United Natlons Children's Fund

U UNICEF Office Dushanbe
unlcef@ 371 Bokiar S Tokepnone
Tajikistan Email  dushanbe@unicef org
REQUEST FOR PROPOSAL FOR SERVICES
LRPS-2017-9135883 06 December 2017

UNI‘?LEB ﬁ E|8 T§IA ILI Sl\rI VEJHEDSWE%JOTATION DEADLINE ***

Wishes to invite you to submit a proposal for

Technical guidance/assistance to the Ministry of Health and Social Protection of the Population
(MoHSPP) in piloting Early Detection and Early Intervention (EDEI) model in Rasht district and

Kurgon-teppa city (extension).

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

Prepared By:

/ghé;ﬁ Date: 22 How [ ¥

Bahrom Abdoulhakév
(To be contacted for additional information, NOT FOR SENDING PROPQOSALS)

Email : babdoulhakov@unicef.org

2
/I W/U Date: 22/—/4{{} G

Approved By:

Toseef Ahmad I)Qlay
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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

Institutioréal 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-2017-9135883 set
out in the attached document, hereby offers to execute the services specified in this document.
Signature:

Date:

Name & Title:

Company:

Postal Address:

Tel No:
Fax No:

E-mail Address:

Currency of Proposal:

Validity of Proposal:

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

10 Days 3.0% 15 Days 2.5% 20 Days 2.0% 30 Days Net Other
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ltem Service Description Quantity Unit Unit Price Price
10 International Institutional Consultancy
International Institutional Consultancy 1 PU
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SELECTION PROCESS

SPECIAL NOTES

The proposal will be a key basis for the selection. Applicants will be selected according to the
competitiveness of their proposal and according to demonstrated past experience.

The proposals should be e-mailed to dushanbe@unicef.org with the subject
"LRPS-2017-9135883 Technical guidance/assistance to the Ministiry of Health and Social
Protection of the Population (MoHSPP) in piloting Early Detection and Early Intervention (EDEI)
model in Rasht district and Kurgon-teppa city” to the UNICEF Country Office in Tajikistan,
attention Mr. Toseef Akhmad Khan by 6 December 2017, 17:00.

For International Institutional Consultancy Services

Post Title: Technical guidance/assistance to the Ministry of Health and Social
Protection of the Population (MoHSPP) in piloting Early Detection and Early Intervention (EDEI)
model in Rasht district and Kurgon-teppa city

Level! of consuitancy: International Institutional Consultancy

Duration of contract: 1 year (15 Dec 2017 # 15 Dec 2018)

Location: Dushanbe, Tajikistan
Closing date: 6 Dec 2017

TERMS OF REFERENCE

BACKGROUND AND JUSTIFICATION

Children with disabilities remain as one of the most marginalized categories of children in
Tajikistan, although the Government has taken a number of important steps to protect their
rights. According to official statistics, more than 26,300 children with disabilities (under the age
of 18) are registered and have access to disability benefits from the Government. This is about
0.7% of the child population in Tajikistan. Given the global estimates of childhood disability being
around 3 to 5 per cent, this is a gross underestimate. Many causes of disability are related to
perinatal and neonatal conditions # i.e., disabilities detectable at very young age: Some health
conditions associated with disability may be detected during pregnancy where there is access to
prenatal screening, while other impairments may be identified during or after birth. However,
early identification and comprehensive cross-sectoral responses to address these conditions
remain largely unavailable in Tajikistan.

Historically, the Medical Pedagogical Commissions (MPC) in Soviet era focused on screening of

chiidren for the purpose of deciding whether they are #fit# to study in regular schools or to be
institutionalised. Promoting the rights of children with disabilities for inclusion, in 2006, UNICEF

initiated its support to the Government in transforming MPC into PMPC (Psychological Medical

Pedagogical Consuitation), which operates out of a local policlinic to assess children, identify

their disabilities, develop an individual plan for each child with disability, provide short term

rehabilitation, and refer children to different service providers in the area. Currently 10 PMPCs

are operating all over the country and this number is not sufficient to address the needs of

children with disabilities (CWD) countrywide.

Besides that since 2010 as a result of effective cooperation between the public/international
organizations and government of Tajikistan the first rooms on early intervention have been
established in the health centers. At the same time, with support from Caritas Germany and
Open Society Institute (OS!) consultants from Israel, Germany and Austria were invited to
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provide training for local experts on early intervention programs. Currently Caritas Germany,
Mission East and Operations Mercy continue implementing their Community Based
Rehabilitation (CBR) program, to improve access to quality community-based rehabilitation
services for people with disabilities. An important component of Caritas Germany CBR program
is the organization of an early detection and early intervention services for children with
developmental delays. Moreover, with support from OSI, NGO Ranginkamon initiated
establishment of a coordination council on early intervention as a public private partnership with
involvement of civil society for effective implementation of services for children with
developmental delays at early age.

In 2015, UNICEF provided technical assistance through international consultancy to support the
Government in identifying a system of early detection and early intervention services for children
with developmental delays. Following this, in 2016, UNICEF and MoHSPP initiated
establishment of early detection and early intervention (ED/EI) working group consisting of the
MoHSPP, Medical University, National and Oblast (Kurgon-teppa) PMPCs, UNICEF, Caritas
Germany, OSI, and IRODA. As a result, the group developed a checklist for monitoring of
developmental milestones, a training package and guidance for Primary Health Care (PHC) and
other community workers on early detection, which is currently with the MoHSPP for approval.

Since 2015, UNICEF has been supporting Rasht Local Authority to ensure that the Social
Assistance at Home Unit (SAHU) is officially set up and effectively deliver its functions towards
assisting the most vulnerable children, focusing primarily on CWD and children at risk of being
placed in institutions. Currently, six SAHU staff are providing home-based care to CWD and
children in poor households. In addition, the Day Care Centre functioning in Rasht currently
provides service for 44 children with disabilities. In 2017, UNICEF implemented CBR project in
Rasht district covering eight jamoats and provided various services to 120 CWD, out of which 62
are girls. The services inciuded physiotherapy, counselling, and para-legal advice on how to
apply for the disability benefit, and how to enroll their children with disabilities in schools.

It is worth noting that UNICEF contributed to developing alternative Early Childhood Education
(ECE) centres in the country since 2010. Currently it supports 240 school-based ECE centres in
rural areas. These centres reach 6000 children annually, including children with disabilities and
provide spaces for communities of diverse backgrounds to come together and have constructive
dialogue and interaction around young children#s development.

Against this background, UNICEF seeks for an international expert institution to provide
technical guidance/assistance to MoHSPP in piloting a child/family focused multi-sectoral Early
Detection and Early Intervention (EDEI} model in Rasht district and Kurgon-teppa city in a more
systematic and cross-sectoral manner.

OBJECTIVES

The proposed consultancy aims to assist the MoHSPP in designing, planning, implementation
and monitoring of EDEI pilot interventions in Kurgon-teppa and Rasht districts, and thereby
testing / creating an ED/ElI mode!, which can be integrated into the existing systems of health,
education, and social protection sectors, for sustainable scale-up in future. In this process, the
contracted international institution is expected to assist, amongst all, in: finalization and
harmonization of ED/EI tools in full alignment with the International Classification of Functioning,
Disability and Health (ICF) for use at regional or national level, and operationalisation (and
adaptation, as necessary) of the developed tools and organisation of service delivery system
(i.e., model building), taking into account the available resources and the capacity of the relevant
Government structures.

MAJOR TASKS TO BE ACCOMPLISHED:

The contracted international institution will be responsible for the assignments as stipulated
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below:
1) Provision of technical guidance in pilot designing/planning

Inception:

- Provide assistance to MoHSPP and district/city health managers to identify available
resources/structures (PHC, PMPC, Community Rehabilitation Centers, etc) and establish a
coordination mechanism (small steering committees) for the ED/E! service provision in
Kurgon-teppa city and Rasht district

- Provide guidance to the steering committees in developing clear terms of reference of all levels
of service provision and project implementation plan for each district

Early Detection services:

- Based on the lessons learned from the existing practices led by other agencies and taking into
account the available resources and capacity of the relevant Government structures, propose a
sustainable model for early detection service delivery through primary health care system in
Kurgon-teppa city and Rasht district.

- In close collaboration with MoHSPP and ED/EI working group, review the existing ED tools to
ensure the full compliance with ICF and adapt them to the local context as necessary,
considering the available resources.Using the existing training modules, provide training to
health workers (PHC and PMPC), para-social workers and any other relevant community
workers on early detection tools/checklists, monitoring of child development milestones, referral
system, screening, in-depth assessment and development of a work plan on early detection of
children with developmental delays in Rasht and Kurgon-teppa.

