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INVITATION TO BID FOR SERVICES
LIBS-2019-9147892 04 April 2019

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a bid for

Travel and Event Management for training on "Child Support Programme”, 3rd round (Child
Protection)

29 April-3 May 2019, Antaiya

Ref: ITB-TURA-2019-06/1.1BS-2019-9147892

PRQ ref: 38452451

SEALED Proposals should be sent to:

UNICEF Ankara

Supply Unit

Yukari Dikmen Mahallesi, Turan Gunes Bulvari, No: 106, Yildiz Kule Cankaya-Ankara/Turkey
CONFIDENTIAL: ITB-TURA-2019-06/L1BS-2019-9147892

PRQ ref. 38452451

IMPORTANT - ESSENTIAL INFORMATION:

The Proposals MUST be received at the above address at the latest by Thursday, 11 April 2019
at or before 17:00pm. Due to the nature of this ITB, there will be no public opening of proposals.
Proposals received after the stipulated date and time will be invalidated.

Bids received in any other manner (e.g. FAX or Mail) will be INVALIDATED. Only the bids
meeting item specifications and the requested quality asked by UNICEF will be accepted.

It is important that you read all the provisions of the bid, to ensure that you understand
UNICEF's requirements and can submit an offer in compliance with them. Note that failure to
provide compliant offers may result in invalidation of your bid.

PRICES:

-All prices must be quoted in Turkish Lira (TL) excluding TAXES and VAT (Value Added Tax).

* All requests for formal clarification or queries on this tender must be submitted in writing to
Supply Unit via e-mail:

- turkeyprocurement@unicef.org

Please make sure that the e-mail mentions the LIBS reference number.

Only written inquiries will be entertained. Please be informed that if the question is of common
interest, the answer will be shared with all potential LIBS bidders.
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THIS INVITATION TO BID FOR SERVICES HAS BEEN:

Prepared By:

%"""?—? Date: & . & .20\
Ozgur Tacer

(To be contacted for additional information, NOT FOR SENDING BIDS)
Email : otacer@unicef.org

Approved By:

T &Eman Date: 4 4PTIL2717

Fahmida Omar
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INVITATION TO BID FOR SERVICES FORM

This FORM must be completed, signed and returned to UNICEF. The Bid must be made in
accordance with the instructions contained in this Invitation to Bid for Services (ITBS).

TERMS AND CONDITIONS OF CONTRACT

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

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

The Undersigned, having read the Terms and Conditions of ITBS No. LIBS-2019-9147892 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

Other Trade Discounts:
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Delivery terms

Item  Service Description Quantity Unit Unit Price Price

10 Training on "Child support program”, 3rd

Travel and Event Management for training program on "Child Support Programme" 3rd round (Child Protection)
29 April-3 May 2019, Antalya

Event start date: 29.04.2019

Event end date: 03.05.2019

Accom. start date: 28.04.2019

Accom. end date; 03.05.20198

UNICEF and Ministry of Family, Labour and Social Services are working to provide primary child protection services
such as identification, assessment, and referral through outreach teams to vuinerable refuges children and families
by supporting Social Services Centers {(SSCs) and Family Support Teams (ASDEPs), to strengthen the technical
capacity of relevant staff and developing specialized materials to facilitate the provision of child and family-focused
psycho-social services.

In the framework of this response, a training on #Child Support Program# will be organized by UNICEF. In total, 70
participants from the Ministry of Family, Labour and Social Services will attend the training.

The workshop will be held in Antalya between 29 April # 3 May 2019.

70 participants will be staying at the hotel where the meeting will be held. Type of the accommodation is full board.
66 participants will be accommodated in double rooms and 4 participants will be accommodated in single rooms.
The training is a 5 days event with two coffee breaks per day. There should be 1 large conference hall with theatre
sitting arrangement for training opening and closure, and joint sessions; and 2 workshop rooms with roundtable
sitting arrangements for group fraining sessions.

The participants staying at the hotel will have breakfast, lunch and dinner at the hotel. Therefore, the selected hotel
should provide 4 full board single rooms and 33 full board double rooms.

There will be participants attending from different provinces. Travel arrangements of 70 participants will be
arranged by the selected company. Additionally; two-way Havas travel costs in hometown will be reimbursed by the
selected travel agency and added in the estimated & final budget. The number of days for accommodation at the
selected hotel may vary depending on the schedule of flights from the provinces.

The hotel name should be provided in the TECHNICAL offer and the original price proposal of the proposed hotel
shall be submitted in the price proposal.

Please see the financial offer template and workshop request form for details.

Training on "Chiid support program”, 3rd 1 PU
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SPECIAL NOTES

SEALED Proposals should be sent to:

UNICEF Ankara

Supply Unit

Yukari Dikmen Mahallesi, Turan Gunes Bulvari, No: 1086, Yildiz Kule Cankaya-Ankara/Turkey
CONFIDENTIAL: ITB-TURA-2019-06/LIBS-2019-9147892

The Proposals MUST be received at the above address at the latest by Thursday, 11 April 2019
at or before 17:00pm. Due to the nature of this [TB, there will be no public opening of proposals.
Proposals received after the stipulated date and time will be invalidated.

Full proposals should be submitted in ENGLISH and must be received NOT LATER THAN the
closure date and time as one (1) original and three (3) copies, original one duly signed and
dated.

Bidders must submit a sealed proposal, ensuring separate sealed envelopes:
a)for the Technical Proposal (one (1) original and three (3) copies), and
b)for the Price Proposal (one (1) original and three (3) copies)

All technical proposals (one (1) original and three (3) copies) in one big sealed envelope.

The price proposals (one (1) original and three (3) copies) must be submitted in one big sealed
envelope separate from the rest of the technical proposals. Prices or rates should not appear in
any other part of the proposal.

The big sealed envelope containing the technical proposals and the financial proposals should
then put together in a securely closed sealed envelope and dispatched to arrive at the UNICEF
office indicated no later than the closing time and date. They must be clearly marked as follows:

-Outer envelope:
Name of company/bidder
Relevant LIBS number

-Inner envelope-technical proposal: Name of company/bidder,
LIBS number-Ref. Technical Proposal

-Inner envelope-price proposal: Name of company,
LIBS number-Ref. Price Proposal

Proposals received in any other manner will be invalidated.

Sealed proposals received prior to the stated closing time and date will be kept unopened. The
responsible officers will open the technical proposals after the specified time and no proposal
received thereafter will be considered. UNICEF will accept no responsibility for the premature
opening of a proposal not properly addressed or identified. Any delays encountered in the mail
delivery will be at the risk of the bidder.

Offers delivered at a different address or in a different form than prescribed in this LIBS, or
which do not respect the required confidentiality, or received after the designated time and date,
will be rejected.

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

The bidder must also provide sufficient information in the proposal to address each area of the
Proposal Evaluation to allow the evaluation team to make a fair assessment of the candidates
and their proposal.

It is important that you read all of the provisions of the invitation to bid (for services), to ensure
that you understand UNICEF's requirements and can submit a proposal in compliance with
them. Note that failure to provide compliant proposals may result in invalidation of your proposal.

- Please note that following documentation shall be submitted:

A) GENERAL DOCUMENTATION TO BE PROVIDED BY THE SUBMITTERS:

a. Statement by the legal representative of the company/institution indicating the acceptance of
conditions specified in this ITB and its annexes, attachments.

b. Page 3 of this ITB document titled "Bid Form" should be filled in, duly signed and attached to
the price proposal.

c. The organizational chart of the company

d. Location of offices or agents relevant to UNICEF

B) LEGAL AND FINANCIAL DOCUMENTS TO BE PROVIDED BY THE SUBMITTERS:

a. Copy of the document (trade registration gazette) that proves the constitution of the company
b. Copy of Power of Attorney to sign, provide proposal and to represent the Company in any
feature dealing with the procuring UNICEF entity

c. "A" Class Travel Agency Certificate

d. IATA Membership Certificate

e. Registration to Chamber of Commerce and Membership to any Association in Turkey or
Abroad ‘

C) TRAVEL AGENCIES' RESPONSE PLAN FOR THE EVENT:

Please provide the step by step detailed explanation of how your company would execute the
event as of the contract award, including your approach, execution, methodology and any other
relevant aspects related with the event. All payments to 3rd parties shall be done by the travel
agency no later than 1 week upon the payment of UNICEF.

