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REQUEST FOR PROPOSAL FOR SERVICES
LRPS-2020-9156048 11 February 2020

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

Selecting Company for Strengthening and Modernizing the Electronic Immunization Module
(E-IM}

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

b—"}—‘l—- L &P, & &
e Date:
Alexander Burjanadze

(To be contacted for additional information, NOT FOR SENDING PROPQOSAL S)
Email : aburjanadze@unicef.org

Prepared By:

Approved By:

/%' Date: /(2-2.2o2e

Vakhtang Akhaladze™
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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 (RFMS).

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-2020-9156048 set
out in the attached document, hereby offers to execute the services specified in this document.

Signalure:

Date:

Name & Title:

Company:

Postal Address:

Tel No:

Fax No:

E-mail Address:

Currency of Proposal;

Validity of Proposal:

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

10 Days 3.0% 15 Days 2.5% 20 Days 2.0% 30 Days Net Other
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item Service Description Quantity Unit Unit Price Price
10 Modernizing E-Immunization Module

Payment 1 1 PLU

Payment 2 1 PU

Paymenl 3 1 PU
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SPECIAL NOTES
INSTRUCTIONS TO PROPOSERS.

Proposers must provide the Technical Proposal and the corresponding Price Proposal in
SEPARATE CLOSED ENVELOPES with the reference to this Request for Proposal number:
LRPE-2020-XXXXX.

Proposal must consist of:

1. Completed, signed and stamped Requesl for Proposal [or Setvices
Form. Please note the term of validity must be correctly indicated. The Proposal offering less
than 120 days of validity shall be INVALID.

2. Technical Proposal. Technical Proposal: The Technical Proposal
should address the criteria and requirements outlined in this RFPS, paying particular attention to
its Terms of Reference and its evaluation criteria. It is important to note that UNICEF actively
welcomes innovative proposals and original solutions to the stated service need. NO PRICE
INFORMATION SHOULD BE CONTAINED IN THE TECHNICAL PROPOSAL. The list of
documents comprlsing the Technlcal Proposal Is listed below.

3. Price Proposals prepared in accordance with the requirements
conta;lned in the Terms of Reference for this RFPs in GEL and placed in a separate sealed
envelope

A) Proposal Response Format

# Marking and Submitting Proposals: Proposals should be submitted

no later than Monday 24 February by 15:00 in criginal hard copies duly signed and dated. An
electronic version on CD must also be included. Proposers must submit a sealed proposal,
ensuring separate envelopes for the Technical Proposal and the Price Proposal. Prices or rates
shall not appear in any other part of the proposal.

# SEALED PROPOSALS must be securely closed in the Proposal
Envelope, clearly MARKED on the outside with the PROPOSAL NUMBER #LRPS-2020-xxxxxxx
# and placed in the locked UNICEF Tender Box located at the Ground Floor of UN House, 9
Eriste&vi t?’(reet, Vake, Thilisi 0179, Georgia NO LATER THAN the CLOSING TIME AND DATE
stated above.

# The Proposal Envelope must contain two separate sealed envelopes,
one containing the Technical Proposal and one containing the Price Proposal.

# in the sealed envelope named "LRPS-xxxx-Technical Proposal” the
Proposer must submit the following:

1. Completed, signed and stamped Request for Proposal for Services
Form:;

2. Narrative description of the applicant#s experience and capacity;

3. Relevant references. UNICEF may contact reference persons for
feedback on services provided by the company;

4, Links to samples of previous relevant work listed as reference of the

applicant (at least three), on which the proposed key personnel directly and actively contributed
or authored;

5. Detailed timetable by activity (it must be consistent with the general
work plan and the financial proposal);

6. Description of the technologies to be used in the process of
up-grading e-IM.
# In the sealed envelope named #LRPS-xxxxx-Price Proposal” the
Proposer must submit the following:

1. Cover letter
2. Budget Narrative with indication of the total requested amount in GEL
(VAT FREE).
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# Proposals must be signed/stamped by an authorized representative
of the proposer's company.
# Proposals submitted otherwise (by e-mall, fax, in an opened
envelope, with technical and price proposals together in one envelope) or WITHOUT a
completed, signed and stamped Request for Proposal for Services Form will be INVALIDATED.
# UNICEF will accept no responsibility for the premature opening of a
Proposal which is in the not properly identified envelope.

B) Questions from Proposers.

Proposers are requlred to submlt any questlons In respect of this RFPS by EMAIL (subjected by
this LRPS number) to Nana [Pruidze at npruidze@unicef.org or Tako Ugulava at
tugulava@unicef.org. The deadline for receipt of any questions is COB of Thursday 20.02.20.

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

C) Proposal Opening

Only envelopes containing Technical Proposals will be publicly opened solely to record names
of the Proposers starting at 15:00 on Monday 24.02.20 in UNICEF Conference Room, IV Floor
of UN House, 9 Eristavi Street, 0179, Tbilisi, Georgia. One representative from each bidding
company may attend the opening.

PART | # PURPOSE OF THIS REQUEST FOR PROPOSALS FOR SERVICES
1. Background

1.1 UNICEF promotes the rights and wellbeing of every child, in
everything we do. Together with our partners, we work in 190 countries and territories to
translate that commitment into practical action, focusing special effort on reaching the most
vulnerable and excluded children, o the benefit of all children, everywhere.

2. Solicitation

2.1 The purpose of this Request for Proposals for Services (#RFPS#) is to
invite proposals for Selection of a company for upgrading Georgia#s electronic system for
perinatal health information management (Birth Registry) a as fully detailed in the Terms of
Reference and Annexes B and C.

2.2 This RFPS document is comprised of the following:

- This document

: The UNICEF General Terms and Conditions of Contract (Services)
which are attached as Annex A to this document

- The full Terms of Reference as detailed above and in Annex B.

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

PART Il # PROPOSAL SUBMISSION PROCESS
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1. Proposal Submission Schedule

1.1 Acknowledgement of receipt of RFPS. Proposers are requested to
inform UNICEF as soon as possible by EMAIL to Alexander Burjanadze at
aburjanadze@unicef.org that they have received this RIS,

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

1.2 Questions from Proposers. Proposers are required to submit any
gueslions in respecl of lhis RFPS by EMAIL (subjecled by lhis RFPS) (o Nana Pruidee al
npruidze@unicef.org or Tako Ugulava at tugulava@unicef.org. The deadline for receipt of any
questions is COB of Thursday 20.02.20.

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

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

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

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

1.3 Amendments to RFPS Documents. At any time prior to the
Submissicn Deadline, UNICEF may, for any reason, whether at its own initiative or in response
to a clarification requested by a prospective Proposer, modify the RFPS documents by
amendment. If the RFPS was available publicly online, amendments will also be posted publicly
online. Further, all prospective Proposers that have received the RFPS documents directly from
UNICEF will be notified in writing of all amendments to the RFPS documents. In order to afford
prospective Proposers reasonable time in which to take the amendment into account in
preparing their Proposals, UNICEF may, at its sole discretion, extend the Submission Deadline.

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

15:00 of Monday 24.02.20
Any proposals received by UNICEF after the Submission Deadline will be rejected.

1.5 Proposal Opening. Only envelopes containing Technical Proposals
will be publicly opened solely to record names of the Proposers starting at 15:00 on Monday
24.02.20 in UNICEF Conference Room, IV Floor of UN House, 9 Eristavi Street, 0179, Thilisi,
Georgia. One representative from each bidding company may attend the opening

2. Language

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

3 Validity of proposals; Modification and Clarifications; Withdrawal

3.1 Validity Period. Proposers must indicate the validity period of their
Proposal. Proposals should be valid for a period of not less than one hundred and twenty (120)
days after the Submission Deadline. A Proposal valid for a shorter period of time shall not be
further considered. UNICEF may request the Proposer to extend the validity period. The
Proposal of Proposers who decline lo exlend the validily ol their Proposal shall become
disqualified as no longer valid.

3.2 Other Changes. All changes to a Proposal must be received by
UNICEF prlor to the Submission Deadline. The Proposer must clearly indicate thal the revised
Proposal is a modification and supersedes the earlier version of the Proposal, or state the
changes from the original Proposal.

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

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

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

4, Eligibility; Proposer Information

4.1 Proposer. The term #Proposer# refers to those companies that submit
a proposal pursuant to this RFPS and #Proposal# refers to all the documents provided by the
Proposer in its response to this RFPS. A Proposer will only be eligible for consideration if it

complies with the representations set out in Part V of this RFPS, including the representations

on ethical standards, including conflicts of interest.

4.2 Joint Venture, Consortium or Association.

(a) If the Proposer is a group of legal entities that will form or have
formed a joint venture, consortium or association at the time of the submission of the proposal,
each such legal entity will confirm in their joint Proposal that:

(i) they have designated one party to act as a lead entity, duly vested
with authority to legally bind the members of the joint venture jointly and severally, and this will
be evidenced by a Joint Venture Agreement among the legal entities, which will be submitted
along with the Proposal; and

(if) if they are awarded the contract, the designated lead entity will enter
into the contract with UNICEF, who will be acting for and on behalf of all the member entities
comprising the joint venture.

(b) After the Proposal has been submitted to UNICEF, the lead entity
ichjng)ggeFd to represent the joint venture will not be altered without the prior written consent of
(c) If a joint venture#s Proposal is the Proposal selected for award,
UNICEF will award the contract to the joint venture, in the name of its designated lead entity.
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The lead entity will sign the contract for and on behalf of all other member entities.

4.3 Proposals from Government Organizations. The eligibility of
Proposers that are wholly or partly owned by the Government will be subject to UNICEF#s
further evaluation and review of various factors such as being registered as an independent
entity, the extent of Government ownorship/share, receipt of subsidics, mandate, access to
information in relation to these RFPS documents, and others that may lead to undue advantage
against other Proposers, and the eventual rejection of the Proposal.

4.4 Proposals from organizations where the sole proprietor is a former or
retired UNICEF/UN staff member. Any organization, whose sole proprietor is a former or retired
staff member of UNICLI (or any other United Nations organization), which submits a Proposal
must disclose this previous United Nations employment at the time of submission. Any such
Proposal will be treated as though the Proposal came from an individual for the purposes of
UNICEF#s standard conditions on contracting former and retired members of staff.