Early Intervention services:

- In close collaboration with MoHSPP and ED/EIl working group, conduct mapping of all the
available resources and based on the existing practices led by other agencies propose a
cross-sectoral model for early intervention for children with developmental delays for
Kurgon-teppa city and Rasht district. This includes defining the scope of El service package.

- Provide assistance to the steering committees in conducting working meetings with
representatives of health and education sectors as well as local authorities, social sectors, local
and international organizations in place and facilitate an agreement on the proposed model on
early intervention services.

- Facilitate MoHSPP and district/civil health managers in designing El tools in full alignment with
ICF, including template for early intervention plan, reporting forms, etc.

- Facilitate MoHSPP and district/city health managers in designing a training package for health
and any other community workers, including staff of the SAHU, Day Care Centers as relevant in
Kurgon-teppa city and Rasht district on early intervention for children with developmental delays.
- Conduct training on early intervention in accordance with the developed training plan for both
Kurgon-teppa and Rasht districts with a detailed follow up and action plan after the training
events.

2) Provision of technical guidance in implementation and monitoring

Early Detection services:

- Provide assistance to MoHSPP and district/city health managers to develop monitoring and
supervision tools (reporting format, supportive supervision mechanism) for regular reporting on
the provision of early detection services and monitoring the quality of these activities.

- Provide online consultation and support to the local and MoHSPP experts related with the
project implementation process.

- Support district partners in preparation of content for information posters and brochures for
parents on child development milestones, the risk factors and signs of developmental delays in
young children.

Early Intervention services:

- Provide assistance to MoHSPP and district/city health managers to develop monitoring and

REQUEST FOR PROPOSAL FOR SERVICES Page 7 of 19 LRPS-2017-9135883



unicef &

supervision tools (reporting format, supportive supervision mechanism) for regular reporting on
the provision of early intervention and monitoring the quality of these activities.

- Provide coaching support and oversight for the national/oblast/district supervisors of the project
to ensure that all implemented activities/events are on track.

3) Assist and facilitate an advocacy study tour abroad for national/oblast/local stakeholders to
get familiarized with best practices on early detection and early intervention.

METHODOLOGY:

To accomplish the set objectives and tasks the international institution is expected to closely
work with the experts from MoHSPP, ED/EIl working group members, and district/city health
managers and assist in identifying responsible structures {PHC, PMPC, SAHU, Community
Rehabilitation Centers, etc) to establish a coordination mechanism for screening, supervision
and rehabilitation of young children in Kurgon-teppa and Rasht districts. Conduct meetings with
the heads of PMPC, PHC, SAHU, Community Rehabilitation centers, etc. in Rasht and
Kurgon-teppa to identify available resources. Conduct assessment of the existing practices and
lessons learnt by other agencies in other districts of the country. To ensure child-centered
multi-sectoral approach, meet with representatives of health, education, and social sectors as
well as local authorities, and local and international organizations in place and facilitate reaching
of a consensus on the proposed model on early intervention. Meet with relevant stakeholders to
monitor the ED/El project results in Kurgon-teppa and Rasht districts. To promote
cross-fertilization and coherence among all stakeholders active in ED/El, coordinate and
communicate regularly with ED/E!] working group and the established steering committees. To
make sure that the voices of the parents/families are reflected, conduct meetings with Parents#
association in Kurgon-teppa and Rasht district.

DELIVERABLES, TIME FRAME AND PAYMENT SCHEDULE

# Deliverables Timeframe Payment Schedule
1.Proposed model for early detection and intervention for Kurgon-Teppa and Rasht districts- 10
Jan 2018- 30% upon UNICEF/MoHSPP approvai of the deliverables
Developed ToRs for each levels of service delivery (1st level
monitoring, 2nd level developmental screening, 3rd level assessment, development of individual
plan and early intervention)- 30 January 2018
Detailed implementation plan for Kurgon-Teppa and Rasht districts

developed and agreed by steering committees -30 January 2018

£l tools in full alignment with ICF, including template for rehabilitation plan and reporting forms
designed. 28 February 2018

The existing ED tools reviewed to ensure full compliance with ICF and adapted to the local
context 28 February 2018

Monitoring and supportive supervision tools including key project implementation indicators
developed 28 February 2018

Training package designed and a training facilitated on early intervention with a detailed follow
up and action plan in Kurgon-Teppa and Rasht districts. March 30, 2018

Training provided on early detection tools/checklists, monitoring of child development
milestones, referral system, screening, in-depth assessment and development of a work plan.
March 30, 2018

First progress report on the implementation process including the evidence of ongoing provision
Rf d_ils%a5nc2% flt-:‘Bchnicallcoaching support and oversight as well as a detailed plan for further action

pril 15,
2 Second progress report on the implementation process including the evidence of ongoing
provision of distance technical/coaching support and oversight as well as a detailed plan for
Eurlt_her ag:ltion July 15, 2018 20% upon UNICEF/MoHSPP approval of the

eliverables

3 Third progress report on the implementation process including the evidence of ongoing
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provision of distance technical/coaching support and oversight as well as a detailed plan for
further acltion Oct 15,2018 20% upon UNICEF/MoHSPP approval of the
deliverables

4 Final analytical report on the implementation process including lessons learnt, challenges and
recommendations for further implementation and expansion Dec 15, 2018 30% upon
UNICEF/MoHSPP approval of the deliverables

Exact timing for in-country assignments is negotiable.

PLACE OF WORK

The contracted international institution will complete some of the tasks remotely and others in
Tajikistan. While in Tajikistan, field missions from Dushanbe to the selected districts #
Kurgon-teppa city and Rasht district should also be planned.

The contracted institution has to work closely with the national experts (if needed to hire a
national expert/consultant as part of its team) throughout the consultancy period.

ELIGIBILITY CRITERIA

All interested international institutions with prior experience in early childhood development,
early detection and early intervention (ED/EI]) of developmental delays are invited to submit
technical and financial proposals.

REQUIRED QUALIFICATIONS

- The team members should hold an advanced university degree in Public Health/Medicine or
related field with focus on early childhood development, and certified specialist in Developmental
and Behavioral Pediatrics or equivalent specialty.

- Internationally recognized expertise in the development and management of family-centered
early identification, assessment and early intervention services for children with disabilities and
developmental delays.

- Proven experience in designing, implementing and evaluating pilot projects

- Extensive experience (eight or more years) in planning and programming in the field of early
childhood development, disability, public health, child survival, and childcare and development.

- Relevant expertise and consultancy experience with international/UN organizations in the field
of public health planning and programme development. Experience in CEE/CIS countries is
preferable. Prior experience with UNICEF would be an advantage.

- The team members should be fluent in spoken and written English and Russian

REPORTING ARRANGEMENTS

The contracted international institution will report to UNICEF Health Specialist under the overall
supervision of the Chief, Health and Nutrition, UNICEF Tajikistan. Given the inter-sectoral nature
of the assignment, the contracted institution is also expected to work closely with other UNICEF
staff in Health, Learning and Protective Environment sections. The international institution
should work collaboratively and communicate clearly with UNICEF, MoHSPP, Oblast and
Districts health managers and other key stakeholders such as CARITAS Germany, IRODA, OSl,
Mission East, Operation Mercy, etc. This includes:

‘Working in a collaborative, respectful, and sensitive manner

-‘Maintaining clear, ongoing communication with UNICEF team throughout the consultancy
period

-Participating in regular team meetings with the key stakeholders

The performance evaluation shall be completed based on the timely submission of the
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deliverables, accuracy and quality of the deliverables.
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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
Euidance 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 signed, 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 Proposals received in the
following manner will be invalidated:

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

b; received after the stipulated closing time and date;

(F:{ L gz)ulure to quote in the currency(ies) stated in the
d) gn a different form than prescribed in the RFP(S).

1.5 Technical Proposal: The Technical Proposal should
address the criteria and requirements outlined in_ this
RFP(S), paying particular attention to its schedules/Terms
of Reference/Statement of Work and its _evaluation
criteria. 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 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/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

[RFI;&SB NO.

NA OF UNIT & UNICEF OFFICE ADDRESS]

* Inner sealed envelope - Technical Pr01?05a1 (1 original
and 2 copies): Name of company, RFP(S) number -
technical proposal

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

No price information should be provided in the Technical
Proposal.

