Incident and of the Contractor's proposed remedial actions (b) mmplement any and all necessary damage
mutigatron and remedsal actions, ind (¢} as relevant, restore UNICEFs and, as directed by UNICET, End Users'
access to the Services The Contractor will heep UNICEP reasonably mtormed of the progress ot the
Contractor's implementation of such damage mutigation and remedial actions The Contractor, at its sole cost
and evpense will cooperate tully with UNICEPs mvestigation of remediation of and/or response to any
Secuntty Incadent It the Contractor fals to resolve to UNICEF's 1easonable satisfaction, any such Secunty
Incident UNICET can ternunate the Contract with immediateeffect

Service Providers and Sub-Contractors

510
Confidential Information as are unposed upon the Contractor itself by this Article S of the Contraut, on its

The Contractor will impose the same requirements relating to data protection and non-disclosure of

service providers subcontractors and other third parties and will remam responsible for comphance wath such

requirements by its service providers, subcontractors and other third parties
End of Contract

511 Upon the expiry or eatlter termmation of the Contract, the Contractor will

{a) 1etum to UNICEF all ot UNICETs Confidential Information, wcludmg, but not hmited to UNICEF Data,
or, at UNICEPs option destroy alf copies ot such intormation held by the Contractor or its sub-contractors md
confirm such destruction to UNICEF m writing  and

(b)  wall transfer to UNICEF all intellectual and other proprietary intormation in accordance with Article
5 1a)

6 Termunation force Majeure
Termwation by Erther Party for Material Breach

61 If one Party 1s m matenal breach of any of its obligations under the Contract the other Party can ghve it
written notice that wathm thirty (30) days of recerving such notice the breach must be remedred (it such breach
1s capable of remedy) If the breachmg Party does not remedy the breach withm the thirty (30) days' penod or 1t
the breach 1s not capable of 1emedy the non-breaching Party can termunate the Contract The termmation will
be eftective thurty (30) days after the non-breaclung Party gives the breaching Patty written notice ot
termination The mtition of concibation or athitral proceedings m accordmee with Article 9 (Privileges and

Immuntties, Settlement of Disputes) below wall not be grounds tor ternunation of the Contract
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Addrtional Termination Rights ot UNICET

62 In additron ta the ternunation nghts under Article 6 1 above UNICEF can termunate the Contract wath
immediate eftect upon deliery of a written notice of termunation without any hiability for termunation charges

or any other habilty of any kand
(a)  m the circumstances desenbed i, and m accordance with, Artick 7 (Ethical Standards) or

(b) 1if the Contractor breaches any of the provisions of Asticles 5 2-5 11 (Confidentiality Data Protection and
Secunty) or

(¢} f the Contractor (1) 15 adjudged banhrupt, or s liquidated or becomes msolvent or applies for a
MOtoNUM ot stay on Ay payment or repiyment obhgations or apphes 1o be declared msohvert (1) 1s granted
amaratoram or a stay, ot 1s declared msolvent , (1) mahes an assignment tor the benefit ot one or more ot its
creditors, (1v) has a recerver appomted on account ot the msolvency of the Contractor, (v) ofters a sattlement m
lieu of bathiuptey or recerverslup ot (vi) bas become, m UNICEFs rensonable judgment, subject to a matenally
adverse change m its financial condition that threatens to substantially aftect the ability of the Contractor to

pettorm any of its obligations under the Contract

63 Inaddition to the termunation nghts under Article 6 1 and Article 6 2 above UNICET can terminate the
Contract at any time by providing wrtten notice to the Contractor m any ase m which UNICERs mandate
applivable to the performance of the Contract or UNICEDs fundug applicable to the Contract s cuctaded or
ternunated whether i whole or m part UNICEF can also terminate the Contract on sisty (60) day's written
nottce to the Contractor without having to provide any justification

64 As soon as it receives a notice of termunation fiom UNICET the Contractor will tahe nmediate steps to
bring the performance ot any obhgations under the Contract to a close i a prompt and orderly manner and i
domg so reduce expenses to a numnmum and will not undertahe any turther or additional conmutments as ot

and followmg the date it recenves the termunation notice In addition, the Contractor wall take any other action

that may be necessary, or that UNICEI may diect m wnting 1 order to munmuse losses or protect and
preserve any property, whether tangible or mtmgible, 1efated to the Contract that 1s m the possession ot the
Contractor and 1n which UNICEF has or may be reasonably expected to acquire m mterest