The submitter should give the name of the proposed hotel for the event. The proposed hotels
need to be selected among the UNDSS recommended hotels list (annexed to the ITB)

D) HUMAN RESOURCES:
CVs of the following Human Resources proposed by the Offeror must be submitted:

- Event Manager % Host+/itos¥ess @_

E) WORK EXPERIENCE:

List of similar work experiences minimum 3

(Information about the similar work experiences must be provided in detail including the
purpose, owner/s of the events, scale of the event, total budgets, etc.)

F) FINANCIAL PROPOSAL (Lowest-priced technically compliant offer)
The offerors must submit their financial proposals using the "Template for Estimated Budget
Breakdown". If there are additional cost items foreseen by the offeror, new lines can be added in

the template.

**The contract will be awarded to the vendor who submitted the technically compliant proposal
with the lowest price. ‘

FOR INQUIRIES:
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Any request for additional information and queries regarding this INVITATION must be
addressed o Supply Unit.

Email: turkeyprocurement@unicef.org

Please make sure that the e-mail mentions the LIBS reference number.

Only written inquiries will be entertained. Please be informed that if the question is of common
interest, the answer will be shared with all potential LIBS bidders. ' o

SPECIAL TERMS AND CONDITIONS
UNICEF Turkey Special Terms and Conditions

1. UNICEF does not make any advance payments. For large.orders, if specifically requested in -

the supplier's offer, UNICEF may make partial payments for partial deliveries. Payments shall be -

made in Turkish Lira on the basis of UN monthly exchange rate effective on the date of payment
upon satisfactory delivery of goods as described in the PO & distribution list, and Invoice(s) with
the evidence of goods receipts signed by the authorized officer(s). - N .

2.UNICEF is exempted from VAT (Value added Tax) and payments are made ekblhd'ing VAT.
Therefore, the invoice should be prepared excluding VAT by the supplier.

3.UNICEF only purchases from suppliers legally registered with the Government of Turkey, and

only issues Purchase Orders (PO) in the registered name - and not in the name of an individual - .

working in the company.

4_.UNICEF will only make payments in the name of the company mentioned on the PO, and not
in the name of an individual working in the company. UNICEF will not issue non-crossed -
cheques. o ' S

5.UNICEF only purchases genuine supplies, and item that.are agreed/approved in the: RFQ/ITB.
Any supplier found to be delivering imitation/fake supplies, and does not correspond to the offer .-
will be blacklisted.

6.The gquantities and specifications mentioned in the PO must be adhered to and cannot be
changed or amended without specific permission from UNICEF Supply Section.

7. .UNICEF does not charge a fee for the bidding documents. Therefore, any cost occurred as a -
result of the business activities during the solicitation process is the responsibility of the bidders

8.No UNICEF staff shall benefit in any way from the award of any UNICEF contract. Any
supplier offering any inducement to any UNICEF staff will be blackiisted. Suppliers must report
any incidence of a UNICEF staff requesting benefit from the award of a UNICEF contract.

9.The policy of UNICEF is not to accept offers of gifts or hospitality. Suppliers are requested to
respect this policy and refrain from offering any gift or hospitality to UNICEF staff.

10.For delivery late or items which do not meet UNICEF's specifications and is therefore
rejected by UNICEF, UNICEF shall be entitled to claim liquidated damages from the Contractor
and deduct 0.5% of the value of the goods pursuant to a Purchase Order per additional day of
delay, up to a maximum of 10% of the value of the Purchase Order. The payment or deduction
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of such liquidated damages shall not relieve the Contractor from any of its other obligations or
liabilities pursuant to this Purchase Order

11.UNICEF purchase orders are subject to pre-delivery inspection. UNICEF reserves the right to
contract an agency to conduct pre-delivery inspection at the suppliers' premises prior to
dispatch. The supplier shall permit UNICEF or its authorized representative to have full access
to the suppliers' facilities at all reasonable times to inspect the goods, and shall assist the
representative for such inspection, including copies of any test results or quality control reports
as may be necessary. The supplier will be required to notify UNICEF or its authorized/ appointed
inspection agency in writing at least 7 (seven) days in advance of the proposed date for
pre-delivery inspection. Such inspection(s), if conducted, do not relieve the supplier from his
contractual obligations or guarantee acceptance of the goods. The supplier must ensure that the
product delivered complies with specifications contained in the UNICEF purchase order.
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INSTRUCTION TO BIDDERS

1. MARKING AND RETURNING BIDS

1.1 _Bids shall be submitted in the manner specified
eatlier in this solicitation document. Detailed submission
Emdance at paragraphs 1.5, 1.6 and/or 1.7 should then
e followed accordingly.

1.2 The Bid Form/Invitation to Bid for Services Form
must_be signed, and submitted together with the Bid, The
Bid Form/ Invitation to Bid for Services Form should be
si%negi by the duly authorized representative of the
submutting company.

1.3 Bids must be clearly marked with the ITB(S) number
and the name of the company submitting the bid.

1.4 Bidders should note that Bids 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;
(I:%‘B(Sfaﬂure to quote in the currency(ies) stated in the

)
d) in ‘a different form than prescribed in the ITB(S).
1.5 Sealed bids (as applicable)

1.5.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.5.2 The Bid must be sent for the attention of the unit
and address as specified in this solicitation document.
Bids not sent in this manner will be disqualified.

1.5.3 Sealed bids (1 griginal and 2 copies) must be
securely closed in a suitable envelope (marked with the
ITB(S) number and the name of the com%a;ﬁ submitting
the bid) and dispaiched to arrive at the ICEF office
indicated no later than the closing time and date. Bids
received in any other manner will be invalidated.

1.5.4 Any delays encountered in the mail delivery will be
at the risk of the Bidder.

1.5.5 In case of any discrepancies between the original
bid and a copy, the original will prevail.

1.6 Paxed bids (as applicable)

1.6.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.6.2 Faxed bids must be returned to the ONLY
ACCEPTABLE FAX NUMBER for Bids as specified in
this solicitation document. Bidders should note that Bids
received at any other fax number will be invalidated.

1.7 E-mailed bids {as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.7.2 All e-mailed Bids must be submitted to_the ONLY
ACCEPTABLE E-MAIL ADDRESS as specified in this
solicitation document, No other recipient should be "Ce"

or "Bec" in the e-mail submission, Bids received in any
other manner will be invalidated.

1.7.3 All Bids submitted by e-mail must be submitted as
email attachments. Email links {e.g. to documents to be
downloaded from cloud based folders) are not acceptable
unless otherwise specifically requested, Bids submitfed as
a link or through a link will be invalidated.

2. OPENING OF BIDS

2.1 Bids receiyed prior to the stated closing time and
date will be kept unopened. UNICELF will open Bids
when the specified time has arrived and no Bid received
thereafter will be considered.

2.2 UNICEF will accept no resgomibility for the
premature opening of a Bid which is not properly
addressed or identified,

2.3 Bidders, or their authorized representative, may attend
the public opening of the Bid at the time, date and
location specified.” Bidders should note that the Bid
Oji)emng is the only time and place where information
related to pricing from competitors is available.

3. UNGM REGISTRATION

3.1 UNICEF is part of the United Nations Global
Marketplace(UNGM). Accordlnégy, all bidders 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 of an_ITB(S) advisin
prodlclictlserwce, awarded supplier and total value o
award.
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACY (Services)
Definitions and UNICEF Supply Website

1.1 In these Cencral Terms and Condilions (Services), the following terms have the following

meaning:

*Affiliates” means, with respect to the Contractor, any of is corporate affiliates or associates,
including parent entities, subsidiaries, and other entitles 3 which it owns a substantial interest.

"Confidential Information” means information or data thal is designated as confidential at the time of
cxchange between the Parties or prompily identified as confidential in writing when fumished in
intangible form or disclosed orally, and includes information, the confidential or proprietary nature of
which, is or should be reasonably apparent from the inherent nature, quality or characteristics of such
information.