Proposals received in any other manner will be
invalidated.

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

1.7.5 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 conceming applicability of
this paragraph.

1.8.2 Faxed Pronosals must _be returned to the ONLY
ACCEPTABLE FAX NUMBER for Proposals as specified
in this RFP(S) Document. Proposers should note that
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 conceming 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 disqualified.

1.9.3 All Proposals submitted by e-mail must be
submiried as email attachments. The Technical Proposal
and Price Proposal must be sent as separate attachments
and clearly indicated as such in the file name (e.g.
Company ABC Technical Proposal, Company ABC Price
Proposal). Email links (e.g. to documents to be
downloaded from cloud based folders) are not acceptable
untess  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 closinF 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 accept no responsibility for the
premature opening of a Proposal which is not properly
addressed or idenfified.

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

3. UNGM REGISTRATION

proposal
REQUEST FOR PROPOSAL FOR SERVICES Page 11 of 19
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3.1 UNICEF is part of the United Nations Global
Marketplace(UNGM). Accordméll¥, all proposers, are
encouraged to become a UNICEF vendor by creating a
vendor profile in the UNGM website: www.ungm.org

4. AWARD NOTIFICATION

4.1 UNICEF reserves the right to make a public
notification of the outcome on an RFP(S) advisin
prodl(lictlservice, awarded supplier and total value o
award.
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Services)
Definivions and UNICEF Supply Websits

1.l [n these General Tenns and Conditions (Services), the following terms have the following
meaning:

"Affilistes” means, with respeet o the Coowractor, any of its corporale affiliaes or associstes,
including parent entities, subsidiaries. and other emities in which it owns a substantial bnteres:.

“Canfidertial Information” means information or data that fs designawed as confidendad ac dhe time of
exchange between the Panies or promply idemtified as confidential in writing when furnished in
intangible form or disclosed omally, and includes information, the coofidential or proprictary namre of
which, is or should be reasonably apparent from the inherent mature, quality or characteristics of such
inforrmation.

“Comtract® means the services conmtract that incorporates these General Tenns and Conditions of
Cooiract {Services). N includes contracts for services issued by UNICEF, whether or not they are
issued under 2 long-term arrangement of similar comuract.

"Contractor” mans the comractor naed in the Contract.

"Deliverables™ means the work product and other output of the Services required o be delivered by
Contractor as part of the Services, as specified in the relevant section of the Contract,

“Disabling Code” means amy vinus, back door, timer or other limiting reutine, instruction of design,
or other malicious, illicit or similar unrequested code that may have the consequence (whether by
design or unintentionally) of disrupting, disabling, harming, circumventing sccutlty conwrols or
otherwise impeding in any manner the pormal operation or performance of (i) any software or service
or (i) any UNICEF infonuation system of network.

"End User™ means, in the evemt that the Services or Deliverables involve the wse of any information
systems, any and all UNICEF employees, consultants and other personne] and any other external
users collaborating with UNICEF, in ecach case, mithorized by UNICEF w access and use the
Services andlor Deliverables.

“Fee™ Is defined in Article 3.1.

the Contract or through UNICEF's andfor End Users' use of the Services or in coanection with the
Services, or {b) are collected by the C in the perft of the Contract.

“UNICEF  Supply Wehsite® tmeans UNICEF'S public  access  webpage available  at
hatp:/fwww.unicef.org/supply/index_procurctient_policies.html, as may be updated from time to time.

12 These General Terms and Conditions of Comtract, UNICEF's Pollcy Prohibiting and
Combatting Frand and Corruption, the UNICEF's Policy on Conduct Promoting the Protection znd
Safeguarding of Children, the UN Supplier Code of Comduct and UNICEF's Information Disclosure
FPolicy referred to in the Comtract, as well as other pollci le to the C are publicly
aviilable on the UNICEF Supply Website, The Contractor represents that it has reviewed all such
policies as of the effective dae of the Contract,

Ui

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

21 The Contractor will provide the Services and deliver the Deliverables in accordance with the
scope of work set oot in the Comract, including, but not Umited o, the time for delivery of the
Services and Deliverables, and 1o UNICEF's satisfaction. Except as expressly provided in the
Contract, the G will be responsible at lts sole cost for providing all the necessary personne!,
equipment, matetial and supplies and for making all arrengements y for the perf and
completion of the Services and delivery of the Deliverables under the Contract,

22 The Contractor acknowledges that, other than as expressly set out in the Conmact, UNICEF
will have po obligation w0 provide any w he and UNICEF makes no
representations as w the availability of any facilities, equipment, materials, sysiems or licenses which
may be belpful or useful for the fulfillment by the Conractor of its obligations under the Comtracy, i
UNICEF provides access 1o and use of UNICEF premises, facilities or systems (whether on site or
remotely) 1o the C for the purp of the Contraxt, the Comiractor will ensure that its
Persconel or sub-contractors will, at all times (a) use such access exclusively for the specific purpose
for which the access has been gramed and (b) comply with UNICEF's security and other regulations
and instractions for such access and wse, including, but net limited w, UNICEF's information security
policies. The Contractor will ensure that only those of its Persannct that have been authorized by the
Contracter, and approved by UNICEF, have access 0 UNICEF's premises, facilities or sysiems.

2.3 The Contracior will use its best efforts w d bl X for changes (if
any} 1o the scope of work of the Services or time for provision of the Services or delivery of the

If UNICEF requests any material change to the scope of work or time for delivery,
UNICEF and the C will iate any y changes 1o the Contract, including a3 to the
Fee and the time schedule under the Contract, Any such agreed changes will become effective only
when they are set out in a wrinen amendment w0 the Comiract signed by both UNICEF and the

Ci Should the Parties fail to agres on any suwch changes within thirty (30) days, UNICEF
will have the option to erminate the Contract withoul penalty notwithstanding any other provision of

"Host Government” means a Government with which UNICEF bas a progs of develop Deliverzbl
i ad includes a G of a country in which UNICEF provides humanitari

nssistance.,

C ‘s "Key P 1" are: @) P | identified in e proposal as key individuals {as a

mini parmers, gers, scnior mudilors) to be assigned for participation in the performance of

the Contract; (ii) P | whose were d with the proposal; and (iii) individuals  the Contract,

who are designated as key p 1 by agr of e C and UNICEF during

negoiations,

“Parties” means the Conmacior and UNICEF wgether and 3 *Party® means each of the Contractor
and UNICEF.

Contractor's “Personnel® means the C 's official ploy
and other representatives.

“Security Incident™ means, with respect to any information System, service or network used in the
delivery of the Services or Deliverables, cne or more cvents (har (a) indicaies thar the security of
such [nformation sysiem, Servite, or nelwork may have been breached or compromised and (b) that
such breach or compromise could very likely compromise the security of UNICEF's Coufidential

24 The Contracior will neither seek nor accep instructions from any emity other than UNICEF
{or entities muthorized by UNICEF 1o give i 1o the C ) in connection with the
provision of the Services or development and delivery of the Deliverables,

25  Tite o any equipment amd supplies which may be provided 1o the Coutracior by UNICEE,
will remain with UNICEF. Sech equip and will be d w UNICEF mu the
conclusion of the Contract or when no longer needed by the Comtractor in be same condition as
when they were provided to the Contractor, subject to pormal wear and tear. The Coatractor will pay
UNICEF the value of any loss of, damazge 10, or dejradation of, the equipment and supplies beyond
normal wear and tear.

Nozn-+ ing Services and Consequences of Delay

Information or weaken or impair UNICEF's operations, Security Incident includes any ocal,
threatened or reasonably suspecied unauthotized access to, disclosure of, use of or acquisitien of
UNICEF Data that compromises the security, confidentdality, or lntegrity of the UNICEE Dma, or the
ability of UNICEF or End Users to access the UNICEF Data.

“Services® means the services specified in the relevant section of the Contract.

“UNICEF Daa™ means any and all information or dara in digital form or processed or beld In ipicat
form that {a) are provided to the Comractor by, or on behalf of, UNICEF and/or End Users under

Page

26 If the Comgracior determines it will be wnable w provide the Services or deliver e
Deliverables by the date stipulated in the Contract, the C: will (i) immediaely consull with
UNICEF to determine the most expeditious means for delivery of the Services and/or Deliverables;
and (i) take pecessary action o expedie delivery of the Services and/or Deliverables, af the
Contractor’s cost {unless the delay is due to force majeurs a3 defined in Article 6.8 below), if
reasonably 30 requested by UNICEF.