65 1t the Contract s ternunated by esther Party the Contractor will immediately deliver to UNICEF any
finished woth which has not been delrvered and accepted prior to the receipt of a notice ot tenmunation, together
It UNICEF obtams the

assistance of another party to continue the Services or complete any unfimshed work, the Contractor wall

with any data matenals or woth-m-process related spectfically to the Contiact

provide 1ts reasonable cooperation to UNICET and such party i the orderly nugration of Services and transfer
of any Contract-related data materials and work-m-process  The Contractor wil at the same time 1etumn to
UNICEF all of UNICEF's Confidential Information and will transfer to UNICEF all mtellectual and othes
proprietary information 1n accordance with Article 5

66 If the Comtract 1s termmated by either Party no payment will be due from UNICEF to the Contractor
except for Services and Deliverables provided to UNICEF's satistaction i accordance wath the Contract but
onty 1t such Services and Deliverables were required or requested betore the Contractor's recept of the notice
The
Contractar wall have no claim tor ay turther payment beyond payments in accordance with this Article 6 6, but

of termination or i the case of termmation by the Contractor, the eftective date of such termination

will remain ltable to UNICEF tor all loss or damages winch may be suftered by UNICET by reason ot the
Continctor's default (includng but not hnuted to cost of the purchase and dehvery of replacement or substitute
Services ot Deliverables)

67 The termmation nghts m this Article 6 ate m addution to all other 11ghts and remedies of UNICET under

the Contract
Force Majeure

68  If one Party 1s rendered permanently unable wholly or i part, by reason of force majeure to perform its
obligations under the Contract the other Party may termunate the Contract on the same terms and condutions as
are provided for in Artile 6 1 above except that the period of notice wall be seven (7) days mstead of thirty
(30) days
control of the Parties mcluding acts of nature any act of war (whether declared or not) mvasion resolution

"Force majeure" means any unforeseeable and uresistible events ansing from causes beyond the

nsurrection tetrotism or other acts of a saufar nature or torce  "Force majeure” does not include (a) any event
which 1 caused by the negligence ar wmtentional action ot a Party (b) any event which a diligent party could
reasonably have been expected to take mto account and pln for at the time the Contract was entered nto, (¢}
the msuthiciency of funds, mability to mahe any payment tequired under the Contract, or any econonuc
canditions, mcluding but not himted to mflation, prce escalations o1 labour avalabihty o1 (d) any event

resulting from hatsh conditions or Jogistical challenges for the Contractor (including civit unrest) assecrated
with locations at which UNICEF s opuating o1 1s about to operate or 1s withdiawng hom ot any event

resufting from UNICED's humanitarian emergency or sinular response opurations
7 Ethical Standards

71 Without himuting the generality of Article 2 above the Contractor will be responsible for the professionat
and technical competence of its Personnel mcluding 1ts employees and will sefect for work under the Contract
rehable mdividuals who will perform cflectively m the unplementation of the Contract respact the local laws

and customs and contorm to a ligh standard of moral and ethical conduct

72 (a) The Contractor represents and warrwts that no ofhictal ot UNICEF or of any Utited Nations System
organtsation has recetved trom or on behalf of the Contractor or will be oftered by or on behalt ot the
Contractor 'y direct or mdirect benetit i connection with the Contiact metuding the award of the Contract to

the Contractor Such ditect o1 mdirect benefit includes, but 1s not limited to, any gifts favouts o1 hospitality

(b)  The Contractor represents and wanants that the tollowing requirements with regard to tormer UNICEF
officials have been complied with and wall be complied with

(1) Dunng the one (1) year penod after an oftiuial has separated trom UNICETF, the Contractor may not mahe
a direct or indirect ofter of employment to that former UNICEF official if that former UNICET ofliuat was
durng the three years prior to separating from UNICEF, mvolved i any aspect of a UNICET procurement
pracess i which the Cantractar has pacticipated

() Dutmg the two (2) year penod 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 UNICET about any
matters that were wathm such former official's responsibihities winle at UNICEF