“Contract” means the services comiract that incorporales these General Terms. and Conditions of
Contract (Services). It includes conwacts for services issued by UNICEF, whether or mol they are
issuzed under & long-term arrangement or similar contract.

"Contracior” means (he contractor named in the Contract,

*Deliverables™ means the work prodact and other ouipul of the Services reqaired to be delivered by
Clontractor as part of the Services, as specificd in the relevant section of the Comract,

*Disabling Code™ means any virus, back door, fimer or other limiting routine, instruction or design,
or other malicious, illicit or similar wirequesied code that may have the consequence (whether by
design or unintentionally) 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 (i} any UNICEF information system or metwork.

*End User” means, in the event that the Services or Deliverables involve the use of any information
systems, any and all UNICEF employees, consultants and other persomnel and any other external
users coliaborating with UNICEF, in each case, authorized by UNICEF 1o access and use the
Services andfor Peliverables,

"Pee" is defined in Anicle 3.1.

"Host Government” means @ Government with which UNICEF has a programme of development
cooperation, and includes a Government of a country in which UNICEF provides humanitarian

assistance.

Contractor's "Key Personnel™ are: (i) Personnel identified jn the proposal as key individuals {as a
winimum, partners, managers, senior auditors) fo be assigned for participation in the performance of
the Contract; (i) Personnel whose resumes were submitted with the proposal; and (iii) individuals
who are designated as key personned by sgreement of the Contractor and UNICEF  during

negotiations.

"Parlies” means the Contractor and UNICEF together and a "Parny” means each of the Contractor
and UNECEF,

Contraclor's "Personnel” means the Contractor's officials, employees, agents, individual sub-contractors
and other representatives,

*Security Incident™ means, with respect lo any informatios system, service or network used in the
delivery of the Services or Deliverables, one or more evenls that (a) indicates that the securily of
such information sysiem, service, or network may have been breached or compromised and (b) that
such breach or compromise could very likely compromise the securlty of UNICEF's Confidential
Information or weaken or impair UNICEF's operatiens, Security Incidemt includes any actual,
threatencd or bly pected horized access to, disctosure of, use of or acquisition of
UNICEF Data that compromises the security, confidertiality, or integrity of the UNICEF Data, or the
ability of UNICEF or End Users to access the UNICEE Data.

"Services” means the services specified in the relevant section of the Contract,

*UNICER Data” means any and a1l information or data in digital form or processed or held in digital
form that (a) are provided to the Contractor by, or on behalf of, UNICEF andfer End Users under

Page

the Contract or through UNICEF's and/or End Users' use of the Services or in connection with the
Services, or (b} are collected by the Contractor in the performance of the Conmiract,
"UNICEF  Supply Website™ means UNICEF's public  access webpage available  at
htp:ffwww.unizef.org/supply/findex_procurernent,_policies himl, as may be updated from time to time.

1.2 These General Terms and Conditions of Contract, UNICEF's Policy Prohibiting and
Combatting Fraud and Corruption, the UNICEF's Policy on Cenduct Promoting the Protection and
Yafeguarding of Children, the UN Supplicr Code of Conduct and UNICEF's Information Disclosure
Policy referred to in the Contract, as well as other policies applicable to the Comtsactor, are publicly
availahle on the UNICEF Supply Website. The Contractor represents thal il has reviewed all such
policies as of the effective date of the Contracl.

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

2.1 The Contractor will provide the Services and deliver the Deliverables in accordance with the
scope of work sel out in the Conract, including, big not limited to, the time for delivery of the
Services and Deliverables, and to UNICEF's satisfaction. Ixcepi as expressly provided in the
Contract, the Contractor will be responsible at ils sole cost for providing all the necessary personnel,
equipment, material and supplies and for making all arrangements mecessary for the performance 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 Contract, UNICEF
will have no obligation te provide any assistance to the Contractor and UNICEF makes no
repTesentations as to the availabilicy of any facilities, equipment, materials, systems or licenses which
may be helpful or useful for the fulfillment by she Comtractor of its obligaiions under the Contract, If
UNICEF provides access to and use of UNICEF premises, facilities or systems (whether on site or
remotely) 1o the Conwractor for fhe purposes of the Contract, the Contractor will ensure that its
Personnel ar sub-contractors will, at all times () use such access exclusively for the specific purpose
for which the access has been granted and (b) comply with UNICEF's security and other regulations
and instructions for such access and use, including, bul not limited 10, UNICEF's information security
policies. The Contractor will ensure that only those of its Personnel that have been authorized by the
Contractor, and approved by UNICEF, have access to UNICEF's premises, facilities or systems.

23 The Contractor will use its best efforts o accommodate reasonable requests for changes (if
any) to the scope of work of the Services or time Ffor provision of the Services or delivery of the
Deliverables. If UNICEF requests any material change to the scope of work or fime for delivery,
UNICEF and the Contractor will negotiate any necessary changes to the Contract, including as to the
Fee and the time schedole under the Comtract. Any such agreed changes will become effective only
when they are set out in a written amendment to the Contract signed by both UNICEF and the
Contractor. Should the Parties fall to sgree on any such changes within thirty (30) days, UNICEF
will have the optien 10 terminate the Contract without penally notwithsianding any other provision of
the Contract.

2.4 The Contractor will neither seek nor accepl instructions from any enlily other han UNICEF
{or enlities auihorized by UNICEF to give instructions to the Contractor) in connection with the
provision of the Services or development and delivery of the Deliverables.

2.5 Title 1c any equipment and supplies which may be provided to the Contracior by UNICEF,
will remain with UNICEF, Such equipment and supplies will be retrned io UNICEF at the
conclusion of the Coniract or when no longer needed by the Contraclor in the same condition as
when they were provided to the Contractor, subject to normal wear and tear. The Contractor will pay
[NICEF the value of any loss of, damage 50, or degradation of, the equipment and supplies beyond
normal wear and tear,

Non-conforming Services and Consequences of Delay

2.6 B the Coniractor determines it will be unable 1o provide the Services or deliver the
Deliverables by the date stipulated in the Contract, the Contractor will (i) immedsately consuli with
UNICEF lo determine the most expeditious nicans for delivery of the Services andfor Deliverables;
and (i} take necessary action 10 expedite delivery of the Services and/or Deliverables, a ihe
Contractor’s cost (unless the defay is due to force majeure as defined in Article 6.8 below), if
reasonably so requested by UNICEF,

27 The Conlractor acknowledges that UNICEF may menitor the Contractor's performance under
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ANNEX A
GENERAL TERMS AND CONDITIONS

the Contract and may at any time evaluate the quality of the Services provided and the Deliverables
10 determine whether or not the Services and Deliverables conform to the Contract. The Contractor
agrees 1o provide its full cooperation with such performance moniloring and evaluation, at no
additional cost or cxpense to UNICEF, and wifl provide relevant information as reasonsbly requested
by UNICEF, including, bt not limited to, the date of receipt of the Contract, detailed status updates,
costs 0 be charped and payments made by UNICEF or pending. Neither the evaluation of the
Services and Deliverables, nor failure 1o underfake any such evaluatien, will relisve the Contractor of
any of its warranty or other cbiigations under the Comract,

2.8
of the Comtract or are delivered late or in
remedies, UNICEF can, at its option:

If the Services or Deliverables provided by the Contractor do mot conform to the requiremenis
without prejudice to any of its other rights and

(a) by written notice, require the Contractor, at the Confractor's expense, 1o Iemedy its
performance, including any deficiencies in the Deliverables, to UNICEF's satisfaction within thirty
(30) days after receipt of UNICEF's notice {or within such shorler period as UNICEF may
determine, in its sole discretion, is necessary as specified in the notice);

) requize the Contractor to refund all paymenis (if any) made by UNICEF in respect of such
non-conforming or incomplete performance;

) procure all or part of the Services andfor Deliverables from other sources, and require the
Contractor to pay URICEF for any additional cost beyond the balance of the Fee for such Services
and Deliverables;

i) give written nofice to terminale the Contract for breach, in accordance with Arsticle 6.1 below,
if the Contractor fails to remedy the breach within the cure period specified in Asticle 6.1 or if the
breach is not capable of remedy;

{& require the Contractor to pay liquidated damages as set o in the Contract.