5. Preparation of Offer
51 Proposers are responsible to inform themselves in preparing their
ProposaE In this regard, the Proposers will ensure that they:

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

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

Review the standard UNICEF Contractual Provisions and the
UNICEF General Terms and Conditions of Contract (Services) for the supply of services publicly
available on the UNICEF Supply website:
http:.//mww . unicef.org/supply/index_procurement_policies.html ;

Review the UNICEF policies publicly available on the UNICEF Supply
website: http://www.unicef.org/supply/index_procurement_policies.html. In particular, Proposers
shouid familiarize themselves with the obligations imposed on suppliers and their personnel and
sub-contractors under the UNICEF Policy Prohibiting and Combatting Fraud and Corruption and
the UNICEF Policy on Conduct Promoting the Protection and Safeguarding of Children;

Attend any bid conference if it is mandatory under this RFPS;

Fully inform and satisfy themselves as to requirements of any
relevant authorities and laws that apply, or may in the future apply, to the supply of the services.
Proposers acknowledge that UNICEF, its directors, employees and agents make no
representations or warranties (express or implied) as to the accuracy or completeness of this
RFPS or any other information provided to the Proposers.

5.2 Failure to meet all requirements and instructions in the RFPS
documents or to provide all requested information will be at the Proposer#s own risk, and may
result in rejection of the Proposer#s Proposal.

5.3 The Proposal must be organized to follow the format of this RFPS.
Each Proposer must respond to the stated requests or requirements, and indicate that the
Proposer understands and confirms acceptance of UNICEF#s stated requirements. The
Proposer should identify any substantive assumption made in preparing its offer. The deferral of
a response to a question or issue to any contract negotiation stage is not acceptable. Any item
not specifically addressed in the Proposal will be deemed as accepted by the Proposer.
Incomplete or inadequate responses, lack of response or misrepresentation in responding fo
any questions will affect the evaluation of the Proposal.

54 All references to descriptive materials should be included in the
appropriate Proposal paragraph, though the material/documents themselves may be provided
as annexes to the Proposal. The Proposer must also provide sufficient information in the
Proposal to address each area of the evaluation criteria as presented in this document to allow a
fair assessment of all of the Proposers and their Proposals. It is for UNICEF {o determine, in its
sole discretion, whether information provided is sufficient.
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5.5 The completed and signed Request for Proposal for Services Form
must be submitted together with the Proposal. The Request for Proposal for Services Form
must be signed by a duly authorized representative of the Organization/Company.

5.6 Proposals must be clearly marked with the RFPS number.

5.7 If answer sheoots are provided by UNICEF then these must be
completed by the Proposer.
5.8 Technical Proposal. The Technical Proposal should address the
criteria and requirements outlined in this RFPS, paying particular attention to its Terms of
Reference/Statement of Work and its evaluation criteria. 1t is important to note that UNICEF
actively welcomes innovative proposals and original solutions to the stated service need. NO
PRICE INFORMATION SHOULD BE CONTAINED IN THE TECHNICAL PROPOSAL.

\

69 Price Proposal: The Price Proposal should be prepared in
accordance with the requirements contained in the Terms of Reference for this RFPS.
5.10 Each Proposer acknowledges that its participation in any stage of the

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

B. Proposal Documents; Confidentiality

6.1 This RFPS, together with all Proposal documents provided by the
Proposer to UNICEF, will be considered the property of UNICEF and Proposals will not be
returned to the Proposers.

6.2 Information contained in the Proposal documents, which the

Proposer considers to be its confidential information, should be clearly marked "confidential”,
next to the relevant part of the text, and UNICEF will treat such information accordingly.

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

7. Multiple proposals and proposals from related organizations

7.1 Proposers shall not submit more than one Proposal as part of this
RFPS process.

7.2 If the Proposer is a group of legal entities that will form or have

formed a joint venture, consortium or association at the time of the submission of the Proposal
then neither the lead entity nor the member entities of the joint venture may submit another
Proposal, either in its own capacity or as a lead entity or a member entity for another joint
venture submitting another Proposal.

7.3 UNICEF reserves the right to reject separate Proposals submitted by
two or more Proposers if the Proposers are related organizations and are found to have any of
the following:

(a) they have at least one controlling partner, director or shareholder in
commaon; or
(b) any one of them receive or have received any direct or indirect
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subsidy from the other(s); or

(c} they have a relationship with each other, that gives one or more
Proposers access to confidential information about, or influence over, the other Proposal(s}); or
(d) they are subcontractors o each other#s Proposal, or a subcontractor
to one Proposal also submits another Proposal under its name as lead Proposer; or

(e) an expert proposed to be in the team of one Proposer participates in
more than one Proposal received for this solicitation process.

PART Ili #AWARD/ADJUDICATION OF PROPSALS
1. Award

1.1 Proposal Evaluation Process. The evaluatlon Is carried out by
UNICEF in accordance with UNICEF#s regulations, rules and practices and all determinations
are made in UNICEF#s sole discretion,

After opening the Proposals, UNICEF will carry out the following steps in the following order:

First, each Proposal will be evaluated for compliance with the
mandatory requirements of this RFPS. Proposals deemed not to meet all of the mandatory
requirements will be considered non-compliant and rejected at this stage without further
consideration. Failure to comply with any of the terms and conditions contained in this RFPS,
including, but not limited to, failure to provide all required information, may result in a Proposal
being disqualified from further consideration.

Second, UNICEF will evaluate the Technical Proposal part for
compllance with the technical requwements stated in this RFPS on the basis of the Proposal
evaluation approach set out below.

Third, UNICEF will undertake a commercial evaluation of the Price
Proposai part of technically compltant Proposals on the basis of the Proposal evaluation
approach set out below.

1.2 Proposal Evaluation Approach. Weighted scoring evaluation
approach

The evaluation criteria will be a split between technical and commercial (price proposal) scores
(a 80/ 40 split).

Proposals submitted in response to this RFPS should include and will be evaiuated against the
following:

a) Technical Evaluation: Total Maximum 60 Points

b) Price Proposal (commercial evaluation) The total amount of points allocated for the price
component is 40. The maximum number of points will be allotted to the lowest price proposal
that is opened and compared among those invited firms/institutions which obtain the threshold
points in the evaluation of the technical component. All other price proposals will receive points
in inverse proportion to the lowest price; e.g.:

Score for price proposal X = (Max. score for price proposal (30 Points) * Price of lowest priced
proposal} / Price of proposal X
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Total obtainable Technical and Price points: 100

The Proposerachieving the highest combined technical and price score will (subject to any

negotiations and the various other rights of UNICEF detailed in this RFPS) be awarded the
contract.

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

Proposer(s) that has/have attained the best rating/ranking, i.e. those providing the overall best
value Proposal.

1.5 Award Notification. UNICEF will only notify the Proposers that
has/have been awarded the contracts resulting from this solicitation process; UNICEF may, but
is not required to, notify the other Proposers of the outcome of this solicitation process.

2. General Terms And Conditions Of Contract (Services)

2.1 UNICEF#s General Terms and Conditions of Contract (Services) will
apply to any contract(s) awarded in connection with this RFPS. By signing the Request for
Proposal for Services Form, each Proposer is deemed to have confirmed its acceptance of the
UNICEF General Terms and Conditions {Services). The Proposer understands that if it
proposes any amendments or additional terms to the UNICEF General Terms and Conditions
(Services), these must be clearly detailed in the Proposal and may negatively affect the
evaluation of the Proposal.

3. Rights of UNICEF

3.1 UNICEF reserves the following rights:

(a) to accept any Proposal, in whole or in part; to reject any or all
Proposals; or to cancel this solicitation process in its entirety;

(b} to verify any information contained in Proposer#s response (and the
Proposer will provide UNICEF with its reasonable cooperation with such verification);

(c) to invalidate any Proposal received from a Proposer that, in

UNICEF#s sole opinion has previously failed to perform satisfactorily or complete contracts on
time, or UNICEF believes is not in a position to perform the contract;

(d) to invalidate any Proposal that, in UNICEF#s sole opinion, fails to
meet the requirements and instructions stated in this RFPS;
(e) to suspend negotiations or withdraw an award to a Proposer at any

time up until a contract has been signed with such Proposer. UNICEF is not required to provide
any justification, but will give notice prior to any such suspension of negotiations or withdrawal of
award.

3.2 UNICEF is not liable to any Proposer for any costs, expense or loss
incurred or suffered by such Proposer in connection with this RFPS or solicitation process,
including, but not limited to, any costs, expense or loss incurred as result of UNICEF exercising
any of its rights in paragraph 3.1 above.

PART IV # REQUIREMENTS
1. Price and Payment

1.1 Price. The fee for the services and deliverables will be treated as

inclusive of all costs, expenses, charges or fees that the Proposer may incur in connection with
the performance of the work. The Proposer is invited to offer any unconditional discounts.
Further, the Proposer may offer early payment discounts, i.e. payment within a specific period of
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time faster than UNICEF#s standard payment terms of 30 days.

1.2 Payment Terms. [nvoices may be issued to UNICEF only after the
services (or components of the services) have been provided and the deliverables (or
installments of the deliverables) have been delivered (a) in accordance with the contract and (b)
to UNICEF#s satisfaction. The standard terms of payment are net 30 days, after receipt of
invoice. Payment will be effected by bank transfer in the currency of the contract.

The Proposer will suggest a payment schedule for the contract that is
linked to clear milestones and/or deliverables identified in the Terms of Reference/Statement of
Work.

1.3 Currency. (a) The currency of the Proposal shall be in GEL. UNICEF
will reject any proposals submitted in another currency.

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

2, Implementation

2.1 No Reliance. Except as expressly set out in the RFPS documents,
UNICEF will have no obligation to provide any assistance to the contractor and UNICEF makes
no representations as to the availability of any facilities, equipment, materials, systems or
licenses which may be helpful or useful for the performance of the work. If the Proposer
requires any facilities, equipment, materials, systems or licenses in order to do the work, this
must be explicitly detailed in its Proposal.

2.2 Sub-contractors. Proposers must identify in their Proposal, any
products which may be offered by themselves, but originate from another supplier and/or
country. Further, Proposers must identify in their proposal any planned subcontracting of
services. All subcontracting arrangements will be reviewed by UNICEF as part of its evaluation
of the Proposal.

2.3 Experts. If so required in the Terms of Reference/Statement of Work
each key expert profile requested in the Terms of Reference/Statement of Work must sign an
exclusivity and availability statement. The purpose of Exclusivity and Availability Statement is as
follows:

(a) The key experts proposed in the Proposal must not be part of any
other Proposer# s Proposal being submitted for this RFPS process. They must therefore engage
themselves exclusively to the Proposer.

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

Having selected a Proposal partly on the basis of an evaluation of the key experts presented in
the Proposal, UNICEF expects the contract to be executed by these specific experts. As the
expected date of mobilization is given in the RFPS, UNICEF will only consider substitutions after
the deadline for the submission of offers in cases of unexpected delays in the commencement
date beyond the controi of the Proposer, or exceptionally because of the incapacity of a key
expert for health reasons or due to force majeure or other circumstances which may justify a
replacement and which would not have any effect on the seiection of the Proposal. The desire of
a Proposer to use an expert on another project or a change of mind on the part of an expert
about the contract will not be accepted as a reason for substitution of any of the key experts.

