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REQUEST FOR PROPOSAL FOR SERVICES

LLRPS-2017-9134075 23 August 2017

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

Long term arrangement for provision of E-Voucher system for UNICEF partners in Iraq

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

Prepared By:

Pl
e SRR
Sadeq Mohamed ~\
(To be contacted for additional information, NOT FOR SENDING PROPOSALS)
Email : ssmohamed@unicef.org

Date: L3 /0&2 / ik '7

Approved By:

Messég Gebre Tenna
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REQUEST FOR PROPOSAL FOR SERVICES FORM

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

TERMS AND CONDITIONS OF CONTRACT

Any Contract resulting from this RFPS shall contain UNICEF General Terms and Conditions for
Institutional and Corporate Contracts and any other Specific Terms and Conditions detailed in
this RFPS.

INFORMATION
Any request for information regarding this RFPS must be forwarded by emait 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-2017-9134075 set
out in the attached document, hereby offers to execute the services specified in this document.

Sighature:

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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tem  Service Description Quantity Unit Unit Price Price

10 Provision of E-Voucher sysiem
| ong term arrangemerit for provision of E-Voucher system
As per requirements in attached TOR (Annex 1)

Provision of E-Voucher system 1 EA
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SPECIAL NOTES
Request for Proposal for Services (LRPS)
IRAQ/LRPS/2017/9134075

UNITED NATIONS CHILDREN#S FUND (UNICEF)
Wishes to receive offers for the

Long term arrangement for establishing E-Voucher system for UNICEF partners in Iraq

OFFERS SHOULD BE SENT TO:
UNICEF Irag official electronic bid box at below email address:

iragsupply@unicef.org
Attention: Supply and Logistics Section

IMPORTANT ESSENTIAL INFORMATION
The reference IRAQ/LLRPS/2017/9134075 MUST be shown on the subject line of your offer.

For monitoring bid distribution and response, invitees who do not intend to participate in the bid
are kindly requested to reply to the invitation email expressing their unwillingness.

THE ITB FORM MUST BE USED WHEN REPLYING TO THIS INVITATION. FAILURE TO
SUBMIT YOUR OFFER IN THE ATTACHED ITB FORM, OR FAILURE TO COMPLETE THE
DETAILS AS REQUESTED, WILL RESULT IN INVALIDATION.

Offers MUST be received by latest by 12:00 PM local time on 07.09.2017. Offers received after
the stipulated date and time will be invalidated.

OFFERS WILL ONLY BE ACCEPTED IN US$. OFFERS RECEIVED IN ANY OTHER
CURRENCY WILL BE INVALIDATED.

NOTE: Financial and technical proposals must be sent in separate emails.

Awarding of contract;
The award will be based on the highest score of both technical and financial offers.

Technical proposal accounts for 80/100 whereas cost proposal accounts for 20/100 of the
marks. Bidders will have to score at least 60% on the technical proposal to be considered further
with the cost proposal. In normal circumstances, only those offer that score minimum and above
points on technical proposals will be considered for commercial evaluation. However, UNICEF
reserves the right to evaluate all commercial offers and/or shortlist selected suppliers from
among those who score minimum and above technical scores

. Please see annex 1 for more details.

COMMERCIAL EVALUATION
The formula for determining the financial scores is the following:

SF =100 x FM/F
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Where SF is the financial score, FM is the lowest price from the bidders achieving the minimum
technical score and F is the price of the proposal under consideration.

The weights given to the technical and financial proposals are:

T=08andF=02

Queries shall be addressed to:
Sadeq Mohamed

Supply Officer

UNICEF Erbil office

Email: ssmohamed@unicef.org
Tel. 0750 794 9317

Terms of Reference for E-Voucher Service Provider
Institutional Contract to scale up and UNICEF lrag work on E-Voucher Programming
Section(s) in Charge: Field Operations

Outcome Reference: By 2019, strengthened institutional capacities ensure enhanced
coordination, preparation for and response to children and families in humanitarian situations

Output Reference: Children are protected from weather hazards through essential winter kits
and blankets

Indicator Reference; Number of children benefitting from the distribution of seasonal
humanitarian assistance

1. Background

As part of the 2017 humanitarian response plan, UNICEF is in the planning to provide seasonal
clothes t0230, 000 IDP and Syrian Refugee children to protect them from the effecis of harsh
weather. Apart from sourcing from LTA holders, UNICEF is planning to scale up its voucher
system to support vulnerable households to procure non-food items such as hygiene kits,
summer and winter clothes from the local shops. The voucher system like other market led
interventions will directly inject cash into the local businesses and contribute to the recovery of
local economy. Voucher exchange will therefore help UNICEF to reduce significantly the lead
time associated with direct procurement of the non-food items such as hygiene kits, summer
and winter clothes. Consequently, UNICEF will be able to deliver timely assistance fo support
33,000 families to meet basic non-food items needs for at least 100,000 chiidren. Similarly,
vouchers provides some degree of flexibility to beneficiaries to choose the sizes and types of
non-food items that are more appropriate and tailored to their needs.

2. Objectives and Key Tasks of the Assignment:

During the 2016 # 2017 winter response, UNICEF piloted an E-voucher system supporting
10,000 families to procure winter clothes for 35,000 IDP children. Despite initial delays and
challenges in sourcing the equipment, experiences and lessons learnt from the pilot system
demonstrate that the E-voucher system is feasible and provides more opportunities to
beneficiaries to meet their needs. The E-voucher system which could be used both #online# and
#offline#, enabled both #real time# program information and remote management. The simple and
user-friendly E-voucher system helped to track purchases on a real-time basis and also
provided a platform for online complaints mechanism, onsite and post distribution monitoring.
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Based on the above experiences UNICEF is planning to scale up the E-voucher system to
support 33, 000 families to procure different non-food items such as hygiene kits, summer and
winter clothes for their children. Therefore, the programme is looking for service providers to
develop and implement an E-voucher system that could perform the following functions;

- Enable electronic voucher distribution to beneficiaries across the country.

- Enable transactions between program participants and approved merchants, permitting the
exchange of electronic vouchers for locally available goods, according o program rules.

- Vouchers should be able to be denominated in specific items, baskets, or value.

- Enable verification of merchant and program participant identities.

- Provide access to a centralized management platform that is accessible online and provides
easy and quick access to relevant voucher and transaction data.

- Integrate on-line complaints and post distribution monitoring

- Provide linkages to cash transfer distribution

- E-voucher system with capacity to operate both online and offline

U

NICEF will accept applications for the most suitable hardware and transaction process to be
used by program participants and local merchants for voucher redemption. This could include,
but is not limited to, cards with magnetic strips or chips redeemed at Point-of-Sale devices,
voucher codes redeemed through SMS or USSD messages, or smartphone applications that
scan barcodes or accept voucher codes.

Minimum Specifications
Qualified electronic voucher systems shall meet the following requirements:

Setting up a Transaction and Payments system to cover 33,000 beneficiaries (Estimated
transactions $4 million)

- The service provider wili set up a simple and secure transaction and payment system for the
vouchers.

- The system supports registration of individual program participants and merchants (or
communicate with other systems that can manage this information)

- The system must track voucher distribution to participants.

- The service provider will provide the terminals for the online top-ups as well as processing
sales transactions and generating transactions receipts and transaction reports.

- The system should provide daily and up to date information on card balance, beneficiary
information, transaction information, and tfransactions history as well as enable products
restrictions, if required by the program.

- The user interface should operate both in English and Arabic.

- System should provide vendors with means to authenticate beneficiary identity before
executing a program participant transaction (or a session of {fransactions).

- System allows for multiple (rounds of) transfers to registered program participants.

- System supports multiple wallets for different allocations (by different agencies or donors

- System provides full control panel on the whole system including user#s management system.

- The system provides multi-layer users# management system

- The system provides dynamic reporting system including dashboards, tables, and exported
files.

- The system should provide multiple wallets which can be used for other activities such as cash
transfers, hygiene kits, etc. In this case, the number of beneficiaries and the volume of
transactions could be increased which will further require an amendment to the contract to
accommodate the increase.

Real Time Monitoring and Reporting:

The service provider will establish a system that should perform the following functions to
ensure real time monitoring and reporting
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- card use report (record each transaction, including units and transaction value, commodities
and their quantities),

- card balance reports,

- vendors reports (details of transactions/vendor, including daily totals per vendors),

- beneficiary report (details of transactions per beneficiary, including type of commodities
purchased, quantities unit, unit price and total transaction value),

- Value remaining in the system (issued to cards but not yet redeemed). Printed receipts will be
available upon completion of each transaction (in minimum 2 copies).