29 Further 10 Article 1i.5 below, the Contractor expressly acknowledges that if UNICEF takes
delivery of Services or Deliverables thal have been delivered late or otherwise net in full compliance
will: the requirements of the Contracl, this dots not constitme a waiver of UNICEF's rights in
respect of such late or non-compliant performance,

Contractor's Personnel and Sub-Contractors

2,10 The following provisions apply with regard 1o the Contractor’s Persomnel:
(a) The provisions of Article 7 (Ethical Standards) will apply to the Contractor's Personnel as
expressly stated in Anicle 7,

{b) The Contractor will be responsible for the professional and techmical competence of the
Personnel it assigns to perform work under the Contract and will select professionally qualified,
religble and competent individuals who will be able 1o effectively perform the obligations under the
Contract and who, while doing so, will respect the local faws and customs and conform to a high
standard of morat and ethical conduct.

©) The qualifications of any Persounet whom the Contractor may assign or may propose 1o assign
to perform any cbligations under the Contract wil be subsiantially the same as, or better tham, the
qualifications of any personncl originaily preposed by i Coniractor,

(d) At any time during the term of the Contract, UNICEF can make 2 wrilten request that the
Contragtor replace one or more of the assigned Personnel. UNICEF will not be yequired to give an
explanation or justification for this request. Within seven (7) working days of receivig UNICEF's
request for replacement the Contractor must replace the Persomniel in question with Personnel
acceplable 1o UNFCEF, This provision also extends to Personnel of the Coniraclor who have "account
manager” or “relationship mumager” 1ype functions.

{c) If one or more of Comtractor's Key Personnel bhecome wravailable, for any reason, for work
under the Contract, the Contractor will (i) notify the UNICEF coniracting authority at least fourieen
(14) days in advance; and (i) cbtain the UNICEF contracting aithority's approval prior to making
any substitution of Key Personnel. In notifying the UNICEF contracling authority, the Coniracior will
provide an explanation of the circumstances necessitaling the proposed replacement(s) and submi
justification and qualification of replacement Personuel in sufficient detail to permit evatuation of the
impact on the engagement.
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) The approval of UNICEF of any Personnel assipned by the Contracior (including amy
replacement Personmel) will not relieve the Contractor of any of its obfigations under the Contract.
The Contractor's Personne!, including individual sub-comractors, will not be considered in any respect
as being the employees or agems of UNICEF.

®
be borme exclusively by the Contractor.

All expenses of the withdrawal or repiacement of the Contractor's Personned will, in all cases,

211 The Contractor will obtain the prior written approval and clearance of UNICEF for all
institutional sub-contracters it proposes to use in connection with the Contract. The approval of
UNICEE of a sub-contraclor will not relieve the Contractor of amy of its obligalions under the
Contract, The terms of any sub-contract will be subject to, and will be construed in & manner that is
fully in accordance with, all of the terms and conditions of the Contract,

L2 The Contracter confirms that it has read UNICEF's Policy on Conduct Promoting the
Protection and Safeguarding of Children, The Contractor will ensure that ils Personnel understand the
notification requirements expected of them and will establish and maintain appropriate measures to
promole compliance with such requirements. The Contractor will further cooperate with UNICEF’s
implementation of this policy.

13 The Contractor will supervise its Personnel and sub-contractors and will be fidly respensible
and liable for all Services performed by its Personmel and sub-contractors and for their compliance
with the terms and conditions of the Contract.

2,14 The Contractor will comply wilh all applicable intemational standards and national labor
Taws, rules and regulations relating o the employment of national and international staff in comnection
with the Services, including, but not limited 1o, laws, rules and regulations associated with the
payment of the employer'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 Atticle 2 or Atticle 4 below, the Contracter witl be fully responsible and Jiable
for, and UNICEF will nol be liable for {a} ali payments die to its Personnel and sub-contractors for
their services in relation to the performance of the Contract; (b) any action, omission, negligence or
misconduct of the Contracter, ils Personmel and sub-comtracters; (¢) any imsurance coverage which
may be necessary or desicable for the purpose of the Comtract; {d) the safety and security of ihe
Comractor's Personnel and sub-contractors' personnel; or (e} any costs, expenses, or claims associated
with any ilness, injury, death or disability of the Contractor’s Personmel and sub-contractors'
personnel, it being undersiood that UNICEF will have ne liability or responsibilitywith regard lo any
of the events referred 1o in this Article 2,14,

3. Fee; Invoicing; Tax Exemption; Payment Terms

3.1 The fee for the Services is the amount in the currency specified In the fee section of the
Clontract {the "Fee™, it being understood that such amount is specified in United States dollars unless
otherwise expressly provided for in the fee section of the Contract. Unless expressly stated otherwise
in the Contract, the Fee is inclusive of all costs, expenses, charges or fees that the Contraclor may
incur in connection with she performance of its obligations under the Contract; provided that, without
prejudice to or limiting the provisions of Ariele 3.3 below, all dutics ard other taxes imposed by
any autbority or entity must be separately identified. 1t is understood and agreed that the Comractor
will not request any change to the Fee after the Services or Deliverables have been provided and that
the Fee camno! be changed except by writlen agreement between the Partics before the relevant
Service or Deliverable is provided, UNICEF will nol agree to chanpes to the Fee for modifications
or interpretations of the scope of work if those mxdifications or interpretations of the scope of work
bave already been initialed by the Contractor. UMICEF will not be liable to pay for any work
conducted or materials provided by the Contractor ihai are outside the scope of work or were mot
authorized in advance by UNICEF,

3.2 The Contzactor will issue invoices 16 UNICEF only after the Contraclor has provided the
Services (or components of the Services) and delivered the Deliverables (or installments of the
Deliverables) in accordance with the Comiract and to UNICEF’s satisfaction. The Contractor will issue
(a) cne (1) inveice in respect of the payment being sought, in the currency specified in the Cemtract
and in English, indicaling the Contract identification sumber listed on the fronl page of the Contract;
and (b) provide a clear and specific description of the Services provided and Deliverables delivered,
as well as supporting documentation for reimbursable expenses if any, in sufficient detail 10 permit
UNICEF to verify the amounts siated in the invoice.

33 The Comractor authorizes UNICEF to deduct from the Conlractor's invoices any amount
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representing direct taxes (emcepl charges for utilities services) and customs restrictions, duties and
charges of a similar nature in respect of amickes imporied or exported for UNICEF's official use in
accordance with the exemption from tax in Acticle II, Section 7 of the Convention of the Privileges
and lmmunities of the United Nations, 1946, In the event any governmental authority refuses to
recognize this exemption from taxes, resirictions, duties or charges, the Conlractor will immediately
consult with UNICEF te determine a mutvally acceptable procedure, The Contractor will provide full
cooperation to UNICEF with regard to securing UNICEF's exemption from, or refund of amoums
paid as, value-added taxes or laxes of a similar nature,

34 UNICEF will notify the Conlractor of any dispute or discrepancy in the content o form of
any invoice, With respect to disputes regarding ocly a portion of such invoice, UNICEF will pay the
Contractor the ameunt of the undispuled portion in accordance with Article 3.5 below. UNICEF and
the Contractor will consult in good faith 10 promptly resolve any dispute with respect to any invoice.
Upon resolution of such disputc, any amounts (hal have nol 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 évolce(s) in accordance with Aticle 3.5 within thirty (30) days after the final
resolution of such dispute.

35 UNICEF will pay she uncontested amount of the Contracter’s invoice within thisty (30) days
of receiving both the invoice and the required supporting documents, as referred to in Article 3.2
above. The amount paid will reflect any discount(s) shown under (he payment terms of the Contract.
The Contractor will not be entitled to interest on any lale payrment or any sums payable under the
Contract nor any accrued interest on paymenis withheld by UNICEF in connection with a dispute,
Payment will not relieve the Contractor of its obligations under the Contract and wili not be deemed
to be acceptance by UNICEF of, or waiver of any of UNICEF's rights with regard to, the
Contracter's performance.