2.4 Joint Ventures. The description of the organization of the joint
venture/consortium/association must clearly define the expected role of each of the entities in
the joint venture in delivering the requirements of this RFPS, both in the Proposal and the Joint
Venture Agreement. All entities that comprise the joint venture will be subject to the eligibility
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and qualification assessment by UNICEF.

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

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

b) Those that were undertaken by the individual entities of the joint
venture expected to be involved in the performance of the services defined in this RFPS.
Previous contracts completed by individual experts working privately but who are permanently or
were temporarily associated with any of the member firms cannot be claimed as the experience
of the joint venture or those of its members, but should only be claimed by the individual experts
themselves in their presentation of their individual credentials.,

3. Liguidated Damages

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

#in addition to, and without prejudice to any of the other rights and remedies of UNICEF
Including, but not limited to, those set out In the UNICEF General Terms and Conditions of
Contract (Services), if the Contractor fails to provide the Services or the Deliverables in
accordance with the time schedule set out in the Contract, or if UNICEF determines that the
Services or Deliverables do not conform to the requirements of the Contract, UNICEF may claim
liqguidated damages from the Contractor and, at UNICEF#s option, the Contractor will pay such
liguidated damages to UNICEF or UNICEF will deduct such liquidated damages from the
Contractor#s invoice(s). Such liguidated damages will be calculated as follows: one half of one
per cent (0.5%) of the Contract Fee for the delayed Services and Deliverables for each day of
delay, or in the case of a Fee calculated on a time-based rate, one half of one per cent (0.5%) of
the time-based rate for all the Contractor Personnel required to provide the relevant Services or
Deliverables, until performance of conforming Services or delivery of conforming Deliverables,
up to a maximum of ten per cent (10%) of the value of the Contract. The payment or deduction
of such liguidated damages will not relieve the Contractor from any of its other obligations or
liabilities pursuant to the Contract.#

PART V # PROPOSER REPRESENTATIONS

1. Price # Most Favoured Customer

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

2. General Representations

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

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

2.2 All of the information it has provided to UNICEF concerning the
services and the Proposer is true, correct, accurate and not misieading.

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

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

2.5 The development and supply of the services has complied, does

comply, and will comply wilh all applicable laws, rules and regulations.

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

2.7 It has the personnel, experience, qualifications, facilities, financial
resources and all olher skllis and resources (o perforin lls obllyatlons under any resulting
contract.

2.8 The Proposer agrees to be bound by the decisions of UNICEF,
including but not limited to, decisions as to whether the Proposer#s Proposal meets the
requirements and Instructlons stated In thls RFPS and the results of the evaluation process.

3. Ethical Standards

UNICEF requires that all Proposers ohserve the highest standard of ethics during the entire
solicitation process, as well as the duration of any contract that may be awarded as a result of
this solicitation process. UNICEF also actively promotes the adoption by its suppliers of robust
policies for the protection and safeguarding of children and the prevention and prohibition of
sexual exploitation and sexual abuse.

By submitting its Proposal in response to this RFPS, the Proposer makes the following
representations and warranties to UNICEF as at the Submission Deadline:

3.1 In respect of all aspects of the solicitation process the Proposer has
disclosed to UNICEF any situation that may constitute an actual or potential conflict of interest or
could reasonably be perceived as a conflict of interest. In particular, the Proposer has disclosed
to UNICEF if it or any of its affiliates is, or has been in the past, engaged by UNICEF to provide
services for the preparation of the design, specifications, cost analysis/estimation, and other
documents to be used for the procurement of the services requested under this RFPS; or if it or
any of its affiliates has been involved in the preparation and/or design of the programme/project
related to the services requested under this RFPS.

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

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

3.4 The following requirements with regard to former UNICEF officials
have been complied with and will be complied with:
(a) During the one (1) year period after an official has separated from

UNICEF, the Proposer may not make a direct or indirect offer of employment to that former
UNICEF official if that former UNICEF official was, during the three years prior to separating
from UNICEF, involved in any aspect of a UNICEF procurement process in which the Proposer
has participated.

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

3.5 Neither the Proposer nor any of its affiliates, or personnel or

directors, is subject to any sanction or tcmporary suspension imposed by any United Nations
System organisation or other international inter-governmental organisation. The Proposer will
immediately disclose to UNICEF if it or any of its affiliates, or personnel or directors, becomes
subject to any such sanction or temporary suspension during the term of the contract. If the
Proposer or any of its affiliates, or personnel or directors becomes subject to any such sanction
or temporary suspension during the term of any resulting contract, UNICEF will be entitled to
suspend the contract for a period of time up to thirty (30) days or terminate the contract, al ils
eole choice, with immediate effect upon delivery of a written notice of suspension ar termination,
as the case may be, to the Proposer. If UNICEF choses io suspend the contract it will be
entitled to terminate the contract at the end of the thirty (30) days# suspension at UNICEF#s sole
choice.

3.6 The Proposer will (a) observe the highest standard of ethics; (b) use
its best efforts to protect UNICEF against fraud, in the solicitation process and in the
performance of any resulting contract; and (c) comply with the applicable provisions of
UNICEF#s Policy Prohibiting and Combatting Fraud and Corruption which can be accessed on
the UNICEF website at http://www.unicef.org/supply/index_procurement_policies.html. In
particular, the Proposer will not engage, and will ensure that its personnel, agents and
sub-contractors do not engage, in any corrupt, fraudulent, coercive, collusive or obstructive
conduct as such terms are defined in UNICEF#s Policy Prohibiting and Combatting Fraud and
Corruption.

3.7 The Proposer will comply with all laws, ordinances, rules and
regulations bearing upon its participation in this solicitation and the UN Supplier Code of
Conduct (available at the United Nations Global Marketplace website - www.ungm.org).

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

3.9 The Proposer has taken and will take all appropriate measures to
prevent sexual exploitation or abuse of anyone by its personnel including its employees or any
persons engaged by the Proposer to perform any services in the Proposer#s participation in this
solicitation. For these purposes, sexual activity with any person less than eighteen years of age,
regardless of any laws relating to consent, will constitute the sexual exploitation and abuse of
such person. The Proposer has taken and will take all appropriate measures to prohibit its
personnel including its employees or other persons engaged by the Proposer, from exchanging
any money, goods, services, or other things of value, for sexual favours or activities or from
engaging in any sexual activities that are exploitive or degradlng to any person.

3.10 The Proposer confirms that it has read UNICEF#s Policy on Conduct
Promoting the Protection and Safeguarding of Children. The Proposer will ensure that its
Personnel understand the notification requirements expected of them and will establish and
maintain appropriate measures to promote compliance with such requirements. The Proposer
will further cooperate with UNICEF#s implementation of this Policy.

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

3.12 Each of the provisions in this Article 3 of Part V constitutes an
essential condition of participation in this solicitation process. In the event of a breach of any of
these provisions, UNICEF is entitled to disqualify the Proposer from this solicitation process
and/or any other solicitation process, and to terminate any contract that may have been
awarded as a result of this solicitation process, immediately upon notice to the Proposer, without
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any liability for termination charges or any liability of any kind. In addition, the Proposer may be
precluded from doing business with UNICEF and any other entity of the United Nations System
in the future.

4. Audit

4.1 From time to time, UNICEF may conduct audits or investigations
relating to any aspect of a contract awarded in relation to this RFPS, including but not limited to
the award of the contract and the Proposer#s compliance with the provisions of Article 3 above.
The Proposer will provide its Tull and timely cooperalion with any such audils or invesligalions,
including (but not limited to) making its personnel and any relevant data and documentation
available for the purposes of such audits or investigations, at reasonable times and on
reasonable conditions, and granting UNICEF and those undertaking such audits or
investigations access to the Proposer#s premises at reasonable times and on reasonable
conditions in connectlion with making ils personnel and any relevant dala and documentalion
available. The Proposer will require its sub-contractors and its agents fo provide reasonable
cooperation with any audits or investigations carried out by UNICEF.
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INSTRUCTION TO PROPOSERS

1. MARKING AND RETURNING PROPOSALS

1.1 Proposals shall be submiiled in the manner specified
eatlier in this solicitation document. Detailed submission
Eulduncc at paragraphs 1.7, 1.8 and/or 1.9 should then
¢ followed accordingly.

1.2 The Bid Form/Request for Proposal for Services
Form must be signed, and submitted together with the
Proposal. _ The Bid Form/Request for Proposal for
Services Form should be signed by the duly authorized
tepresentative of the submitling colnpuny.

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

I.4 Proposers should note that Proposals received in the
following manner will be invalidated:

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

b) received after the stipulated closing time and date;

C failure to quote in the currency(ies) stated in the

d) in 2 different form than prescribed in the RFP(S).

1.5 Technical Proposal: The Technical Proposal should
address the criteria_ and requirements ouilined in_ this
RFP(S), paying particular attention to its schedules/Terms
of Reference/Statement of Work and its  evaluation
criteria. It is important to note that UNICEF actively
welcomes innovative proposals and original solutions to
the stated service/goods need.

NO PRICE INFORMATION SHOULD BE CONTAINED
IN THE TECHNICAL PROPOSAL.

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

1.7 Sealed Proposals {as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of
this paragraph.

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

1.7.3 They must be clearly marked as follows:

*  Quter sealed envelope:

Name of company

RF};&S]% NO.

NA OF UNIT & UNICEF OFFICE ADDRESS]

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

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

No price information should be provided in the Technical
Proposal.
manner will be

Proposals other

received in any
invalidated.

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

1.7.5 Any delays encountered in the mail delivery will be
al the sk of the Proposer.

1.8 Faxed Proposals (as applicable)

1.8.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.8.2 Faxed Pr{_)posals must be returned to the ONLY
ACICEPTABLE FAX NUMBER for Proposals as specifled
in this RFP(S) Document. Proposers should nole (hat
Proposals received at any other fax number will be
invalidated.

No price information should be provided in the Technical
Proposal.

1.9 E-mailed Proposals {as applicable)

1.9.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.9.2 All e-mailed Proposals must be submitted to_ the
ONLY ACCEPTABLE E-MAIL ADDRESS as specified
in this solicitation document. No other recipient should be
"Cc" or "Bee" in the e-mail submission. Proposals not
sent in this manner will be disquatified.