- The system should have the capacity to provide both raw, unanalysed data, and structured
reports.

- The system should automatically generate summaries and info graphs for the transactions and
beneficiaries

- Integrates oniine beneficiary feedback mechanisms and monitoring system

Security and Data Protection

- Protection of program participant data is extremely important in all implementation contexts
and solutions will need to conform to relevant national regulations. Applicants should
demonsirate attention to securely transmitting, processing and storing personal information.

- All equipment includes security features to prevent access by unintended users such as a way
to remotely clear any participant information from the device.

- System has the ability to prevent transactions beyond the value allocated to the program
participant conducting the transaction (including when the transaction is taking place in an
environment without internet/network connectivity).

- The system should have auto backup system happens two times a day, including all the data
on the system.

Technical Support and Training of vendors and UNICEF staff members:

- Conduct orientation training for both UNICEF and vendors on the implementation of the
voucher system

- The service provider will provide training materials include manuals and videos.

- The service provider will provide dedicated technical support office for the implementation of
the system remotely and assist in troubleshooting

- The service provider will provide necessary equipment, hardware and supplies to ensure the
implementation of the system

- The service provider will have to show the demo as part of the selection process

3. Geographic Area:
Camps in Dohuk, Erbit, Ninewa, Salah Al Din, Kirkuk, and Sulymaniyah governorates

4, Duration:
September 2017 # April 2018 (8 months)

5. Supervisor: Emergency Specialist
6. Type of Supervision/support required:

Guidance on the strategic directions of UNICEF#s E-voucher programming in general the NFI
response in particular;

7. Description of assignment:

Tasks End Product  Duration/Deadline

Setting up of the E-voucher System Functional system established meeting all the
requirements and specifications above September 30, 2017

Orientation of UNICEF staff and partners on the E-voucher System Number of UNICEF and
partner staff members oriented October 03, 2017
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Roll out of the System in the all the targeted camps in Camps in Dohuk, Erbil, Ninewa, Salah Al
Din, Kirkuk, and Sulymaniyah governorates

System implemented in targeted camps October 15, 2017

Production of monthly monitoring reports and summariesSummaries of monthly reports
monthly
Quarterly Review of the System Review Report November 2017 and February 2017

8. Selection process

Proposals will be evaluated by a committee including. Technical and cost proposals will be
evaluated separately.

The service provider will be identified by UNICEF based on a competitive selection process
taking into account the service provider background and previous work experience. The
technical aspect of the proposal will constitute 80% of the score while financial consideration wilt
make up 20%.

Bidders will have to score at least 60% on the technical proposal to be considered further with
the cost proposal. In normal circumstances, only those offer that score minimum and above
points on technical proposals will be considered for commercial evaluation. However, UNICEF
reserves the right to evaluate all commercial offers and/or shortlist selected suppliers from
among those who score minimum and above technical scores

As part of the Evaluation process the service provider wili submit a demo system which is able
to address all the reguirements and applications stated under minimum specifications.

Evaluation Criteria:

a. System Development # 50%

- Simple and secure transaction and payment system for the vouchers.

- System supports registration of individual program participants and merchants (or
communicate with other systems that can manage this information)

- System provides online tracking for the voucher distribution and beneficiaries including daily
and up to date information on card balance, beneficiary information, transaction information, and
transactions history as well as enable products restrictions, if required by the program.

- The user interface should operate beoth in English and Arabic.

- System should provide vendors with means to authenticate beneficiary identity before
executing a program participant transaction (or a session of transactions).

- System allows for multiple (rounds of) transfers to registered program participants.

- System supports multiple wallets for different allocations (by different agencies or donors

- System provides full control panel on the whole system including user#s management system.

- The system provides multi-layer users# management system

- The system provides dynamic reporting system including dashboards, tables, and exported
files.

- The system comes with a user friendly manure for instaltation and implementation

b. Real Time Monitoring (20%)

- System ensures real time monitoring and reporting including;

- card use report (record each transaction, including units and transaction value, commodities
and their guantities),

- card balance reports,

- vendors reports (details of transactions/vendor, including daily totals per vendors),

- beneficiary report (details of transactions per beneficiary, including type of commodities
purchased, quantities unit, unit price and total transaction value),

- Value remaining in the system (issued to cards but not yet redeemed). Printed receipts will be
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available upon completion of each transaction (in minimum 2 copies).

- The system should have the capacity to provide both raw, unanalysed data, and structured
reports.

- The system should automatically generate summaries and info graphs for the transactions and
beneficiaries

- Integrates online beneficiary feedback mechanisms and monitoring system

¢. Security and Data Protection (10%)

- The system provides a secure mechanism to transmit, process and storing personal
information.

- All equipment includes security features to prevent access by unintended users such as a way
to remotely clear any participant information from the device.

- System has the ability to prevent transactions beyond the value allocated to the program
participant conducting the transaction (including when the transaction is taking place in an
environment without internet/network connectivity).

- The system should have auto backup system happens two times a day, including all the data
on the system

Commercial Proposal Evaluation:
- The bidder will have to specify a percentage that will apply on the fotal amount of transactions
conducted via the system

The total amount of points allocated for the price component is [20]. 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.

20 will be allocated to the lowest financial proposal. All other price proposals receive scores in
inverse proportion according to the following formula:

Score for price proposal A = (Maximum score for price proposal 20 * Price of lowest priced
proposal)/Price of proposal A.

AWARD/ADJUDICATION OF PROPOSALS

The final selection of the most responsive proposals will be based on the best proposal overall,
in terms of technical score and price

9. Qualification and specialized knowledge/experience required for the assignment:
Minimum criteria for respondents to this process include, but are not limited to:

- Proven record of developing or implementing E-voucher systems

- Certificate of (business) registration,

- Adequate equipment and workshops,

- Sufficient trained managers and workers,

- Good track-record and references from previous clients,

- Legal bank account (for payments made in bank checks or through bank transfers).

- The bidder will have to specify unit costs per transaction (not related to the total volume)

10. Other conditions:
Payment
Payment will be paid based on the percentage of the total transactions conducted via the system

Confidentiality:
The documents produced during the period of this assignment will be treated as strictly
confidential, and the rights of distribution and/ or publication will reside solely with UNICEF.

11. Nature of Penalty Clause to be stipulated in the contract:

REQUEST FOR PROPOSAL FOR SERVICES Page 10 of 20 LRPS-2017-9134075



e

unicef &

UNICEF lraq Country Office reserves the right not to pay the institution or withhold part of the
payable amount if one or more requirements established for this assignment is not met or
deadline set for the accompiishment of the tasks is missed.
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INSTRUCTION TO PROPOSERS

1. MARKING AND RETURNING PROPOSALS

1.1 Proposals shall be submitted in the manner specified
earlier in this solicitation document. Detailed submission
%uidance at paragraphs 1.7, 1.8 and/or 1.9 should then
e followed accordingly.

1.2 The Bid Form/Request for Proposal for Services
Form must be siéped, and submitted together with the
Proposal. The Bid Form/Request for Proposal for
Services Form should be signed by the duly authorized
representative of the submitting company.

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

1.4 Proposers should note that Proc?osals 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)Fp(gilure to quote in the currency(ies) stated in the
R ;

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

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

NO PRICE INFORMATION SHOULD BE CONTAINED
IN THE TECHNICAL PROPOSAL.

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

1.7 Sealed Proposals (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of
this paragraph.

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

1.7.3 They must be clearly marked as follows:

*  Quter sealed envelope:

Name of company

[RFP(S) NO.]

[NAME OF UNIT & UNICEF OFFICE ADDRESS]

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

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

No price information should be provided in the Technical
Proposal.

Proposals rteceived in any other manner will be

invalidated.

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

1.7.5 Any delays encountered in the mail delivery will be
at the risk of the Proposer.

1.8 Faxed Proposals (as applicable)

1.8.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.8.2 Faxed Proposals must be returned to the ONLY
ACCEPTABLE FAX NUMBER for Proposals as specified
in this RFP(S) Documemt. Proposers should note that
Proposals reccived 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
"Ce” or "Bee” in the e-mail submission. Proposals not
sent in this manner will be disqualified.