(c) The Contractor further represents that m respect ot all aspects of the Contract {including the award ot the
Contract by UNICEF to the Contractor and the selection and awardmg ot sub-contracts by the Contractor) it
has disclosed to UNICEF any situatton that my constitute an actual or potentral conflict of mtetest or could

reasonably be perceived as a confhet of imnterest

73 The Contractor turther tepresents and warrants that neither 1t nor any ot its Affilates or Personnel or
dnectors, 1s subject to any sanction or temporary suspeunsion mnposed by any Untted Nations System

orgamsation or other mtemational mtei-governmental orgamsation  The Contractor will immediately disclose

to UNICEF if 1t or any of its Affiliates or Personnel or directors, becomes subject to any such sanction or
temporary suspension during the term of the Contract

74 The Contractor will (a) observe the highest standard of etlics (b) use #ts best eftorts to protect UNICEF
agamst fraud i the performance of the Contract and (<) comply wath the applicable provisions ot UNICEF's
Policy Prolbiting and Combatting Fraud and Corruption  In particular the Contractor will not engage and
will ensure that its Personnel agents and sub-contractois do not engage m any corrupt, fraudulent coercive
collusive or obstructive conduct as such terms are defined m UNICEF's Policy Prohibiting and Combattng

Fraud and Conuption

75 The Contractor wall during the term ot the Contract comply with (a) all s ordinances rules and
regulttions bearing upon the performance of its obhigations under the Contract and (b) the standards of conduct
required under the UN Supplier Code ot Conduct (available at the United Nations Global Marketplace website -

WAV ungnLorg)

76 Ihe Contractor turther 1epresents and warrants that nerther 1t nor any of 1ts Aththates 1s engaged dnectly
or mdirectly (a) m any practice inconsistent with the rights set out m the Convention on the Rights of the
Child meluding Article 32, or the Intemational Labour Orgamsation's Convention Concerning the Prohsbitron
and Inunediate Action for the Elinunation of the Worst Forms of Chuld Labour, No 182 (1999), or (b) i the
manufacture sale, distnbution, or use of anti-personnel mines or components utiltsed n the manufacture of

anti-personnel mines

77 The Contractor represents and warrants that it has tahen and will take all appropniate measures to prevent
sexual explostation ot abuse of anyone by its Personnel including tts employees o1 any persons engaged by the
Contractor to perform any services under the Contract For these puposes sexual activity with any person less
than eighteen years of age regardless of any laws relating to consent will constitute the sexual explostation and
1buse ot such person In additton the Contractor represents and warrants that 1t has taken and will take all
appropniate measures ta prohbit s Petsonnel mcluding tts employees or ather persons engaged by the
Contractor f1om exchanging any money goods, services of other things of value tor sexual favours or
actvittes or trom engaging In any sesual actwvities that are explotive ot degrading to any person This

provision constitutes an essenttal term ot the Contract and any breach of thus representation and warranty will
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enhile UNICLE to termimate the Contract immedsately upon notice to the Contractor without any hability tot

tetmnation charges ot any other iablity of any hind

78 The Contractor will inform UNICEF as scon as it becomes aware of any madint or report that s

inconststent with the undertahings and confirmateons provided ut this Artide 7

79  The Contractor achnowledges and agrees that cach of the prowisions m this Artile 7 constitutes an

essentral term of the Contiact

(a) UNICEF wili be entitled m 1ts sole discietion and at its sole choice  to suspend or turmunate the Contract
and any other contract between UNICET and the Contractor with immediate eflect upon written notice to the
Contractor 1t (1 UNICET becomes aware of any meident or report that 1s inconsistent with or the Contractor
breaches any of the undertahings and confirmations provided in this Article 7 or the equivalent provisions of
any contract between UNICET and the Contractor or any of the Contractor's Afhhates or (1) the Contractor or
any of its \fhliates, or Personnel or diectors becomes subject to any sanction of tempotary suspension
descnibed m Article 7 3 durmg the term of the Contract

(b)  In the case of suspension 1t the Contractor takes appropriate action to address the relevant meident or
breach to UNICEFs satistaction wathm the penod stipulated m the notice ot suspension UNICEF may hit the
suspenston by witten notice to the Contractor and the Contract and all other aftected contracts will resume m
accordance with therr terms It however, UNICEF s not sausfied that the matters are being adequately
addressed by the Contractor UNICEF may at any tune exercise s nght to ternunate the Contract and any
other contract between UNICET and the Contractor