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

2. OPENING OF PROPOSALS

2.1 Proposals received prior to the stated closing time
and date will be kept uncpened. UNICEF will open
Proposals when the specified time has arrived and no
Proposal received thereafter will be considered,

2,2 UNICEF will accept no
premature opening of a
addressed or identified.

responsibility for the
roposal which is not properly

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

3. UNGM REGISTRATION
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3.1 UNICEF 1is part of the United Nations Global
Marketplace{UNGM}. Accordmélﬁr, all proposers are
encouraged to become a UNICEF vendor by creating a
vendor profile in the UNGM website: www.ungm.org

4, AWARD NOTIFICATION

41 UNICEL  reserves the nght to make a dpl}hjic
notification of the outcome on an RFP(S) a v1sm%
prodt(ll(‘t!sorvwc, awnrded supplier ond  total  value o
award.
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENCRAL TERMS AND CONDITIONS OF CONTRACT (Scrvices)
Definitions and UNICEF Supply Website

L.} [In these General Terms and Conditions (Services), the follewing terms bhave the following
meaning:

“AlMliates™ means. with respect to the Centractor. any of fis corporae affiliates or associates
ncluding parent entiules, subsidlaries. and ather entlties in which it owns z substantial interest

“Confidential [nformation” means information or data that is designated as confidential at the time of
exchange berween the Parties or promplly identified as confidential in writing when furnished in
intangible form or disclosed orally, and includes informaticn, the confideniial or proprictary nawre of
which, is of should be reasonably apparent from the isherent natuze, quality or characieristics of such
formation.

“Cantract” means the services contracl hal incorporates these General Terms and Canditions of
Contract {Services). It Includes contracts for services issued by UNICEF, whether or not they are
issued under a long-term arrangement of similar contract.

“Contracior” means Lhe contractor named in the Contract.

" Delivernblos™ monns tho wark produst and ether output ef the Services required to bo delivered by
Coniractor as part of the Services, as specified in the relevanr section of the Coniract.

“Disabling Code” means any virus, back door, timer or other limiting routine, instruction or design,
or other malicicus, ilicit or similar unrequested code that may have the consequence {whether by
design or unintentionally} of disrupting, disabling, harming, circumventing security conirols or
otherwise impeding in any manner the normal operation or performance of () any software or service

or {ii) any UNICEF information system or network.

“End User* means, in the event that the Services or Deliverables involve the use of any information
systems, any and all UNICEF employees, consultants and other personnsl and any other external
users collzborating with UNICEF, in each case, authorized by UNICEF 1o access and use the
Services and/or Deliverables,

“Fee™ is defined in Amicle 3.1,

“Host Government” means 2 Government with which UNICEF has a programme of development
cooperation, and includes a Government of a couniry in which UNICEF provides humanitarian
assistance,

Contractor’s "Key Personnel”™ are: (i) Personnel identified in the proposal as key individuals (as a
minimum, pariners, managers, schior auditors) to be assigned for participation in the performance of
the Comtract; (i) Personnel whose resumes were submitted with the proposal; and ({§) individuals
who are desipnated as  key personmel by agreemem of the Comracior and UNICEF during
negoriations.

"Parifes” means the Contractor and UNICEF together and a "Pany™ means each of the Contractor
and UNICEF,

Comractor's "Personnel” means the Contragtor’s officials, employees, agents, individual sub-coniractors
and other representatives.

"Secarily Incident” means, with respecl o any information system, service or network used in the
delivery of the Services or Deliverables, one or more events Lhal (a) iudicates that the security of
such information syslem, service, or netwark may have been breached or compromised and {b) that
such breach or compromise could very likely compromise the security of UNICEF's Confidential
Information or weaken or impair UNICEF's operations. Security Inciden: includes any acmaf,
threatened or reasonably suspected unauthorized access (e, disclosure of, use of or acquisition of
UNICEF Dara thar compromises the security, confidentiality, or inegrity of the UNICEF Dara, or the
ability of UNICEF or End Users to access the UNICEF Dara.

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

“UNICEF Data® means any and all information or data in digital form or processed or heid in digital
form that (a} zre provided to the Contractor by, or on belaif of, UNICEF andfor End Users under

the Centract or through UNICER's andfor Lnd Users' use of the Services or in conncetion with the
Services, o1 (L) ale collected by the Contractor In the performauce of the Conuact.

“UNICEF  Supply Websiic® rmcans UNICEF's  public  access  webpage  available at
huepr/fwww, unicef, org/supplyfindex_procuremem_policies.html, as may be updated from time o time,

1.2 These General Terms and Conditions of Contract, UNICEF's Policy Prohibiting and
Combatting Frauwd and Corruption. the UNICEF's Policy en Cenduct Prometing the Protection and
Safeguarding af Children, the UN Suppller Cude of Conduct and UNICEF's informatlon Disclosure
Policy referred to in the Conracs, as well us otier pelicies npplici\bln 1o the Contracter, are publicly
available on the UNICEF Supply Website. The Contractor represents that it has reviewed all such
policies as of the cffective date of the Contract.

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

2.1 The Centracter will provide the Services and deliver the Deliverables in accordance with the
scope of work set out in the Contract, including, but noi limited to, the time for delivery of the
Services and Deliverables, and o UNICGE's soiisfaction,  Dxoopt as oxpressly pravided in e
Contract, the Contractar will be responsible at its sole cost for providing all the necessary personnel,
equipment, material and supplies and for making all arrangements necessary for the performance and
aomplotion of the Bervieaa and delivery of the Deliverables under the Contract

22 The Contractor acknowledges that, other than as cxpressly set out in the Conragt, UNICEF
will have no obligation to provide any assistance to the Contractor and UNICEF makes no
representations as (o the availability of any facilities, cquipment, maierials, systems or licenses which
may be heipful or usefu! for the fulfilinent by the Conirsctor of its obligations under the Contract. If
UNICEF provides access to and wse of UNICEF premises, facilities or sysienus (whether on site or
remotely) to the Contracior for the purposes of the Contract, the Contracter will cnsure that its
Personnel or sub-coniractors will, a1 all gmes (a) use such access exclusively for the specific purpese
for which the access has been granted and (b) comply with UNICEF's sccurity and otiter regulations
and instructions for such access and use, including, but not limited to, UNICEF's information security
policies. The Coniractor will ensure that only those of its Personnet that have been authorized by the
Coniractor, and approved by UNICEF, have access to UNICEF's premises, facilities or systems,

23 The Contractor wili use its best efforts lo accommodate reasenable requesis for changes (if
any) to Ihe scope of work of the Services or time for provision of the Services or delivery of the
Deliverables. If UNICEF requests any material change to the scope of work or time for detivery,
UNICEF and the Comtractor will negotiate any necessary changes lo the Contract, including as to the
Fee and the lime schedule under the Contract. Any such agreed changes will become zffective only
when they are s¢t out in @ written amendment to the Contract signed by both UNICEF and the
Coentracter. Should the Parties fail to agree on any such chasges witldn (irty (30) days, UNICEF
wiil have the oplion to terminate the Comiract without penally notwithstanding any other provision of
the Contract.

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

2.5 Tille to any cquipment and supplies which way be provided 10 the Contracior by UNICEFR,
will remain with UNICEF. Such equipment and supplies will be rewumned to UNICEF at the
conclusion of the Contract or when ne longer needed by the Contractor in the same conditfion as
when they were provided to (e Contractor, subject to normal wear and tear, The Contractor will pay
UNICEF the value of any loss of, damage 1o, or degradation of, the equipment and supplies beyond
normal wear and tear.

Non-conforming Services and Consequences of Delay

2.6 If the Comractor determines it will be unable o provide he Scrvices or deliver the
Detiverables by the date stipulaied in the Centract, the Contractor will () immedialely consult with
UNICEF 1o determine the most expeditious means for delivery of the Services andfor Deliverables;
and (ji) take necessary action to expedite delivery of the Services and/or Deliverables, at the
Contractor's cost {unless the delay is due to force majeure as defined in Article 6.8 below), if
reasonzbly so requested by UNICEF.

27 The Contractor acknowledges ikat UNICEF may monitor the Contraclor's performance ander
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the Comract and may at any lime evaluate the guality of the Services provided and the Deliverables
o determing whether or not the Services and Deliverables conform to the Centract, [he Centractor
agrees to provide its full cooperation with such perfermance monitoring and evaluation, 2t no
addizsienal cost or expense 1o UNICEF, and will provide relevant information as reasonably requested
by UNICEF, including, but not limited to, the date of receipt of the Contract, detailed status updates,
cosls o be clarged and paymenis made by UNICEF or pending, WNeither ihe evalvalon of the
Services and Deliverables, nor failure to undertake any such evaluation, will retieve the Contractor of
any of its warranty or other obligations under the Contract,

2.8 If the Services or Deliverables provided by the Contractor do not conform to the requirements
of e Contract or are delivered Ime or incomplere, without prejudice 1 any of its other rights and
vemedies, UNICEF can, at its option:

(a) by written notice, Tequire the Contractor, at the Contractor's expense, to remedy its
performance, including any deficiencies in the Deliverables, to UNICEF's sutisfaclion within thirly
(30 days after recapt of UNICEF's nobce (or within such sherter period as UNICEF may
determing, in its sele diseretion. iv neeesarry as speeified in the notiee):

o require the Cowtractor to refund all paymemss (if any) made by UNICEF in respect of such
nox-conforming er incomplete performance;

© procure all or part of the Setrvices and/or Deliverablea from other scurces, md require Lhe
Contractor to pay UNICEF fer any additional ¢ost bevond the balance of the Fee for such Services
and Deliverables;

{d) give writter: nolice to (erminate the Contract for breach, in accordance with Anicle 6.1 below,
if the Contractor fails 0 remedy the breach within the cure period specified in Article 6.1 or if the
breach is not capable of remedy;

(e) require the Coniractor to pay liquidated damages as set out in the Contract.

239 Furiher 10 Anticle I1.5 below, the Contracter cxpressly acknowledges that if UNICEF kes
delivery of Services or Deliverables that have been delivered late or otherwise not in full compliance

with the requirements of the Contract, Wis does not censiuie a waiver of UNICEF's rights in
respect of such tate or non-compliant performance.

Contracier's Perseniel and Sub-Centractors

2,10 The following provisions apply with regard to the Contractar's Personnel:
(a) The provisions of Anicle 7 (Ethical Standards) will apply to the Contracter’s Personncl as
expressly stated in Aricle 7.

()] The Contractor will be responsible for the professional and technical competence of the
Personnel it assigns 1w perform work under the Contract and will select professionally qualified,
reliable and competent individuals who will be able to cffectively perform the obligations under the
Contract and who, while doing so, will respect the locat laws and cusioms ang conform o a high
standard of moral and ethical conduct.