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

2. OPENING OF PROPOSALS

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

2.2 UNICEF will
premature opening of a
addressed or identified.

accept no responsibility for the
roposal which is not properly

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

3. UNGM REGISTRATION
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3.1 UNICEF is part of the United Nations Global

Marketplace(UNGM). Accordinélg, all  proposers are
encouraged to become a UNICEF vendor by creating a
vendor profile in the UNGM website: www.ungm.org

4, AWARD NOTIFICATION

4.1 UNICEF reserves the right to make a public
notification of the outcome on an RFP(S) advising
prodléct/service, awarded supplier and total walue of
award.
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ANNEX A
GENERAIL TERMS AND CONDITIONS

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

1.1 In these General Terms and Conditions (Services), the following terms have the following

meaning:

" Affilistes” mezns, wilh respect io the Contractor, any of I1s corporate affiliates or associates,
including parent entities, sobsidiaries, and other emtities 1 which it owns a substautial interest.

*Confidential foformation” means information or data that is designated as confidendal at the time of
exchange between the Parties or premptly identified as confidential in writing when furnished in
intangible form or disclosed orally, and includes information, the confidential or proprielary nature of
which, is or should be reasomably apparent from the imherent nature, goality or characteristics of such

information.

"Contracl” means the services contract that incorporates these General Tenns and Conditions of
Contract (Services). It includes contracts for services issued by UNICEF, whether or not they are

issued under a long-term arrangement or similar contract.
*Comiractor” means the coniractor named in the Contract.

"Deliverables” means the work product and other oulput of the Services required 1o be delivered by
Contractor as part of the Services, 25 specified in the relevant section of the Centract.

"Disabling Code” means any virus, back door, timer or other lmiting toutine, instruction or design,
or other malicious, illicit or similar onrequested code that may have the consequence (whether by
design or umintentionally) of disrupting, disabling, harming, circumventing security controls or
otherwise impeding In any manner the normal operation or performance of {i) any software or service
or {ii) any UNICEF information system or network.

“End User” means, in the cvent that the Services or Deliverables involve the usc of any infermasion
systems, any and all UNICEF employees, consultants and other personnel and any other external
users collaborating with UNICEF, in cach case, amhorized by UNICEF to access and use rhe
Services and/or Deliverables.

"Fee" is defined in Article 3.1.

"Hosi Governmen:” means a Gevernment with which UNICEF has a programme of development
cooperation, and iocludes @ Govemment of a country iz which UNICEF provides humanitarian
assistance.

Contractor's "Key Personnel” are: (i} Personnel identified in the proposal as key individuals {as &
minimun:, parmers, managers, senior auditors) to be assigned for participation in the performance of
the Coniract; (ii} Personnel whose resumes were submitted with the proposal; and (iii) individuals
who are designated as key personnel by agreement of the Comtractor and UNICEF during

negotiations.

"Parties” means the Contractor and UNICEF together and a "Pasty” means each of the Comtracior
and UNICEF.

Contractor's "Personnel” means the Contractor's officials, empioyees, agents, individual sub-contractors

and other representatives.

*Security lncident” means, with Tespect to amy informatien system, serviee or network used in the
delivery of the Services or Deliverables, one or more events that (a) indicates that the sccurity of
such information sysiem, service, or network may have been breached or compromised and (b) that
such breach or compromisc could very likely compromise the security of UNICEF's Confidential
Information or weaken or impair UNECBF's operations. Security Incident includes any actual,
threatened or reasongbly suspecied unautherized access o, disclosure of, use of or acquisition of
UNICEF Data that compromiscs the security, confidentiafity, or integrity of the UNICEF Data, or the
ability of UNICEF or End Users o access the UNICEF Date.

"Services™ means the services specified in the relevan: section of the Contract.

"UNICEF Data” means any and all information or data in digita? forms or processed or held in digiial
form that (a) are provided to the Contractor by, or on behalf of, UNICEF and/or End Users under

Page

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

"UNICEF  Supply  Website” UNICEF's available  at
hup:/vwww.unicef org/supply/index_procurement_policies.himl, as may be updated from time o lime.

means public  access  webpape

1.2 These General Terms and Conditions of Contract, UNICEF's Pelicy Prohibiting and
Combaiting Fraud and Corruption, the UNICEF's Policy on Coaduct Promoting the Protection and
Safeguarding of Chitdren, the UN Supplier Code of Conduct and UNICEF's Information Disclosure
Policy referred to In the Contract, as well as other policies applicable o the Contractor, are publicly
available on the UNICEF Supply Website. The Contractor represents thar it has reviewed ali such
policies as of the effective date of the Centract.

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

2.1 The Contracter will provide the Services and deliver the Deliverables in accordance with the
scope of work set out in the Contract, including, but not limhed o, the time for delivery of the
Services and Delfverables, and to UNICEF's saisfaction. Except as expressly provided in the
Contract, the Contracter will be responsible al ils sele cost for providing all the necessary personnel,
equipment, material and supplies and for making all arrangements necessary for the performance and
completion of the Services and delivery of the Deliverables under the Contract.

2.2 The Coniracter acknowledges that, other than as expressly set out in the Contract, UNICEF
wifl have no obligation to provide any assistance to the Contractor and UNICEF makes ao
representations 25 to ke zvailability of any faciities, equipment, materials, systems or licenses whick
may be helpful or useful for the fulfillment by the Contractor of its obligations under the Contract. if
UNICEF provides access to and use of UNICEF premises, facilities or systems (whether on site or
remotely) to the Contractor for the purpeses of the Contract, the Contractor will ensare that its
Personnel or sub-contractors will, ar all times (a) use such access exclusively for the specific purpose
for which the access has been granted and (b) comply with UNICEF's security and other regulalions
and instructions for such access and use, including, but not limited 1o, UNICEEF's information security
policies. The Centractor will ensure that only those of its Personnel that bave been authorized by the
Centractor, and approved by UNICEF, have access to UNICEF's premises, facilities ot systems.

z3 The Contraclor will usc its best efforts 10 accommodate reasonable requests for changes (if
any) o the scope of work of the Services or time for provision of the Scrvices or delivery of the
Deliverables. If UNICEF requests any material change to the scope of work or time for delivery,
UNICEF and the Contractor will negotiate any necessary changes to the Coniract, including as to the
Fee and the time schedule under the Contract. Any such agreed changes will become effective only
when they are set out in 2 written amendment to the Contract signed by both UNICEF and the
Contractor. Should the Parties fail to agree om any such changes within thiny (30) days, UMICEF
will have the optioa to terminate the Coniract without penalty notwithstanding any other provision of
the Conlracl.

24 The Contractor will neither scek por accept instructions from any entity other than UNICEF
(or entities authorized by UNICEF to give iustructions to the Contractor) in connection with the
provision of lhe Services or development and delivery of the Deliverables.

2.5 Tille to any equipmeni and supplies which may be provided o the Contractor by UNICEF,
will remain with UNICEE. Such equipment and supplies will be returned to UNICEF at the
conclusion of the Conmwact or when no longer needed by the Contractor in the same condition as
when they were provided to the Contracior, subject 1o normal wear and tear. The Contracter will pay
UNICEF the value of any loss of, damage fo, or degradation of, the equipment and supplies beyond
normal wear and (ear.

Non-conforming Services and Consequences of Delay

2.6
Deliverables by the date stipulated in the Ceatrags, the Contractor will (i) immediately consult with
UNICEF 1w determine the moest expeditious means for delivery of the Services andjor Deliverables;
and (i) take necessary zction to expedite delivery of the Services andfor Deliverables, at the

If the Contractor determines it will be unable to provide the Services or deliver the

Coptractor's ¢ost (unless the delay is due to force majeure as defined in Amicle 6.8 below), if
reasonably so requested by UNICEF.

2.7 The Contractor acknowledzes that UNICEF may monitor the Contraclor's performance under
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the Contract and may at any lime evaluate (he quality of the Services provided and the Deliverables
te determine whether or not the Services and Deliverables conform to the Contract. The Contractor
agrees to provide its full cooperation with such performance monitoring and evaluation, at no
additional cost or expense 19 WNICEF, and will previde relevant information as reasonably requested
by UNICEF, including, but not limited (o, the date of receipt of the Contract, detailed status updates,
costs io be charged angd payments made by UNICEF or pending. Neither the evatuation of the
Services and Deliverables, nor failure 0 undertake any such evaluation, will relieve the Contractor of
any of its warranty or other obligations under the Contract.