(c)  Any suspension or termmation undet this Article 7 wall be wathout any lability for termunation ot other

charges o1 any other liability of any kind
8 Full Cooperation with Audits And Investigations

81 From time to ttme UNICEL may conduct mspections post-paymeit audits or mvestigations relting to
any aspect of the Contract including but not lunited to the award of the Contract the way i which the Contiact
operates ot operated and the Parties' performance of the Contsact generally and including but not hnuted to the
Contractor's comphance with the prowisions of Atticle 7 above The Contractor will prowvide s full and timely
coopetation with any such mspections post-payment qudits or mvestigations mncluding (but not tmuted to)

mahing its Persamnel and any relevant data and documentation avatdable tor the purposes ot such mspections,

post-payment audits or miestigations at reasonable times and on 1easonable conditions and grantmg UNICED
and those undertahing such mspections post-payment audits or mestigations access to the Contractor's
prenuses at reasonable times and on reasonable condittons i connectron with miking its Personnel and any

relevant data and documentation avalable The Contractor will require is sub-contractors and its agents
mncleding but not lumited to the Contractor's attomeys accountants or other advisers to provide reasonable

cooperation with any mspections post-payment audits or im estigations carned out by UNICEF
9 Prvileges and Immunittes: Settlemient of Disputes

91 Nothing m or refated to the Contract will be deemed a watver express or mmpled deftberate or
madvertent ot wy ot the privileges and immumties ot the Umted Nations meludng UNICEF and its
subsidiary organs under the Convention on the Privileges and Immunities of the United Nations 1946 or

atherwise

92 The tetms of the Contract will be mterpreted and apphed without application of any system ot national or

sub-national law

93  The Parties will use their best eftorts to settle amtcably any dispute, controversy ot clam ansmig out ot or
relating to the Contract Where the Parties wish to seeh such an anucable settlement through concihation the
conuhation will take place m accordance with the UNCITRAL Concthiation Rules then i force or according
to such other procedure as may be agreed between the Parties Any dispute, controversy or claun between the
Parties anising out of the Contract which i1s not resolved witlhin mnety (90} days after one Party 1ecerves a
request from the other Party for amicable settlement can be referred by euther Party to atbitraton The
arbrtration wall tahe place in accordance with the UNCITRAL Arbutration Rules then i force The venue of the
arbitration will be New Yorh NY USA  The decisions of the arbitral tnibunal wall be based on general
prmeiples of intemational commercial law The atbitral tubunal will have no authonty to award punitive
damages 1n addiion the arbitrat tnbunal wall have no authorty to award mterest m excess ot the London
Inter-Bank Oftered Rate (LIBOR) then prevating and any such mterest will be stmple mterest only The Parties
will be bound by any arbstration award rendered as a result ot such arbitratton as the final adjudication ot any

such controversy clam ot dispute

10 Notices

101
m wiiting and add:essed to the persons hsted n the Contract for the delnvery of notices requests or consents

Any notice tequest o1 consent required or peimutted to be given or made putsuant to the Contract will be

Notices requests ot consents will be delnered m person by registered mul or by confirmed email
transmmssion Notiees, 1equests ot consents will be deemed recerved upon delivery (if delivered m person),
upon stgnature of recept (if delivercd by registered mad) or twenty-four (24) hours aficr confirmation of

tecaipt 1s sent from the addressee’s email address (if delivered by confirmed emai transnission)

102
terms and conditions of the Contract and m case of any ambiguity disctepancy or mconsistency, the terms and

Any notice, document or tecuipt 1ssued m connection with the Contract must be consistent with the
conditions ot the Contract will prevail

103
pursuant to or i connection with the Contract, will be deemed to mclude and will be nterpreted and applied

All documents that comprise the Contract and all documents notices and recepts 1ssued or provided
consistently with, the provisions ot Article 9 (Pivileges and Immumties, Settlement of Disputes)

11 Other Provisions

Il The Contractor achnowledges UNICEF's comnutment to transparency as outhned m UNICEFs
Information Disclosure Policy and confirms that 1t consents to UNICEFs public disclosure of the terms of the

Contract should UNICEF so deternune and by whatever means UNICEF deternunes

112

Party wiuch 1s in violation of the terms of the Contract will not constitute and will not be construed to be a

The fatlure of one Party to object 1o or take affirmative action with respect to any conduct of the other
waner of the violation or breach or of any future violation breach or wrongful conduct