7 The Contracior acknowledges that UNICEF may monitor the Contractor’s performance under
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the Contract and may ar any time evaluale the quality of the Services provided and the Deliverables
mmmkrmmm&msmmuwnbkamfumwmm:mmm

agrees o provide its full cooperation with such perfi and eval at no

AND CONDITIONS

A

additional cost or expense i UNICEF, and will provide relevant mmadonu bly
by UNICEF, including, but not limited to, the date of receipt of the Contract, d:lal}edstzn.uupdalu
costs w0 be charged and paymenmts made by UNICEF or pending, Neither the evaluaton of the

Services and Deliverables, nof failure o any such eval , will relieve the Comtractor of
any of its y or other obliga under the Contract,
2.8 lrm&mwmmmmwmm:ummmmrommuemﬁm

P

of the Contract or are delivered Jate or i
remedies, UNICEF can, at its option:

without

to any of its other dghts and

Pie

{@ by wrinen notice, mequite the Contracior, at the Contractor’s expense, W remedy its
performance, including any deficlencies fn the Deliverables, to UNICEF's sarisfaction within thiry
(0) days after receipt of UNICEF's notice {or within such shorter period as UNICEF may
detcrmine, in s sole di is ¥ as specified in the notice);

&

require the Contractor to refund all payments (if any) made by UNICEF in respect of such
Doa-< H

fi or i perft

] P

{©) procure all or part of the Services and/or Deliverables from other sources, and require the
Contractor 10 pay UNICEF for any additional cost beyond the balance of the Fer for such Services
and Deliverables;

] give wristen notice to terminate the Comract for breach, in accordance with Aricle 6.1 below,
if the Contractor fails 10 remedy the breach within the cure period specified in Anticle 6.1 or if the
breach is pot capable of remedy;

(¢}  require the Conmtractor 10 pay liquidaied damages as set out in the Contract,

.9 Further w0 Anicle ELS belaw, the C that if UNICEF takes
defivery of Services or Deliverables that have been dellvcmd laie or otherwise not in full compliance
with the requirements of the Conmiract, this does not constitute a waiver of UNICEP's rights in
respect of such late or non-compliant performance,

ly ack

1 and Sub-C

c s Iy

2.10  The following provisions apply with regard 10 the Contricior's Personnel;
(@) The provisions of Article 7 (Ethical Standards) will apply to the Contractor's Personnel as
expressly stated in Anicle 7.

) r hnieal

) The Ci will be resp for the [ | and of the
Persomne] it assigns w perform work under the Contract and will select professionally dqualified,
relisble and competent individuals who will be able to effectively perform the obligations under the
Contract and who, while doing so, will respect the local laws and customs and conform to a high
siandard of moral and ethical conduct.

f€)  The quali of any Py | whom the Contracior may zssign of may propase to assign
to perform any obligations under the Comtract will be substantially the same as, or better than. the
qualifications of any personne! originally peoposed by the Contractor,

) At any time during the term of the Coutract, UNICEF tan make & written request Lhat the
Contractor replace one or more of the assigned Personnel. UNICEF will not be required 1o give an
explanation or justification for this request. Within seven (7) working days of receiving UNICEF's

request for repl the G must replace the Py ! in with B
acceptable to UNICEF. This provision also extends to Personnel of the Contractor who have “account
gor™ of “relationsk ger type f

{e} If one or more of Contractor’s Key Personnel become unavailable, for any reason, for work
under the Conmact, the Comracior will (i) nodly the UNICEF comracting suthority ar least founeet
(14) days in advance; and (i) obtain the UNICEF contracting authority’s approval prior to making
any of Key P 1. In potifying the UNICEF contracting mithotity, the Contractor will
provide an explanation of the circumsiances necessitaling the proposed replacementis) and submit
justification and qualification of replacement Persooncl In sufficient detail to permit evaluation of the
impact on the engagement.

Page

i The approval of UNICEF of amy P | d by the Ci (including any
p Personne!) will not relieve the Contractor of any of its obligations under the Contract,
The C 's Personnel, including individual sub-contractors, will not be considered in any respect

as being the employees or agents of UNICEF.

(g} All expenses of the withdrawal or of the &

be bome exclusively by the Contractor,

‘s Personnel will, in all cases,

¥

2.11

TI: Contractor will obtain the prior written approval and clearance of UNICEF for all

b- s it prop to use i connection with the Contract. The appwoval of
UNICEF of a sub<ootractor will oot relieve the Contractor of any of lus obligations under the
Contract, The terms of any sub-contract will be subject to, and will be construed in o manner that is
fully in accordance with, ali of the ierms and conditions of the Contract

2,12 The Contractor comfinms that [t has mad UNICEF's Policy oo Cooduct Promoting the
Protection and Safeguarding of Children. The Cootractor will ensure that its Personnel undersiand the
notification requirements expected of them and will establish and maintain appropriate measures 1o
promote compliance with such The C will fther cooperme with UNICEFs
implementation of this policy.

213 The Comtractor will supervise its Personnel and subcontractors and will be fully responsible
and liable for all Services performed by its Personnel and sub-comtractors and for ieir cotpliance
with the terms and conditions of the Contract,

P

114 The Contractor will comply with all applicable & ional and
laws, rules and regulations relating to the employmemt of | and i 1 staff in
with the Services, including, but pot limited to, laws, rules and regulations associaed with the
wymm:nftbcmplwerswnmsorlmmm insurance, social secutity, health insurance,
warker's funds, or other similar payments. Without limidng the
provisions of this Anicle 2 or Anicle 4 below, the Couractor will be fully responsible and liable
for, and UNICEF will no1 be liable for (3} all payments due to its Personnel and sub-comtractors for
their services in relation to the perfonnance of the Contract; (b) any action, omission, negligence or
duct of the C its P | and sub s; (c) any insurance coverage which
may be y or desirable for the purp ofﬂ:Cmatt(d)thenfuymimmyof:he
Contractor's Personnel and sub-contraciors’ personncl; or (e) sty costs, exp or claims
with any llness, 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 to any
of the events referred to in this Amicle 2,14,

! tabor

LY Fee: Invoicing; Tax Exemption; Payment Terms

1 The fee for the Services is the amount in whe currency specified in e fes section of Lhe
Contract (the "Fee™), it being understood that such amount is specified in United Staies doilars unless
otherwise expressly provided for in the fee section of the Contract, Ulnfess expressly stated otherwise
in the Contract, the Fee s inclusive of all costs, expenses, charges or fees that the Contractor may
incur in connection with the performance of its obligations under the Contract; provided that, without
prejudice to or limiting the provisions of Article 3.3 below, all duties and other taxes lmposed by
any authority or entity must be separately identified. [1 is understood and agreed that the Contractor
will ot request any change W the Fee afier the Services or Deliverables have been provided and that
the Fee canoot be changed except by written agreement betwoeen the Parties before the relevant
Service or Deliverable ks provided. UNICEF will not agree 1o 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 icitiated by the Contractor, UNICEF will pot be lisble 1o pay for any work
conducied or malerials provided by the Comtractor that are outside the scope of work or were not
authorized in advance by UNICEF.

32 The Contractor will issue invoices to UNICEF only afier the Contractor has provided the
Services (or components of the Services) and delivered the Deliverables (or insallments af the
Deliverables) in accordance with the Comiract and o UNICEF's satisfaction. The Coamractor will lssue
{2) ooe {1} invoice in respect of the paymemt being sought, in e currency specified in the Contract
and in English, indicating the Contract identification pumber listed on the fromt page of the Contract;
and(b);xovtdelclearandspeclfcdnmpumormc&mcu 4 and Deliverat
as well at supporti for b il any, in sufficient detail to permit
UNICEF o verify the amounts stated in the invoice.

33 The Contractor mnhorizes UNICEF 1w deduct from the Contractor’s invoices any amount
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representing  direct taxes (except charges for utilities services) and customs resirictions, duties and
charges of a similar namre in respect of articles imponed or exporied for UNICEF's official use in

d with the from tax in Article JI, Section 7 of the Convention of the Privileges
and Immunities of the United Nations, 1946, In the event any governmental suhority refuses 1o
recognize this exemption from taxes, restrictions, duties or charges, the Comractor will immediately
consult with UNICEF w0 determine & mutually acceptable procedure. The Contractor will provide full
cooperation to UNICEF with regard to securing UNICEF's exempion from, or refund of amounos
paid as, value-added taxes or tixes of a similar pawre.