3.6 Each invoice will confirm the Comiractor's bank accouri details provided to UNICEE as parl
of the Contracior's registration process with UNICEF. All payments due to the Contractor wnder the
Contrect will be made by electronic funds transfer to that bank account. It is the Contractor's
responsibilily to ensure that the bank details supplied by it to UNICEF are up-to-date and accurate
and notify UNICEF in writing by an authorized representative of the Centractor of any changes in
bark details together with supporting documentation satisfactory to UNICEF.

7 The Contractor acknowledges and agtees that UNICEF may withhold payment in respect of
any invoice if, in UNICEF's opinion, the Conlractor las not perforrned in accordance with the terms
and conditions of the Conmtract, or if the Contractor has not provided sufficient documentation in
support of the invoice.

3.8 UNICEF will have the right to set off, against any amount oF amounts due and payable by
UNICEF 1o the Contractor under she Contract, any payment, indebtedness or other claim (including,
without limitation, any overpayment made by UNICEF to the Coniracter) owing by the Contractor to
UNICEF under the Contract or under any other conmiract or agreement between the Parties, UNICEF
will not be required to give the Contractor prior nolice before exercising this right of set-off (such
notice being waived by the Contractor), UNICEF will promptly notify the Comractor afier it has
exercised such right of set-off, explaining the reasons for such set-off, provided, however, that the
failure to give such notification will not affect the validity of such set-off.

1.9 Eack of the invoices paid by UNICEF may be subject to a post-payment audit by UNICEF's
externat and internal anditors or by other authorised agemis of UNICEF, at any time during the term
of the Contrast and for three (3) years after the Comract terminates. UNICET wiil be entitled to a
refund fiom the Comiractor of amounts such audit or aodils determing were not in accordance with
the Contract regardless of the reasons for such paymems (inciuding but not limited 1w the actions or
inactions of UNICEF staff and other personnel).

4, Representations and Warranties; Indemnification; Insurance
Representations and Warraniies

4,1 The Centraclor represeils and warrants that as of the effective date and throughout the term
of the Contract: (2) the Contractor has the full authority and power to enter iito the Contract and to
perform ils chligations under the Contract and the Contract is a legal, valid and binding obligation,
enforceable against it in accordance with fts 1erms; () ali of the information it has previously
provided to UNICEF, or that it provides to UNICEF during the term of the Contsact, conceming the
Contractor and the provision of the Services and the delivering of e Deliverables is true, correct,
aceurate and not misleading; f¢) it is financially solven: and is able to provide the Services %o
UNICEE in accordance with the terms and condiiions of the Contract; {d) it has, and will maintain

throughout the term of the Contract, all rights, licenses, authority and resources necessary, as
applicable, to provide the Services and deliver the Deliverables to UNICEF's satsfaction and to
perform its obligations under the Contract; {e) the work product js and will be original to the
Contractor and does not and will not infringe any copyright, trademark, patent or other proprietary
right of any third party; and (f} except as ctherwise expressly stated in the Contract, it has not and
will ot enter into any agreement or arrangement thal restrains or restricls any person's  righis to
use, sell, dispose of or otherwise deal with any Deliverable or other work resulting from the
Services, The Contractor will flfill its commitments with the fullest regard to the interests of
UNICEF and will refraln from any action which may adversely affect UNICEF or the United
Nations,

4.k "The Contractor further represents and warrants, as of the effective date and theoughout the
term of the Contract, that it and its Personnel and sub-contraciors will perform the Contracl and
provide the Services and Deliverables (3) in a professional and workmanlike manner; (b) with
reasonable care and skill and in accordance with the highest professional standards accorded 10
professionals providing the same or substantially similar services in a same industry; (c} wids priority
equal to thal given lo the same or similar services for the Comractor's other clients; and (d) in
accordance with all Zaws, ordinances, rules, and regulations bearing upon the performmnce of its
cbligations under the Coniract and the provision of the Services and Deliverables.

4.3 The representations and warranties made by the Contractor in Articles 4.1 and 4.2 above are
made to and are for the benefit of (a) each emiity (if any) that makes a direct financial contribution
to UNICEF to procure the Serviees and Deliverables; and (b) cach Government or other entity (if
any} thai receives the direct benefit of the Services and Deliverables.

Indemnification

4.4 The Contractor witl indemnify, hold and save barmless and defend, at s own expense,
UNICEF, its officials, employses, consultants and agents, each entity that makes a direet financial
comribwion to UNICEF to procure the Services and Deliverables and eack Government or other
entily that receives the direct bemefit of the Services and Deliverables, from and against all suits,
claims, demands, losses and liability of any nawre or kind, including their costs and cxpenses, by
any third party and arising ou: of the acts or omissions of the Comtractor or its Personnet or
sub-centractors in the performance of the Contract. This provision will extend to but not be limited 1¢
(2 claims and lisbility in the nature of workers' compensation, (b) product liability, and (c) any
actions or clapims pertaining to the alleged infringement of a copyright or other intellecraal properly
rights or licenses, patent, design, trade-name or trade-mark arising in connection with the Deliverables
or cther ligbility arising cut of the use of patented inventions or devices, copyrighied material or
other intellectual property provided or licensed to UNICEF under the terms of the Contract or used
by the Coniractor, its Personmel or sub-contractors in the performance of the Contract.

4.5 UNICEF will report any such suits, proceedings, claims, demands, losses or liability 10 the
Cortracior witkin a reasonable perind of time after having received aciual notice, The Contractor will
have sole comtrol of the defence, setllement arnd compromise of amy such suit, proceeding, claim or
demand, except with respect to the asserion or defence of the privileges and imownities of UNICEF
or any matter relating o UNICEF's privileges and immunities (ncluding maters relaiing 1¢
UNICEF's relations with Host Governments), which as between the Contractor and UNICEF enly
UNICEF itself (or relevant Governmental entities) wili assert and maintain, UNICEF will have the
right, at its own expense, to be represented in any such suit, proceeding, claim or demand by
independent counsel of ils own choosing.

Insurance
4.6  'The Contractor will comply with the following insurance requirements:

@ The Contractor will have and mainiain in effect with reputable insurers and in sufficient
amounis, insurance against all of the Contraclor's risks under the Contract (inchuding, but not limited
to, the risk of claims arising out of or relaled o the Contractor’s performance of the Contract),
including the following:

0] Insuranice against ail isks in respect of its propery and any equipment used for the
performance of the Contraci;

(i) General liability insurance against all risks in zespect of the Contract and claims arising out of
the Couwiraci in an adequale amount 1o cover all claims arising from of in connection with the
Contractor’s performance under the Contract;
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(iis) All appropriste workers' compensation and employes's liability insurance, or its equivalent,
with sespeel to its Personnel and sub-toniraciors to cover claims for deaih, bodily injury or damage
to properiy arising from the performance of the Contract; and

{iv) Such other insurance as may be agreed upon in writing between UNICEF and the Contractor,
()] The Contractor will maiuain the insurance coverage refesred to in Article 4.6(a) above during

the term of the Conract and for a period afier the Contract terminates extending to the end of any
applicable limitations period with regard to claims against which the insurance is obiained.

©} The Contracior will be responsible o fund ali amounts within any pelicy deductibls or
retention.
{i1] Except with regard to the insurance referred to in paragraph (@)(ii) above, the insurance

policies for the Contraclor's insurance required under this Article 4,6 will (i) name UNICEF as an
additional insured; {5} include a waiver by the insorer of any subrogation rights against UNICEF; and
(iii} provide that UNICEF will receive thirty (30} days' written notice from the insurer prior o any
cancellation or change of coverage.

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

i) Comptiance with the insurance requirements of the Contraci will not limit the Contracior's

liability either under the Contraci or otherwise,

Liability

4.7 The Contracior will pay UNICEF prompily for all loss, destruction or damage to UNICEF's
properly caused by the Contractor's Personmel or sub-contractors in the performance of the Contract.