13
UNICEF Nothing contamed m the Contiact will be construed as makuyg the Parties principal and 1gent or jont

The Contractor will be considered as having the legal status of an independent contractor as regards
venturers

114 The Contractor will not without the pnor wntten consent of UNICETL assign, transter pledge ot make
other disposttron of the Contract, or of any part ot the Contiact, or ot any ot the Contracior's nghts or
obligations under the Contract

1S
UNICEF to exercise any other night ot remedy available to UNICEF under the Contiact will be deemed to
prejudice any nights or remedies avatlable to UNICET under the Contract or constitute a waner of any rights or

No grant of time to the Contractor to cure a detault under the Contract, nor any delay or fastute by

remeches avadable to UNICET under the Contract

116 The Contractor will not seek or file any hen attachment or other encumbrance agamst any montes due or
to bevome due under the Contract, and waill not pernut any other person to do so 1t will immediately remove or
obtain the removat of any lien attachment or other encumbrance that 1s secured against any monues due or to

become due under the Contract

17
goodwll that 1t has a contractual relattonship wath UNICEF ar the Umted Nations Except as regards references

The Contractor wilf not advertise or otherwise make public for purposes of commerciaf advantage or

to the name ot UNICEF tor the purpeses ot annual reports or conmunication between the Parties and between
the Contractor and its Personnel and sub-contractors the Contractor will not m any manner whatsoever use the
name, emblem or ofticial seal ot UNICEF or the United Nattons, or any abbreviatton of the name ot the United
Nations, m connection wath its busmess o1 otherwise wathout the prior wntten pernussion ot UNICEY

118 The Contract may be translated mto languages other than Fnglish The translated veision of the Contract

1s to1 conventence only, and the Enghsh language version wall govem m all circumstances

it9
contractual relatonship of any kind with the Contractor will be valid and enforucable agamst UNICETL unless

No modification or change n the Contract and no waiver of any of its provisions nor any additional
set out n a waitten amendment to the Contract signed by an authonsed offictal of UNICEF

1110 The provisions of Atticles 2 14 38,39 4 5,7,8,9 111 It 2and 11 7 wil survive provision ot the
Services and delivery of the Deliverables and the expiy or earlter termmation of the Contract
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ANNEX B
NON-DISCLOSURE AGREEMENT

Contract 9164326
Access to Data - Confidentiality Obligations

Dear | 1

In order to facilitate the provision of the senvices to the Umited Nations Children s Fund (#UNICET ) by your
orgamzationt,  (#{Contractor]' or #you ) under the contract identified in the Annex to this letter (the
#Contract™) you have 1equested to have access to and to use certan non-pubhc propnetary data specibed m
the Annex (collectively #Government Data’ ) belonging to the govemment wentified i the Annex (the #Host

Government”)

Tus letter 1s to contim that UNICEF 1s willing to accept your request and tacilitate your access to, nd
permussion to use, the Government Data on the condittons set out below m ths letter Al capitabized terms
used but not defined m this letter have the meanmng assigned to them m the Annex to tlus letter or m the
Contiact  The terms contamed w this lettet are n adduion to, and not w replacement ot the terms of the

Contract Thes letter and the Contract wall be construed and mterpreted as complementary of one another

1 Govemnment Ownership You accept and achnowledge that the Govemment Data s propnetary to

the Host Government and that you will not clatm any ownetsiup or any othet rights i the Government Data

2 Confidential Information For the purposes of the Contract the Government Data 15 deemed to be
UNICEF s Confidential Information (as defined m the Contract) and all of the ptovisions of Artcle § of the
UNICLF General Terms and Conditions of Contract (Services) n the Contract apply to your access and use of
the Govemment Data You will take the Additional Secunty Measures descnibed 1 the Annex to this letter

3 Access  Your access and use 1s hmited to the Govemment Data and no other data is bemg mmade

avatlable te you under this letter UNICEF will make this Govemment Data available to you through the Access
Modality described m the Annex to this letter To the entent that such access s provided through access
credentinls (such as password protected means) you agiee to treat all such access credentrals as Confidential
Information and to take all reasonable precautions to prevent unauthorized or accidental disclosure of such

aceess credentials You wilf not share such access credenttals wath any person except your Authorzed Users