34 UNICEF will notify the Conmtractor of any dispule or discrepancy in the content or farm of
any invoice. With respect to disputes regarding only a portion of such invoice, UNICEF will pay the
Contractor the amount of the undisputed portion in dt with Article 3.5 below. UNICEF and
the Coatractor will consult in good faith 1o prompedy resolve any dispute with respect w0 any involee.
Upon resolution of such dispute, any amounts that have not been charged in accordance with the
Contract will be deducted from the bavoice(s) In which they appear and UNICEF will pay any agreed
remaining ilems in the invoice(s) in accordance with Amicle 3.5 within thiry (30) days afier the final
resolution of such dispute.

s UNICEF will pay the uncontested amount of the Contractor's invoice within thiny (D) days
af recelving both the invoice and the required supporting & as referred 10 in Anicle 32
above. The amount paid will reflect any discount(s) shown under the payment terms of the Contract,
The Contractor will not be entitled 10 Imerest on any laiz payment of any swms payable under the
Contract por any accrued interest on payments withheld by UNICEF in commection with a dispate.
Payment will not relieve the G of its obligations under the Contract and will not be deettied
o be acceptance by UNICEF of, or waiver of any of UNICEF's rights with megard to, the
Contractor's performance.

36 Eah invoice will confirm the Contracior's bank account details provided to UNICEF as part
of the C 's registration p with UNICEF. All paymems due 1o the Contractor under the
Contract will be made by electronic funds transfer to that bamk account. R is the Contractor’s
responsibility 0 ensure that 1be bank desails supplied by it 10 UNICEF are up-to-date and accurate
and motify UNICEF in writing by an authorized representative of the Contrzcior of any changes in
bank details together with supporting documentation satisfatory to UNICEF.

a7 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 tetms
and conditions of the Comtract, or if the C has not provided sufficiem documentation in
suppont of the invoice.

38  UNICEF will have the right to set off, against any amount or amounts due and payable by
UNICEF 1o the Contractor under the Comtract, any payment, indebtedness or other claim (including,
without limitation, any overpayment made by UNICEF to the Contractor) owing by the Contractor o
UNICEF under the Contraci or under any other contract or agreement between the Parties.  UNICEF
will not be required to give the Contractor prior motice before exercising this right of set-off (such
potice being waived by the Contractor), UNICEF will prompuly noiify the Comractor aficr it bas
exercised such right of set-off, explaining the reasons for such set-off, provided, however, that the
failure 10 pive such notification will not affect the validity of such sct-off.

39 Each of the invoices paid by UNICEF may be subject 1o a post-payment sudit by UNICEF's
extenal and internal auditors or by other authorised agemts of UNICEF, ut any time during the term
of the Coutract and for three (3) years after the Contract terminates. UNICEF will be entitled 1o a
refund from the Comtractor of amounts such audit or audits determine were not n with

throughout the etm of the Comwazs, all righs, i hority and Y. as
applicable, 1o provide the Services and deliver the Beliverables w UNICEF's satisfaction and w0
perform ks obligations under the Contract; (e} the work product Is and will be original to the
Contractor and does not and will not infringe any copyright, trademark, patemt or other proprictary
right of any third pary: and (f) excep as otherwise expressty stated in the Contract, it bas pot and
will not enter into any agreement or arrangement that restrains or reswicts any person’s  tights
use, scll, dispose of or ctherwise deal with any Deliverable or other work resulting from ihe
Services. The Confractor will Rulfill its commitnents with the fullest regard © the interests of
UNICEF and will refrain from any action which may adversely affect UNICEF or the United
Nations,

42 The C further
umnflh:Cnmm umitmdiu:‘

and warrates, a8 of the effective date and throughout the
'md-'- =wi11p=rfom:h:Cmux:md

reasonable care and skill and in accordance with the highest pr i rded to
professionals providing the same or substantally stmilar services in a same industry; (¢} wilh priority
equal to that given to the same or similar services for the Comiractor's other clients; and (d) in
accordance with all laws, ordigances, rules, and regulations bearing upon the performance of its
obligations vnder the Contract and the provision of e Services and Deliversbles.

43  The representations and warranties made by the Contractor in Articles 4.1 and 4.2 above are
made o and are for the benefit of (a) each entity (if any) that makes a direct financial contribution
to UNICEF w procure the Services and Deliverables; and (b) each Governmenl or other entity (if
any) that receives the direct benefit of the Services and Deliverables.

Indemnification

4.4 The Contractor will indemnify, bold and save harmless and defend, &t lts own expense,
UNICEF, its officials, employees, consultants and agents, each entity that makes a direct financial
contribution 10 UNICEF w procure the Services ant Dellverables 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 tiability of any nature or kind, including their costs and expenses, by
any third party and arising oul of the acts or of the C of its Py 1 or
sub-contractors in the performance of the Contract. This provision will extend 10 but not be limited w
(3) cliims and liabilisy in the naoare of workers' compensation, {b) product liability, and (c) any
wtions of claims pertaining to the alleged infringement of a copyright or other intellecrual property
rights or licenses, patent, design, trade-name or trade-mark arising in connection with the Deliverables
or other liability arising out of the use of puenmed inveniions or devices, copyrighted material or
other inteliectual property peovided or licensed w UNICEF under the terms of the Conrract or used
by the Contrartor, lts Persommel or subcomraciors in the performance of the Contract.

4.5 UNICEF will report any such mio, p di claims, d losses or liability to the
C within a 'pmodnfumenﬂ:rhmn;rwcmdacmlmdce The Contractor will
have sole control of the defence, settlement and compromise of any such suit, proceeding, claim or
demand, excep with respect 1o the assertion or defence of the privileges and immunities -of- UNICEF
or any maner melaing to UNICEF's privileges and immunitles (including matters relating 1o
UNICEF's relations with Hosi Governments), which as berween the Comractor and UNICEF oaly
UNICEF itsedf (or relevant Governmental entities) will assert and maintain. UNICEF will have the
right, at its own expense, 1o be represented in any such suit, proceeding, claim or demand by
independent counsel of its own choosing.

the Coniract regardless of the reasons for such payments (incleding but ot limited to Lhe actions or
inactions of UNICEF siaff and other personnel).

and W Indemnification; Inswrance

4, R

Reproseniations and Warranties

4.t The C and that as of the effective date and throughout the term
of the Comtracy: (a)u:nCmmhulhnﬁdlamhnmyandpowcrmmmrmodntmummdm
perform its obligations under the Comtract and the Comtract is a legal, valid and binding cbligarion,
enforceable against it in accondante with {ts terms; (b) all of the information it has previously
provided 10 UNICEF, or that it provides o UNICEF duricg the lerm of the Comtract, conceming the
Ci and the pr of the Services and the delivering of the Deliverables is true, correct,
accurate and oM misleading: (c) it is fnancially solvent and is able to provide the Services 10
UNICEF in accordance with the terms and conditions of the Contract; (d) it has, and will maimain

4.6  The Contractor will comply with the following insurance requirements:

(a} The Contractor will have and maintain in effrct with reputable insurers and in sufficiemt
amounts, insurance against all of the Contracior's risks under the Coniract (including, but not limited
to, the risk of claims arising out of or relaed o e C ‘s perft of the G
including the following:

(i) Inturance against all risks in respect of its popery and any equipment used for the
performance of the Contract;

(i}  General lishility insurmace against all risks in respect of the Contract and claims asising out of
the Contract in an adequate wmouot 10 cover all claims arising frowy of in coonection with Lhe
Contractor's performance under the Contract;

Page 15 of 19



unicef @&

ANNEX A
GENERAL TERMS AND CONDITIONS

{ihy All approgrizie workers’ compensation and employer's liability insurance. or its equival
with respect o its Py 1 and sub-c 3 to cover claims for death, bodily injury or damage
to property arising from the performance of the Conract; and

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

(7] The Contractor will mainain the insurance coverage referred 1o in Anicle 4.6(a) abowe during
the term of the Contract and for & period afier the Contract terminates extending (o the end of any
applicable limitations period with regard to claims against which the insurance is obtained.

[(4] The Ci
retention.

will be io fund all amounts within any policy deductible or

[£)] Except with regard o the lnsurance referred o in paragraph {aMiil) above, the insurance
policies for the G 's i required under this Article 4.6 will (i) name UNICEF as an
additional insured: (i) include a waiver by the insurer of any subrogation rights against UNICEF; and
(iti) provide that UNICEF will receive thiny (30) days’ writen notice from the insurer prior to any

cancellation or change of coverage.