{c) The quatifications of any Persomnel whom the Contractor may assign or may propose io assign
1o perform any obligations under the Contract will be substantially the same as, or better than, the
qualifications of any persennel origivaily proposed by the Contracior,

(d) At any time during she term of the Comtract, UNICEF can make a writien Tequest shat the
Contractor replace one or more of the assigned Personnei. UNICEF will not be required to give an
cxplanation or jusiification for this request, Within seven {7) working days of receiving UNICEF's
request for replacement the Contractor must replace the Personnel in question with Persenncl
ageepiabie w UNICEF, This provision also extends o Personnel of the Contractor whe have “nccount
manager” or “relationship manager” type functions,

(c} If cne or more of Contracior's Key Persennel become unavailable, for any reason, for work
under the Contract, the Contractor wilt (i) notify the UNICEF cemracting auwthority at least founeen
{14) days in advance; and (i} obtain the UNICEF contracting authority's approvai prior to making
any subsfitution of Key Personnel. In notifying the UNICEF contracting authority, the Confractor will
provide an explanadon of the circumsiances necessiiting the proposed replacement(s) and submit
Jjustification and gualification of replacement Perscunel in sufficient delail to permit evaluation of the
impact on the engagement,

AND CONDITIONS

(3] The approval of UNICEF of any Personnel assigned by 1he Comraclor (neluding any
replacement Personnel) will not relieve the Contractor of any of its obligations under the Contract,
Fhe Contractor's Personnel, including individual sub-comractors, will not be considered in any sespect
as being the employees or agemts of UNICEF.

(g} Al expenses of the withdrawal or replacement of the Comtractor's Persormel will, in all cases,
ba borne exclusively by the Coniractor.

2.1 The Contractor witl oblain the prior written approval and clearance of UNICEF for all
institutional  sub-contractors ft proposes to use in connection with the Contract Fhe approval of
UNICEF of a sub-contractor will not relicve the Coniraclor of any of its oblipmions under the
Contract. The terms of any sub-contragt will be subject 10, and will be consirued in 3 manmer that is
{ully in accordance with, all of the terms and conditions of the Contract.

212 The Contractor confinms that 18 has read UNICEF's Policy on Conduct PMromoting the
Proweetion and Safeguarding of Children The Comrraeter will ensure that its Personnel understand the
nalification requirements expecied of them and will establish and maintain appropriate measures 1o
promote compliance with such requiremems, The Contracior will further cooperate with UNICEF's
implementation of this policy.

1 The Contractor will supervise its Personngl and sub contractors and will be fully responsible
andl liable for all Services performed by its Personnel and sub-contractors and for their compliance
with the terms and conditions of the Contract,

2.14 The Contracier wiil comply wilh all applicable intermational standards and natipnal labor
laws, rules and regalations relating to the empleyment of natienal and interiational staff in connection
with the Services, including, but not limited 1o, laws, rales and regulations associated with the
payment of the employer's poriions of income 1ax, insurance, social scourity, health insurance,
worker's compensation, retirement funds, severance or other similar payments. Without limiting the
provisions of this Article 2 or Anticle 4 below, the Contracter will be fully responsible and lable
for, and UNICEF will nat be ligble for (a) all payments due to its Personuel and sub-centractors for
their services in relation to the performance of the Contract: (&) any action, owmission, negligence or
misconduct of the Contractor, its Personnel and sub-contractors; (¢) any insurance coverage which
may be nccessary or desirable for the purpose of the Conrrac; (d} the safery and seeurity of the
Contractor's Personnel and sub-contraclors’ personnel; or (e} any costs, expenses, or claims associated
with any illness, injury, death or disability of the Contractor’'s Personnel and sub-contractors'
persennel, it being understood that UNICEF will have no liability or responsibiliywith regard o any
of the evems referred o in this Armicle 2.14.

3. Fee: Invoicing: Tax Exemption; Payment Tenns

Al I'he fee for the Services is the amount in the currency specified in the fee section of the
Contract {the "Fee™), it being understeod that such amount is speeified in United States dollars unless
otherwise expressly provided for in the fee scction of the Controct, Unless expressly stated otherwisc
in the Contract, the Fee is inclusive of all costs, cxpenses, charges er fees that the Contractor may
incur in conmection with the performance of its obligations under the Contract; provided that, without
prefudice to or limiting the provisions of Ariicle 3.3 below, all duties and other taxes imposed by
any authority or enlity must be separately idemificd. [t is understood and agreed that the Conractor
will not request amy change to the Fee afler e Services or Deliverables have been provided and that
the Fee cannol be changed excepl by writlen apreement between the Partles before the relevant
Service or Deliverable is provided, UNICEF will not agree to changes to the Fee for modifications
or interpretations of the scope of work if those modifications or interpretations of the scope of work
have already been initiated by the Contractor. UNICEF will not Le lizhle to pay for any werk
conducted or maicrials provided by the Contractor that are outside the scope of work or were uet
authorized in advance by UNICEF.

32 The Contractor will issue invoices te UNICEF only after the Contractor has provided the
Services {or components of the Services) and delivered the Deliverables (or installments of the
Deliverables) in accordance with the Contract and to UNICEF's satisfaction. The Contracter will issue
(a) one (1) invoite in espect of the payment being sought, in the curreney specified in the Contract
and in English, indicating the Contract identificalion nuisber listed en the front page of the Contract;
and (b} provide a clear and specific description of e Services provided and Deliverables delivered,
as well as supporting documentation for reimbursable expenses il any, in sufficient detail to permit
UNICEF 10 verify the amounts staled in the invoice.

33 The Contractor authorizes UNICEF 1o deduct from the Coniraciar's invoices any amount
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representing direct taxes {except charges for ufilities services) and customs restrictions, duiies and
charges of a similar nawre in respect of articles Imporied or exporied for UNICEF s official use in
accordance with the exemption from tax in Article [1, Section 7 of the Conventon of the Privileges
and Immunitfes of the United Nations, 1946. In the event any govermental authbority refuses to
recognize this exemption from taxes, restrictions, duties or charges, the Contractor will immnediately
consult with UNICEF o desermine a mutally acceptable procedure. The Contraclor will provide full
covperation to UNICEE with regard 1o secuting UNICET's escmplion fiom, or sefund of anounts
paddl as, value-added taxes of wases of a siimilar ualute

3.4 UNICEF will nesify the Contracter of any dispute or discrepancy In the content or form of
any invoice With respect to disputes regarding only 2 partion of sueh inveice, UNICEF will pay the
Contractor the amounst of the undispuled pontion in accordance witlk Anticle 3.3 lelow, UNICEF and
the Centractor will consult in good faith te promptly resolve any dispule with respect to any invoice.
Upon resolution of such dispute, any ameounts that have not been charged in accordance with the
Contraet will be deducied (rom the avorce(s) i which they appear and UNICEER wilt pay any agreed
remaining items in the iuvoice(s) in accordance with Apicle 3.5 within thiny {3 days afier e linal
sesolution of much dispute.

3.5 UNICEF will pay the uncontested amount of the Contraclor's invoice within thirty (30) days
of ctivieg Lot the inveice and 0w requied supporting decunents, ws releszed lo in Anicle 3.2
azbove.  [he amount pmd will reflect any discount(s) shawn under the payment lerms of the Contract.
The Comractor wilt mot be entitled 1o interest on any late payment or any sums payable under the
Contract nor any mecrued imterest on payments withheld by UNICEF in connection with a dispute.
Payment will nol relieve the Contractor of its obligations under the Contract and will not be deemed
lo be acceptance by UNICEF of, or waiver of any of UNICEF's rights with regard to, the
Contracior's performance.

3.6 Each inveice will confirm the Centractor's bank account details provided to UNICEF as part
of the Contractor's registration process with UNICEF, Alt payments due to the Cowractor under the
Contract will be made by electronic funds (ransfer to that bank aceoumt. It is the Contractor's
responsibility t ensure thar the bank derails supplied by it s0 UNICEF are up-to-date and accurale
and nolify UNICEF in writing by an authorized representative of the Comtractor of any changes in
bank detaiis together with supporiing documentation sarisfactory to UNICEF,

3.7 The Contracter acknowledges and agrees that UNICEF may withhold payment in respect of
any invoice if, in UNICEF's opinion, the Contractor has not performed in accordance with (he tesms
and conditions ¢f e Comract, or if 1he Comractor has not provided sufficient documentation i
suppert of the inveice.

3.8 UNICEF wiil have the right to ser off, apainst any amount or amounts due and payable by
UNICEF 10 the Contractor under the Coniract, any payment, indebtedness or other claim (including,
without limiladon, any overpaymem made by UNICEF 1o the Contractor) owing by the Coniractor o
UNICE¥F under the Contract or under any other contract or agreement beiween the Parties. UNICEF
will not be required to give the Comracter prior notice before exercising this right of set-off (such
nofice being waived by the Contractor). UNICEF will promptly netify the Coniracior afier it has
exercised such righi of ser-off, explaining the reasons for such sei-off, provided, howgver, that the
failure to give such notification will not affect the validity of such set-off.

3.9 Each of the invoices paid by UNICEF may be subject 1o a post-paymemt audit by UNICEF's
cxemal and imermal auditors or by other awthorised agemts of UNICEF, at any lime during the term
of the Contract and for three (3) years after the Contract terminates. UNICEF will be entitled to a
refund from the Contractor of amounis such audit or audits determine were not in accordance with
the Coentract regardiess of the reasens for such payments (including bur not limited to the actions or
inaciions of UNICEF staff and other personnel).

4. Representations and Warranties; Indemnification; Insurance
Representations and Warranties

4.1 The Contractor represents and warrants that as of the effective date and throughout the erm
of the Conrract: (a) the Contractor has the full authority and power to enter into the Contract and to
perform its obligations under the Contract and the Conmtract is a legal, valid and binding obligation,
enforceable against it in accordance with its terms; (b} all of the information it has previausly
provided 1o UNICEF, or that i1 provides 1o UNICEF during the 1erm of the Contragt, concerning the
Contractor and the provision of the Services and the delivering of the Deliverables js true, correct,
accurate and not misleading; (¢} it is financially solvem and is able 1o provide the Services 1o
UNICEF in accordance with the terms and conditions of the Contract; (d) it has, and will maintain

AND CONDITIONS

thronghour the term of the Contragt, il rights, licenses, authority and resources necessary, =2s
applicable, to provide the Services and dellver the Dellverables to UNICEF s sausfactlon and to
perform its obligaions under the Contract; () the work product is and will be original w the
Contractor and does nol and will not infringe any copyright, irademark. palent or other proprietary
right of any third party; and {f) except as otherwise expressly stated in the Contract, it has not and
will not enter into any agreement or arrangement that restrains or resiricts any person’s  rights o
use, sell, dispose of o otherwise deat with any Dilivoable or other wok scsulting fom the
Services  The Comactor will [lfill its cosmnitmenss  wish the fullest zegad w (e fmerests of
UNICEF and witl refrain from any action which may adversely affect UNICEF or the United
Nations,

4.2 The Conmractor further tepreseits and warrants, as of the effective date and throughout the
lerm of the Contract, that it and its Personnel and sub<contractors will perform the Contract ang
provide the Services and Deliverables (p) in a professional and workmanlike manner; (b} with
reasouable care and skl axl m accordance with the highest professienal standards accorded to
professionals providing the same or substantially similar services in a same indushy; (c) with priority
equal 1o that given to the same or similar cervicoe for the Contractor's othor clionts; and (d} in
accordance with all laws, ordinances, rles, and regulations bearing upon the performance of its
obligations under the Comtract and the provision of the Services and Deliverables.