4 Permutted Purpose Only  You wilt only use the Govemment Data tor the Pernutted Purpose

specified t the Annex to this letter and no other purpose You will not use the Government Data and you will
ensure that your Authorized Users do not use the Government Data for any other purposes including (but not
linuted to) developing analyses publicattons product or service oftermgs to third parties without the express

prior written consent of the Government and UNICEY

5 Authorized Users  Access to the Government Data under this letter 1s huted to only your

Personnel that are listed as an Authonized User in the Annex. You will be responsible for the complhance by
your Authonzed Users with the conditions on access set out m this letter  If you wish to amend the list of
Authorized Users you must obtan UNICEF’s prior wnitten consent betore doing so and UNICEF will update

the Annex to ths letter and share the updated Annex with you for confirmation

6 No Sub-license  The pernusston granted under thus fetter 1s hnited to your organization only and
does not extend to your Sub-Contractors ot Afliliates You may not assign or sub-hicense the permussion
granted to you under this letter If vou wish to share any Govemment Data with any Sub-Contractor or
Aftiliates, you need to obtan the prior wnitten approval and clearance from UNICIT  Only those of your
Sub-Contractors or Afhiliates that stgn a separate non-disclosure agreement with UNICLT can recewve access to
the Government Data

7 Compelled Disclosure In accordance with Article 5 3 of the UNICEF General Terms and

Conditions of Contract {Services) if you recetve a request for disclosure of Govemment Data under any
Judicral or law enforcement process before you make the requested disclosure you will give UNICEF
sufficient notice of the request 1n order to allow UNICEF to have a reasonable opportumty to take protective

measures or tahe such other action as may be appropnate and will notify the relevant authonty of this

8 Data Protection Standards In accordance with Article S 6 of the UNICEF General Terms and
Conditions of Contract (Services) you contitm that you have a data protection policy m place that meets alt
applicable data protection standards and legal requirements and that you wall apply such policy m the storage

use processing retentton and destruction of the Government Data

9 Segregation of Data In accordance with Attcle 5 7 o the UNICLE General Terms and Conditions

ot Contract (Services), you will use reasonable eflotts to ensute the logical segregation of the Government D

trom other mtormation to the tullest extent possible You wall also use sateguards and controls (such as
adnistrative  technical  physical  procedural and secunty mhastructures taciiies tools technologtes
practices and other protective measures) that are necessary and sofficient to meet your confidentiality

obhgations as they apply to the Government Data

10 Security Incident  In accordance with Article 5 9 ot the UNICEF General Terms and Conditions of
Contract (Services), you will mmediately notfy UNICEF if thete is any actual suspected or thieatencd
unauthonized or accidental disclosure of the Government Data or othet Secunty Incident aftecting the

Government Data and you will implement any alt necessary damage mutigation and remedral actions

1 Access Peniod Termation The access and pernmssion g en 1o you under this fetier 1s hted to
the Access Pertod  UNICEF may but 1s not obliged to agree to extend the Access Peniod upon your request 1t
you or any of your Authorized Users breaches any ot the conditions set out tn this letter UNICEF may
tetminate your access to the Govemment Data and wathdraw its pernussion for you to vse the Govemment Datt
with immediate eftect UNICEF may also termmnate the Contract m accordance with Article 6 2(b) of the
UNICEF General Teums and Conditions ot Contiact (Services)

12 Retum / Destruction of Data When the Access Pertod ends unless otherwise agreed with UNICET
and the Host Govemment, you wall retum to UNICET all the Govermment Data, or, at UNICEF s option
destroy all copies of the Government Data held by any Authorized Users and confirm such destruction to
UNICET s writing

13 Survival of Obligations  Your obligations under this letter will survive the expiry of the Access

Pettod or termnation of the access and pernussion granted under this fetter

Nothing m or related to this letter will be treated as a waner of the privileges and immunities of the United

Natons and its substdiary organs including UNICLY

Please confirm your agreement with the conditions set out m thus letter on behalf ot your orgamization by
sighing dating nd returning to us the enclosed copy of tlus letter  As soon as we recewve the copy ot tlus letter
counterstgned by you we will facilitate the access to the Govemment Data descnibed 1 thus letter and your

Access Period will begin

We look forward to workig with you for the fulfilfment ot the Contract

Yours sicerely

L3
{Name]
[Title]

CONFIRMED AND AGREFED ON BEHALF Of

Date

Name
Tuitle
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