(¢)  The Contractor will, upon request, provide UNICEF with satisfactory evidence of the insurance
required under this Article 4.6.

[{3) Coepll with the i m of the Contract will not limlt the Comtractor's
lisbility ether under the Contiact or otherwise.

Liabilizy

47  The Contractor will pay UNICEF prompty for all loss, destruction or damage to UNICEF's
property caused by the C ‘s B 1 or sub in the perf: of e Contract,

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

(%) Subject to parmgraph () of whis Amicle 5.1, UNICEF will be extided o all imellecnual propemy
lndmherpmmlynghuln:ludmghnmlmlndm]mmu copyrights and trademarks, with

regard 1w prody ™ i idezs, know-bow, documenis, data and other materialy
("Conmtract Materials®) that (i) the Contractor develops for UNICEF under the Contract and which
bear a direct relation to the Contract or (k) are produced, [ d or collected in q ef, or

chtnn;th:muflheprfmmmof!h:Cmﬂ::LTh:tﬂm “Coniract Materials® includes, I:mh
nol limited 1o, all maps, drawings, photographs, plans, repons, dath

documents developed or received by, and all other data compiled by or received by, tthnau'acwr
under the Contract, The Conotractor acknowledges and agrees that Coturact Material

Discloser's Confldenrial Ink jon a3 the Recipient uses for its own Confidential (nformation and
will use the Discloser's Confidential Informaion 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:

{2)  except to those of its Affiliates, employee: nn'mals representatives, agents and sub-contractors

who have a peed o know such Confidential L for p of performing obligations under
the Contract; or
(b) unless the Confidential Inf; jen (1) is obtained by the Recipient from a thind panty without

restriction; (ii) is disclosed by (he Discloser to a third pary withouwt any obligarion of confidentiality;
(i:l):slamnby:h:"" prior 1o disel by the Discl or {iv} a1 any time is developed
by the Recipi pletely Indep ly of any disch under the Contract,

53 If the Contractor meccives a request for disclosure of UNICEF'S Confidential Information
pursuant 0 any judiclal or law enforcement process, before any such disclosure is made, the
Contraceor {a) will give UNICEF sufficiem ootice of such request in order 1o allow UNICEF 1o have
4 reasonable opportunity 10 secure the intervention of the relevamt pational government to establish
protective measures or take such other action as may be appropriaste and (b) will so advise the
relevant authority that requested disclosure, UNICEF may disclose the Coneractor's Confidential
Informaticn w the exiemt required pursuant w resolutions or regulations of its governing bodies,

54 The may Dot al awy time to any other persom, Governmem or
authority external to UNICEF, any information known 1o it by reason of ls association with UNICEF
that has not beem mude public, excepn with the prior written awthorization of UNICEF; nor will the
Contractor at any time use such information 10 private advaniage.

Data Protection and Security

5.5  The Panies agree thar as berween them, all UNICEF Data, together with all rights (including
intellectual propesty and proprietary rights), title and inrerest o such UNICEF Data, will be the
exclusive propenty of UNICEF, and the Contractor has a limited, nonexclusive license to access and
use the UNJCEF Data as provided In the Cootract solely for the purpose of perforting its obligations
under the Contract. Except for the foregoing license, the Contractor will have no other rights,
whether express or implied, In or w any UNICEF Dara or its conent.

5.6  The Contracror confirms that {t has a data protection policy in place that meets all applicable
data protection standards and legal requirements and that bt will apply much policy ln the collection,
storage, use, peocessing, retention and destruction of UNICEF Datz. The Contractor will comply with
mny guidance or comditioms om access and disclosure noddfied by UNICEF 10 Cowmtracior in mespeci of
UNICEF Data.

57 The Contractor will usc its reasonable efforis to ensure the logical segregation of UNICEF
Dauﬁomuherlufonuadonmuwfulleuexmpulble mmmmwxmmemm

made for hire for UNICEF. Contract Materials will be treased as UNICEF's Confidential Information
and will be delivered only to autharized UNICEF officials on expiry or whminaton of the Contract.

© UNICEF will not be entitied w0, and will not claim amy ownership interest In, any bellectual
property or other proprietary rights of the Commactor that pre-existed the performance by ihe
Coatractor of its obligations under the Contract, or that the Contractor may develop or acquire, or
may have developed or acquired, independemily of the perfc of s under the
Comract. The Contractor gramis to UNICEF a perpetual, non-exclusive, royalty-free license o use
such intellectual property or other proprictary rights solely for the purposes of and in accordance with
the requirements of the Contract

&) At UNICEF's request, the Comtractor will take all ¥ steps, all Y
documents and penerally assist in securing such proprietary rights and transferring them (or, in the
case, Imcliecual propenty refered 10 in paragraph (b) above, licensing) them w UNICEF in
compliance with the of the applicable law and of the Coatract.

Confidentiality

52 Confidentia! Information that ls considered proprietary by either Pary or that is delivered or
disclosed by one Party ("Discloser®) to the other Party {*Recipient®} during the course of performance
of the Contract or in connection with the subject matter of ke Contract will be beld in confidence by
the Recipient. The Recipient will use (he same care and discretion to aveid disclosure of ithe

warks {such a3 administrative, technical, phy procedural and security infrasmuctures, facilities,
tools, technologics, practices and ouber p ive ) that are y and sufficient to meet
the G ‘s fidentiality oblig; in this Anicle 5 as they apply w UNICEF Dan. At

UNICEF's request. the Comiractor will provide UNICEF wilh copies of the applicable policies and a
description of the safeguands and that the C uses to fulfil i obligations under his
Anicle 5.7; provided that any such policies znd descriptin provided by the Contractor will be treated
as the C 's Confidential Inf jon under the Contract. UNICEF may assess the effectiveness
of these safeguard ls and § jve me ad, at UNICEF's request, the Contractor will
provide its full cooperation with any such assessment w no additional cost or expense w UNICEF.
The Contractor will pot, and will ensurc that ks Personne! will not, tramsfer, copy, remove or s
UNICEF Data from & UNICEF location, nerwork or system without the prior wtitten #pproval of an
authorized official of UNICEF,

58 Except as otherwise expressly stated in the Contract or with UNICEF's expeess prior writien
consent. the Contractor will bot install any application or other software on any UNICEF device,
network or system, The Comtractor represents and warrants w0 UNICEF that the Services and
Deliverables provided under the Contract will not contain any Disabling Code, and thar UNICEF will
not otherwise receive from the Comtractor any DMsabling Cods in e performance of the Cootract,
Without prejudice to UNICEF's other rights and remedies, if a Disabling Code is idemtified, the
Contractor, at its sole cost and expense, will take all steps necessary Io: (2} restore apd/or reconstnuct
any and all UNICEF Data last by UNICEF andlor End Users as a result of Disabling Code; (b}
furnish 16 UNICEF a corrected version of the Services without the presence of Disabling Codes; and
) as needed, re-implement the Services.
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5.9 In the evemt of any Security Incid the C will, &s soon as possible following the
Coatractor’s discovery of such Security Incident and at its sole cost and expense: (a) notify UNICEF
of sach Security Incident and of the Contracior's proposed i (b) impl any and
all pecessary damage mitigation and dial : and {c) as rel , restore UNICEF's and, as
directed by UNICEF, End Users' access o the Services. The Comractor will keep UNICEF
reasonably informed of the progress of the C '3 i of such damage mitigation and
remedial actions, The Contractor, at its sole cost and expense, will cooperae fully with UNICEF's
investigation of, remediation of, and/or resy w0 any Security [ncid If the Contractor fails to
resoive, 10 UNICEF'S reasonable satisfaction, any such Security bident, UNICEF can terminate the
Contract with [mmediateeffect,

Service Providers and Sub-Contractors

5.10 The Contractor will impose the same requirements relating o data protection and
non-disch of Confidential Inf ion. as are imposed upon the Contractor itself by this Aricle §
of the Comuract, on its service providers, subcomtractors aud other third pacties and will remain
responsible for compllance with such requirements by its service providers, subcomiractors and other
third parties.

End of Contract
5.11 Upon the expiry or carlier termination of the Contract, the Coatracior will;

{a) retun 10 UNICEF all of UNICEF's Confidential Information, including, but not limited to,
UNICEF Data, or, at UNICEF's option, destroy all copies of such information held by the
Comtractor or its subcontractors and confirm such destruction to UNICEF in writing: and

)] will transfer 10 UNICEF all imellecrual and other proprictary information in accordance with
Anticle 5.1(z).