2.8 If the Services or Deliverables provided by the Centractor do not conform 1o the requirements
of the Contract or are delivered late or incomplete, without prefudice to any of its other rights and
remedies, UNICEF can, at {ts eption:

(a) by written notice, require the Contractor, at the Contractor's expense, t remedy ils
performance, incliding any deficiencics in the Deliverables, to UNICEF's salisfaction within thirty
(30) days after teceipt of UNICE[F's netice {or within such shorter period as UNICEF may
determine, in its sole discretion, is necessary as specified in the notice);

(&) require the Contractor to refund all payments {if any) made by UNICEF in respect of such
non-cenforming or ncomplete performance;

{c) procure all or part of the Services andfor Deliverables from other sources, and require the
Centractor to pay UNICEF for any additional cost beyond the balance of the Fee for such Services
and Deliverables:

(d} give written notice to (erminate the Contract for breach, In accordance with Article 6.1 below,
if the Contractor fails to rewedy the breach within the cure period specified in Article 6.1 er if the
breach is nol capable of remedy;

(e} require the Contractor to pay liquidated damages as set out in the Contract.

2.9 Further to Article 11,5 below, the Coatractor expressly acknewledges that if UNICEF takes
delivery of Services or Deliverables that have been defivered lawe or otherwise not in full compliance
with the requirements of the Comtract, this does not coastitute a waiver of UNICEF's rights in
respect of such late or nop-compliant performance.

Contractor's Porsonnel and Sub-Contractors

2.10 The following provisions apply with regard to (he Contractor's Personnel;

(a} The provisions of Article 7 (Ethical Standards) will apply to the Contracter's Persohnel as
expressly stated in Article 7.

(b) The Contractor will be responsible for the professional and technical competence of Ihe
Perspnne! it mssigns to perform work under the Contract and will select professiorally qualified,
relizble and competent individuals who will be able to effectively perform the obligations under the
Conract and who, while doing so, will respect the local laws and cusioms and conform te a high
standard of moral and ethical conduct.

(c) The qualifications ¢f any Personnel whom the Coxnlractor may assign or may prepose 10 assign
to perform any obligations under the Contract will be substantially the same as, or better than, the
qualifications of any personnel originally proposed by the Contractor.

) At any time during the tenn of the Contract, UNICEF can make a wrilten request that the
Coutractor replace one or more of the assigned Personnel. UNICEF will not be required to give an
explanation or justification for this request. Within seven (7) working days of receiving UNICEF's
request for replacement the Contractor must replace the Personmel in question with Personnel
acceptable to UNICEF, This provision also exlends to Personmel of the Contraclor who have "account
manager” or "relationship manager” type functions,

(2) If one or more of Conlractor's Key Personnel become umavailable, for any reason, for work
under the Contract, the Comtractor will (i} notify the UNICEF contracting authority al least fourteen
(14} days in advance; and {3) obialn the UNICEF contracring authority's appreval prior to making
any substitution of Key Persomnel. In notifying the UNICEF contracting authority, the Coutractor will
provide an explanation of the circumstances necessitating the proposed replacement(s) and submit
justification and qualification of replacement Personnel in sufficien! defail to permit evaluation of the

impact on the cngagement.
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replacement Personnely will not relieve the Contractor of any of its obligations under the Contract.

The approval of UNICEF of any Personnel assipned by the Contractor (including any

The Contractor's Persornel, including individual sub-contractors, will not be considered in any respect
as being the employees or agents of UNICEF.

[£3] All expenses of the withdrawal er replacement of the Contractor's Personnel will, in all cases,
be borne exclusively by the Contracter.

2.i1
institutional sub-contracters it proposes to use in conmection with (ke Contract. The approval of
UNICEF of a sub-contractor will not relieve rthe Contractor of any of its obligalions under the

The Contractor will obtain the prior written approvel and clearance of UNICEF for all

Contract. The terms of any sub-contract will be subject to, and will be construed in a manner that is
fully in accordance with, all of the terms and conditions of the Contract.

212
Protection and Safeguarding of Children. The Contractor will ensure that its Personnel understand the
notification requirements expeeted of them and will establish and maintain approprime measnzes

The Contractor confitms that it has read UNICEF's Pelicy on Conduct Promoting the

promole compliance with such requirements. The Contractor will further cooperate with UNICEF's
implementation of this policy.

2.13
and Hable for all Services performed by its Persomnel and sub-coniractors and for their compliance

The Contracter will supervise its Personnel and sub-contractors and will be {ully responsible
with the terns and conditions of the Contract.

2.14 The Conrracior will comply with all applicable international standards and national labor
laws, rules and regulations relating (o the employment of national and international staff in connection
with the Services, including, but not limited to, laws, rules and regulations associated with the
payment of the cmployer's portions of income tax, insurance, social security, health insurance,
worker's compensation, retirement funds, severance or other similar payments. Without limiting the
provisions of this Article 2 or Anicle 4 below, the Conrmractor will e fully responsible and liable
for, and UNICEF will not be Hable fer (a) all payments due to its Personnel and sub-contraclors for
their services in relation to the performance of the Contract; (b) any action, omission, negligence or
misconduct of the Contractor, its Personnel and sub-contractors; (c) any insurance coverage which
may be necessary or desirable for the purpose of the Coatract; (d) the safety and security of the
Contractor's Personnel and sub-contractors' personnel; or () amy costs, expenses, or claims asseciaed
with sny illness, injury, death or disability of the Contractor's Personnel and sub-contractors’
personnel, it being understood that UNICEF will have no liability or responsibilitywith regard 1o any
of the events reforred to in this Article 2.14.

3. Fee; Invoicing; Tax Exemption; Payment Terms
3.1

Contract {the "Fee"), it being understood that such amount is specified in United States dollars unless
Unless expressly stated otherwise

The fee for the Services is the amoum in the currency specified in the fee section of the

otherwise expressly provided for in the fee section of the Contract.
in the Contract, the Fee is inclusive of all cosis, expenses, charges or fees (hal ithe Contractor may
incur in connection with the performance of its obligations under the Contract; provided that, without
prejudice o0 or limiting the provisions of Amicle 3.3 below, all duties and other taxes imposed by
It is understood and agreed that the Contractor
will not request any change to the Fee after the Services or Deliverables have been provided and that

any authority or entity must be separately idenlified.

the Fee cannot be changed except by written agreement between the Parties before the relevant
Service or Delivergble is provided. UNICEF will not apree to changes to the Fee for modifications
or interpretations of the scope of work if those medifications or interpretations of the scope of work
have already bees initated by the Contractor, UNICEF will not be liable 1¢ pay for any work
conducted or malerials provided by the Contractor that are outside the scope of work or were not
authorized in advance by UNICEF.

32 The Contractor will issue invoices to UNICEF only after the Contractor has provided the
Services {or components of the Services) and delivered the Deliverables (or instaliments of the
Deliverables) in accordance with the Contract and to UNICEF's satisfaction. The Contracior will issue
(2) onc (1} invoice in respect of the payment being sought, in the currency specified in the Contract
and in English, indicating the Contract identification number listed on the front page of the Contract;
and (b) provide a clear and specific description of the Services provided and Deliverables delivered,
as well as supporiing documentation for reimbursable expenses if any, in sufficient detall to permit
UNICEF to verify the amounts stated in the invoice.

3.3 The Contractor authorizes UNICEF 1o deduct from the Contracior’s invoices any amount
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representing direct taxes (except charges for utilities services) and cusioms resirictions, duties and
charges of a similar nature i respect of articles imporied or cxported for UNICEF's official ase in
accordance witk the exemption from lax in Artigle 1, Section 7 of the Coaventicn of the Privileges
and [mmunities of the United Nations, 1946, In the cvemt any govermnmental authority sefuses 1¢
recognize this excmption from taxes, restrictions, duties or charges, the Contractor will homedizzely
consalt with UNICEF 1o determine a mutually acceptable procedure. The Contractor will provide full
cooperation to UNICEF with regard 1o sccuring UMICEF's exemption from, or refund of amounts
paid as, value-added taxes or taxes of a similar nature.

34 UNICEF will notify the Conmactor of any dispute or discrepancy in the content or form of
any invoice. With Tespect to disputes regarding only a portion of such mmvoice, UNICEF will pay the
Contracior the amount of the undisputed portion in accordance with Amicle 3.5 below, UNICEF and
the Contracter will comsult in goed faith to prompily resolve any dispute with Tespect to any invoice.
Upon resolution of such dispute, any emouats that have mot been charged in accordance with the
Contract will be deducted from the invoice(s} in which they appear and UNICEF will pay any agreed
remaining items in the invoice(s) in accerdance with Article 3.5 within thirty (30) days after the final
resolution of such dispute.