4.5 [he representations and warranttes nade by tie Contacior in Aticles 4.1 and 4.2 above ane
made to and are for the benefit of (a) each entity (if any) that makes & dircct financial contribution
10 UNICCF to procure the Services and Deliverables; and (b) coch Government or other entity (if
any) that receives the direct benefit of the Scrvices and Deliverables.

Indemnification

4.4 The Contractor will indemnify, hold and save hammless and defend, a its own expense,
UNICEF, is officials, employees, consultants and agents, cach entity that makes a direct financial
contribution to UNICEF te procure the Services and Deliverables and each Government or other
entity that receives the direct benefil of the Services and Deliverables, from and against ail suils,
claims, demands, losses and Hability of any nawmre or kind, including their costs and expenses, by
any third party and arising ouwt of the acls or omissions of e Comtraclor or its Personnel or
sub-contractoss in the performance of the Centract, This provision will extend to bur not be limited to
() claims and lability in the nawre of workers' compensation, (b} product lability, and {c) any
actions or claims pertaining 1o the alleged infringement of 2 copyright or other intellectual property
righis or licenses, patent, design, trade-name or tade-mark arising in connection with the Deliverables
or other liability arising out of the use of pawented inveniions or devices, copyrighted material or
other intellcctual property provided or licensed to UNICEF under the ierms of the Courract or used
oy the Comtracior, its Personnel or sub-contractors in the performance of the Contract.

4.5 . claims, ds, lesses or liability to Lhe
Contractor within a reasonable peried of time after baving received acwal notice. The Contractor will
have sole controt of the defence, seltlement and compromise of any such suit, proceeding, claim or
demand, except with respect to the asseriion or defence of the privileges and immunities of UNICEF
or any matter relating to UNICEF's privileges and imumunitles (including matters relating 10
UNICEF's relatiens with Host Governmenis), which as belween the Coniractor and UNICEF only
UNICEF itself {or relevant Governmental cnfities) witl assert and maintain, UNICEF will have the
right, al iis own cxpense, 10 be represenied in any such suit, proceeding, claim or demand by
independent counset of its own choosing,

UNICEF will report any such suits, pr di

[nsurance

4.6 The Centractor will comply with the following insurance requirements:

(a) The Contractor will have and maimain in effect with reparable insurers and in sufficient
amounts, insurance against all of the Contracler's risks under the Contract (including, but not limited
to, the risk of claims arising ow of or related ro the Contractor's performance of the Contracl),
including the following:

) Insurance against all risks in respect of its property and any ecquipmem used for the
performance of the Conrract;

(5  General liability insurance against all risks in respect of the Contract and claims arising out of
the Contract in an adequate amcunt lo cover all claims arising Trom or In commection with the
Centractor's performance under (ke Contract;
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(i Al appropriate workers' compensation and employer's liability insurance, or its equivalent,
with respect to its Personnel and sub-conlractors to cover claims for death, bodily injury or damage
1o properly arising from the performance of the Contract; and

(iv) Such other insurance as may be agreed upon in writing between UNICEF and the Contractor.
(0] Tht Comtracior witl madiain e insurance covirage refored w o Anicle 4,660 above dorieg

the wnn of the Cotttact awl for a perfed afier the Contiact tennivates extellng lo e end of auy
applleable limitations pericd with regard te claims against which the Insurange i5 obtained,

(e) The Contractor will be respansible to fund all amounts within any palicy deductible or
relestion.
@) Except with regard to the insurance referred 1o in parsgraph (a)(iil) above, the insarance

policies for the Contractor's msuranee required under this Arucle 4.6 will (1) mame UNICEF as an
additional insured; (i) include 2 waiver by the insurer of any subrogation rights against UNICEF; and
@iy provide that UNICEF will receive thinv (30) dave' written nefice from she insurer prior o any
cancellation er change of coverage.

{&) The Comtraclol will, uptn wquuat, provide UNICEP with satisfuttoty evideice of the fusbiancs
required under Lhis Awmicle 4.6.

(N Compliance wilh the insurance requirements of the Coniract will not limit the Contractor's
Hability cither under the Contract or otherwise.

Liability

4,7 The Comsracior will pay UNICEF prompily for all loss, destruction or damage o UNICEF's
property caused by the Contractor's Personnel or sub-contracters in the performance of the Conract.

5. Tnteliectual Property and Other Proprietary Rights; Data Proteciion; Confidentiality
Intellectual Property and Other Proprietary Rights
5.1 Unless otherwise expressly provided for in the Contract:

{2} Subject to paragraph (b) of this Ariicle 5,1, UNICEF will be entifed 10 all imelleciual property
and other proprictary rights including but not limited to patents. copyrights and irademarks, with
regard to producis, processes, inventions, ideas. know-how, documents, data and other materials
("Contract Materials™} that () the Contracter develops for UNICEF under the Contract and which
bear a direct relaon te the Comtract or (i) are produced, prepared or coliecied in consequence of, or
during the course of. the performance of the Contract, The term “Contract Materials™ inchides, but is
not limiied ¢, all maps. drawings, phorographs, plans, reponts, 7ecommendations, estimates,
documents developed or received by, and all other dala compiled by or received by, the Contracior
under the Comract, The Contractor acknowledges and agrees shat Contract Marerials constiteie works
made for hire for UNICEF. Contract Materials will be treated as UNICEF's Confidential Information
and will be delivered only w0 awhorize¢d UNICEF officials on expiry or termination of the Congract,

(2] UNICEF will not be entitted 10, and will not ¢laim any ownership inrerest in, any iniellectual
preperty or other proprietary rights of the Contractor that pre-existed the performance by the
Contractor of its obligations under the Comtract, or that the Coniractor may develop or acquire, or
may have developed o acquired, independentdy of the performance of its obligations under the
Conract. The Contractor grants to UNICEF a perpetual, non-exclusive, royalty-free lcense 0 use
such imelleciual propesty or otber proprietary rights solely for the purposes of and in accordance with
the requirements of the Contraci.

{c) At UNICEF's request, the Contractor will take all necessary steps, execute ail necessary
documents ond generally assist in securing such proprictary rights and transferring them {or, in the
case, intcliectual property referred to in paragraph (b) wbove, licensing) them o UNICEF in
compliance with the requirements of the applicable law and of the Contract,

Confidentiality

5.2 Confidential Information that is considered proprietary by either Party or that is delivered or
disclosed by one Party (“Ddscloser”) to the other Pamy {"Recipient™) during the course of performance
of the Contract or in connection with the subject matter of the Contract will be held in confidence by
the Recipien. The Recipient will use the same care and discretion o avoid disclosure of the

Discloser’s Confidential Ixfonpation as the Recipient uses for its own Confidential Information and
will use the Discloser's Confidential Information solely for the purpose for which it was disclosed to
the Recipient. The Recipient will not disclose the Discloser's Confidential [nformation to any other
party:

(a) excepl W wse of ils Affiliates, employees, olficials, representatives, agents and sub-centactors
whio have a weed 10 koow such Confidenial fuforation for puposes of rfonning cbligations wkle:
the Contract; or

(o} unless the Confidential Tnformation () s obtained by e Recipient from a third pary without
restriction; (i) is disclosed by the Discloser te a third party without any obligation of confidentinlity;
(iif} is known by he Recipient prior to disclosure by the Discloser; or (iv) at any thne is developed
by the Recipient completely independently of any disclosures under tie Contract.

5.3 If the Conractor receives # request for disclosure of UNICER's Confidental Information
pursuant to any judicial or law cnforcement process, before any such disclosure is made, the
Contractor {01 will give UNICEF rufficient notico of such request in order to allow UNICEF (o have
a reasonsble opportunity to sccure the intervention of the relevant national government to establish
proiective measures or take such other action as may be appropriate anl (b) will so advise the
relevanl  auindty i tequested disclosue, UNICEY iy disclose the  Contsavin’s  Condidential
Information o the extent requlred pursuant ta resolutions or regufations of ils goveruing bodics.

5.4 ‘The Contractor may nol comunumicaie @t any time to any other person, Government or
autharity external w UNICEF, any information known to it by reason of iis association with UNICEF
that has not been made public, cxcept with the prior written authorization of UNICEF, nor will the
Contragior at any time use such information to private advantage.

Data Protection and Securily

3.5 The Parties agree that, as between lhem, all UNICEF Data, together with all rights (including
imellecrual property and proprictary rights), tisle and imerest to such UNICEF Data, will be the
exclusive property of UNICEF, and the Contractor has a limited, nonexclusive license to access and
use the UNICEF Daia as provided in the Contract solely for the purpose of performing its obligations
under the Contract. Except for the forcgeing license, the Contractor will have no other righes,
whether express or implied, in or 1o any UNICEF Data or its content.

56 The Coniractor confirms that it has a data proteciion policy in place that meets all applicable
data protection siandards and Iegal requirements and that it will apply such poliey in the coliection,
storage, use, processing, reiention and destruction of UNICEF Data. The Contractor will comply with
any guidance or conditicns on access and disclosure notified by UNICEF 1o Contractor in respect of
UNICEF Data.

5.7 The Contraclor wilt use its reasonable efforts 10 ensure the logical segregation of UNICEF
Dala from other information 1o the fullest exient possible, The Comractor will use safeguards and
controls (such as administralive, lechnical, physical, procedural and security Infrasiuetures, facilitles,
toals, technologies, practices and other proiective measwres) that are necessary and sufficient to meet
the Contracior's confidentiality obligations in this Aricle 5 as they apply to UNICEF Data. At
UNICEF's request, the Contractor will provide UNICEF with copies of the applicable policies and a
description of the safeguards and controls thai the Contractor uses to fulfil its cbligations under this
Article 5.7, provided that any such policies and deseripion provided by the Contractor will be treated
as the Contractar’s Confidential [nformation under the Contract, UNICEF may assess the cffecliveness
of these safeguards, controls and proicctive measures and, at UNICEF's request, the Coniractor will
pravide its fulf cooperation with anmy such assessment a no additional cost or expense to UNICEF,
The Contractor will not, and will ensure that its Personnel will not, transfer, copy, remove or store
UNICEF Data from a UNICEF locaton, network of system witheur the prior writien approval of an
authorized official of UNICEF.