6, Termination; Force Majeure

Termination by Either Pary for Material Breach

6.1  If one Party Is in material breach of any of its obligations under the Contract, the other Pamy
can give it written notice thal within thirty (30) days of receiving such notice the breach must be
temedied (If such breach is capabie of remedy). I (he breaching Party does not remedy the breach
within the thirty (30) days’ peried or f the breach is not capable of remedy, the non-breaching Party
canl tefminate the Contract. The tennination will be effective thisty (30) days afler the non-breaching
Party gives the breaching Party written notice of wermination. The initiation of concillation or arbiiral
prceedings in accordance with Aticle % (Privileges and Immunities; Settlement of Disputes) below
will not be grounds for terminalion of e Coniract,

Additional Termination Righs of UNICEF
6.2 In addition w0 the iermination rights under Aricle 6.1 above, UNICEF can ierminate the
Contract with immediate effect upon delivery of a written notice of lermination, without any liability

for wrmination charges or any other liability of any kind:

) in the ci o

ibed in, and in d with, Anicle 7 (Ethical Standards); or

] If the Comuractor breaches any of the provisions of Anticles 5.2-5.11 (Confidentlality; Data
Protection znd Security); or

(3] if the Comtractor {i) is adjudged bankmupe, or is liquidaed, or b , o applies
for a moratorium or stay oo any payment or repayment obligations, or applies to be declared
insoivert, (i} is granted a morasorium o a stay, or is declared insolvent , (iil) makes an assignement
for the benefit of one or more of its creditors, (Iv) has a receiver appoinied on sccount of the

y of the G . (v) offers a settlement in licu of bankruptcy or receivership or {vi) has
become, in UNICEF's rezsonzble judgment, mibject w0 2 materially adverse change in its financial
condition that threatens to suhstantially affect the ability of the Contractor o perform apy of ils
obligations under 1he Cemtract.

53 {n addition to the termination rights under Article 6.1 and Asticle 6.2 above, UNICEF can
werminate the Contract at any time by providing writien notice w the Contractor in any case in which
UNICEF's date applicable to the | of he Contract or UNICEF's funding applicable to
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the Contract is cuntailed or lerminated, whether in whole or in part, UNICEF can also tenminate the
Contract oo sixty (60) day's written notice to the Comtractor without baving t0 provide any
Justification.

6.4 As son as it receives a potice of ermination from UNICEF, the Couractor will take
Immediate st w bting the pesi of any obligations under the Coniract to a clote in a
prompt and orderly manner, and in doing so, reduce expenses 0 a minitm, and will oot undeniake
any further or additional commitments as of and following the date it receives the twermination notice,
In addition, the Comractor will take any other actioh that may be necessary, or lhal UNICEF may
direct in writing, in order to minimise losses or protect and preserve any property, whether tangible
or intangible, related to the Comtract that [s in the possession of the Contractor and in which
UNICEF kas or may be reasonably expected to acquire an interesy,

6.5 If the Contract is terminated by either Pary, the Contractor will immedistely deliver to
UNICEF any finished work which has not been delivered and sccepted prior to the receipt of a
potice of termination, together with any dara, materials of wotk-lo-process related specifically to e
Coutract.  If UNICEF obtains the assistance of another pary to continue the Services or cotnplete
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 Comract-relaied daa, materials and
work-ln-process.  The Contractor will at the sume time rewm to UNICEF all of UNICEF:
Coofidential I[nformation and will transfer to UNICEF ail intellecual and other proprictary information
in accordance with Article 5.

5.6 If the Comract is terminated by cither Party no payment will be due from UNICEF 1o the
Contractor except for Services and Deliverables provided to UNICEF's satisfaction in accordance with
the Coutract, but only if such Services and Deliverables were required or req d before the
Contractor's receipt of the notice of termination or, in the casc of ination by the Ci , the
effective date of such terménati The C will have no claim for amy further payment
beyond payments in accordance with this Article 6.6, but will remain liable o UNICEF for alt loss
or damages which may be suffered by UNICEF by reason of Lhe G 's defmult (including but
oot limited to cost of the purchase and delivery of replacement or substitute Services or Deliverables).

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

Ferce Majeure

6.8 If coe Party is rendered permanently unable, wholly, or in pan, by reason of force majeure
to perform ks obligations under the Contract, the other Pany may terminate the Contract on the same
lenins and conditions as are provided for in Anicle 6.1 above, excep that the period of notice will
be seven (7) days instead of thiny () days. ‘“Force majeure” means any unforeseeable and
iresistible events arising from causes beyond the comrol of the Pardes, including acts of samre, any
act of war (whether declared or not), invasion, revolution, insurrection, terrorism or other acts of a
similar nature or force. “Force majeure” does not include {a) any event which is caused by the
negligence or intentional action of & Party; (b) any event which a diligent party could reasomably buve
been expecied to lake into accousd and plan for m the dme the Comeract was entered into; (¢) Lhe
insufficiency of funds, inability to make any payment required under the Comiract, or any econocmic
conditions, including but not limited to inflaion, price escalations, or labour availability; or {d) any
cvent resubting from harsh conditions or logistical challenges for the Contracior (including civil unrest)
associated with locations mt which UNICEF is operating or is about 10 opetute or is withdrawing
from, or any event resulting from UNICEF's bumanitarian, emergency, of similar response operations.

7. Etkical Standards

71 Without limiting the generality of Anicle 2 sbove, the Comtractor will be respomsible for the
professional and technical 3 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 Contract, tespect the local laws and customs, and conform to a high siandard of moral and
ethical conduct.

12 {a) The C o and that oo official of UNICEF or of any United
Nations System organisation has received from or oo behall of the Coturactor, or will be offered by
or on behalf of the Contractor, any direct or indirect bepefit in comnection with the Contract,
including the award of the Contract 10 the Contracior. Such direct or indirect benefit includes, but is
oot limited to, any gifts, Favours or hospitality.

{b) The Coniractor rep and that the following requi with regard to former
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UNICEF officials have been complied with and will be complied with:

(i) During the one (1) year petiod afier an officfal has separated from UNICEF, the Contractor
may pot make a direct or Indirect offer of employment to that former UNICEF official if tha former
UNICEF officlal was, during the three years prior to separating from UNICEF, involved in apy
aspect of @ UNICEF procurement process in which the Contractor hay panticipated,

{i During the two (2) year period after an official bhas separated from UNICEF, that former
official may not, directly or indirectly on behalf of the Conmtractor, communicate with UNICEF, or
present to UNICEF, about any matters thar were within such former official’s responsibilities while at
UNICEF,

{e) The C further rep that, in respect of all aspects of the Contract (including the
award of the Contract by UNICEF 1o the Contractor and the selection and ding of sub-

by the Contracior), it has disclosed w UNICEF any simsation thar may constieutz an acoual or
potential conflict of interest or could reasonably be perceived as 2 conflict of intemst,

13 The Ci further reg and warrants that neither it por any of its Affiliates, or
Persconel or directors, is subject w any iom or temaporary imposed by amy United

directors becomes subject to any sanction or temporary maspension descrited in Article 7.3 during the
term of the Contract,

1] I the case of suspension, if the C takes appropriate action to address the relevam
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 Contractor and the Contract and all other
affected comracts will resume in accordance with their terms. If, however, UNICEF is pot satisfied
that the matters are being adequately addressed by the Contractor, UNICEF may al any e, exercise
fes right to terminate the Contract and any other contract between UNICEF and the Contractor,

[(3) Any suspension or termination under this Anticle 7 will be without any liability for 1ermination
or other charges or any other liability of any kind.

8.  Full Cooperation with Audits And Investigations

8.1 From time 10 tme, UNICEF may conduct inspections, post-payment audits or investigations
relating to any mspect of the Cootract including but not limited to the award of the Comtract, the way
in which the Contract operates or operated, and the Panies’ performance of the Contract generally
and fncluding but not limited to the Comiractor's pli with the pr of Anicle 7 above.

Nations System organisation or other international inier-governmental organismion. The C
will immediately disclose 1 UNICEF if It or any of its Affillates or P 1 or di , b
subject to any such sanction or wemporary suspension during the term of the Comtract.