35 UNICEF will pay the uncontested amount of the Contractor’s invoice within thiry (30} days
of receiving both the invoice and the required supporting docaments, as referred to in Article 3.2
above, The amount paid will reflect any discount(s) showi under the payment lerms of the Comiract.
The Contractor will not be eatitled to interest on any late payment or any sums payable under the
Contract nor any accrued inierest onm payments withheld by UNICEF in connection with a dispete.
Payment will not relieve the Contractor of its chligations under the Contract and will not be deemed
tw be acceptance by UNICEF of, or waiver of any of UNICEF's rights with regard to, the
Contraclor’s performance.

3.6 Each invoice will confirn the Contracior's bank accoun: derails provided to UNICEF as part
of the Contractor's registration process with UNICEF. Al payments due to the Contractor under the
Contract will be wmade by elecwronic funds transfer w shat bank account. It is the Comiractor’s
responsibility to ensure that the bank detzils supplied by it to UNICEF are up-to-date and accurate
and notify UMICEF ifn writing by an authorized representative of the Contractor of any changes in
bank delails together with supporiing documentation satisfactory to UNICEF.

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

support of the invoice.

X UNICEF wifl have the right to set off, against any amount or amounts due and payable by
UNICEF to the Contractor under the Contract, any payment, indebtedness or other claim (including,
without limilation, any overpayment made by UNICEF to the Contracior) owing by the Coniractor o
UNICEF
will no:r ke required to give the Contractor prior nolice before exercising 1kis right of set-off (such
notice being waived by the Centractor). UNICEF will promptly notify the Centractor after i has
exercised such right of set-off, explaining the reasons for such set-off, provided, however, that the

EJNICEF under the Contract or under any other contract or agreement berween the Parties.

failure to give such motification wili not affect the validity of such set-off.

3.9 Each of the invoices paid by UNICEF may be subject 10 a post-payment sudit by UNICEF's
external and internal auditors or by other authorised agents of UNICEF, at any time during the rerm
of the Contract and for three (3) years afier the Contract terminates. UNICEF will be entitled to a
refund from the Contracter of amounts such audil or audits determine were not in accordance with
the Coniract regardless of the reasons for such payments {cluding but not limited to the acticas or
inactions of UNECEF staff and other personmel).

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

4.1 The Contractor represents and warrants thai as of the effective date and throughout the term
of the Conlract: {a) the Contractor has the full authority and power io enter into the Contract and i
perfor: its obligations under the Contract and the Contract is a legal, valid and binding obligation,
enforceable agamst it in accerdance with @ts twerms; (b} all of the information it hes previously
provided to UNICEF, or ihat it provides to UNICEF during the term of the Contract, conceraing the
Contracior and the provision of the Services and the delivering of the Deliverables is true, correct,
accutate aod not miskading: (¢) ¥ is fimancially selvent and is able to provide Lhe Services to
UNICEF in accordance with the terns and conditions of the Contract; (d) it has, and will maintain
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throughout the term of the Contract, all rights, licenses, authority and resources necessary, as
applicable, to provide the Services and deliver the Deliverables o UMNICEF's sarisfaction and to
perform ils obligations under the Conwaci; (¢) the work product is and will be original w0 the
Contractor and does not and will not infringe any copyrighs, wademark, patent or other proprictary
right of any third party; and {f) except as otherwise expressly stated in the Centract, it has not and
will not emier into any agreement or arrangement that restrains or restricts any person’s rights o
use, sell, dispose of or otherwise deal with any Deliverable or other work rtesulting from the
Services. The Contractor will fulfifl its commitments with the fullest regard to the interests of
UNICEF and will refrain from any action which may adversely affect UNICEF or the Urited
Nations,

4,2
wrm of the Contract, that it and its Personnel and sub-contractors will perform the Contract and
provide the Services and Deliverables {m) m a professional and workmanlike mantier; () with

The Contractor further represemts and warrants, as of the effective dale and throughout the

reasonable care and skill and in accordance with the highest professional standards accorded to
professionals providing the same or substantially similar services in a same industry; {c) with priosity
equal 1o that given 1o the same or simiar services for the Conractor's other clients; and {(d) in
accordance with all laws, ordinances, mles, and regulations bearing upen the performance of s
oblipations under the Contract and the provision of the Services and Deliverables.

4.3 The representalions and warraaties made by the Coutractor in Amicles 4.1 and 4.2 above are
made to and are for the benefit of {) each entity (if any) (hat makes a direct financial coptribulion
to UNICEF to procure the Services and Deliverables; and (b) each Govemmen: or other entity {if
any) that receives the direct bemefit of the Services and Deliverables,

Indemnification

4.4 The Contractor will indemnify, hold and save harmless and defend, &t its ewn expense,
UNICEF, its officials, employees, consukiants and agents, each entity that makes a direct finamcial
contribution te UNICEF to procure the Services and Deliverabks and each Govemment or other
entity that receives the direct benefit of the Services and Deliverables, from and against all suits,
claims, demands, losses and liability of any mnature or kind, including their costs and eapenses, by
any third pariy and arsing ouwt of the acis or omissions of the Contractor or its Personnel or
sub-contractors i the performance of the Coptract. This provision will extead t¢ but not be limied o
{a) claims and liability in the namre of workers' compensation, (b} product liability, and (c) amy
actions or claims pertaining to the alleged infringement of a copyright or other ingllectual property
rights or licenses, patest, design, trade-name or trade-mark arising in connection with the Deliverables
or other lability arising out of the use of patented inventions or devices, copyrighted material or
other intellectzal property provided or Heetsed to UNICEF under the terms of the Contract or used
by the Contracior, its Persoune! or sub-contractors in the performance of the Contract.

4.5 UNICEF will report any such suits, proceedings, claims, demands, losses or liability to the
Conlractor within a reasonable period of time after having rcceived actual motice. The Contractor will
have sole cenirol of the defence, sewlement and compromise of amy such suit, proceeding, claim or
demand, except with respect to the assertion or defence of the privileges and immunities of UNICEF
or any mawer relating to UNICEF's privileges and immunities (includicg matters relating 1o
UNICEF's relations with Host Governments), which as berween the Contractor and UNICEF only
UNICEF irsef (or relevant Governmental entities) will assert and maintain. UNICEF will have the
right, al its owa expense, 10 be represented in any such suit, proceeding, claim or demand by
independent counsel of its own choosing.

Insurance

4.6 The Contractor will comply with the following insurance requirements:

(a) The Contractor will have and maintai in effect with reputable insurers and in sufficient
amounis, insurance against all of the Contractor's risks under the Coatract (including, but not limited
to, the risk of claims arising out of or related to the Contracter's performance of the Contract),
including the following:

i Insurance against all risks in respect of its property and any equipment used for the
performance of the Contract;

(i)
the Comiract im an adequate amounl to cover zil clalms arising from er in comnection with the

General liability insurance against ail risks i respect of the Contract and claims arising out of

Contractor's performance under the Contract;

16 of 20



unicef&®

ANNEX A
GENERAL TERMS AND CONDITIONS

(i All appropriate workers' compensation and employer's iiability insurance, or its equivalent,
withh respect to its Personnel and sub-contraciors to cover cliims for death, bedily injury or damage
to preperty arising from the performance of the Contract; and

{iv) Such other insurance as may be agreed upon in writing between UNICEF znd the Contractor.
(k) The Contractor will maintain the insurance coverage referred to in Article 4.6{a) above during

the term of the Coniract and for a period afier the Contract terminaes extending (0 the end of any
applicable limitations period with regard (o claims against which the insurance is obtained.

(c) The Conuractor will be responsible te fund all amounis within any policy deductible or
relention.
{d) Except with regard to the imsurance referrsd to in paragraph (a)(il) above, the insuraace

policies for the Contractor's insurance required under this Article 4.6 will () name UMNICEF as an
additional insured; (ii) include & waiver by the msurer of any subrogation rights against UNICEF; and
(iii) provide that UNICEF will receive thirty {(30) days’ written notice from the Insurer prior to auy
cancellation or change of coverage.

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

fy Compliance with the insurance requirements of the Contraet will not limit the Contractor's

liability either under the Contract or otherwise.
Liability

4.7 The Contracior will pay UNICEF promptly fer all loss, destruction or damage to UNICEF's
property caused by the Centractor’s Personnel or sab-contraciors in the performance of the Contract.