5.8 Except as otherwise expressly slated in the Contract or with UNICEF’s express prior written
consent, the Conwractor will not install any application or other spftware on any UNICEF device,
network or system. The Contraclor represents and warrants o UNICEF that the Services and
Deliverables provided under the Contract will nai contain any Disabling Code, and that UNICEF wili
not atherwise receive from the Contractor any Disabling Code in the performance of the Centract.
Without prejudice o UNICEF's other rights and remedies, if a Disabling Code js identified, the
Contractor, at its sole cost and expense, will take all sieps nccessary (o: (2} restore and/or reconstruct
any and all UNICEF Dwa lost by UNICEF andfor End Users as a result of Disabling Code; (b}
furnish to UNICEF a correcied version of the Services without the presence of Disabling Codes; and
(¢) as needed, re-implement the Services,

Page 23 of 26



unicef &

ANNEX A
GENERAL TERMS AND CONDITIONS

3.9 In the event of any Securily Incidest, the Couttaclor will, as soon as possible Tullowing e
Comtracior's discovery of such Security Incident and at its sole cost and expense; (2} notify UNICEF
of such Security Incident and of the Contracior's proposed remedial sctions; () Impleswent any and
all necessary damage mitigaton and remedial actions; and {c) as relevant, restore UNICEF's and, as
diresied by UNICEF, End Users’ aceess to the Services. The Conwrsetor will keep UNICEF
reasonably informed of the progress of the C *s impl fon of such damage miligation and
remedial actions, The Centractor. at s sole cest and expense. will cooperate fully with UNICEF's
investigations of, 1emediation of, ancd/or zesponse o any Secuzity Incldent

il the Comracler fails W
resolve, 1o UNICEF's reascuable satisfaction, any such Security Incidest, UNICEF can eminate the
Contract with immediatceffect.

Service Providers and Sub-Contractors

ile The Couttacton will bapose e saice tequlreents 1oatiog w0 dan prowetion gl
nop-disclosure of Confidential Tnformation, 25 are inpesed spon (e Contractor itself Ly this Asticle §
of the Contract, an lts service providers, subcentracters and other third panies and will temain
responsible for compliance with such requirements by its service providers, subcentractors and cther
third parties.

End of Contract

5.1 Upen the expiry or earlier teamination of the Comrazt, the Contraoter willi

(@) remarn o UNICEF al of UNICEF's Confideniial (nformation, including, but not limied 1o,
UNICEF Data, or, at UNICEF's opion, destroy all copies of such information held by the
Contractor or iIs sub-contragtors and gonfirmy such destruction o UNICEF in writing; and

) will iransfer w UNICEF all intellecwal and ather proprietary information in accordance with
Article 3.1(a).

G, Termination; Force Majeure

Termination by Eiber Party for Material Breach

6.1 If one Party is in material breach of any of its cbiigations under the Contract, the other Party
can give it written notice that within thiny (30) days of receiving such notice the breach must be
renedied (f such breach is capable of remedy). If the breaching Pary does not remedy the breach
within the thirty (30) days' period or il the breach is not capable of remedy, the non-breaching Party
can tesminate the Comract, The werminarion will be effecrive hiry (30) days afier the non-breaching
Party gives the breaclhing Parly written nalice of iermination., The initiation of conciliation or arbitral
proceedings in accordance with Armicle & (Privileges and Immunities; Seidement of Disputes) below
will not be grounds for fermination of the Coentract,

Additional Termination Rights of UNICEF

6.2 In addition to ihe tennination rights under Asticle 6.1 above, UNICEF can rerminaie the
Comract with immediate cffect upon delivery of a written notice of termination, without any liahility
for termination charges or any ather liabitity of any kind:

(a) in the circumsiances deseribed n, and in accordance with, Article 7 (Ethical Siandards); or

(b} if the Cowractor
Protection and Security); or

breaches any of the provisions of Anicles 5.2-5,11 (Confidentdality; Daa

() if the Contractor (i) is adjudged bankwupt, or is liguidaied, or becomes inselvent, or applies
for a morxorium or stay on any paymeni or repayment obligations, or applics to be declared
insolvent, (i) is granted a moratorium or a stay, or s declared insolvent , {iil) makes an assignment
for the benefit of one or more of its creditors, {iv) has a recciver appointed on account of the
insolvency of the Comractor, (v) offers & settlement in lew of bankrupicy or receivership or (v} has
become, in UNICEF's reasonable judgment, subject to 2 materially adverse change in its financial
condition that threaens to substamsinlly affecs he ability of e Comracior o perform any of its
obligations under the Contract.

6.3 In addition to the termination rights under Article 6.1 and Anicle 6.2 above, UNICEF can
termvinaje the Contract at any time by providing written motice 1o the Comiracior in any case in which
UNICEF's mandate applicable to the performance of the Contract or UNICEF's funding applicable to

the Coantract is curfpiled or lerminated, whether in whole or in part. UNICEF can alse terminale the
Contraet on slxty (60} day’s wiiten notice 0 e Conuaclor wilowr laving © piovide any
fustification.

6.4 As soon as it receives a nolice of ierminatfon frem UNICEF, the Contractor will take
immedinte steps to bring the performmnce of any obligations under the Controgt © a close in a
prompl and orderly manner, and in doing so, reduce expenses to a minimum, and will not undertake
any further or additional comminnems as of and following the date it receives the terminatioe notice,
o addition, e Contractor will take any olher aclion (hat may W& wecessaty. or (hat UNICPPR may
direcl in writing, in order 1 minimise losses or protect and preserve any property, whether tangible
or intangible, related to the Comwract that is in the possession of the Contracter and in which
UNICEF bas or may be reasonably expected lo acquire an interest

6.5 1 1he Comract is terminated by either Party, the Contractor wiil immediately deliver to
UNICET iy fdshied work which s nob o dedlveed aud occopted peior o e socdpt of &
notice of termination, together with any datn, materinls or work-in-process related specifically to the
Contract  1f UNICTE oblains the assisance of another pary to continue the Services or complere
any unfinished work, the Contractor will provide its reasonable cooperation to UNICEF and such
party in the orderly migration of Services and transfer of any Contract-relaed dara, maierials and
worl: in prosess.  The Contrnator will ot the pame Gme rowrn te UNICEF all of UNICEF's
Confidemlial [nformatlon and will transfer 10 UNICER all Intellectual and oiber proprictary infonnstion
in accordance with Article 5

6.6 It the Contract is terminated by either Party ne payment will be due from UNICEF 10 the
Conrracior except for Services and Deliverables provided to UNICEF's satisfaction in accordance with
the Contract, but only if such Services and Deliverables were requited or requested before the
Contractor's receipt of the notice of lermination or, in the case ef ermination by the Contractor, the
cffective date of such termination. The Contractor will have no cl2im for any furher payment
beyond payments in accordance with this Aricle 6.6, but will remain liable 1w UNICEF for all loss
or damages which may be suffered py UNICEF by reason of the Centractor's default (including but
not limited to cest of the purchase and defivery of replacement or substitate Services or Deliverables),

6.7 The termination rights in this Aricle 6 are in addiion 10 all other rights and remedies of
UNICEF under the Conrac,

Force Majeure

6.8 If one Party is rendered permanently unable, whelly, or in part, by reason of force majeure
10 perform its obligaions under the Contract, the other Pary may terminate the Contract on the same
terms and conditions as are provided for in Article 6.1 above, except that the period of notice wili
be seven (7) days instead of thiny (30} days,
irresistible events arising from causes beyond the control of the Parties, including acts of namre, any
acl of war (whether declared or uof), mvasion, revolution, insurrection, terrorism or other acts of a
simifar nature or force. "Force majeure” does not include {3) any event which is caused by the
negligence or intentionat aciion of a Party; (b) any event which a diligent party could reasonably have
been expected to lake into account and plan for at the rime the Comraer was emigred imto; {g) the
insufficiency of funds, inability to make any payment required under the Contract, or any ecconomic
conditions, including but not Hmited to inflation, price escalarions, or labour availability: or (d) any
evenl resulling from harsh conditions or lagistical chalienges for the Contractor (ncluding civil unrest)
associated with locations at which UNICEF is operating or is abowt w operaie or is withdrawing
from, or any evenl resulting from UNICEF's humanitarian, emergency, or similar response operations.

“Force majeure” means any unforeseeable and

T Ethical Standards

71 Without limiting the generality of Article 2 above, the Contractor will be responsible for the
professional and techmical competence of its Personnel including ils cmployees and will select, for
work under the Contract, relisble individuals who will perform effectively in (he implementaion of
e Comeract, respect the local laws and customs, and conform to a high standard of moral and
ethical conduct.

7.2 {a) The Contraclor rcpresents and warrants that no official of UNICEF or of any United
Nations Sysiem organisation has received from or on behalf of the Contracter, or wili be offered by
or on behalf of the Contractor, any direet or indirect benefit in connection with the Coniragt,
including the award of the Comtract o the Contracior. Such direct or indirect benefit includes, but is
not limited 10, any gifts, favours or hespitality.

{b) The Contzactor represents and warrants that she following requirements with regard 0 former
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UNICEF officials have been complied with and will be complicd with:

(1) During the one () year peried after an official has separated from UNICEF, the Coatractor
may not make a direct or indirect offer of employment to that former UNICEF official if that former
UNICEF official was, during the three years ptior 1o separating from UNICEF, invelved in any
ngpeot of a UNICEF procurement process in which the Contrastor has paniipipated,

{iiy During the two (2) year period after an official has separated from UNICEF. that former
official mav not directy or indirectly on behatf of the Contractor cetmmunicate with UNICEF o
present to UNICEF, about any maters that were within such former official's responsibililies while at
UNICEF

©) The Contractor further represemts that, in respect of all aspects of the Contraet (ucluding the
award ef the Contract by UNICEF to ke Contractor and the selection and awarding of sub-contracts
Ly the Conmactor), It bas disclossd 1o UNICER any shuation (at nay coustbae an acwad o
potential conflict of interest or ceuld reasonably be perceived as a conflict of interest.