5. Jntellectual Property and Othier Proprietary Rights; Data Protection; Confidentiality

Intelectual Property and Other Proprietary Rights

5.1 Unless otherwise expressly provided for in the Comtract:

(a) Subject to paragraph (b) of this Article 5.1, UNICEF will be entitled to all intellectual property
and other proprictary rights including but not limited lo patents, copyrighis and trademarks, with
regard to products, processes, invemiions, ideas, know-how, documents, data and other materials
{"Contract Materials") that (i) the Contractor develops for UNICEF under the Coniract and which
bear a direct relation to the Coniract or (i} are produced, prepared or collected in consequence of, or
during the course of, the performance of the Contract. The term "Contrac Materials® includes, but is
nol fimied 1o, all maps, drawings, photographs, plans, repers, recommendations, eslimales,
documents developed or received by, and all other data compiled by or reccived by, the Contractor
under the Cloniract. The Contractor acknowledges and agrees that Coniract Materials constitute works
made for hire for UNICEF. Contract Materials will be treated as UNICEE's Confidential Information
and will be delivered only 1o authorized UNICEF officials on expiry or termination of the Contract.

) UNICEE will not be entitled to, and will not elaim any ownership interest in, any intellectual
property or olher proprietary rights of the Comtractor that pre-existed the performance by the
Contzacior of its obligations under the Conmiract, or that the Coniraclor may develop Of acquire, or
may have developed or acquired, independently of ihe performance of its abligations under the
Contract. The Contractor grants to UNICEF a perpetual, nen-exclusive, royalty-free license o use
such intellectual property or other proprielacy rights solely for the purposes of and in accordance wilh
the tequirerments of the Contract.

(©) Al UNICEF's request, the Contvactor will take all necessary steps, execule all necessary
documents and generally assist in securing such proprietary rights and transfezring them (or, in the
case, inellectual property referred to in paragraph (b) above, licensing) them to UNICEF in
law and of the Coniract.
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Confidentiality
5.2 Confidential Information that is considered propristary by either Party or that is delivered or
disclosed by one Party ("Discloser™) to the other Party ("Recipiem”) during the course of performance

of the Contract or in comnection with the subject matter of the Conlract will be held in confidence by
the Reciplent, The Recipient will use the same care and discsetion 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 Tnformation solely for the purpose for which it was disclosed 10
the Recipient. ‘The Recipient will not disclose the Discloser's Confidential Information to any other

party:

{a@) excepl to those of its Affiliates, employees, officials, representatives, agents and sub-contractors
who have a need to know such Confidential Information for purpeses of performing obligations arider
the Contract; or

) urless the Confidential Information (i) is obtained by the Recipient from a third party without
restriction; (ii} is disclosed by the Discloser 1o a third party without any obligation of confidentiality;
(iii) is Jsown by the Recipient prior to disclosure by the Discloser; or (iv) at any time is developed
by the Recipient completely independently of any disclosures under the Contract,

5.3 If the Contractor receives a Tequest for discloswe of UNSCEF's Confidential Enformation
pursuant to any judicial or law enforcement process, before any such disclosure is made, the
Contractor (2) will give UNICEF sufficient notice of such request in order to allow UNICEF to have
a reasonable opporunity to secure the itervenlion of the relevant national povemwment o establish
proteelive measures or lake sucl other action as may be appropriale and (b) will so advise the
relevant authority that requested disclosure. UNICEF may disclose the Contractor's Confidential
Information to the exient required pursuant to resolutions or regulations of its governing bodies.

5.4 The Conlractor may not communicate at any time 1o amy other person, Government or
authority external to UNICEF, any information known to it by reason of its association with UNICEF
that has not been made public, except with the prior wrilten authorization of UNICEF; nor will the
Contractor at any timc use such information to privale advantage.

Data Protection and Security

5.5 The Parties apree that, as between them, all UNICEF Data, together with all rights (ingluding
intellectual property and proprietary rights), title and interest to such UNICEF Data, will be the
exclusive property of UNICEF, and the Coniracior hes a limited, nonexchusive license to access and
use the UNICEF Data as provided in the Contract sclely for the purpose of performing its obiigations
under the Contract, Bxcept for the foregoing license, the Contractor will bhave no other rights,
whether express or implied, in or 1o any UNICEF Dala or its coert.

5.6 The Contractor confirms that it has z data protection policy In place that meets all applicable
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 conditions on access and disclosure netified by UNICEF to Contractor in respect of
UNICEF Data.

51 The Coniractor will use its reasonable efforts to ensure the jogical segregation of UNICET
Data from other information to the fisllest extent possible, The Contractor will use safegoards and
controls (such as administrative, technical, physical, procedural and security infrastnuctures, facilites,
tools, technclogies, practices and other protective measures) that are necessary and sufficient to meet
the Contracler's confidentiality obligations in this Article 5 as they apply to UNICEF Data. At
UNICEF's request, the Comiractor will provide UNICEF with copies of the applicable policies and a
description of the safeguards and controls that the Contractor uses to fulfil its obligations under this
Atticle 5.7 provided that any such policies and description provided by the Contractor will be treated
as the Contractor's Confidential Information under the Contract. UNICEF may assess the effectiveness
of these safeguards, controls and protective measures and, at UNICEF’s request, the Contractor will
provide its full cooperation with any such assessment at no additional cost or expense 10 UNICEF.
The Conteactor will not, and will ensuzre that its Personnel will mot, transfer, copy, remove or store
UNICEF Data from a2 UNICEF location, network or system without the prior written approval of an
authorized officlal of UNICEF.

5.8 Except as otherwise expressly staled in the Contract or with UNICEF's express prior wrilten
consent, the Contractor will not install any application or cther software on any UNICEF device,
network or system, The Contractor represems and wamanls o UNICEF diat the Services and
Deliverables provided under the Contract will not contain any Disabling Code, and that UNICEF wiil
not otherwise receive From the Contracter any Disabling Code in the performance of the Coniract.
Without prejudice to UNICEE's other rights and remedies, if a Disabling Code is identified, the
Countraclor, at its sole cost and expense, wili take all steps necessary to: {a) restore andfor reconstruct
any and all UNICEF Paa lost by UNICEF andfor End Users as a result of Disabling Code; ()
fariish to UNICEF & correcied version of the Services withoul the presence of Disabling Codes; and
(c) as needed, re-implement the Services.
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3.9 In the event of any Security Incident, the Contractor witl, as soon as possible following the
Contracior's discovery of such Security Incident and at its scle cost and expense: (a) notify UNICEF
of such Security lncident and of the Contractor's proposed remediab actions; (b) implement any and
ali nccessary damage mitigation and remedial actions; and {c) as relevant, restore UNICEF's and, as
directed by UNICEF, End Users' access to the Services. The Contractor will keep UNICEF
reasonably informed of the progress of the Comtsactor's implementation of such damage miligation and
remedial actions. The Comiractor, at is sole cost and expense, will cooperate fully with UNICER's
investigation of, remediation of, andfor response to any Secwrity Incident. if the Contractor fails to
resolve, to UNICEF's reasonable satisfaction, any such Security incident, UNICEF can terminate the
Contract wil immediateeffect.

Service Providers and Sub-Contractors

5.10
non-disclosure of Confidential Information, as are imposed upon the Coniractor itself by this Article 5
of the Conracl, subcontractors and other third parties and will remain
responsible for compliance with such requirements by its service providers, subconlractors and olher
third parties.

The Contractor will impose the same requirements relating to data protection and

on its service providers,

End of Contract
5.1 Upon the expiry or earlier termination of the Contract, the Contractor will:

(a} retum o UNICEF ali of UNICEF's Confidential Informaticn, including, but not limited to,
UNICEE Data, or, at UNICEF's option, destroy all copies of such information held by the
Contractor or its sub-contractors and confirm such destniction to UNICEF in writing; and

) will transfer to UNICEF all intellcctual and other proprietary information in accordance with
Aricle 3.1(a).

6, ‘Termination; Force Majeure

Termination by Either Party for Material Breach

6.1 If one Party is in material breach of any of jts cbligations under the Contract, the other Party
can give it written notice that within thirty (30) days of receiving such notice the bresch must be
remedied (if such breach is capable of remedy). i the breaching Party does not remedy the breach
within the thirty (30) days' period or if the breach is net capable of remedy, the non-breaching Party
can ternsinate the Contract. The termination will be effective thirty (30) days after the noo-breaching
Patty gives Ihe breaching Party written notice of tenmination. The itiation of conciliation or arbitral
proceedings in accordance with Article 9 (Privileges and Immurdties; Seitlemen of Disputes) below
will not be grounds for termination of the Conlract.