5. Intellectual Property and Other Proprietary Rights; Data Protection; Coanfidentiality
Intellectual Property and Other Proprietary Rights

5.1 Unless otherwise expressly provided for in the Contract:

(2) Subject to paragraph (b} of Lhis Article 5.1, UNICEF will be entitled (o all intellectual property
and other proprietary rights including but not limited to patents, copyrights and trademarks, with
regard t0 producis, processes, inventions, ideas, know-how, dotuments, data and ether materials
("Contract Materials"} that {i} the Contractor develops for UNICEF under the Contract and which
bear a direct relation to the Contract or (ii} are produced, prepared or collected in consequence of, or
during the course of, the performance of the Contract. The term "Contract Materials” includes, bur is
not limited to, all maps, estimates,
documents developed or received by, and all other data compiled by or received by, the Conwaclor
under the Contract, The Comntractoer acknowledges and agrees that Contract Materials counstitute works
made for hire for UNICEF, Contract Materials wiil be treated as UNICEF's Confidential Information
and will be delivered only lo authorized UNICEF officials on expiry or termination of the Contract.

drawings, photographs, plans, reports, recommendations,

(b) UNICEF will not be entilled to, and will not claim any ownership interest in, any intellectual
property or other proprictary rights of the Contractor that pre-existed the performance by the
Contractor of its obligaticns under the Contract, or that the Contractor tmay develop or acquire, or
may have developed or acquired, independently of (he performance of its obligations under the
Contract. The Contractor grants to UNICEF a perpelual, non-exclusive, royalty-frec license to use
such intellectual properiy or other proprietary rights solely for the purposes of and in accerdance with
the requirements. of the Contract.

©) At UNICEF's request, the Contractor will take all necessary sieps, execute all necessary
documents and generally assist in securing such proprietary rights and transferring them {or, in the
case, inteHectual property referred to in paragraph (b) abeve, licensing) them to UNICEF in
compliance with the requirements of the applicable law and of the Contract.

Confideatiality
5.2 Cotfidential [nformation (hat is considered proprietary by either Party or that is delivered or
disclosed by one Party ("Discloser™) to the other Party ("Recipient™) during the course of performance

of the Conlracl or in connection with the subject mawer of the Contract will be held in confidence by
the Recipient, The Recipient will use the same carc and discretion to avoid disclosure of the
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Discloser's Confidential Information as the Recipient uses for its own Confidential Information and
will use the Discloser's Confidential [nformation solely for the purpose for which it was disclosed to
the Recipient. The Recipient will not disclose the Discloser's Confidential Information to any other
party:

@
who have a need 10 knew such Confidential Information for purposes of performing obligations under
the Contract; or

excepl to these of its Affiliates, employees, officials, representatives, agents and sub-contractors

(b} unless the Confidential Information (i} is obtained by the Recipient from a third party without
restriction; (ii) is disclosed by the Discloser to a third party without any obligation of confidentiality;
(iii} 18 known by the Recipient prior to disclosure by the Discloser; or (iv) at any time is developed
by the Recipient completely independently of any disclesures under the Contract,

53
pursuant o any judicial or law enforcement process, before any such disclosurc is made, the
Contractor (3) will give UNICEF sufficient notice of such request in order w0 allow UNICEF 10 have
& reasonable oppertunity te secure the intervention of the relevant national government to establish
protective measures or take such other action as may be appropriate and (b) will s0 advise the
relevant authority that requested disclosure. UNICEF may disclose the Contractor's Confidential
Information to the cxient required pursuant to resolutions or regnlations of its governing bodics.

If the Conrraclor receives a request for disclosure of UNICEF's Confidential Information

5.4 The Contractor may nol communicate at any time 10 any other person, Govemment or
authority external to UNICEF, aay information known lo it by reason of its association with UNICEF
that has nol been made public, except with the prior written authorization of UNICEF; nor will (he
Cenlractor at any time use such iaformation 1o private advantage.

Data Protection and Security

5.5 The Parties agree thal, as between them, all UNICEF Data, together with alt rights (including
intellectual property and proprietary rights), title and interest 10 such UNICEF Data, will be the
exclusive property of UNICEF, and the Contractor has & limited, nonexclusive license to access and
use the UNICEF Data as provided in the Contract solely for the purpese of performing its obligations
under the Contract. Except for the foregoing liconse, the Contractor will bave ne other rights,
whether express or implied, in or to any UNICEF Daia or its conent,

5.6
data protection standards and legal requirements and that it will apply such policy in the collection,
storage, use, processing, retention and destruction of UNICEF Data. The Contractor will comply with
any guidance or condilions on access and disclosure notified by UNICEF to Contractor in respect of
UNICEF Data.

The Contractor confinms that it has a data protection policy in place that meets all applicable

5.7 The Contractor will use its reasonable efforts 10 ensure the logical segregation of UNICEF
Data from other information to the fullest extent possible. The Coniractor will use safegoards and
centrels (such as administrative, technical, physical, procedural and security infrastructures, facilities,
tools, technologies, practices and other proteclive measures) that are necessary and sufficient to meet
the Contractor's confidentiality obligations in this Article 5 as they apply to UNICEF Data, Al
UMNICEF's request, the Contractor will provide UNICEF with copics of the applicable policics and 2
description of the safeguards and controls that the Contractor uses to fulfil its oblipations under this
Article 5.7; provided that any such policies and deseriptien provided by the Coatractor will be treated
as the Contractor's Confidential Information under the Contract. UNICEF may assess the effectivencss
of these safeguards, controls and protective measures and, at UNICEF's request, the Coniractor will
provide its full cooperation with any such assessment at mo additional cost or expense to UNICEF.
The Coutractor will not, and will ensure that its Personnel wili not, transfer, copy, remove or storc
UNICEF Datz from a UNICEF location, network or system without Lthe prior written approval of an
authorized official of UNICEF,

5.8 Except as otherwise expressly stated in the Cosntract or with UMICEF's express prior wilticn
consent, the Contractor will not install any application or other software on any UNICEF device,
network or system. The Contractor represents and warranis w0 UNICEF hat the Services and
Deliverables provided under the Contract will not contaiz any Disabling Cede, and that UNICEF will
not otherwise receive from the Contractor any Disabling Code in the performance of the Contract.
Withour prefodice 1o UNICEF's other rights and remedies, if a Dissbling Code is identified, the
Contractor, al its sole cost and expense, will take zll steps necessary to: (a) testore and/or reconstruct
any and all UNICEF Data lest by UNICEF andfer End Users as z result of Disabling Code; (b}
furnish to UNICEF a correcied version of the Services witrout the presence of Disabling Codes; and

{c} as needed, re-implement the Services.
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59 In the event of any Security Incident, the Comtractor witl, as soon as possible following the
Contractor's discovery of such Sccurity Incident and at its sole cost and expense: (@) notify UNICEF
of such Security Incident and of the Contractor’s preposed remedial actions; (b} irplement any and
all necessary damage mitigation and remedial actions; and (c) as relevant, restore UNICEF's and, as
directed by UNICEF, End Users' access to ibe Services. The Coelractor will keep UNICEF
reasonably informed of the progress of the Contractor's inplementation of such damage miiigation and
remedjal actions. The Contractor, at s sole cost and expense, will cooperate fully with UNICEE's
investigation of, remediation of, andfer response to any Security Incident. i the Contractor fails w0
resolve, to UNICEF's reasonable satisfaction, any such Security Incident, UNICEF can terminaie the

Contract with immediateeffect.
Service Providers and Sub-Contractors
5.10 The Contractor will impose the same rtequirements relating to datz protection and
non-disclosare of Confidential Information, as are imposed upon the Contrazior itself by this Article 5
of the Contract, on its service providers, subcentractors and other third parties and will remain
responsible for compliance with such requirements by its service providers, subconiractors and other
third parties.

Ewd of Contract

5.11 Upon the expiry or earlier lermination of the Cowmract, the Contractor will:

{a} return o UNICEF all of UNICEF's Confidential Information, including, but not limited o,
UNICEF Data, or, at UNICEF's option, desuoy all copies of such information held by the
Cantractor or its sub-contracters and confizrn such destruction to UNICEF in writing; and

(3] witl transfer ta UNICEF all inteliecrual and other proprictary information in accordance with
Article 5.1(a).