7.3 The Contreclor further represents and warrants that neither it nor any of its Affiliates, or
Personnel or diregrors, is subject to any sangtion or emporary suspension imposed by any United
MNations  System org or other i i inter gover | orgenigation.  The Ci

wilt junedisely disclose (o UNICED 0 it or asy of ha AlGlEes o1 Persouncl or ditcoiors, Leoomes
subject to any such sanction or lemporary suspension during the term of the Contract.

7.4 The Comtraclor will (3) observe the highest siandard of cthics: (b} use its best effors 1o
protect UNICEF against fraud, in the performance of the Contract; and (c) comply with the
applicable provisions of UNICEF's Policy Prohibiting and Combating Fraud and Coruption. In
particular, the Contractor will not engage, and will ensure that its Personnel, agenis and
sub-comtractors do not ¢ngage, in any corrupt, fraudulemt, coercive, cellusive ar obstructive conduct as

such terms are defined in UNICEF's Pelicy Prohibiting and Combatting Fraud and Corrupticn.

7.5 The Centracter will, during the term of the Contract, comply with (a) al! laws, ordinances,
rukes and regulations pearing upon the performange of its cbiigations under e Conmtract and (b) the
standards of conduct required under the UN Supplier Code of Conduct (available at the United
Martions Global Marketplace websile - www.ungm,org),

1.6 The Coniractor funher represents and warrants that neither it nor any of its Affiliates is
engaged, directly or indirectly, (2} in any praciice inconsistemt with the sights set out in the
Convemtion on  the Rights of the Child, including Article 32, or the International Labour
Organisation's Convention Concerning the Prohibition and Immediae Action for the Elimination of the
Worst Forms of Child Labour, No. 182 (1599); er (b) in the manufzcuire, sale, distribution, or use
of anli-personnel mines or compenents wilised in the manufacture of anti-personned mines.

7.7 The Contractor represents amd warrants that it has aken and will take all approprisle measures
1o prevemt sexual exploitation or abuse of anyone by its Personnel including its employees or any
persons engaged by the Contractor to perform any services under the Contract. For (hese parposes,
sexual apeiivity with any person less than eighteen years of age, regardless of any laws relating 1o
consent, will constituie the sexual exploitation and abuse of such person. In addition, the Conrractor
represents and warrants that it has taken and will take all appropriate measures to prohibit its
Personitel inciuding its employees or other persons cngaged by the Contractor, from exchamging any
money, goods, services, or other things of value, for sexual favours or activities or from cngaging in
any sexual acrivities that are exploifive or degrading 1o any person. This provision constijutes an
essential term of the Contract and any breach of this representation and warranty wili entitle UNICEF
1o terminate the Contract immediately upon noticz to the Contractor, without any liability for
termination charges ot any other liability of any Xind.

7.8 The Comracior will inform UNICEF as soon as it becomes aware of any incident or report
that is inconsisteat with the undertakings and confirmations provided in this Article 7.

7.9 The Contractor acknowledges and agrees that each of the provisions in this Amicle 7
constinites an ¢ssential term of the Contracl,

(a) UNICEF will be entitled, in its sole discretion and at its sole choice, 10 suspend or (erminae
the Contract and aty other contract between UNICEF and the Contractor with immediale effect upon
written notice to the Contractar if: (i) UNICEF becomes aware of any incident or report that is
inconsistent with, or the Comractor breaches any of, the undertakings and confirmations provided in
this Ariicie 7 or the equivalent provisions of any centract between UNICEF and the Contracior or
any of the Contracror's Affilinies, or (ii) the Comractor or any of its Affiliates, or Personnel or

directors becomes sabject ta any sanciion or temporary suspension deseribed in Article 73 during the
term of the Contract,

()] In ¢ case of suspension, if the Contractor rakes appropriate aciion o pddress (e relevant
incident or breach to UNICEF's satisfaction within the period stipulaed in the notice of suspension,
UNICEF may lifi the snspension by written notice to the Centractor and the Contraor ond nlf other
affecied contracts witl resume in accordance with their terms. If, however, UNICEF is not satisfied
that the matters are being adequately addressed by the Contractor, UNICEF may at any time, exercise
its right to tecninate the Coutract and any otber comract between UNICER and the Contractot

i) Any suspension or terminatien under s Article 7 will be without any fiability for termination
ar aother charges or any other linbility of any kind

8. Fuli Cooperation with Audits And Investigations

8.1 From time to time, UNICEF may conduct inspections, post-payment audits or investigations
relating o any aspeet of the Cownsract including but not limited o the award of the Contract, the way
in which the Contract cperaies or operated, and the Panies' performance of the Contract generally
and including bui mot limited 1o the Comractor's compliance with the provisions of Amicle 7 above,
The Contragtor will provide its full end timely eooporation with any such inspeetions, post payment
ity o1 investigatious, nclugiug (Lut not lioited (o} waking s Posone! and oy selevant data ad
decumentation available for the purposes of such inspections, post-payment audits or investigations, at
rengonpble fimes and on reasonable conditions, and granting UNICEF and those undertaking such
inspections, posi-payment audits or investipations access 1o the Contractor's premises at reasonable
times and on reasonable condilions in connection with making its Personnel and any relevant data and
documentation available, The Contracior will require its sub-coniractors and its agents, including, but
not limiled to, the Contraclor’s altomeys, accountants or ohwer advisers, 1o provide reasenable
copperation with any inspegiions, posi-payment audits or investigations carsied oul by UNICEF.

9, Privileges and [mmunities; Settlement of Disputes

9.1 Nothing in or related to the Contract will be deemed a waiver, cxpress or implied, deliberate
or inadverient, of any of the privileges and immunitics of the United Natons, including UNICEF and
its subsidiary organs, under the Convention on the Privileges and Immunities of the United Nations,
1846, or otherwise.

9.2 The terms of the Contract will be interpreted and applied withowt application of any system of
nationa! or sub-national law.

9.3 The Partics will use their best efforts 1o sewle amicably any dispate, conroversy or claim
arising out of, or relaing to 1he Contract. Where the Parties wisk to scek such an amicable
seitlenient through cenciliation, the conciliation will rake place in accordance with the UNCITRAL
Coucitiation Rules then i foree, or according 1o such olier procedure as may be agreed between the
Parties. Any dispale, controversy or ¢laim between the Panics arising out of the Centract which is
not resolved within ninety (90} days afier one Parly receives a request from the ather Parly for
amicable setilement can be referred by either Pany w arbitration, The arbitration will 1ake place in
accordance with the UNCITRAL Arbitration Rules ther in force, The venue of the arbitration will be
New York, NY, USA. The decisions of the arbitral mribunat will be based on geperal principles of
international commercial law. The arbiral tribunal will have no authonily to award punifive damages.
in addition, the arbitral tribunal will have no autherity 1o pward interest in excess of the London
Inter-Bank Offered Rate (LIBOR) then prevailing and any such interest will be simple fmerest only.
The Partics will be bound by any arbitration award rendered as a result of such arbilralion as the
final adjudication of any such controversy, claim or dispute.

10. Nalices

10.1 Any notice, request or consent requited or penmitted to be given or made pursuant to the
Contract will be in writing, and addressed to the persons listed in the Contract for the delivery of
walices, requests or consents.  Notices, requests or consents will be delivered in person, by registered
mail, or by confirmed email transmission. Netices, requests or consents will be decmed received upon
delivery (If delivered in person), upen signamre of receipt (if delivered by registered mail) or
twenty-four (24) hours after confirmaiion of receipt is sent from the addressee's email address (if
delivered by confizimed email transmission).

0.2 Any votice, document or receipt Issued in connection with the Ceontract must be consisient
with the terms and conditions of the Comtract and, in case of any ambiguity, discrepancy or
inconsistency, e terms and conditions of the Comracr will prevail,
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103 Al doctnnents that comptise the Contzacl, and all docunents, nolices and teceipts Issued o
provided purszant to or in conncclion with the Contract, will be deemed 10 include, and will be
interpreted and applicd consistently with, the provisions of Acticle 9 (Privileges and lmmunitics;
Settlerent of Disputes).

L1 Other Provisions

il The Contractor acknowledges UNICEF's commitinent 1o tanspazeney  as oullined  in
UNICEF's Informatien Disclosure Policy and confirms that it consems 10 UNICEF's public disclosure
of the terus of the Conmtract should UNICEF so determine and by whatever means UNICEF
detenmines,

11,2 The failure of one Party to ebject to or ake affirmative action with respect 1o any condugs
of the other Party which is in violation of the terms of the Contract will not constitgte and will not
be constued 0 be a waiver of the violalion or breach, ur of any fuwre violation, breasch or
wrengful conduct

13 The Contractor will be considered as having the logal staws of an independent contrastor as
separds UNICET. Nothing contained in thr Contract witl be consrued ay meking the Parties principal
and agenl or join{ venturers.

114 The Contractor will not, without the prior writter consent of UNICEF, assign, transfer,
pledge or make other disposition of the Contract, or of any part of the Contract, or of any of the
Contractor's rights or obligations under the Contract.

il5 No grant of time to the Contractor to cure a default under the Comtract, nor any delay or
failure by UNICEF to exercise any other right or remedy available o UNICEF under the Conrract,
will be deemed to prejudics any rights or remedies available o UNICEF under the Contract or
constitute a waiver of any rights or remedies available 10 UNICEF under the Contract.

1i.6 The Contraclor wiil not seck or file any lien, h or other ance against any
maonies due or 10 becoms dug under the Comract, and will nol perwit any other person to de so, It
will immediately remove or obrain the removal of any lien, attachment or cther encumbrance that is
seeurcd against any monies due or to become due under the Contract,

1.7 The Contractor will not adversise or otherwise make public for purpeses of commereial
advantage or goodwill that it has a conrracual relationship with UNICEF or the United Nations.
Except as regards references w the mame of UNICEF for the purposes of annual reports or
communpitation between the Parties and between the Contractor and its Personnel and sub-contractors,
the Contzactar will not, in any manner whatseever use the name, emblem or official seal of UNICEF
or the United Nations, or any akbreviation of the name of the United Natons, i conngciien with its
business er otherwise without the prior wrilten permission of UNICEF.

1L.8 The Contract may be transiated into languages other than English. The translated version of
the Comract is for convenience only, and the English language version will govern in all
circumstances.

119 No modification or change in the Contract, and no waiver of any of its provisions, nor any
additional contracwial relationship of any kind with the Comracier will be valid and enforceable
against UNICEF unless set out in a written amendment to the Contract signed by an authorised
official of UNICEF.

11.10 The provisions of Amicles 2.14, 3.8, 3.9, 4, 5, 7, 8 9, 11,1, 11,2 and 117 will survive

provision of the Services and delivery of the Deliverables and the expiry of earlier lermination of the
Contract.
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