Addilional Termination Rights of UNICEF

6.2 In addition o0 the termination rights under Article 6.1 above, UNICEF can terminate the
Conttract with immediate effect upon dellvery of a wrillen notice of termination, without any lability
for termination charges or any other liability of any kind:

() in the circurnstances described in, and in accordance with, Article 7 (Eithical Standardsy; or
breaches any of e provisions of Articles 5.2-5.11 (Confidentiality; Data

b) if the Contractor
Protection and Security); or

©) if the Contractor @) is adjudged bamkmupt, or is liquidsied, or becomes insolvent, or applies
for a moratorium of stay on any payment or repayment abligations, or applies to be declared
insolvent, (i) is granied a moralorium or a stay, or is declared insolvent , (iii) makes an assignment
for the bemefit of one or more of its creditors, {iv) has a receiver appointed on account of (he
msolvency of the Comiractor, () offers a settlement in lieu of bankrupiey or receivership or (vi) has
become, in UNICEF's reasonable judgment, subject to a materially adverse change in its financial
condition that threatens o substantially affect the ability of the Contracter lo perform any of its
obligations under the Contract.

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

terminate the Contract at any time by providing writlen nolice to the Contractor in any case in which
UNICEF's mandale applicable to the performance of the Conract or UNICEF’s funding applicable to
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the Contract is curtailed or terminated, whether in whole or in part. UNICEF can alse terminate the
Contract on sixty (60) day's written notice to (he Contractor without having o provide any
Jjustification,

6.4 As soon as il receives a npotice of termination from UNICEF, the Contractor will lake
immediate steps to bring the performance of any obligations under the Centract to a close n a
prompt and orderly manner, and in doing so, reduce expenses fo 2 minivmm, and will not undertake
any further or addilional comenitments as of and following the date it receives the termination notice.
In addition, the Contractor will take any other action that may be necessary, or that UNICEF may
direct in writing, in order to minmise losses or protect and preserve any property, whether tangible
or intangible, related to the Contracl that s in 1he possession of the Contractor and in which
UNICEF has or may be reasonably expeeted 1o acquire an interest.

6.5 If the Comtract is terminated by either Party, the Contractor wiil immediately deliver to
UNICEF any finished work which has net been delivered and accepted prior 10 the receipt of a
notice of termination, together with any data, materials or work-in-process related specifically to the
Contract. If UNICEE cbtains the assistance of ancther party to continue the Services or complele
any unfinished work, the Contractor wili provide its reasonable cooperation to UNICEF and such
party in the orderly migration of Services and tansfer of any Contract-related data, materiais and
work-in-process.  The Contractor will at the same time return 1o UNICEF all of UNICEF's
Confidential Information and wiil trapsfer to UMICEF all intellectual and other proprietary information
in accordance with Article 5.

6.6 If the Contract is lerminated Dy either Party no payment will be due from UNICEF to the
Contractor except for Services and Deliverables provided 1o UNICEF's satisfaction in accordance with
the Contract, but only if such Services and Deliverables were required or requested before the
Contractor's seceip of the molice of termination or, in the case of terminalion by (he Contractor, the
effective -date of such lermination. The Contractor will have no claim for any further paymem
peyond payments in accordance with- this Article 6.6, but will remain liable to UNICEF for ali loss
or damapes which may be suffered by UNICEF by reasen of the Contractor’s defaul: (including but
not limited t ¢ost of the purchase and delivery of replacement or substilue Services or Deliverables).

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

Foree Majeure

6.8 If one Party is rendered permancntly unable, wholly, or in part, by reason of force majeure
to perform its obligations under the Contract, the other Pary may terminate the Contract on the same
terms and condilions as are provided for in Article 6.1 above, except i:at the period of notice will
be seven (7} days instead of thirty {30) days. means any unforesceable and
irresistible events arising from causes beyond the control of the Parties, inciuding acts of nature, any
act of war {whether declared or nof), invasion, revolution, insurrcction, terrorism or other acts of a
similar nature or force. "Force majeure” doss not include (a} any event which is caused by the
negligence or intentional action of a Party; (b) any event which a diligenl parly could reascnably have
been expected [0 take imo account and plan for at the time the Comiract was entered into; {c} the
insufficiency of funds, inability to make any payment required under the Coniract, or any econoniic
conditions, includivg but not limited to inflation, price escalations, or labour availability; or (d) any
event resalting from harsh conditions or logistical challenges for the Contractor (including civil wress)
associated with locations al which UNICEF is operating or is aboui to operate or is withdrawing
from, or any event resulting from UNICEF's humanitatian, emergency, or similar response operations.

"Force majeure”

7. Ethical Standards

7.1 Withow: limiting the generality of Article 2 above, the Contractor will e responsible for the
professional and technical competence of its Personme! including its employees and will select, for
work under the Contract, reliable individuals whe will perform effectively in the implemeniation of
the Contract, respect the local laws and customs, and conform 1o a high standard of moraf and
ethical conduct,

72 (@) The Contractor tepresents and warrans that no official of UNICEF or of any United
Nations System organisation has received from or on behalf of the Contracior, or will be offered by
or on behalf of the Conlractor, any direct or indirect bemefil in connection with the Comract,
inchuding the award of the Coniract to the Contractor. Such direct or indirec1 benefit includes, but is
not Limited to, any gifts, favours or hospiaiity.

(b) The Contractor tepresents and warrans that the following requirements with regard 1o former
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UNICEF officials have been complied with and will be complied with:

® During the one (1) year period after an official has separated from UNICEF, the Contracior
may not make a direct or indirect offer of empleyment to that former UNICEF official if that former
UNICEF official was, during the three years prior 10 separating from UNICEF, involved in any
aspect of a UNICER procurement process in which the Comractor has participated.

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

(cy The Contractor further represents that, in respect of all aspects of the Conwact (including the
award of the Comract by UNICEF to the Contractor and the selection and awarding of sub-contracts
by the Contractor}, it has disclosed to UNICEF any siiuation that may conslifte an actual or
potential conflict of interest or could reasonably be perceived as & conflict of interest.

13 The Contracior further represents and warrants that neither it nor any of ils Affiliaws, or
Personnel or directors, is subjecl (o any sanction or temporary suspension imposed by any United
NMations System organisation or other international inter-govermental organisation. The Contractor
wilt immediately disciose to UNICEF if 1 or any of iis Affiliates or Personnef or directors, becomes
subject to any such sanction or temporary suspension during the term of the Contract.

1.4 The Contractor will {a) observe the highest standard of ethics; (b) use ils best efforis to
protect UNICEF against fraud, in the performance of the Contracl; and {¢) comply with the
applicable provisiens of UNICEF's Policy Prohibiting and Combatting Fraud and Corruption. In
particular, the Contractor will nol engage, and will its Persennel, agents and
sub-contractors do 101 enpage, in any corrupt, fraudulent, coercive, colhisive or obstructive conduct as
such terms are defined in UNICEF's Policy Prohibiting and Combatting Eraud and Corruption.

ensure  that

13 The Contraclor will, during the term of the Coniract, comply with {2) &)l laws, ordinances,
riles and regulaiions bearing upon the performance of ils obligations under the Contract and () the
standards of conduct reguired under the UN Supplier Code of Conduct (available at the United
Nations Global Markelplace website - www.ungm.orgh.

1.6 The Conlracior further tepresents and warrants thal neither it nor any of its Affillates is
engaged, directly or indireelly, {a) in any practice inconsistent with the rights set oul in the
Convention on the Rights of the Child, including Article 32, or the International  Labour
Organisation's Convenlion Concerzing the Prohibition and Immediale Action for thie Elimination of the
Worst Forms of Chitd Labour, Mo. 182 (1999); or (b} in the manufacture, sale, disteibution, or use
of anti-personnel mines or components utifised in the manufacture of anti-personnel mines,

1.7 The Contractor represents and warrants that it bas taken and will take all appropriate measures
to prevent sexual exploiration or abuse of anyone by its Personnel including ils employees or any
persons engaged by the Comractor to pecform any services under the Contrasi. For thesc purposes,
sexual activity with any person less than ejghteen years of age, regardless of any laws relating to
consent, will constitute the sexual exploflation and abuse of such person. I addition, the Contractor
represents and warrants that it has taken and will take all appropriste measures to prohibit its
Personnel including its employees or other persons engaged by the Contractor, from exchanging any
money, goods, services, or other things of value, for sexual favours or activities or from engaging in
any sexval activities that are exploilive or degrading to any person. This provision constitutes an
essential term of the Contract and any breach of rhis tepresemation and wamanty will entitle UNECEF
to terinale the Contract immediately upon hotice to the Contractor, without any liability for
termination charges or any other fability of any kind,

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

7.9 The Contractor acknowledges and sgrees that each of the provisions in (his Article 7
constilutes an essential term of the Contract.