6. Termination; Force Majeure

Termination by Either Party for Material Breach

6.1 If one Party is in material breach of any of its obligations under the Conrract, the other Party
can give it wrilen motice that within thirty (30) days of receiving such notice the breach must be
remedied (if such breach is capable of remedy). If the breaching Pany does not remedy Lhe breach
within the thirty (30) days’ period or if the breack is net capable of remedy, the non-breacking Party
can terminate the Contract. The termination will e effective thirty (30) days afier the non-breaching
Party gives the breaching Party wrilten motice of termination. The infriation of conciliaticn or arbiral
proceedings in accordance with Article 9 (Privileges and lmwmunities: Serlement of Disputes) below
will not be grounds for termination of the Contract.

Additional Termination Rights of UNICEF

6.2
Contract with immediate effect upon delivery of a written notice of rermination, without any Hability

In addirion to the tcrmination rights under Article 6.1 above, UNICEF can terminate the
for termination charges or any other liability of any kind:

(a} in the circumstances described i, and im accordance with, Article 7 (Ethical Standards); or

(b} if the Contracter breaches amy of the provisions of Asticles 5.2-3.11 (Confidentiality; Data

Protection and Securizy); or

() i the Contractor (i) is adjudged bankmapt, or is liquidated, or becomes insolvent, or applies
for a moralerium or stay On amy paymeni or rIcpaymen: obligations, or applies to be declaed
insclvent, (i) is granted a moratorium or a stay, or is declared insolvent , (iif) makes an assignment
for the benefit of one or more of ils creditors, (iv) has a receiver appointed on aeccownt of the
insolvency of the Conlractor, {v} offers a serilement in lieu of bankzuplcy or receivership or (vi) has
become, in UNICEF's reasonable judgment, subject to a materially adverse change m ks financisi
condition that threatens to substantialy affect the ability of the Comtractor fo perform any of its
obligations ueder the Centract.

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

lerminate the Cormfract at any time by providing written nofice to the Conlractor in any case in which
UNICEF's mandate applicable to the performance of the Contract or UNICEF's funding applicable
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the Contract i cutfailed or terminated, whether in whole or in part. UNICEF can also terminate the
Contract on sixty (60) day's written notice 1o ihe Contractor without having w0 provide amy
Justification,

6.4
immediate stcps to bring the performance of any obligations under the Coniract 0 2 close in a

As soon as it receives a notice of termination from UNICEF, the Contractor will take

prompr and orderly manner, and in doing so, reduce expenses W a mimimum, and will not underiake
any further or additional commitmenis as of and following the date it receives the termination notice.
In addition, the Conmacsor will take any other action that may be necessary, or that UNICEF may
direct in writing, m order (0 minimise iosses or prolect and prescrve amy property, whether langible
or intangible, related to the Coniract that is in the possession of the Contractor ané in which
UNICEF has or may be reasonably expected to acguire an interest.

6.5 If the Coniract is terminated by either Party, the Contracior will immediaely deliver to
UNICEF any finished work which has st been delivered and accepted prior to the receipt of a
motice of termination, together with any date, materials or work-in-process relawed specifically to the
Contraci.
any unfinished work, the Contractor will provide ils reasonable cooperation to UNICEF and such
party in the orderly mipration of Services and transfer of any Contractrelated dala, materials and
work-in-process. w UNICEF all of UNICEF's
Confidential Information and will transfer o UNICEF all intellectual and cther proprietary information
in accordance with Amicle 5.

If UNICEF obtains the assistance of another party to continue the Services or complele

The Contractor will at the same time return

6.6 If the Countract is terminated by either Party ne payment will be due from UNICEF to the
Contractor except for Services and Deliverables provided to UNICEF's satisfaction in accordance with
the Cosotract, but only if such Services and Deliverables were required or requested before the
Contractor's reeeipt of the notice of rermination or, m the case of lermination by the Contractor, the
effective date of such termination. The Contractor will have no ¢laim for any further payment
beyend payments in accordance with this Article 6.6, but will remain liable 1o UNICEF for ali loss
or damages which may be suffered by UNICEF by reason of the Conmactor's default (including but
net limited te cost of the purchase and delivery of replacement or substitute Services or Deliverables).

6.7 The termination tights in this Article 6 are in addition to all other rights and remedies of
UNICEF under the Contract.

Force Majeure

6.8
to perform its obligations under the Comract, the other Party may terminate the Contract on the same
terms and conditions as are provided for in Anicle 6.1 above, except that the pericd of notice will
be seven {7} days instead of thiry (30) days. "Force mgjeure” means any unforeseeable and
jrresistible events arising from causes beyond the control of the Parties, including acts of namre, any

if gne Pamy is rendered permanently unable, wholly, or in part, by reason of force majeure

acl of war (whetler declared or not), invasion, revolution, insurzection, terrorism or other acts of 2
similar namre or force. "Force majeure” dees not include (a) any eveni which is caused by the
negligence or intentional aclion of a Party; (b} any event which a difigent party could reasomably have
been expected to take into account and plan for at the time the Commact was entered into; {c} the
insufficiency of fueds, inability 0 make any payment required under the Contract, or any economic
conditions, including but not limited to inflation, price escalations, or labour availability; or (d) any
event resulting from harsh couditions or logistical challenges for the Contractor {including civil unrest)
associated with locations at which UNICEF is operating or is aboui to operate or is withdrawing
from, or zay evenl resulting from UNICEF's humanitarian, emergency, or similar response operations.

7. Ethical Standards

7.1
professional and technical competence of its Personnel including its employees and will select, for
work under the Contract, reliable individuals who will perform effectively in the implementation of
the Coniract, respect the local laws and customs, and conform to 2 high standard of mosal and
ethical conduct.

Without limiting the generality of Article 2 above, the Coniractor will be responsible for the

7.2 {a) The Contractor represeits and warrants that no official of UNICEF or of any United
Natioits System organisation has received from or ca behalf of the Contractor, or will be offered by
or on behalf of the Contractor, any direct or indirect benefit in coonection with the Contract,
mcluding the award of the Contract to the Contractor. Such direct or indirect benmefil includes, but is
not limited to, any gifts, favours or hospiraliry.

{b The Conwactor represents and warranis that the following requirements with regard to former
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UNICEF officials have been complied with and will be complied with:
51} During the one (1) year period after an official has separaed from UNICEF, the Conrractor
may not make a direct or indireet offer of employment to that former UNICEF official i that former
UNICEF official was, during the three years prior (¢ separating from UNICEF, inveolved in any
aspect of a UNICEF procurement process in which the Contractor lias participated.

(ii) During the two (2) year period afier an official has separated from UNICEF, that former
official may net, directly or indirecidy on behalf of the Contractor, communicate with UNICEF, or
present (o UNICEF, about any matters that were within such former official's responsibilitics while at
UNICEF.,

(c) The Conlractor further represems that, in respect of all aspects of the Comract (including the
award of the Contract by UNICEF to the Contractor and the selection and awarding of sub-coniracts
by the Contracter), it 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 iterest.

7.3 The Contractor further represents and warrants thar neither it nor any of its Affiliates, or
Personnel or directors, is subject to any sanction or (emporary suspension imposed by any United
Mations System organisation of other Interoational inter-governmental organisation,
will immedialely disclose to UNICEF if it or any of its Affiliates or Persongel or directors, becomes

The Contractor
subject to any such sanction or temporary suspension during the term of the Contract.

1.4 The Contractor will {a) cbserve the highest standard of ethics; () use its best efforts to
protect UNICEF agamst fraud, in the performance of the Centract; and (¢} comply with the
applicable provisions of UNICEF's Policy Prohibiting and Combatting Fraud and Cormuption. In
particular, the Contractor will not and will ensure that its Personnel, agenls and
sub-contractors do not engage, in any corrupt, fraudulent, ceercive, collusive or obstructive conduct as

such terms are defined in UNICEF's Policy Prehibiting and Combatting Fraud and Corruption.

engage,

1.3 The Contractor will, during the terin of the Contract, comply with (a) all laws, ordinances,
rules and regulations bearing upon the performance of its obligations under the Coniract and (b} the
standards of conduct required under the UN Supplier Code of Conduct (available at the United
Nations Global Markeiplace website - www.ungnt.org).

7.6
engaged, directly or indirectly, (a) in any practice inconsistent with the rights set out in the
the Rights of the Child, imcluding Article 32, or the
Ozganigation’s Convention Concerning the Prohibition and immediate Action for the Eliminatien of the
Worst Ferms 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.