1.4 The Contractor will (2) observe the highest standard of cthics; (b) use its best elfors w
protect  UNICEF against frad, in the performance of the Contract; and (c) comply with the
aymlicable provisions of UNICEF's Policy Probibiting znd Combanming Fraud and Comuption. [n
particular, the Contractor will not engage, and will ensure that its Personnel, agenis and
sub-contractors do not engage, in any corrupt, fraudulent, coercive, collusive or obstmuctive conduct as
such terms are defined in UNICEF's Policy Prohibiting and Combatting Fraud and Corruption.

15 The Contractor will, during the term of the Contract, comply with (a) all laws, ordinances,
rules and regulations bearing upon the petformance of its obligations under the Contract and (b} the

dards of b uired under the UN Supplier Code of Cooduct (available ar the United
Nations Global Marketplace website - www.ungm.org).

76 The Ci further rep and that neither it nor any of its Affiliates is
engaged, directly or indirectly, {a) in any practice incomsistemt with the rights set out in the
Convention o the Rights of the Child, including Anicle 32, or ihe Inernational Labour
Organisation’s Conventlon Concetning the Prohibition and Immediate Actica for the Elimination of the
Worst Forms of Child Labour, No, 182 {1999); or (b) in the manufacture, sale, distribution, or wse
of anli-personncl mines or components utilised in the manufacture of anti-personne! mires,

77 The C P and that it has taken and will take all appropriate measures
to prevemt sexual exploitation or abuse of anyone by its P 1 including its employees or any
persons engaged by the Contractor to perform any services under the Contract. For these pumposes,
sexual activity with any person less than cighieen years of age, regardless of any laws relating o
consent, will coastitute the sexual exploitation and zbuse of such person, [n addition, the Contractor
represemts and warranis thar it has wken and will take all appropriate measutes W prohibit its
Personnel including its employees or other | gaged by the Contractor, from exchanging any
money, goods, services, or oiber things of value, for sexual favours or activities or from engagisg in
any sexual activities that are exploitive or degrading o any person. This provision constimics an
casential term of the Contract and any breach of this rrpresentation and warranty will entitle UNICEF
to terminate the Contract immediatcly upon nolice to the Comtracror. without any liability for
tertalnation charges ot any oiber lability of any kind.

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

19 The Comtractor acknowledges and agrees that each of the provisions in this Article 7
consutes an essemial term of the Contract.

{a)  UNICEE will be entfiled, in its sole discrotion and m bs sals choice. o suspend or tesminae
the Contract and any other rontract berween UNICEF ad the Conmmractor with immediate effect upon
written, motice to the Contractor if: (i) UNICEF betomes aware of any incident or report that is
inconsistent with, or the Contractor breaches any of, the undertakings and condi provided in
this Anicle 7 or the equivalent provisions of any contract between UNICEF and the Contractor or

The C will provide its Full and timely cooperation with any such inspections, post-paymest
audits or investigations, including (but pot limited o) making its Perzomnel and any relevant data and
documentation available for the purpases of such inspections, post-payment audits or investigations, at
reasonable times and on reasonable cooditions, and graming UNICEF and (hose undertaking such
Inspections,  post-payment audits or investigations access to the 's premises at

times and on measonable conditions in connection with making its Persoonel amd any relevant data and
documentation available, The Contractor will require its sub-contractors and iis egents, including, but
pot limited to, the Conmtracior's anorneys, accoumants Of oOther advisers, to provide reasonable
cooperation with any inspections, post-payment audits or investigations carried owt by UNICEF.

9.  Privileges and Immunities; Settlement of Dispaies

9.1 Nothing in or related to the Comract will be desmed 2 walver, txpress or implied, deliberate
or inadverient, of any of the privileges and immunities of the United Nations, including UNICEF and
its subsidiary organs, under the Convention on the Privileges and Immunities of the United Nations,
1946, or otherwise.

9.2  The terms of the Contract will be imterpreted and appiied withouwt application of any system of
national or sub-national law,

9.3 The Panies will use their best efforts to seitle amicably any dispute, cootroversy or claim
arising out of or rlaing 10 the Contract, Where the Parties wish to seek such an amicable
settlement through concilialion, the conciliation will take place ln accordance with the UNCITRAL
Conciliation Rules then In force, or according 10 such other procedure a3 may be agreed between the
Parties. Any dispute, y or claim b the Parties arising out of the Conrract which s
not resolved within ninety (%0} days afier ome Party receives a request from the other Party for
amicable settlement can be referred by either Party to arbitration, The arbitration will take place in
accordance with the UNCITRAL Arbiration Rules thett in force. The venue of the arhitration will be
New York, NY, USA. The decisions of the arbitral wibunal will be based on general principles of
inlernational commercial law. The arbitral tribumal will bave no avthority to award punitive damages.
In addition, the arbitral tribunal will have o muhority 10 award interest in excess of the London
Inter-Bank Offered Ratz (LIBOR) then prevalling and any such interest will be simple interest only.
The Parties will be bound by any arbitration award rendered as a result of such arbitration as the
final adjudication of any such controversy, claim or dispute.

10 Notices

10.1 Any notice, request or consent required or permiued to be given or made pursuant to the
Contract will be in writing, and addressed to the persons listed in the Contract for the delivery of
notices, requests o consenis, Notices, requests or consents will be delivered in person, by registered
mail, or by confirmed emall wansmission. Notices, req or will be d d ived upen
delivery (if delivered in person), upon sigoamre of receipt (f delivered by registered mail) or
twenty-four {24) bours after confimation of receipt is sent from the addressee's email address (if
detivered by confimmed email fash

10.2 Any notice, document or receipt issued in commection with the Contract must be conistent
with the terms and condiions of the Comtract and, in case of any ambiguity, discrepancy or

any of the Contractor's Affilimes. or () the Comtractor or any of its Affiliaes, or P 1 or
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i i Y, the terms and conditions of the Contract will prevail,
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10.3 All documents that comprise the Contract, and all documents, potices and receipis Essued or
provided pursuant to or in connection with the Contract, will be deemed w include, and will be
inierpreted and applied consistently with, the provisions of Anicle 9 (Privileges and Immunities;
Sentlermment of Disputes).

1. Orher Provisions

11,! The Comractor scknowledges UNICEF'S commitment to transparency as outlined in
UNICEF's Information Disclosure Policy and confirms that it consents o UNICEF's publle disclosure
of the wmms of the Contract should UNICEF so o ine and by wh means UNICEF
determines.

{82 The failure of one Party to object to or take affinnative action with respect 10 any conduct
of the other Party which is in violation of the terms of the Contract will not constine and will oot
be construed o be 2 walver of the violatlon or breach, or of amy fuure violation, breach or
wrongful conduct,

1L} The G will be idercd as having b degal samss of an independent comuractor as
regards UNICEF. Nothing contained in the Contract will be construed as making the Parties principal
and agent or joint venmirers.

1.4 The Conwactor will not, without the prior written 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 7ights or obligations under the Contract.

1.5 No gram of tme to the Contractor to cure a default under the Contract, nor any delay or
failure by UNICEF to exercise any other right or remedy available 10 UNICEF under the Contract,
will be deemed o prejudice any rights of rmiedies available 10 UNICEF under the Coniract or
constitnte 8 waiver of any rights or remedies available to UNICEF under the Contract,

11.6 The Contractor will not seck or file any lien, h of other b against any
maonies due or to become due under the Contract, and will not permit any other person w do so0. It
will immediaiely remove or obtain the removal of any lien, attachment or other encumbrance that is
secured against any monies due or o become due under the Contract.

1.7 The Comrzetor will not advenise or otherwise make public for purposes of commenttal
advanlage or goodwill that it has a contractual relationship with UNICEF or the United Nations.
Except a3 regards references to the name of UNICEF for the purposes of annual reports or
communication between the Parties and between the Contracior and its Personnel and sub-conwraciors,
the Contractor will not, in any manner whatsocver use the name, emblem or official seal of UNICEF
or the United Nations, or any sbbreviation of the name of the United Nalions, in coanection with it
business or otherwise without the prior written permission of UNICEF.

1.8 The Contract may be translated into languages other than English. The transtated version of
the Contract is for comvenience only, and the English language wersion will govem in all
circumstances.

IL9  No modification or change in the Contract, and no waiver of any of its provisions, nor amy
additiona]l comractadl relationship of any kind with the Conmracior will be valid and enforceable
against UNICEF unless set out in a written amendment to the Contract signed by an authorised
offictal of UNICEF.

11.10 The provisions of Amicles 2.14, 3.8, 3.9, 4, 5, 7, B, 9, ILI, 11.2 and 11.7 will survive
provision of the Services and delivery of the Deliverables and the expiry or eardier ermination of the
Coniract,
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