{a} UNICEF will be entiled, in its sole discretion and at its sole choice, to suspend or terminale
the Comract and any ciher contract between UNICEF and the Comtractor with immediate effect upon
weillen nofice to the Centractor ift ) UNICEF becomes aware of any incident or report that is
inconsisient with, or the Contractor breaches any of, the widertakings and confirmations provided in
this Articte 7 or the equivalenl provisions of any contract between UNICEF and the Comraclor or
any of the Contractor's Affiliaes, or (i} the Contractor or any of jis Affiliates, or Personnel or
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directors becomes subject to any sanction or temporary suspension described in Article 7.3 during the
term: of the Contract.

(b} in the case of suspension, if the Contractor 1akes appropriate action to 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 motice to the Contractor and the Coniract and all ofher
affected comiracts will resume in pccordance with their terms. If, however, UNICEF s not satisfied
that the matters are being adequately addressed by the Comractor, UNICEF may at any time, exercise
its right lo terminate the Contract and any other contract between UNICEF and the Conltractor,

© Any suspension or lermination under this Article 7 will be without any liability for termination
or other charges or any other lability of any kind.

8. Pull Cooperation with Awdits And Investigations

8.1 From time to time, UNICEF may conduct inspections, post-payment audits or invesligalions
relaling 1o any aspect of the Contract including but not limited to the award of the Contract, the way
in which the. Contract operates or operated, and the Parios' performance of the Contract generally
and including but oot limiled to the Contractor's compliance with the provisions of Articie 7 above,
The Contractor will provide its fuli and timely cocperation with any such inspections, posl-payment
audits or investigations, including {but not limited to) making its Personncl and any refevant data and
documentation available for the purposes of such inspections, post-payment audits or investigations, at
reasonable times and on reasonable conditions, and granting UNICEF and those underizking such
inspections, post-payment audits or investigations access to the Confractor's premises at reasonable
times and on reasonable conditions in commection with making its Persormel and any relevant data and
documentation available. The Contractor will require ils sub-contracters and its agents, inciuding, but
not limited to, the Contractor’s atlorneys, accountants or other advisers, to provide reasonable
cooperation with any inspections, post-payment audils or investigations carried out by UNICEF.

9. Privileges and Immunities; Settlement of Disputes

9.1 Mothing in or related to the Contract will be deemed a waiver, cxpress or implied, defiberate
or inadvertent, of any of the privileges and immunities of the United Nations, including UNICEF and
its subsidiary organs, under the Convertion or the Privileges and [mymmitics of the United Nations,
1946, or otherwise.

9.2 The terms of ihe Contract will be interpreted and applied without application of any system of
pational or sub-national law.

9.3 The Parties will use their best efforts to settle amicably any dispute, controversy or claim
arising out of, or relaing to the Contract. Where the Parties wish to seek such an amicable
setlement through conciliation, the conciliation will take place i accordance with the UNCITRAL
Conciliation Rules then in force, or according to such other procedure as may be agreed between (he
Parties, Arny dispme, comtroversy or claim Detween the Parlies arising ol of the Contract which is
ol resolved within sninety (%) days after one Party receives a request from the other Party for
amicable seilement can be referred by either Party to arbitration, The arbitration will take place in
accordance with the UNCITRAL Atbitration Rules then in force. The venue of the arbitration. will be
New Yerk, NY, USA. The decisions of the abitral tribunal will be based on general principles of
international commercial law, The arbitrad tribunal will have no authority to award punitive damages.
In addition, the arbitral iribumal will have no suthorily 10 award irverest in excess of the London
Inter-Bank Offered Rate (LIBOR) then prevailing and any such jnteresi wili be simple interest only.
The Parties will be bound by any arbitration award rendered as & resubt of such arbitration as the
final adjudication of any such controversy, elaim or dispute.

0. Notices

10.1 Any notice, requesi or consent required or permilted (o be given or made pursvant 1o the
Contract will be in wriling, and addressed to the persons listed in e Contract for the delivery of
notices, requests or consents. Notices, requesis or consents will be delivered in person, by registered
miail, or by confirmed email fransmission. Notices, requests or consents will be deemed received upon
delivery (if delivered in persom), upon signature of receipt (if delivered by registered mail) or
twenty-four (24) hours after confirnation of receipt is sew from the addressec’s email address Gf
delivered by confitmed email transmission).

10.2 Any notice, document or Teceipt issued in convection with the Contract mwust be consistent
with the terms and conditions of the Contract and, in case of any ambiguity, discrepancy or
inconsistenicy, the terms and conditions of the Centract will prevail.
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10.3 All decuments thal comprise the Contract, and ali documents, notices and receipts issued or
provided pursuant to or in connection with the Contract, will be deemed to include, and will be
interpreted and applied consistently with, the provisions of Ariicle 9 (Privileges and Imamnities;
Seitlerent of Disputes).

11. QOther Provisions

11.1 The Contractor acknowledges UNICEF's commilment to transpasency as outlined in
UNICEF's Information Disclosure Policy and confirms that il consems to UNICEF's public disclosure
of the terms of the Contract should UNICEF so determine and by whatever means UNICEF
determines,

11.2 The failure of one Party to object to or take affirmative actien with tespeet to any conducl
of the other Party which is in violation of the terms of the Contract will not constitute and will not
be construed to be a waiver of the violalion or breach, or of any future viclation, breach or
wrongful conduct.

113 The Contractor will be considered as having the legal status of an independent contractor as
regards UNICEF. Nothing contained in the Contract will be construed as making the Parties principal
and agent or joint venturers,

11.4 The Contractor will mot, withowl the prior written consent of UNICEF, assign, wansfer,
pledge or make other disposiiion of the Contract, or of any part of the Contract, or of any of the
Coontractor's rights or obligations under the Comiract,

11,5 No granl of time to the Comiractor to cure a default under the Contract, nor any delay or
failure by UNICEF 1o exercise any other right or remedy available 10 UNICEF under the Contracl,
will be deemed to prejudice any rights or remedies available to UNICEF under the Contract o
constitute a waiver of any rights or remedies available to UNICEF under the Contract,

11.6 The Contractor will not seek or file any lien, attachment or other encumbrance against any
monies due or to become due under the Contract, and will not permit any other person to do so. It
will immediately remove or obtain the removal of any licn, attachmeni or other encumbrance that is
secured against any menies due or to become due under the Contract.

H.7 The Contractor will not adveriise or otherwise make public for purposes of commercial
advantage or goodwill that it has a contractual relationship with UNICEF or the United Nations.
Except as regards references 1o e name of UNICEF for the purposes of anmmal reposts or
communication berween the Parties and between the Contracter and its Personnel and sub-contractors,
the Contractor will not, in any manner whalsoever use the name, emblern or official seal of UNICEF
or the United Mations, or any ahbreviation of the name of the United Nations, in conmection with its
business or atherwise without the prier written permission of UNICEF.

1.8 The Contract may be translated into langvages other than English. The transtated version of
the Contract is for convenience omly, and the English language version will govern in all
circumstanees,

1o No modification or change in the Contract, and no waiver of any of iis provisions, nor any
additional contractual relationship of any kind with the Contractor will be valid and enforceable
againgt UMNICEF unless set out in a writen amendmem 1o the Contract signed by an autherised
official of UNICEE.

il.1g The provisions of Anicles 2,14. 3.8, 3.9, 4, 5, 7, 8, 9, 111, 11.2 and 11.7 will survive
provision of the Services and delivery of the Detlverables and the expiry or earlier termination of the
Contract,
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