The Contractor {further represents and warrants that neither it nor any of its Affiliates is

Convention  on Internatipnal  Labour

7.7 The Contractor represents and warrants that it has taken and will take all appropriate measures
10 prevent scxual exploitation or abuse of anyone by ils Personnel inciuding its employees or any
persons engaged by the Contractor to periorm any serviees under the Contract. For these purpases,
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 persen. In addition, the Coatractor
represenis and warrants (hat it has taken and will (ake all apprepriale measures to prohibit its
Personnel including its cmployees or other persons engaged by the Contractor, from exchanging any
money, goods, services, or other things of value, for sexual favours or activities or from engaging in
any sexual activities that are exploitive or degrading to any person, This provision constitutes an
essenttial term of the Contract and any breach of this representation and warranty will entitle UNICEF
10 terminate the Contract immediately upon nodce to the Contractor, without any lability for
termination charges or any other liability of any kind.

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

7.9
constitutes an essential term of the Contract.

The Contractor acknowledges and agrees that each of the provisions in this Article 7

{2) UNICEF will be entitled, in its scle discretion and at i1s sole choice, o suspend or terminare
the Contract and any other contract between UNICEF and the Contractor with immediate effect upon
weitten notice to the Coniracter if: (i) UNICEF becomes aware of any incident or report that is
inconsistent with, or the Contractor breaches any of, the undertakings and confirmations provided in
this Article 7 or the equivalent provisions of any contract between UNICEF and the Contracter or

any of the Contractor's Affiliates, or (i) the Conrractor or any of its Affiliates, or Personnel or
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directors becomes subject to any sanction or temporary suspension described in Article 7.3 during (he
term of the Contract.

()] In the case of suspension, if the Contractor takes appropriate action o address the relevant
incident or breach to UNICEF's satisfaction within the period stipulated in the notice of suspension,
UNICEF may lift the suspension by written notice to the Contracior and (he Contract and all other
affected contracts will resume iz accordasce with their terms, If, however, UNICEF is nol satisfied
that the watters are being adequatcly addressed by the Contractor, UNICEF may at any time, exercise
its right to terminawe the Contract and any other contract between UNICEF and the Contractor.

(¢}  Any suspension or termination under this Arnicle 7 will be without any liability for termination
or other charges or any other liability of any kind.

8. Full Cooperation with Audits And Investigations
8.1
relating Lo any aspect of the Contract including but not limited to the award of the Conlract, the way

in which the Contract operates or operated, and the Parties’ performance of the Coniract generally
and including but not limited (o the Contractor's compliauce with the provisions of Anicle 7 above.

frem time to time, UNICEF may conduct inspections, post-payment audits or jnvestigations

The Countragtor will provide its full and timely cooperation with any such inspections, post-payment
audits or investigations, including (bur not limited to) making its Personnel and any relevant daia and
documenltation available for the purposes of such inspections, post-payment audils or investigations, at
reasonable times and on reasonable conditions, and granting UNICEF and those umdertaking such
inspections, post-payment audits or investigations access to the Contractor's premises al reasonable
times and on reasonable conditions in conmection with making its Perscanel and any relevant datz and
documentation available. The Contractor will require its sub-contractors and its agents, including, but
not lmited to, (he Contractor's attorneys, accountants or other advisers, o provide reasonable
cooperation with any inspections, post-payment audits or investigations carried out by UNICEF.

9. Privileges and Immunities; Settlement of Disputes

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

9.2
uational or sub-national law,

The terms of the Coutract will be interpreted and applicd without application of any system of

9.3
arising out of, or relating to the Coptract, Where the Parties wish to seek such an amicable

The Parties will use their best efforts (o settle amicably any dispute, controversy or claim

setflement through conciliation, the conciliation will take place in accordance with the UNCITRAL
Conciliation Rales then in foree, or according to such other procedure as may be agreed between the
Partics. Any dispute, coniroversy or claim between the Parties arising out of the Contract which is
not resolved withic ninety (90) days after one Party receives a request from the other Parly for
amicable setlement can be referred by either Party to arbitration. The arbitration will take place in
accordance with the UNCITRAL Arbitration Rules then in force. The venue of the arbitration will be
New York, NY, USA. The decisions of the arbiual wribumal will be based on general principles of
international commercial law. The arbitral tribunal will have no authority to award punitive damages.
In addition, the arbitral wibuna! will have no authority to award interest in excess of the London
Inter-Bank Qffered Rate (LIBOR) then prevailing and any such interest will be simple interest only.
The Parties will be bound by any arbitration award rendered as & rtesuft of such arbitration as the
final adjudication of any such comtroversy, ciaim or dispute.

0. Natices

.1 Any notice, request or consent required or penmitied to be given or made pursuanl (© the
Contract will be in writing, and addressed 1o the persons listed in the Contract for the delivery of
Neticos, requests or consents will be delivered in person, by repistered
mail, or by confirmed cmail transmission. Notices, requests or consents will be decmed received upon

notices, requests or consents.

delivery (if delivered in person}, upen signature of receipt (if delivered by registered mail} or
twenty-four (24) hours after confirmaticn of receipt is sent from the addressee's email address (if
delivered by confirmed email transmission).

10.2 Any notice, document or receipt lssued in connection with the Centract must be consistent
with the rerms and condittons of the Contract and, in case of any ambiguity, discrepancy or
inconsistency, the terms and conditions of the Contract will prevail.
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10.3 All documents that comprise the Contact, and ali decumenis, notices and receipis issued or
provided pursuant to or in connection with the Coniract, will be deemed to include, and will he
interpreted and applied consistently with, the provisions of Amicle 9 (Privileges and Immwnities;
Settlement of Dispuies).

1L Oiher Provisions

11.1 The Contractor acknowledges UNICEF's commitment lo transpatency as outlined in
UNICEF's Information Disclosure Policy and confirms that it cossemts to UNICEF's public disclosure
of the terms of the Contract should UNICEF se determine and by whaever means UNICEF

determines.

11,2 The failure of one Party to object to or take zffimmative action with respect to any conduct
of the other Party which is in violaton of the terms of the Contract will not constitute and will pot
be construed o be & waiver of the violation or breach, or of any future violation, breach or
wrongful conduct.

113 The Contractor will be considered as haviug the legal status of zn independent coniracter as
regards UNJCEF. Nothing contained in the Conwract will be construed as making the Parties principal
and agent or joint venturers.

11.4 The Coniractor will not, without the prior written consens of UNICEF, assign, iramsfer,
pledge or make olher disposition of the Contract, or of any pant of the Contract, or of any of the
Contractor's rights or obligations under the Contract,

11.5 No grant of time to the Contractor to cure a default under the Coatract, nor any delay or
failure by UNICET to exercise any other right or remedy available 1o UNICEF under the Contact,
will be deered to prejudice any rights or remedies available to UNICEF under the Contract or
constitute a waiver of any rights or remedies available o UNICEF under the Contract.

il.6 The Contractor will not seek or file any lien, attachmeni or other encumbrance against amy
menies due or to become due under the Conwract, and will nol permii any other person to do so. It
will immediately remove or obtain the removal of any lien, attachment or other encumbrance that is
secured against any monies due or 1 become due under the Contract.

n.7 The Contractor will not adverlise or otherwise make public for purpeses of commercial
advantage or goodwill that il has a contractual relationship with UNICEF or the United Nations.
Except as regards references to the name of UNICEF for the purposes of annual reports or
communication between the Parties and between the Contractor and its Personnel and sub-contractors,
the Contractor will not, in any manner whatsoever use the name, emblem or official seal of UNICEF
or the United Nations, or any abbreviation of the name of the United Nations, in connection with its
business or otherwise without the prior written permission of UNICEF.

11.8 The Contract may be translated into languages other than English. The tramslated version of
the Contract is for conveniemce only. and the English langwage version will govern in all
circumstances.

11.9 No modification or change in the Contraci, and ne waiver of any of its provisions, nor any
addizional contractual relationship of any kind with the Ceatractor will be walid and enforceable
against UNICEF unless set out in a wiitien amendment to the Contract signed by an authorised
official of UNICEF.

11.10 The provisions of Articles 2.14. 3.8, 3.9, 4, 5, 7, 8, %, 11.1, 11.2 and 11.7 will survive

provision of the Services and delivery of the Deliverables and the expiry or ¢arller termination of the

Contract.
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